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Dear Fellow Shareholder,

A year ago when I wrote my annual letter to you, I reflected, without much fondness, upon 2009 and one of the most
challenging operating environments in our Company s history. Despite the challenges of 2009, we were pleased by our
ability to weather the storm, and we felt properly positioned to take advantage of any improvements the 2010 freight
market had to offer. Moreover, we were cautiously optimistic about what we perceived to be the makings of a
recovery. Freight volumes had begun to slowly return in the fourth quarter of 2009 and had continued to improve in
the first quarter of 2010. We were hopeful that this trend wasn t an aberration and that we were returning to more
normalized times. Fortunately, we were correct.

In each quarter of 2010, we produced year-over-year, quarterly double-digit percentage growth in operating revenue,
income from operations and earnings per diluted share. For the full year, our operating revenue increased 15.9% to
$483.9 million from $417.4 million for the prior year, and our income from operations improved to $53.7 million
from an adjusted 2009 income of $25.8 million (with impairment charges of $7.2 million added back to the 2009
income). Additionally, our cash position improved by $32.5 million on a year-over-year basis. In 2010, we returned to
more traditional revenue growth levels, operating margins, and abundant free cash flow. These results were made
possible by the hard work of all our team members, employees and independent owner-operators alike. Without their
dedication and commitment to excellence, we would not have been able to achieve these results. We are most grateful
for all of their efforts on our behalf.

While much was accomplished in 2010, much remains to be done in 2011. We have many important projects in front
of us that will allow us to further improve upon our 2010 results. These projects include our continuing efforts to
improve operating efficiencies, improving our information systems, and expanding our sales focus to include new
areas where we can provide better solutions for our customers. We are excited about each of these initiatives and look
forward to implementing them during the course of the year.

One of our core strengths is our balance sheet, which has never been stronger. In 2011, we will make every effort to
leverage that strength to capitalize on strategic opportunities that are available. We believe our industry will likely go
through some tumultuous times in 2011 driven in large part by increased regulatory oversight and continued tight
credit policies affecting others within our industry more than us, thanks again to our balance sheet. We will work hard
to take advantage of this position during 2011. Thank you for investing in our company and for your confidence in our
team.

Sincerely yours,

Bruce A. Campbell
Chairman, President and Chief Executive Officer
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April 1, 2011
Dear Fellow Shareholder:

On behalf of the Board of Directors and management of Forward Air Corporation, you are cordially invited to
attend the Annual Meeting of Shareholders on Monday, May 9, 2011, beginning at 8:00 a.m., EDT in the Piper Room
at the Atlanta Airport Marriott Gateway, 2020 Convention Center Concourse, College Park, GA 30337.

YOUR VOTE IS IMPORTANT. Whether or not you plan to attend the meeting in person, please vote and submit
your proxy over the Internet, by telephone or by completing, signing, dating and returning the enclosed proxy in the
envelope provided as promptly as possible. If you attend the meeting and desire to vote in person, you may do so even
though you have previously submitted a proxy.

I hope you will be able to join us, and we look forward to seeing you at the meeting.

Sincerely yours,

Bruce A. Campbell
Chairman, President and Chief Executive Officer

Table of Contents 6



Edgar Filing: FORWARD AIR CORP - Form DEF 14A

Table of Contents

FORWARD AIR CORPORATION
430 Airport Road
Greeneville, Tennessee 37745
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 9, 2011
To the Shareholders of Forward Air Corporation:

The Annual Meeting of Shareholders of Forward Air Corporation (the Company ) will be held on Monday, May 9,
2011, beginning at 8:00 a.m., EDT, in the Piper Room at the Atlanta Airport Marriott Gateway, 2020 Convention
Center Concourse, College Park, GA 30337.

Attendance at the Annual Meeting will be limited to shareholders, those holding proxies from shareholders and
representatives of the Company, press and financial community. To gain admission to the Annual Meeting, you will
need to show that you are a shareholder of the Company. If your shares are registered in your name and you plan to
attend the Annual Meeting, please retain and bring the top portion of the enclosed proxy card as your admission ticket.
If your shares are in the name of your broker or bank, or you received your proxy materials electronically, you will
need to bring evidence of your stock ownership, such as your most recent brokerage account statement.

The purposes of this meeting are:

1. To elect ten members of the Board of Directors with terms expiring at the next Annual Meeting of

Shareholders in 2012, or until their respective successors are elected and qualified;

2. To ratify the appointment of Ernst & Young LLP as the independent registered public accounting firm of the
Company;

3. To approve revised performance criteria which may apply to performance-based stock awards granted under
the Amended and Restated Stock Option and Incentive Plan;

4. To approve an advisory resolution on executive compensation (the say on pay vote );
5. To hold an advisory vote on the frequency of holding the say on pay vote in the future; and

6. To transact such other business as may properly come before the meeting and at any adjournment or
postponement thereof.

We will make available a list of shareholders of record as of March 15, 2011, the record date for the Annual
Meeting, for inspection by shareholders during normal business hours from April 4, 2011 until May 6, 2011 at the
Company s principal place of business, 430 Airport Road, Greeneville, Tennessee 37745. The list also will be
available to shareholders at the meeting.

Only holders of the Company s common stock, par value $0.01 per share, of record at the close of business on
March 15, 2011 are entitled to notice of and to vote at the Annual Meeting. Shareholders are cordially invited to
attend the meeting in person. Qur Board of Directors recommends a vote FOR proposals 1, 2, 3 and 4. Our
Board of Directors recommends that you vote 3 years on proposal 5.

It is important that your shares be represented at the Annual Meeting. Whether or not you expect to attend
the meeting, please vote and submit your proxy over the Internet, by telephone or by mail. Please refer to the
proxy card for specific voting instructions. If you attend the meeting and
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desire to vote in person, you may do so even though you have previously submitted a proxy. You may revoke
your proxy at any time before it is voted.

By Order of the Board of Directors,

Greeneville, Tennessee

April 1, 2011 Matthew J. Jewell
Executive Vice President, Chief Legal
Officer and Secretary
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FORWARD AIR CORPORATION
430 Airport Road
Greeneville, Tennessee 37745
(423) 636-7000
PROXY STATEMENT
FOR
ANNUAL MEETING OF SHAREHOLDERS

This Proxy Statement is furnished to the shareholders of Forward Air Corporation (the Company ) in connection
with the solicitation of proxies by the Board of Directors (the Board ) for use at the Annual Meeting of Shareholders
(the Annual Meeting ) to be held on Monday, May 9, 2011, beginning at 8:00 a.m., EDT, in the Piper Room at the
Atlanta Airport Marriott Gateway, 2020 Convention Center Concourse, College Park, GA 30337, and any
adjournment or postponement thereof, for the purposes set forth in the foregoing Notice of Annual Meeting of
Shareholders. This proxy material is first being sent to shareholders on or about April 1, 2011.

You can ensure that your shares are voted at the Annual Meeting by submitting your instructions over the Internet,
by telephone or by completing, signing, dating and returning the enclosed proxy in the envelope provided. You may
revoke your proxy at any time before it is exercised by voting in person at the Annual Meeting or by delivering
written notice of your revocation to, or a subsequent proxy to, the Secretary of the Company at its principal executive
offices. Each proxy will be voted FOR Proposals 1, 2, 3 and 4 and for 3 Years for Proposal 5 if no contrary
instruction is indicated in the proxy, and in the discretion of the persons named in the proxy on any other matter that
may properly come before the shareholders at the Annual Meeting.

Shareholders are entitled to one vote for each share of common stock held of record at the close of business on
March 15, 2011 (the Record Date ). There were 29,364,221 shares of our common stock, par value $0.01 per share,
issued and outstanding on the Record Date. The presence, in person or by proxy, of a majority of those shares will
constitute a quorum at the Annual Meeting.

The affirmative vote of a plurality of the votes cast by the shareholders entitled to vote at the Annual Meeting is
required for the election of directors and the selection of the frequency of future say on pay votes. A properly executed
proxy marked Withhold Authority with respect to the election of one or more directors will not be voted with respect
to the director or directors indicated, although it will be counted in determining whether there is a quorum. Therefore,
so long as a quorum is present, withholding authority will have no effect on the election of directors or the selection of
the desired frequency for future say on pay votes.

Any other matter that properly comes before the Annual Meeting will be approved if the number of shares of
common stock voted in favor of the proposal exceeds the number of shares of common stock voted against it. A
properly executed proxy marked Abstain with respect to such proposal will not be voted on that proposal, although it
will be counted in determining whether there is a quorum. Therefore, as long as a quorum is present, abstaining from
any proposal that properly comes before the Annual Meeting will have no effect on whether the proposal is approved.

Brokers who hold shares for the accounts of their clients who do not receive voting instructions may not vote for
certain of the proposals contained in this Proxy Statement unless specifically instructed to do so by their clients.
Proxies that are returned to us where brokers have received instructions to vote on one or more proposal(s) but have
not received instructions to vote on other proposal(s) are referred to as broker non-votes
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with respect to the proposal(s) not voted upon. Broker non-votes are included in determining the presence of a
quorum.

The Company will bear the cost of soliciting proxies for the Annual Meeting. Our officers and employees may also
solicit proxies by mail, telephone, e-mail or facsimile transmission. They will not be paid additional remuneration for
their efforts. Upon request, we will reimburse brokers, dealers, banks and trustees, or their nominees, for reasonable
expenses incurred by them in forwarding proxy materials to beneficial owners of shares of our common stock.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE 2011
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 9, 2011.

The Company s Proxy Statement for the 2011 Annual Meeting of Shareholders and the Company s Annual
Report on Form 10-K for the fiscal year ended December 31, 2010 are available at www.forwardair.com.
PROPOSAL1 ELECTION OF DIRECTORS

At the date of this Proxy Statement, our Board is comprised of ten directors, nine of whom are non-employee
directors. There are ten nominees for election at the Annual Meeting of Shareholders, each to hold office until the next
Annual Meeting of Shareholders in 2012 or until a successor has been duly elected and qualified. The Board of
Directors recommends a vote FOR the election of the ten nominees named below. Duly executed proxies will be
so voted unless record holders specify a contrary choice on their proxies. If for any reason a nominee is unable to
serve as a director, it is intended that the proxies solicited hereby will be voted for such substitute nominee as the
Board may propose, or the Board may reduce the number of directors. The Board has no reason to expect that the
nominees will be unable to serve and, therefore, at this time it does not have any substitute nominees under
consideration. Proxies cannot be voted for a greater number of persons than the number named.

Shareholder Vote Requirement

The nominees for election shall be elected by a plurality of the votes cast by the shares of common stock entitled to
vote at the Annual Meeting. Shareholders have no right to vote cumulatively for directors. Each share shall have one
vote for each directorship to be filled on the Board of Directors.

Director Nominees

The following persons are the nominees for election to serve as directors. There are no family relationships
between any of the director nominees. Each director nominee is standing for re-election by the shareholders. Certain
information relating to the nominees, furnished by the nominees, is set forth below. The ages set forth below are
accurate as of the date of this Proxy Statement.

The Board has determined that all of its current directors are qualified to serve as directors of the Company. In
addition to the specified business experience listed below, each of the directors has the tangible and intangible skills
and attributes which the Board believes are required to be an effective director of the Company, including experience
at senior levels in areas of expertise helpful to the Company, a willingness and commitment to assume the
responsibilities required of a director of the Company and the character and integrity the Board expects of its
directors.

2
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RONALD W. ALLEN Director since 2011
Atlanta, Georgia Age 69
Mr. Allen is an Advisory Director of Delta Air Lines, Inc., a major U.S. air transportation company. From July 1997
through July 2005, Mr. Allen was a consultant to and an Advisory Director of Delta. He retired as Delta s Chairman of
the Board, President and Chief Executive Officer in July 1997. Mr. Allen brings an incredible wealth of leadership

and governance experience to the Company s Board. He is a Director of Aaron s, Inc., Aircastle Limited, The Coca
Cola Company and Guided Therapeutics, Inc.

BRUCE A. CAMPBELL Director since
1993
Greeneville, Tennessee Age 59

Mr. Campbell has served as a director since April 1993, as President since August 1998, as Chief Executive Officer
since October 2003 and as Chairman since May 2007. Mr. Campbell was Chief Operating Officer from April 1990
until October 2003 and Executive Vice President from April 1990 until August 1998. Prior to joining the Company,
Mr. Campbell served as Vice President of Ryder-Temperature Controlled Carriage in Nashville, Tennessee from
September 1985 until December 1989. Mr. Campbell has held a leadership role with the Company for over 20 years,
has served as its Chief Executive Officer for over 7 years and its Chairman for approximately 3 years. Prior to joining
the Company, Mr. Campbell served in a leadership role with another transportation concern. The Board believes that
Mr. Campbell possesses a wealth of industry knowledge, experience and expertise and has been a strong, proven
leader of the Company. Mr. Campbell also serves as a Director of Green Bankshares, Inc.

C. ROBERT CAMPBELL Director since
2005
Coral Gables, Florida Age 66

Mr. Campbell has been Executive Vice President and Chief Financial Officer of MasTec, Inc., a leading
communications and energy infrastructure service provider in North America, since October 2004. Mr. Campbell has
over 25 years of senior financial management experience. From January 2002 to October 2004, Mr. Campbell was
Executive Vice President and Chief Financial Officer for TIMCO Aviation Services, Inc. From April 1998 to

June 2000, Mr. Campbell was the President and Chief Executive Officer of BAX Global, Inc., and from March 1995
to March 1998, he was Executive Vice President-Finance and Chief Financial Officer for Advantica Restaurant
Group, Inc. Mr. Campbell is a Certified Public Accountant. The Board believes that Mr. Campbell brings to the
Company a tremendous amount of industry-related knowledge and experience in a multitude of areas, including
accounting, finance, operations, sales and marketing. He has served in executive leadership capacities with
transportation and logistic companies and currently serves as a Chief Financial Officer for a publicly-traded concern.

RICHARD W. HANSELMAN Director since
2004
Nashville, Tennessee Age 83

Mr. Hanselman served as the Company s Chairman of the Board from May 2005 to May 2007 and its Lead
Independent Director from May 2007 to December 2008. Mr. Hanselman was a Director of ArvinMeritor, Inc., a
global supplier of a broad range of systems, modules and components to the motor vehicle industry, from July 2000
until his retirement from its board in January 2007. Mr. Hanselman was a Director of Arvin Industries, Inc. from 1983
until it merged with ArvinMeritor, Inc. Mr. Hanselman was the Non-Executive Chairman of the Board of Health Net,
Inc., a managed care provider, from May 1999 until December 2003, and he continued to serve as a Director until
May 2005. Mr. Hanselman also served as a Director of predecessor corporations of Health Net, Inc. Mr. Hanselman
was President and COO of Genesco, Inc., from May 1980 until January 1982 and was Chairman, President and Chief
Executive Officer from January 1982

3
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until January 1986. Mr. Hanselman has over 40 years of public company management experience, including
experience as chairman and chief executive officer of 2 companies, non-executive chair of 3 companies (including
Forward Air Corporation) and service on 26 different boards during the course of his career. Mr. Hanselman brings a
vast array of leadership and governance experience to the Company. In addition, Mr. Hanselman is an Honorary
Trustee of the Committee for Economic Development.

C. JOHN LANGLEY, JR. Director since
2004
Knoxville, Tennessee Age 65

Dr. Langley is Clinical Professor of Supply Chain Management and Director of Development for The Center for
Supply Chain Research at The Pennsylvania State University. Formerly, Dr. Langley served from September 2001

until October, 2010 as Professor of Supply Chain Management at the Georgia Institute of Technology, and from
September 1973 until July 2001 as The John H. Dove Professor of Logistics and Transportation at the University of
Tennessee. Dr. Langley has spent over 37 years teaching, lecturing and consulting in the logistics field. He brings a
breadth of knowledge and experience that the Board and management relies upon in discussing the Company s strategy
and opportunities. Dr. Langley also is a Director of UTi Worldwide, Inc.

TRACY A. LEINBACH Director since
2007
Miami, Florida Age 51

Ms. Leinbach served as Executive Vice President and Chief Financial Officer of Ryder System, Inc., a global leader in
supply chain, warehousing and transportation management solutions, from March 2003 until her retirement in
February 2006. Ms. Leinbach served as Executive Vice President of Ryder s Fleet Management Solutions from
March 2001 to March 2003, Senior Vice President, Sales and Marketing from September 2000 to March 2001, and
she was Senior Vice President, Field Management from July 2000 to September 2000. Ms. Leinbach also served as
Managing Director-Europe of Ryder Transportation Services from January 1999 to July 2000 and previously she had
served Ryder Transportation Services as Senior Vice President and Chief Financial Officer from 1998 to January
1999, Senior Vice President, Business Services from 1997 to 1998, and Senior Vice President, Purchasing and Asset
Management for six months during 1996. From 1985 to 1996, Ms. Leinbach held various financial positions in Ryder
subsidiaries. Including her service on the Company s board, Ms. Leinbach has worked in the transportation industry for
approximately 25 years and the Board believes that she brings that breadth of experience to the Company. She held
leadership roles with Ryder System (and its subsidiaries) in multiple areas, including, operations, sales, and finance.
She is our Audit Committee Chairperson, a qualified Audit Committee financial expert and an instrumental
contributor in discussions of corporate strategy and risk. Ms. Leinbach also serves as a Director of Hasbro, Inc.

LARRY D. LEINWEBER Director since
2011
Bloomfield Hills, Michigan Age 69

Mr. Leinweber is President and Chief Executive Officer of New World Systems, where he is responsible for product
strategy, strategic direction, and organization development. Mr. Leinweber has over 30 years of executive
management and operations management experience in the software and technology industry. Prior to founding New
World, Mr. Leinweber served as President and CEO for a software and service division of Citicorp. Earlier in his
career, he was also a co-founder and President of Advanced Computer Management Corporation. Mr. Leinweber
brings to the Board a wealth of experience in executive leadership, strategy and innovation.

4
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G. MICHAEL LYNCH Director since
2005
Greensboro, Georgia Age 67

Mr. Lynch has served as Lead Independent Director of the Company since January 2009. Mr. Lynch served as
Executive Vice President and Chief Financial Officer and a member of the Strategy Board for Federal-Mogul
Corporation from July 2000 until March 2008. Federal-Mogul is a global manufacturer and marketer of automotive
component parts. Prior to joining Federal-Mogul in July 2000, Mr. Lynch worked at Dow Chemical Company, where
he was Vice President and Controller. Mr. Lynch also spent 29 years at Ford Motor Company, where his most recent
position was Controller, automotive components division, which ultimately became Visteon Corporation. While at
Ford, Mr. Lynch held a number of varied financial assignments, including Executive Vice President and Chief
Financial Officer of Ford New Holland. Mr. Lynch brings over 40 years experience of serving in key positions with
Fortune 500 companies, and approximately 10 years experience serving as a director on public company boards. The
Board believes Mr. Lynch utilizes that breadth of experience in his service as the Company s Lead Independent
Director. Mr. Lynch served as Director for Champion Enterprises, Inc. until March 2011.

RAY A. MUNDY Director since
2000
St. Louis, Missouri Age 66

Dr. Mundy has served as director of the Center for Transportation Studies and Barriger Endowed Professor of
Transportation and Logistics at the University of Missouri since January 2000. From January 1996 until

December 1999, he was the Taylor Distinguished Professor of Logistics and Transportation at the University of
Tennessee. Also, while at the University of Tennessee, Dr. Mundy managed its Transportation Management &
Policies Studies program and was one of the Directors of its Supply Chain Forum. Also, Dr. Mundy has served as the
Executive Director of the Airport Ground Transportation Association for the past 30 years. Dr. Mundy brings over
38 years of experience teaching, advising and consulting in transportation and logistics. He has served on the
Company s Board for approximately 11 years and is the former Chair of the Company s Corporate Governance and
Nominating Committee and its Audit Committee. Dr. Mundy brings a breadth of knowledge and experience that the
Board and management rely upon in discussing the Company s strategies, challenges and opportunities. Additionally,
Dr. Mundy serves as a consultant to both the public and private sectors and sits on advisory boards for Internet,
transportation and logistics companies.

GARY L. PAXTON Director since
2007
Tulsa, Oklahoma Age 64

Mr. Paxton served as President and Chief Executive Officer of Dollar Thrifty Automotive Group, Inc., (DTG-NYSE)
from October 2003 until his retirement in October 2008. From 1997 until 2002, he was Executive Vice President of
DTG. He served as President and CEO of Dollar Rent A Car Systems, Inc. from December 1990 until October 2002,
having joined that company in 1968 at one of the first Dollar A Day Rent A Car franchisees in Seattle, Washington. In
1972, he joined the franchisor parent as Vice President of Operations, guiding and supporting new franchisees
establishing their operations. The Board believes that Mr. Paxton brings a wealth of chief executive officer and other
leadership experience to our Board, having served in management leadership roles with a publicly-traded company for
more than 20 years. His extensive leadership experience is invaluable to management and the Board in its discussions
of strategy, opportunity and risk. Mr. Paxton is a member of and designated as a certified director by the National
Association of Corporate Directors.

5
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CORPORATE GOVERNANCE
Independent Directors

The Company s common stock is listed on The NASDAQ Stock Market LLC ( Nasdaq ). Nasdaq requires that a
majority of the Company s directors be independent directors, as defined in Nasdaq Marketplace Rule 5605. Generally,
a director does not qualify as an independent director if, among other reasons, the director (or in some cases, members
of the director s immediate family) has, or in the past three years has had, certain material relationships or affiliations
with the Company, its external or internal auditors, or other companies that do business with the Company. The Board
has affirmatively determined that nine of the Company s ten current directors are independent directors on the basis of
Nasdaq s standards and an analysis of all facts specific to each director.

The independent directors are Ronald W. Allen, C. Robert Campbell, Richard W. Hanselman, C. John Langley, Jr.,
Tracy A. Leinbach, Larry D. Leinweber, G. Michael Lynch, Ray A. Mundy, and Gary L. Paxton.

Corporate Governance Guidelines

The Board of Directors has adopted Corporate Governance Guidelines that give effect to Nasdaq s requirements
related to corporate governance and various other corporate governance matters. The Company s Corporate
Governance Guidelines, as well as the charters of the Audit Committee, Compensation Committee and Corporate
Governance and Nominating Committee, are available on the Company s website at www.forwardair.com.
Non-Employee Director Meetings

Pursuant to the Company s Corporate Governance Guidelines, the Company s non-employee directors meet in
executive session without management on a regularly scheduled basis, but not less frequently than quarterly. The Lead
Independent Director presides at such executive sessions or, in his or her absence, a non-employee director designated
by such Lead Independent Director.

Interested parties who wish to communicate with the Chairman of the Board, Lead Independent Director, or the
non-employee directors as a group should follow the procedures found below under Shareholder Communications.
Director Nominating Process

The Corporate Governance and Nominating Committee evaluates a candidate for director who was recommended
by a shareholder in the same manner as a candidate recommended by other means. Shareholders wishing to
communicate with the Corporate Governance and Nominating Committee concerning potential director candidates
may do so by corresponding with the Corporate Secretary at Forward Air Corporation, 430 Airport Road, Greeneville,
Tennessee 37745, and including the name and biographical data of the individual being suggested.

All recommendations should include the written consent of the nominee to be nominated for election to the
Company s Board of Directors. To be considered, the Company must receive recommendations at least 120 calendar
days prior to the one year anniversary of the Company s proxy statement date for the prior year s Annual Meeting of
Shareholders and include all required information to be considered. In the case of the 2012 Annual Meeting of
Shareholders, this deadline is December 3, 2011. All recommendations will be brought to the attention of the
Corporate Governance and Nominating Committee.

6
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The Corporate Governance and Nominating Committee annually reviews the appropriate experience, skills and
characteristics required of Board members in the context of the current membership of the Board. This assessment
includes among other relevant factors in the context of the perceived needs of the Board at that time, the possession of
such knowledge, experience, skills, expertise and diversity to enhance the Board s ability to manage and direct the
affairs and business of the Company.

The Company s Board of Directors has established the following process for the identification and selection of
candidates for director. The Corporate Governance and Nominating Committee, in consultation with the Chairman of
the Board and Lead Independent Director, if any, periodically examines the composition of the Board and determines
whether the Board would better serve its purposes with the addition of one or more directors. If the Corporate
Governance and Nominating Committee determines that adding a new director is advisable, the Corporate
Governance and Nominating Committee initiates the search, working with other directors and management and, if
appropriate or necessary, a third-party search firm that specializes in identifying director candidates. In January of
2011, the Corporate Governance and Nominating Committee nominated, and the Board of Directors elected,

Mr. Allen and Mr. Leinweber to the Board.

The Corporate Governance and Nominating Committee will consider all appropriate candidates proposed by
management, directors and shareholders. Information regarding potential candidates shall be presented to the
Corporate Governance and Nominating Committee, and the Committee shall evaluate the candidates based on the
needs of the Board at that time and issues of knowledge, experience, skills, expertise and diversity, as set forth in the
Company s Corporate Governance Guidelines. In particular, the Board and the Committee believe that the Board
should be comprised of a well-balanced group of individuals with diverse knowledge, experience, skills and expertise.
Although the Board does not have a formal policy regarding board diversity, the Board believes that having diversity
of knowledge, experience, skills and expertise among its members enhances the Board s ability to make fully
informed, comprehensive decisions.

Potential candidates will be evaluated according to the same criteria, regardless of whether the candidate was
recommended by shareholders, the Corporate Governance and Nominating Committee, another director, Company
management, a search firm or another third party. The Corporate Governance and Nominating Committee will submit
any recommended candidate(s) to the full Board of Directors for approval and recommendation to the shareholders.
Shareholder Communications

Shareholders who wish to communicate with the Board, a Board committee or any such other individual director or
directors may do so by sending written communications addressed to the Board of Directors, a Board committee or
such individual director or directors, c/o Corporate Secretary, Forward Air Corporation, 430 Airport Road,
Greeneville, Tennessee 37745. All communications will be compiled by the Secretary of the Company and forwarded
to the members of the Board to whom the communication is directed or, if the communication is not directed to any
particular member(s) of the Board, the communication will be forwarded to all members of the Board.

Annual Performance Evaluations

The Company s Corporate Governance Guidelines provide that the Board of Directors shall conduct an annual
evaluation to determine, among other matters, whether the Board and the Committees are functioning effectively. The
Audit Committee, Compensation Committee and Corporate Governance and Nominating Committee are also required
to each conduct an annual self-evaluation. The Corporate Governance and Nominating Committee is responsible for
overseeing this self-evaluation process.
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Code of Business Conduct and Ethics

The Board has adopted a Code of Business Conduct and Ethics that applies to all Company employees, officers
and directors, which is available on the Company s website at www.forwardair.com. The Code of Business Conduct
and Ethics complies with Nasdaq and Securities and Exchange Commission (the SEC ) requirements, including
procedures for the confidential, anonymous submission by employees or others of any complaints or concerns about
the Company or its accounting practices, internal accounting controls or auditing matters. The Company will also mail
the Code of Business Conduct and Ethics to any shareholder who requests a copy. Requests may be made by
contacting the Corporate Secretary as described above under Shareholder Communications.
Board Attendance

The Company s Corporate Governance Guidelines provide that all directors are expected to attend all meetings of
the Board and committees on which they serve and are also expected to attend the Annual Meeting of Shareholders.
During 2010, the Board of Directors held five meetings. All of the incumbent directors who were on the Board during
2010 attended at least 75% of the aggregate number of meetings of the Board of Directors and meetings of committees
of the Board on which they served during 2010. Seven of the ten incumbent directors attended the 2010 Annual
Meeting of Shareholders. Two of the ten incumbent directors were not directors at the time of the 2010 Annual
Meeting of Shareholders.
Board Committees

The Board presently has four standing committees: an Executive Committee, an Audit Committee, a Compensation
Committee and a Corporate Governance and Nominating Committee. With the exception of the Executive Committee,
each committee has authority to engage legal counsel or other experts or consultants as it deems appropriate to carry
out its responsibilities. In addition, the Board has determined that each member of the Audit Committee,
Compensation Committee and Corporate Governance and Nominating Committee is independent, as defined in
Nasdaq Marketplace Rule 5605, and that each member is free of any relationship that would interfere with his or her
individual exercise of independent judgment. Additional information regarding the functions of the Board s
committees, the number of meetings held by each committee during 2010 and their present membership is set forth
below.

The Board nominated each of the nominees for election as a director and each nominee currently is a director.
Assuming election of all of the director nominees, the following is a list of persons who will constitute the Company s
Board of Directors following the meeting, including their current committee assignments.

Name Committees
Ronald W. Allen
Bruce A. Campbell Executive
C. Robert Campbell Audit, Compensation (Chair)
Richard W. Hanselman Compensation and Corporate Governance and Nominating
C. John Langley, Jr. Compensation, Corporate Governance and Nominating (Chair)
and Executive
Tracy A. Leinbach Audit (Chair)
Larry D. Leinweber
G. Michael Lynch Executive
Ray A. Mundy Compensation and Corporate Governance and Nominating
Gary L. Paxton Audit and Corporate Governance and Nominating
8
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Executive Committee. The Executive Committee is authorized, to the extent permitted by law and the Bylaws of
the Company, to act on behalf of the Board on all matters that may arise between regular meetings of the Board upon
which the Board would be authorized to act, subject to certain materiality restrictions established by the Board.

Audit Committee. The Audit Committee engages the Company s independent registered public accounting firm,
considers the fee arrangement and scope of the audit, reviews the financial statements and the independent registered
public accounting firm s report, considers comments made by such firm with respect to the Company s internal control
structure, and reviews the internal audit process and internal accounting procedures and controls with the Company s
financial and accounting staff. A more detailed description of the Audit Committee s duties and responsibilities can be
found in the Audit Committee Report on page 34 of this Proxy Statement and in the Audit Committee Charter. A
current copy of the written charter of the Audit Committee is available on the Company s website at
www.forwardair.com.

The Board has determined that the chairperson of the Audit Committee, Tracy A. Leinbach, meets the definition of
an audit committee financial expert, as that term is defined by the rules and regulations of the SEC. The Audit
Committee held six meetings during 2010.

Compensation Committee. The Compensation Committee is responsible for determining the overall compensation
levels of certain of the Company s executive officers and administering the Company s employee incentive plans and
other employee benefit plans. Additionally, it reviews and approves the Compensation Discussion and Analysis for
inclusion in the proxy statement (see page 17 of this Proxy Statement). A current copy of the written charter of the
Compensation Committee is available on the Company s website at www.forwardair.com. The Compensation
Committee held seven meetings during 2010.

The Compensation Committee engaged an independent consultant to assist it during 2010. The consultant began
the year as an employee of Hewitt Associates (as of October 1, 2010, Aon Hewitt) and on February 1, 2010 became a
partner at Meridian Compensation Partners, LLC. During the year the consultant assisted with short-term and
long-term incentive redesign and related issues. Hewitt Associates and Meridian Compensation Partners provided no
services to management during 2010.

Corporate Governance and Nominating Committee. The Corporate Governance and Nominating Committee is
responsible for identifying individuals qualified to become Board members and recommending them to the full Board
for consideration. This responsibility includes all potential candidates, whether initially recommended by
management, other Board members or shareholders. In addition, the Committee makes recommendations to the Board
for Board committee assignments, develops and annually reviews corporate governance guidelines for the Company,
and otherwise oversees corporate governance matters. In addition, the Committee coordinates an annual performance
review for the Board, Board committees, Chairman, Lead Independent Director, if any, and individual director
nominees. The Committee periodically reviews and makes recommendations to the Board regarding director
compensation for the Board s approval. Also, the Committee oversees management succession planning along with the
Compensation Committee.

A description of the Committee s policy regarding director candidates nominated by shareholders appears in

Director Nominating Process above. A current copy of the written charter of the Corporate Governance and
Nominating Committee is available on the Company s website at www.forwardair.com. The Corporate Governance
and Nominating Committee held seven meetings during 2010.

9
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Board Structure

In accordance with our bylaws and governance guidelines, the Board is responsible for selecting the Chief
Executive Officer and the Chairman of the Board, and both of these positions may be held by the same person or they
may be held by two persons. The Company s Corporate Governance Guidelines require the election, by the Board, of
an independent lead director to serve during any period when there is no independent Chairman of the Board.
Currently, G. Michael Lynch serves as Independent Lead Director and he has served in that capacity since
January 20009.

The Company has operated for the past approximately four years using a board leadership structure, in which the
Chief Executive Officer also serves as Chairman of the Board. The Board believes that the Company, with its current
Chief Executive Officer and Chairman, has been well-served by this leadership structure. Having Mr. Campbell serve
as both Chief Executive Officer and Chairman of the Board demonstrates for the Company s employees, suppliers,
customers and other stakeholders that the Company is under strong leadership, with a single person setting the tone
and having primary responsibility for managing its operations. The Board believes having Mr. Campbell serve as
CEO and Chairman of the Board is best for the Company and its shareholders at the present time. He has led the
Company as Chief Executive Officer since 2003, has worked with two Chairmen, is a recognized leader in the
transportation industry and has all of the skills incumbent to serve as a board chair.

Under the Company s bylaws and Corporate Governance Guidelines, the Chairman of the Board is responsible for
(a) chairing Board meetings and the Annual Meeting, (b) setting the agendas for these meetings, (c) attending Board
committee meetings and (d) providing information to Board members in advance of each Board meeting and between
Board meetings. The Lead Director is responsible for (a) chairing executive sessions of the independent directors and
communicating with management relating to these sessions, and presiding at all meetings of the Board at which the
Chairman is not present, (b) approving agendas and schedules for Board meetings and the information that is provided
to directors, and (c) serving as a liaison between the Chairman and the independent directors. The Lead Director also
has the authority to call meetings of the independent directors.

The Board believes that, in addition to fulfilling our lead director responsibilities, the Lead Director makes
valuable contributions to the Company, including but not limited to: (a) monitoring the performance of the Board and
seeking to develop a high-performing Board, for example, by helping the directors reach consensus, keeping the
Board focused on strategic decisions, taking steps to ensure that all the directors are contributing to the work of the
Board, and coordinating the work of the four Board Committees, (b) developing a productive relationship with our
Chief Executive Officer and ensuring effective communication between the Chief Executive Officer and the Board,
and (c) ensuring and supporting effective shareholder communications. Accordingly, the Board believes that the
Company has benefited from having the Chairman/CEO as the leader of the Company, and having the Lead Director
serving as the leader of the independent directors.

On an annual basis, as part of our review of corporate governance and succession planning, the Board (led by the
Corporate Governance and Nominating Committee) evaluates the Board s leadership structure, to ensure that it
remains the optimal structure for the Company and its shareholders. The Board recognizes that different board
leadership structures may be appropriate for companies with different histories and cultures, as well as companies
with varying sizes and performance characteristics. The Board believes its current leadership structure under which the
Chief Executive Officer serves as Chairman of the Board, the Board Committees are chaired by independent directors
and a Lead Director assumes specified responsibilities on behalf of the independent directors is presently the optimal
board leadership structure for the Company and its shareholders.
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Risk Oversight

On at least a quarterly basis, the Company s Chief Legal Officer provides a comprehensive risk report to the Audit
Committee and the Board. While the Audit Committee has primary responsibility for overseeing financial risks, the
Board is charged with overseeing the Company s enterprise risks. Accordingly, on an annual basis, the Board receives
a report from the Company s Chief Legal Officer on the most significant risks that the Company is facing. The full
Board also engages in periodic discussions about enterprise risk management with our Chief Legal Officer, CEO,
CFO, and other Company officers as the Board may deem appropriate. In addition, each of our Board Committees
considers the risks within its area of responsibilities. For example, the Compensation Committee considers the risks
that may be implicated by the Company s executive compensation programs, and the Corporate Governance and
Nominating Committee considers the best governance structure and guidelines for the Company to minimize
enterprise risks brought about by weak governance. The Board believes that its leadership structure supports the
Board s effective oversight of the Company s enterprise risks.

DIRECTOR COMPENSATION

The general policy of the Board is that compensation for non-employee directors should be a mix of cash and
equity-based compensation. The Company does not pay employee directors for Board service in addition to their
regular employee compensation.

The Corporate Governance and Nominating Committee, which consists solely of independent non-employee
directors, has the primary responsibility for reviewing and considering any revisions to the non-employee director
compensation program. In accordance with the Corporate Governance and Nominating Committee s recommendations,
the non-employee directors cash compensation program is as follows:

§ an annual cash retainer of $35,000 for all non-employee directors;

§ an additional annual cash retainer of $35,000 for the Non-Employee Lead Independent Director (but he does not
receive the Committee meeting fees discussed below);

§  an additional annual cash retainer of $15,000 for the Audit Committee Chair;

§  an additional annual cash retainer of $7,500 for the Corporate Governance and Nominating Committee and
Compensation Committee Chairs;

§ an additional annual cash retainer of $7,500 for all non-Chair Audit Committee members and, effective May 9,
2011, an additional annual cash retainer of $3,750 for all non-Chair Compensation and Corporate Governance
and Nominating Committee members;

§ a$1,500 per in-person meeting fee; and

§  a$750 per teleconference meeting fee.

No additional fee is paid for Committee meetings held on the same day as Board meetings. All directors are
reimbursed reasonable travel expenses for meetings attended in person. In addition, the Company reimburses directors
for expenses associated with participation in continuing director education programs.

In addition, effective May 22, 2007, the Company s shareholders approved the Company s Amended and Restated
Non-Employee Director Stock Plan (the Amended Plan ). Under the Amended Plan, on the first
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business day after each Annual Meeting of Shareholders, each non-employee director is automatically granted an
award (the Annual Grant ) in such form and size as the Board determines from year to year. In 2010, each
non-employee director received 2,733 shares of restricted common stock pursuant to the Amended Plan. Unless
otherwise determined by the Board, Annual Grants will become vested and nonforfeitable one year after the date of
grant so long as the non-employee director s service with the Company does not earlier terminate.

Finally, the Board believes that directors more effectively represent the Company s shareholders, whose interests
they are charged with protecting, if they are shareholders themselves. Therefore, the Board established certain
independent director stock ownership guidelines which are set forth in the Company s Corporate Governance
Guidelines. Specifically, commencing February 11, 2008, the Company s independent directors are required to own
shares of the Company s common stock, with a value equal to at least three times the annual cash retainer for
independent directors. Persons who were independent directors at the commencement of this ownership guideline had
until July 31, 2010 to obtain this ownership stake, and each new independent director shall have three (3) years from
the date he or she joined or joins the Board to obtain this ownership stake. The following table shows the
compensation we paid in 2010 to our non-employee directors. The Company does not pay employee directors for
Board service in addition to their regular employee compensation.

Fees Paid Stock
in Cash Awards Dividends Total
Name ® ® @ % @2 %)
G. Michael Lynch $77,500 $79,995 $883 $158,378
C. Robert Campbell 73,250 79,995 883 154,128
Richard W. Hanselman 60,500 79,995 883 141,378
C. John Langley, Jr. 66,500 79,995 883 147,378
Tracy A. Leinbach 64,250 79,995 891 145,136
Ray A. Mundy 61,995 79,995 883 142,873
Gary L. Paxton 62,750 79,995 883 143,628

(1) Represents the aggregate grant date fair value of non-vested restricted shares and deferred stock unit awards. The
fair values of these awards were determined in accordance with FASB ASC Topic 718. The assumptions used in
determining the grant date fair value of these awards are set forth in the notes to the Company s consolidated
financial statements, which are included in our Annual Report on Form 10-K for the year ended December 31,
2010 filed with the SEC.

(2) Represents dividend payments or dividend equivalents on non-vested restricted shares or deferred stock unit
awards granted during 2010 and 2009. These dividend payments are nonforfeitable.
12
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The following table indicates the aggregate number of outstanding options, deferred restricted stock units or
non-vested restricted shares held by each incumbent director at the end of 2010 and those shares or units that have not
yet vested.

Number of Number of Shares or
Securities Units
Underlying of Stock Held That
Unexercised Have
Options
Name Exercisable (#) Not Vested (#)
G. Michael Lynch 2,733
C. Robert Campbell 2,733
Richard W. Hanselman 2,733
C. John Langley, Jr. 10,625 2,733
Tracy A. Leinbach 2,733
Ray A. Mundy 52,500 2,733
Gary L. Paxton 2,733

Certain Relationships and Related Person Transactions
The Audit Committee of the Board reviews all relationships and transactions in which the Company and its

directors and executive officers or their immediate family members are participants to determine whether such persons
have a direct or indirect material interest. Other than as provided in the Audit Committee Charter, the Company does
not have a written policy governing related person transactions. The Company s legal staff is primarily responsible for
the development and implementation of processes and controls to obtain information from the directors and executive
officers with respect to related person transactions and for then determining, based on the facts and circumstances,
whether the Company or a related person has a direct or indirect material interest in the transaction. As required under
SEC rules, transactions that are determined to be directly or indirectly material to the Company or a related person are
disclosed in this Proxy Statement. In addition, the Audit Committee reviews and approves or ratifies any related
person transaction that is required to be disclosed. In the course of its review and approval or ratification of a
disclosable related person transaction, the Audit Committee considers:

§  the nature of the related person s interest in the transaction;

§  the material terms of the transaction, including, without limitation, the amount and type of transaction;
§ the importance of the transaction to the related person; and

§  the importance of the transaction to the Company.

Any member of the Audit Committee who is a related person with respect to a transaction under review may not
participate in the deliberations or vote respecting approval or ratification of the transaction, provided, however, that
such director may be counted in determining the presence of a quorum at a meeting of the Audit Committee when
considering the transaction.

13
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Based on information provided by the directors, director nominees and executive officers, and the Company s legal
department, the Audit Committee determined that there are no related person transactions to be reported in this Proxy
Statement.

C. John Langley, Jr. serves as a director of UTi Worldwide, Inc. In its ordinary course of business, the Company
provided transportation services to UTi Worldwide, Inc. during 2010 and may continue to do so in the future.
Company revenue from services provided to UTi accounted for 0.3% of the Company s gross revenue during the fiscal
year ended December 31, 2010.

Compensation Committee Interlocks and Insider Participation

During all of 2010, the Compensation Committee was fully comprised of independent non-employee directors.
From January 1, 2010 to the present date, the Compensation Committee members consisted of C. Robert Campbell
(Chair), C. John Langley, Jr., Ray A. Mundy and Richard W. Hanselman.

14
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information with respect to the beneficial ownership of shares of our outstanding
common stock held as of the Record Date by (i) each director and director nominee; (ii) our Chief Executive Officer,
Chief Financial Officer, each of the next three most highly compensated executive officers, as required by SEC rules
(collectively, the Named Executive Officers ); and (iii) all directors and executive officers as a group. The table also
sets forth information as to any person, entity or group known to the Company to be the beneficial owner of 5% or
more of the Company s common stock as of December 31, 2010.

Under SEC rules, a person is deemed to be a beneficial owner of a security if that person has or shares the power to
vote or direct the voting of the security, has or shares the power to dispose of or direct the disposition of the security,
or has the right to acquire the security within 60 days. Except as otherwise indicated, the shareholders listed in the
table are deemed to have sole voting and investment power with respect to the common stock owned by them on the
dates indicated above. Shareholders of non-vested restricted shares included in the table are entitled to voting and
dividend rights.

Shares Beneficially Owned

Percent (%)

Name and Address of Beneficial Owner (1) Number 2) 3
Directors, Nominees and Named Executive Officers
Bruce A. Campbell 879,114 (4) 2.99
C. Robert Campbell 9,499 (5) *
Richard W. Hanselman 7,143 (6) *
C. John Langley, Jr. 25,377 (7) *
Tracy A. Leinbach 5,059 (8) *
G. Michael Lynch 14,577 (9) *
Ray A. Mundy 67,875 (10) *
Gary L. Paxton 21,827 (11) *
Rodney L. Bell 379,336 (12) 1.29
Craig A. Drum 130,972 (13) *
Matthew J. Jewell 344,219 (14) 1.17
Chris C. Ruble 261,751 (15) *
All directors and executive officers as a group (13 persons) 2,236,433 (16) 7.62
Other Principal Shareholders
BlackRock, Inc. 2,289,856 (17) 7.89
Neuberger Berman, Inc. 2,155,566 (18) 7.43
Invesco Ltd. 1,935,087 (19) 6.67
Columbia Wanger Asset Management, LL.C 1,515,000 (20) 5.22
The Vanguard Group, Inc. 1,457,135 (21) 5.02

*  Less than one percent.

(1) The business address of each listed director, nominee and Named Executive Officer is ¢/o Forward Air

Corporation, 430 Airport Road, Greeneville, Tennessee 37745.

(2) The percentages shown for directors, nominees and Named Executive Officers are based on 29,364,221 shares of

common stock outstanding on the Record Date.

(3) The percentages shown for other principal shareholders are based on 29,030,919 shares of common stock

outstanding on December 31, 2010.
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(4) Includes 767,455 options that are fully exercisable and 12,346 non-vested restricted shares.

(5) Includes 2,733 non-vested restricted shares. Excludes 4,628 deferred stock units and 200.75 dividend equivalent
rights.

(6) Includes 2,733 non-vested restricted shares. Excludes 2,378 deferred stock units and 93.24 dividend equivalent
rights.

(7) Includes 2,733 non-vested restricted shares and 10,625 options that are fully exercisable.
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®)
©)

(10)

11
12)
(13)
(14)
15)

(16)

A7)

(18)

(19)

(20)

21

Excludes 7,143 deferred stock units and 107.26 dividend equivalent rights.
Includes 2,733 non-vested restricted shares.

Includes 41,250 options that are fully exercisable. Excludes 2,733 deferred stock units and 21.24 dividend
equivalent rights.

Includes 2,733 non-vested restricted shares.

Includes 287,500 options that are fully exercisable and 4,074 non-vested restricted shares.
Includes 128,750 options that are fully exercisable and 2,222 non-vested restricted shares.
Includes 329,000 options that are fully exercisable and 4,074 non-vested restricted shares.
Includes 257,500 options that are fully exercisable and 4,074 non-vested restricted shares.

Includes 42,677 non-vested restricted shares and 1,905,580 options that are fully exercisable. Excludes 16,882
deferred stock units and 422.49 dividend equivalent rights.

BlackRock, Inc. ( BlackRock ), 40 East®8XStreet, New York, New York 10022, reported beneficial ownership
of the shares as of December 31, 2010 in a Schedule 13G/A filed with the SEC. BlackRock, an investment
adviser, reported having sole voting and dispositive power over 2,289,856 shares.

Neuberger Berman, Inc. ( Neuberger ), 605 Third Avenue, New York, New York 10158, reported beneficial
ownership of the shares as of December 31, 2010 in a Schedule 13G/A filed with the SEC. Neuberger, an
investment adviser, reported having shared voting power over 1,889,366 shares, shared dispositive power over
2,155,566 shares and no sole voting or dispositive power over the shares.

Invesco Ltd. ( Invesco ), 1555 Peachtree Street NE, Atlanta, Georgia 30309, reported beneficial ownership of the
shares as of December 31, 2010 in a Schedule 13G filed with the SEC. Invesco, an investment adviser, reported
having sole voting and dispositive power over 1,935,087 shares.

Columbia Wanger Asset Management, LL.C. ( Columbia ), 227 West Monroe Street, Suite 3000, Chicago, Illinois
60606, reported beneficial ownership of the shares as of December 31, 2010 in a Schedule 13G/A filed with the
SEC. Columbia, an investment adviser, reported having sole voting power over 1,422,000 shares and sole
dispositive power over 1,515,000 shares.

The Vanguard Group, Inc. ( Vanguard ), 100 Vanguard Boulevard, Malvern, Pennsylvania 19355, reported
beneficial ownership of the shares as of December 31, 2010 in a Schedule 13G filed with the SEC. Vanguard, an
investment adviser, reported having sole voting power and shared dispositive power over 35,974 shares and sole
dispositive power over 1,421,161 shares.
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EXECUTIVE COMPENSATION
Compensation Discussion And Analysis
Overview of Compensation Program

The Compensation Committee (for purposes of this Compensation and Discussion Analysis, the Committee ) of the
Board is comprised of four independent, non-employee directors. The Committee has the responsibility for
establishing and monitoring adherence to the Company s executive compensation philosophy and implementing
compensation programs consistent with such philosophy. The Committee reviews and approves the Company s goals
and objectives relevant to the compensation of the Chief Executive Officer ( CEO ) and the other Named Executive
Officers (each of whom is identified in the Summary Compensation Table on page 27 of this Proxy Statement). The
Committee then evaluates the performance of the Named Executive Officers in light of these established goals and
objectives to determine the compensation of the Named Executive Officers, including base pay, annual incentive pay,
long-term equity incentive pay and any other benefits and/or perquisites.

Compensation Philosophy and Objectives

We have designed the executive compensation program to attract, develop, reward and retain quality management
talent in order to facilitate the Company s achievement of its annual, long-term and strategic goals. Our goal is to align
our executives interests with our shareholders interests by creating a pay-for-performance culture at the executive
level, with the ultimate objective of increasing shareholder value. At the same time, executive compensation should
recognize the contributions of individual executives to the Company s goals and objectives, and should be competitive
with compensation provided by both the Company s functional industry peers as well as financial peers. Thus, while
executive compensation should be directly linked to performance, it should also be an incentive for executives to
continually improve performance.

In order to meet its goals of attracting, developing, rewarding and retaining superior executive management, we
utilize a compensation package that considers the compensation of similarly situated executives at peer organizations,
the length of tenure of the executive, and the value of the executive to the organization. We use annual cash incentives
tied to the Company s performance measured against established goals. We award long-term compensation to
recognize and reward past performance of the Company measured against established goals, to encourage retention of
its executive management team, to encourage the Company s executives to hold a long-term stake in the Company and
to align the executives long-term compensation directly with the shareholder s long-term value.

2010 in Brief

During the year ended December 31, 2010, the Company experienced significant year-over-year increases in its
consolidated revenues and results from operations.

Operating revenue increased by $66.5 million, or 15. 9%, to $483.9 million for the year ended December 31,
2010 from $417.4 million for the year ended December 31, 2009.

Income from operations improved to $53.7 million for the year ended December 31, 2010 from $18.6 million
(including the impact of the impairment charge described below) in the prior year.

Net income per diluted share for the year ended December 31, 2010 was $1.10 compared with
17
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$.34 in the prior year (including the impact of a $7.2m pre-tax charge in 2009 for impairment of goodwill and
other intangible assets).
Under this backdrop of improved Company performance, our pay-for-performance philosophy and existing programs
led to the following Committee actions and plan payouts to our Named Executive Officers for 2010:
Base salary increases to our Named Executive Officers for 2010 ranged from 0% to 16%. Mr.Campbell,
Mr. Bell and Mr. Jewell received no increase to their base salaries in 2010; their salaries remained static at their
2009 levels. Mr. Ruble and Mr. Drum received base salary increases of 16% and 4%, respectively, as a result of
additional duties and responsibilities that they assumed during the year.

Our annual incentive plan paid out at 109% of base salary after a year in which the Company s operating income
increased 189% over the prior year (when including in the 2009 results the impact of the $7.2m pre-tax charge
described above).

Long-term equity incentive awards were granted to our Named Executive Officers for 2010 in the form of stock

options having an exercise or strike price equal to the closing price of our common stock on the date the awards

were granted and a three-year vesting schedule to assist in retaining our executive officers and ensuring that they
maintain a long-term perspective on driving positive shareholder value.

Certain stock options granted in prior years increased in value during the year since our stock price increased
from $25.03 (closing price on December 31, 2009) to $28.38 (closing price on December 31, 2010) during the
course of the year. Some prior years stock options remained underwater, however, meaning that these options
have a grant or strike price which is higher than the price at while our stock is trading.

Role of Executive Officers in Compensation Decisions

The Committee makes all compensation decisions related to the CEO subject to and consistent with the terms of
the employment agreement between the Company and the CEO. The CEO makes recommendations regarding base
salary, annual incentive pay and long-term equity incentive awards for the other Named Executive Officers and
provides the Committee with justification for such awards. Specifically, the CEO will review the performance of each
of the other Named Executive Officers for the Committee and then make compensation recommendations. While the
Committee gives great weight to the recommendations of the CEOQ, it has full discretion and authority to make the
final decision on the salaries, annual incentive awards and long-term equity incentive awards as to all of the Named
Executive Officers.

Setting Executive Compensation

Based on the foregoing objectives, we have structured the Company s annual and long-term incentive-based cash
and non-cash executive compensation to motivate executives to achieve the business goals set by the Company and to
reward the executives for achieving such goals.

In making compensation decisions for 2010, the Committee compared each element of total compensation to
market data that its independent executive compensation consultant prepared in late 2009 and early 2010. It used data
from two primary data sources: (1) general industry data from Aon Hewitt s Total
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Compensation Measurement database; and (2) a group of publicly-traded functional industry and financial peers
(collectively, the Peer Group ). The general industry data was the Committee s primary data source, while the Peer
Group data was used only for reference.

The functional industry peers consist of a variety of publicly-traded transportation and logistics companies, which
while having a median revenue size larger than the Company, most accurately resemble the Company in model and
performance in the transportation sector. The financial peers consist of a variety of publicly-traded companies that
have similar financial traits as the Company in such areas as, but not limited to, net sales, EBITDA and ROE (return
on equity). The financial peers are not direct competitors but they serve as good comparisons because of their
financial size and performance. With the assistance of its consultant, the Committee undertook a comprehensive
review of the Peer Group in late 2009. As a result of that review, the Committee restructured the Peer Group for the
fiscal year 2010, replacing four financial peer companies with six new financial peer companies whose financial traits
more closely resembled that of the Company. Additionally, the Committee removed two functional peers in order to
provide a better balance of financial and functional peers in the Peer Group.

The Peer Group for the fiscal year ended December 31, 2010 consisted of the following companies:

IDEXX Laboratories Inc.

Knight Transportation, Inc.
Old Dominion Freight Line, Inc.
UTi Worldwide, Inc.

Parker Drilling Co

FactSet Research Systems Inc.
Hub Group, Inc.

Landstar System, Inc.

Pacer International, Inc.
Wright Express Corp.
Immucor Inc.

Meridian Bioscience Inc.

The consultant presented the Committee with data for pay opportunities at the size-adjusted 50t percentile of the
market for executives holding similar positions. The Committee considered the data as one of the factors in
considering an executive s base salary, but also considered other factors such as the experience level of the individual,
the value of the individual executive to the Company, the individual s level within the Company, existing and prior
year awards for the individual and other factors.

2010 Executive Compensation Components

For the fiscal year ended December 31, 2010, the principal components of compensation for Named Executive

Officers were:

§ Dbase salary;

§ annual incentive compensation;
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§ long-term equity incentive compensation;
§ retirement and other benefits (available to all employees); and

§  perquisites and other personal benefits.
Base Salary
The Company provides its Named Executive Officers and other employees with base salaries to compensate them
for services rendered during the fiscal year. Base salary ranges for 2010 for the Named Executive Officers were
determined for each executive based on his position and responsibility and by reference to the market data.
Additionally, the Committee conducted an internal review of each executive s compensation, both individually and
compared to other Named Executive Officers, including factors such as level of experience and qualifications of the
individual, scope of responsibilities and future potential, goals and
19
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objectives established for the executive as well as the executive s past performance. Base salaries for the Named
Executive Officers and other executives at the Company are reviewed and adjusted on an annual basis as part of the
Company s overall performance review process (or upon a promotion or change in the executive s duties). The base
salaries for the Named Executive Officers for the fiscal year ended December 31, 2010 are set forth in the Salary
column of the Summary Compensation Table on page 27 of this Proxy Statement.
Annual Incentive Compensation

Annual incentive payments to the Named Executive Officers are payments of a certain percentage of the executive s
pay for reaching a pre-established goal for operating income. The Company has a history of setting the same
percentage of base salary for each Named Executive Officer, and did so for 2010. The result was a 2010 target bonus
and aggregate target bonuses for all of the Named Executive Officers that were below the market data discussed
previously. The Committee tries to ensure that the plan will promote high performance and achievement, encourage
growth in shareholder value, and promote and encourage retention of the Company s executive talent. The Committee
adopted an incentive payment grid which established operating income goals for the fiscal year ended December 31,
2010 and the resulting incentive payments for achievement of such goals. The 2010 incentive performance plan was
as follows:

Operating Percentage
Income Payout
(In (of

thousands) salary)
$ 25,946 0%
$ 28,815 10%
$ 31,684 20%
$ 34,552 30%
$ 37,421 40%
$ 40,290 50%
$ 42,610 60%
$ 44,931 70%
$ 47,251 80%
$ 49,572 90%
$ 51,892 100%
$ 53,731 110%
$ 55,571 120%
$ 57,410 130%
$ 59,249 140%
$ 61,089 150%
$ 62,928 160%
$ 64,767 170%
$ 66,606 180%
$ 68,446 190%
$ 70,285 200%

The Committee set the 0% payout level of the 2010 incentive performance grid to reflect the incentive percentage
(of salary) that would be paid if the Company replicated its prior year s operating income performance. The 50%
payout level ( Target ) would have been indicated if the Company increased its prior year s operating income by
57%.The 100% payout level ( Stretch ) required a 100% increase, or doubling, of the prior year s operating income. The
payout under the annual incentive plan is capped at 200%. The
20
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Committee had discretion as to the amount, if any, of any annual incentive awards to the Company s executives for
results that fell below the established performance levels, or between such levels.

The Committee met in December of 2010 to determine whether the Company s 2010 performance merited payment
to the Named Executive Officers under the annual incentive plan, and, if so, to determine the amount of such incentive
awards. Based upon the Company s operating income, the Committee authorized the payment of the annual incentive
in a two-step process, with 90% of the projected incentive amount to be paid prior to December 31, 2010 and the
balance, if any, to be paid during the first quarter of the 2011 fiscal year. This two-step approach was contingent upon
receipt of an executed claw-back agreement from each of the Named Executive Officers, and other eligible officers,
wherein the Company could recoup any of the incentive monies which were proved not to be owing to the Named
Executive Officer under the Company s 2010 annual incentive performance plan. Based upon the Company s operating
income for the fiscal year ended December 31, 2010, the Committee awarded a cash incentive of 109% of salary for
each of the Named Executive Officers. (See, individual incentive award amounts set forth in the Non-equity Incentive
Plan column of the Summary Compensation Table on page 27 of this Proxy Statement).

21
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Long-Term Equity Incentive Awards

Stock options were our sole form of long-term incentive for 2010. Stock options are viewed as linked to
shareholder interests since they provide value only if share price increases. In making individual long-term incentive
equity awards under the Amended and Restated Stock Option and Incentive Plan (the Amended and Restated Plan ),
the Committee considers a number of factors including the Company s past financial performance, the individual
performance of each executive, the retention goal of such a long-term equity incentive award, the grant date value of
any proposed award, the other compensation components for the executive, equity plan compensation dilution, the
executive s stock ownership and option holdings and market data for long-term equity incentive awards as discussed
previously.

During 2010, the Committee awarded stock options, under the Amended and Restated Plan, to the Named
Executive Officers. The awards have a vesting period of three years and vest evenly over that three-year period. The
options will expire if not exercised within seven years of the grant date. These options will vest upon the death or
disability of the recipient, as well as upon a Change in Control, as such term is defined in the Amended and Restated
Plan.

Awards made to the Named Executive Officers under the Amended and Restated Plan for the fiscal year ended
December 31, 2010 are set forth in the Grants of Plan-Based Awards for Fiscal 2010 Table on page 29 of this Proxy
Statement.

Stock Ownership Guidelines

Although the Company encourages ownership of Company common stock by the Named Executive Officers, no
required ownership guidelines have been established.
Retirement and Other Benefits

All full-time Company employees are entitled to participate in the Company s 401(k) retirement plan. Under the
Company s 401(k) retirement plan, the Company matches 25% of an employee s contribution up to 6% of the
employee s salary, subject to the rules and regulations on maximum contributions by individuals under such a plan.
Matching contributions to the Named Executive Officers for the fiscal year ended December 31, 2010 are reflected in
the 401(k) Match column of the All Other Compensation Table on page 28 of this Proxy Statement.

Additionally, all full-time employees of the Company are eligible to participate in the Company s 2005 Employee
Stock Purchase Plan (the 2005 ESPP ) upon enrolling in the 2005 ESPP during one of the established enrollment
periods. Under the terms of the 2005 ESPP, eligible employees of the Company can purchase shares of the Company s
common stock through payroll deduction and lump sum contributions at a discounted price. The purchase price for
such shares of common stock for each Option Period, as described in the 2005 ESPP, will be the lower of: (a) 90% of
the closing market price on the first trading day of an Option Period (there are two Option Periods each year January 1
to June 30 and July 1 to December 31) or; (b) 90% of the closing market price on the last trading day of the Option
Period. Under the 2005 ESPP, no Company employee is permitted to purchase more than 2,000 shares of the
Company s common stock per Option Period or shares of common stock having a market value of more than $25,000
per calendar year, as calculated under the 2005 ESPP.

Other than as described above, the Company does not have or provide any supplemental executive retirement plan,
or similar plan that provides for specified retirement payments or benefits. Moreover, the
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Company does not have or provide any defined contribution or other plan that provides for the deferral of
compensation on a basis that is not tax-qualified.
Risk Management
Our incentive program rewards reasonable risk-taking, accomplished through both program design and Committee
processes.
Program design features for Named Executive Officers that mitigate risk include the following:
Balanced mix of pay including substantial base salary (fixed compensation) and a balance of annual (cash) and
long-term (equity) incentives

Capped short-term incentives
Short-term incentive goals tied to financial goals of corporate-level strategic plan

Annual stock option grants without backdating or repricing
Committee processes mitigating risk include:
Overall administration of executive plans by the Committee

Reasonable short-term incentive goals

Financial performance objectives based upon budget objectives that are reviewed and approved by the
Committee and the Board

Avoidance of steep payout cliffs

Ongoing and active discussion of the Committee with management regarding process on short-term and
long-term goals Committee authority to pay less than the maximum short-term incentive amount after
assessing the overall contribution and performance of the executive officers

Other incentive programs at the Company either have similar characteristics or are small in amount.

Potential Payments upon Termination or Change in Control

Under the Amended and Restated Plan, any non-vested restricted shares, options or other forms of equity-based
compensation will vest upon a Change in Control. The market values of all non-vested restricted shares held by the
Named Executive Officers as of December 31, 2010 which would vest upon a Change in Control are set forth in the

Change in Control column of the 2010 Potential Payments Upon Termination, Change of Control, Death or Disability
Table on page 33 of this Proxy Statement. Additionally, under Mr. Campbell s Employment Agreement, described in
detail below, in the event of a Change in Control Mr. Campbell may elect to resign and receive (i) his base salary for
twelve months following the date of the change of control; and (ii) a cash bonus equal to the prior year s year-end cash
bonus, plus any unpaid bonus amounts previously earned.

If the Company were to terminate Mr. Campbell without just cause, he would be entitled to receive (i) his base
salary for the longer of one year from the date of termination or the remainder of the then-pending term of the
Employment Agreement but not to exceed two years; (ii) any unpaid bonus amounts previously earned; and
(iii) continued insurance coverage for one year from the date of such termination. Under the Company s Annual
Incentive Plan, any unpaid incentive amounts previously earned under this plan would be payable to any Named
Executive Officer terminated without cause. The payments due to Mr. Campbell in the event he is terminated without

just cause are set forth in the Termination without Cause column on page 33 of this Proxy Statement.
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Perquisites and Other Personal Benefits

The Company provides its Named Executive Officers with perquisites and other personal benefits that the
Company and the Committee believe are reasonable and consistent with its overall compensation program to better
enable the Company to attract and retain superior employees for key positions. The Committee periodically reviews
the levels of perquisites and other personal benefits provided to the Named Executive Officers. The Named Executive
Officers are provided a monthly car allowance and reimbursement of certain commuting expenses. The amounts of
such benefits received by each Named Executive Officer for the fiscal year ended December 31, 2010 are set forth in
the Car Allowance and Commuting Expenses column of the All Other Compensation Table on page 28 of this Proxy
Statement.

Additionally, the Named Executive Officers are eligible to participate in the Company s health, dental, disability
and other insurance plans on the same terms and at the same cost as such plans are available to all of the Company s
full-time employees.

Tax and Accounting Implications

Deductibility of Executive Compensation. The Compensation Committee and management consider the accounting
and tax effects of various compensation elements when designing our annual incentive and equity compensation plans
and making other compensation decisions. Although the Compensation Committee designs the Company s plans and
programs to be tax-efficient and to minimize compensation expense, these considerations are secondary to meeting the
overall objectives of the executive compensation program.

Section 162(m) of the Internal Revenue Code generally disallows a federal income tax deduction to public
corporations for compensation greater than $1 million paid for any fiscal year to the corporation s chief executive
officer and to the three most highly compensated executive officers other than the chief executive officer or chief
financial officer. However, certain forms of performance-based compensation are excluded from the $1 million
deduction limit if specific requirements are met. It is the policy of the Compensation Committee to periodically
evaluate the qualification of compensation for exclusion from the $1 million deduction limit under Section 162(m) of
the Internal Revenue Code, while maintaining flexibility to take actions with respect to compensation that it deems to
be in the interest of the Company and its shareholders which may not qualify for tax deductibility.

We account for stock-based compensation in accordance with generally accepted accounting principles.
Consequently, stock-based compensation cost is measured at the grant date based on the fair value of the award in
accordance with FASB ASC Topic 718. We generally recognize stock-based compensation expense ratably over the
vesting period of each award except as required otherwise by FASB ASC Topic 718.

Employment Agreement with Bruce A. Campbell

There is an Employment Agreement between Bruce A. Campbell and the Company, which was effective
October 30, 2007. This Employment Agreement was amended in December of 2008 to the extent necessary to make
the Agreement comply with Section 409A of the Internal Revenue Code and the Treasury regulations promulgated
under that section, which relate to nonqualified deferred compensation. The Employment Agreement was
subsequently amended in February of 2009 to extend the term of the Agreement to December 31, 2012. (The
Employment Agreement and all amendments thereto are referred to collectively as the Employment Agreement .) The
term of the Employment Agreement automatically extends for one additional year unless terminated by the Board of
Directors or Mr. Campbell upon prior notice.
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Under the Employment Agreement, Mr. Campbell received an annual base salary of no less than $400,000 until
January 31, 2008 and effective February 1, 2008, his base salary increased to $500,000. The Employment Agreement
was amended again on December 15, 2010. This third amendment to the Employment Agreement set Mr. Campbell s
annual base salary at not less than $500,000, subject to adjustment annually in the discretion of the Compensation
Committee. Mr. Campbell is eligible under the Employment Agreement to receive an annual year-end cash bonus
dependent upon the achievement of performance objectives by Mr. Campbell and the Company as established by the
Compensation Committee. The third Amendment to the Employment Agreement established that this year-end bonus
may be paid in one or more installments, on or after December 15t of the measurement year but no later than
March 15t of the following year. The Employment Agreement provides that Mr. Campbell will be entitled to the
same fringe benefits as are generally available to the Company s executive officers.

Under the Employment Agreement, Mr. Campbell was granted 200,000 stock options under the 1999 Plan (as
defined below). These options vested equally over a three year period and are all now fully vested. These options have
a five (5) year term. The Employment Agreement also provides that the Company reserves the right to grant and/or
award other long-term equity to Mr. Campbell under the 1999 Plan or such other plans that the Company may adopt.

Under the Employment Agreement, the Company may terminate Mr. Campbell at any time with or without just
cause, as defined in the Employment Agreement. If the Company should terminate Mr. Campbell without just cause,
he would be entitled to receive (i) his base salary for the longer of one year from the date of termination or the
remainder of the then-pending term of the Employment Agreement but not to exceed two years; (ii) any unpaid bonus
amounts previously earned; and (iii) continued insurance coverage for one year from the date of such termination. Mr.
Campbell would not be entitled to any unearned salary, bonus or other benefits if the Company were to terminate him
for just cause.

Mr. Campbell also may terminate the Employment Agreement at any time; however, he would not be entitled to
any unearned salary, bonus or other benefits if he does so absent circumstances resulting from a change of control or

material change in duties, each defined in the Employment Agreement. In the event of a change of control or material
change in duties, Mr. Campbell would have two alternatives. Mr. Campbell may resign and receive (i) his base salary
for twelve months following the date of the change of control or material change in duties, (ii) a cash bonus equal to
the prior year s year-end cash bonus, plus any unpaid bonus amounts previously earned; (iii) any other payments due,
including, among others, accrued and unpaid vacation pay; (iv) immediate acceleration of any stock options which are
not then exercisable; and (v) continued insurance coverage for one year following the date of the change of control or

material change in duties. Alternatively, Mr. Campbell could continue to serve as President and CEO of the Company
for the duration of the term of the Employment Agreement or until he or the Company terminates the Employment
Agreement. The Employment Agreement also contains non-competition and non-solicitation provisions which apply
during his employment and for a period of thirty-six (36) months following termination of his employment.

The Company does not have employment agreements with any of its other Named Executive Officers.

Prospective Information

During 2010, the Compensation Committee and its independent executive compensation consultant, along with
management, assessed the Company s approach to the short-term and long-term incentive components of executive
compensation for the 2011 fiscal year. As a result of that effort, the Company has modified its approach to short-term
and long-term incentives for its executive officers. With respect to short-term incentives, the Committee has retained
the bulk of the current plan structure with the short-term incentive
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being driven by the Company s operating income results. The balance of the short-term incentive will consist of
individual objectives for each Named Executive Officer established each year by the Chief Executive Officer, subject
to approval by the Compensation Committee. This individual objective component will be weighted between 10% to
35% of the short-term incentive opportunity depending upon the individual Named Executive Officer s objectives.
This structure better enables recognition of individual executive contribution as a component of short-term incentive.

With respect to the long-term incentive, the Company has substantially revised this component for its Named
Executive Officers for fiscal year 2011. For 2011, the Named Executive Officers long-term incentive will be
comprised of three parts: stock options, restricted stock and performance shares (based upon share value appreciation
versus a group of industry peers measured over a three-year period). This new long-term incentive structure better
accomplishes the Company s goal of creating a pay-for-performance culture at the executive level, while striking the
appropriate balance between risk and compensation.
Compensation Committee Report on Executive Compensation

The Compensation Committee of the Company has reviewed and discussed the Compensation Discussion and
Analysis required by Item 402(b) of Regulation S-K with management and, based on such review and discussions, the
Compensation Committee recommended to the Board that the Compensation Discussion and Analysis be included in
this Proxy Statement and incorporated by reference into the Form 10-K.
Submitted by:
C. Robert Campbell, Chairman
C. John Langley, Jr.
Ray A. Mundy
Richard W. Hanselman
The Compensation Committee of the
Board of Directors
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Name
Bruce Campbell

Rodney Bell

Matthew Jewell

Chris Ruble

Craig Drum

Year
2010
2009
2008
2010
2009
2008
2010
2009
2008
2010
2009
2008
2010
2009
2008

Edgar Filing: FORWARD AIR CORP - Form DEF 14A

Salary
6]
$500,000
500,000
492,329
268,070
268,070
267,186
268,070
268,070
267,186
317,949
274,250
273,346
241,634
232,020
231,251

Summary Compensation Table
The following table shows the compensation earned in 2010, 2009 and 2008 by the Named Executive Officers.

Bonus

® @
$
75,000

42,000

42,000

42,000

36,000

Option

Award(s)

$) @
$823,780
796,460

411,890
398,230
409,410
411,890
398,230
409,410
411,890
398,230
409,410
296,561
286,726
204,705

Payments

Under

Non-Equity
Incentive

Plan

% Q3
$ 550,000

304,776

304,776

366,576

266,431

All Other
Compensation

$ @
$15,321
14,836
18,115
16,693
16,089
17,993
13,982
11,767
11,329
13,394
13,163
14,079
13,735
11,037
11,066

Total
$1,889,101
1,386,296
510,444
1,001,429
724,389
694,589
998,718
720,067
687,925
1,109,809
727,643
696,835
818,361
565,783
447,022

(1) The 2009 bonus represents discretionary awards approved by the Compensation Committee of the Board as
allowed for under the 2009 Annual Cash Incentive Plan.

(2) Represents the aggregate grant date fair value of stock option awards. The fair values of these awards were
determined in accordance with FASB ASC Topic 718. The awards for which the aggregated grant date fair value
is shown in this table include the awards described in the Grants of Plan-Based Awards for Fiscal 2010 Table on
page 29 of this Proxy Statement. The assumptions used in determining the grant date fair values of these awards
are set forth in the notes to the Company s consolidated financial statements, which are included in our Annual
Report on Form 10-K for the year ended December 31, 2010, filed with the SEC.

(3) Represents cash incentives earned under the 2010 Annual Cash Incentive Plan

(4) See the All Other Compensation Table on page 28 of this Proxy Statement for additional information.
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All Other Compensation Table
The following table shows the components of all other compensation earned in 2010, 2009 and 2008 by the Named
Executive Officers for the years ended December 31, 2010, 2009 and 2008.

Car
Allowance
and Long-Term
Total All Commuting 401(k) Disability
Other Expenses Match Dividends Insurance
Name Year % ¢ @ $) () %3 $ @
Bruce A. Campbell 2010 $15,321 $10,443 $2,528 $ $2,350
2009 14,836 9,899 2,545 2,392
2008 18,115 11,134 3,180 1,408 2,393
Rodney L. Bell 2010 16,693 11,287 4,146 1,260
2009 16,089 10,538 4,156 93 1,302
2008 17,993 11,656 3,822 1,213 1,302
Matthew J. Jewell 2010 13,982 9,000 3,722 1,260
2009 11,767 9,000 1,465 1,302
2008 11,329 9,000 1,027 1,302
Chris C. Ruble 2010 13,394 9,000 2,900 1,494
2009 13,163 9,000 2,832 1,331
2008 14,079 9,000 2,768 980 1,331
Craig A. Drum 2010 13,735 9,000 3,599 1,136
2009 11,037 9,000 904 1,133
2008 11,066 9,000 933 1,133

(1) The Company provides a $9,000 annual car allowance plus reimbursement of certain commuting expenses to
officers.

(2) The amount shown represents the Company s contributions to the 401(k) Plan.

(3) Represents dividend payments on non-vested restricted shares granted during 2006. These dividend payments are
nonforfeitable.

(4) Represents premiums paid by the Company for long-term disability insurance for officers of the Company.
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Plan-Based Awards for Fiscal 2010
The following table shows the plan-based awards granted to the Named Executive Officers in 2010.

All Other
Option Grant
Awards; Closing Date
Numbers Exercise Market Fair
of or Base Priceof Value of
Estimated Future Payouts Under Securities Price of Underlying Stock
Security
Non-Equity Incentive Plan Awards Underlying Option on and
Grant Threshold Target Maximum Options Awards Date of Option
Name Date 6 ® ® 1), (2) 3) Grant Awards
Bruce
Campbell 2/7/2010  $50,000  $250,000  $1,000,000
2/7/2010 100,000  $22.47  $22.47  $823,780
Rodney Bell 2/7/2010 26,807 134,035 536,140
2/7/2010 50,000 22.47 22.47 411,890
Matthew
Jewell 2/7/2010 26,807 134,035 536,140
2/7/2010 50,000 22.47 22.47 411,890
Chris Ruble 2/7/2010 33,325 166,625 666,500
2/7/2010 50,000 22.47 22.47 411,890
Craig Drum 2/7/2010 25,202 126,010 504,040
2/7/2010 36,000 22.47 22.47 296,561

(1) Represents stock options granted under the Amended and Restated Plan.

(2) Each grant vests equally over a three-year period with the first vesting occurring on the one-year anniversary of
the grant date.

(3) In accordance with the provisions of the Amended and Restated Plan the exercise price of stock option grants is
set using the closing market price on the day of grant. In the event that there is no public trading of the Company
Common Stock on the date of stock option grant, the exercise price will be the closing price on the most recent,
prior date that the Company s Common Stock was traded.
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Outstanding Equity Awards at Fiscal Year-End
The following table shows information about outstanding equity awards at December 31, 2010.

Option Awards
Number of
Number of Securities
Securities Underlying
Underlying Unexercised
Unexercised Options (#) Option Option Option
Options (#)  Unexercisable  Exercise Grant Expiration
Exercisable
Name €)) 2) Price ($) Date Date
Bruce Campbell 172,453 $13.25 2/7/03 2/7/13
45,001 20.21 10/27/03 10/27/13
150,000 28.97 2/14/05 2/14/15
100,000 31.65 2/11/07 2/11/14
200,000 30.35 10/30/07 10/30/12
33,334 66,666 22.87 2/8/09 2/8/16
100,000 22.47 2/7/10 21717
Rodney Bell 70,686 23.17 2/12/01 2/12/11
30,000 18.82 2/4/04 2/4/14
112,500 28.97 2/14/05 2/14/15
50,000 31.65 2/11/07 2/11/14
30,000 15,000 29.44 2/10/08 2/10/15
16,667 33,333 22.87 2/8/09 2/8/16
50,000 22.47 2/7/10 2/717
Matthew Jewell 37,500 21.88 7/1/02 7/1/12
4,000 13.25 2/7/03 2/713
30,000 18.82 2/4/04 2/4/14
112,500 28.97 2/14/05 2/14/15
50,000 31.65 2/11/07 2/11/14
30,000 15,000 29.44 2/10/08 2/10/15
16,667 33,333 22.87 2/8/09 2/8/16
50,000 22.47 2/7/10 21717
Chris Ruble 112,500 28.97 2/14/05 2/14/15
50,000 31.65 2/11/07 2/11/14
30,000 15,000 29.44 2/10/08 2/10/15
16,667 33,333 22.87 2/8/09 2/8/16
50,000 22.47 2/7/10 2/717
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