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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No. )
Filed by the Registrant x
Filed by a Party other than the Registrant o

Check the appropriate box:

o Preliminary Proxy Statement

o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
x Definitive Proxy Statement

o Definitive Additional Materials

o Soliciting Material Pursuant to §240.14a-12

FORWARD AIR CORPORATION

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
X No fee required.

o Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

(1) Title of each class of securities to which transaction applies:
2) Aggregate number of securities to which transaction applies:
3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on

which the filing fee is calculated and state how it was determined):
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(®)] Total fee paid:
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Dear Fellow Shareholders:

The year ended December 31, 2008 was marked by three quarters of strong operating results followed by a fourth
quarter of severe and pervasive economic decline. Specifically, in each of the first three quarters of last year, we
experienced year-over-year quarterly growth in operating revenue, income from operations and income per diluted
share. These healthy trends continued into October, but then began slowing the second half of November.

In December, we experienced an unprecedented decline in demand for our core airport-to-airport freight services, with
freight volumes dropping in excess of 20% year-over-year. This decline in demand in our core product drove a
year-over-year quarterly decline in operating revenue, income from operations and income per diluted share. The
logistics group and our pool distribution segment provided some much-needed bright spots in the otherwise dismal
fourth quarter by producing year-over-year quarterly revenue increases of 39% and 105%, respectively.

In response to the continuing decline in demand for our core airport-to-airport product, we took aggressive cost
containment steps by implementing workforce reductions, initiating an across-the-board salary and wage freeze and
curtailing much of the planned 2009 capital spending. We made all of these changes without sacrificing the superior
level of service that has differentiated Forward Air from its competitors. We will continue to carefully and diligently
monitor all of our variable and fixed costs and take the necessary steps to contain, reduce or eliminate such costs,
where possible.

Absent a quicker than expected recovery, we anticipate that 2009 will present one of the most difficult operating
environments that we have ever experienced. Nevertheless, we continue to believe that our asset-light, variable
operating model and the revenue growth opportunities afforded to us through our Completing the Model initiatives
will enable us to better endure the depressed freight levels. We further believe Forward Air will emerge from these
difficult economic times operationally stronger and better positioned to reap the rewards of a healthier, more robust
freight environment.

We thank all of our employees and independent contractors for their hard work, discipline, dedication, and valuable
contributions throughout last year, and especially thank you for your continued support of Forward Air.

Sincerely yours,
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Bruce A. Campbell
Chairman, President and
Chief Executive Officer
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April 2, 2009
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 Tuesday, May 12, 2009, beginning at 8:00 a.m., EDT, in the
Jasmine/Magnolia Room at the Westin Atlanta Airport, 4736 Best Road, Atlanta, Georgia 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
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FORWARD AIR CORPORATION
430 Airport Road
Greeneville, Tennessee 37745
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 12, 2009
To the Shareholders of Forward Air Corporation:

The Annual Meeting of Shareholders of Forward Air Corporation (the Company ) will be held on Tuesday, May 12,
2009 beginning at 8:00 a.m., EDT, in the Jasmine/Magnolia Room at the Westin Atlanta Airport, 4736 Best Road,
Atlanta, Georgia 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 eight members of the Board of Directors with terms expiring at the next Annual Meeting of

Shareholders in 2010, 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; and

3. 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 16, 2009, the record date for the Annual
Meeting, for inspection by shareholders during normal business hours from April 4, 2009 until May 11, 2009 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 16, 2009 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 and 2.

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 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,

Matthew J. Jewell
Executive Vice President, Chief Legal
Officer and Secretary

Greeneville, Tennessee
April 2, 2009
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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 Tuesday, May 12, 2009, beginning at 8:00 a.m., EDT, in the Jasmine/Magnolia
Room at the Westin Atlanta Airport, 4736 Best Road, Atlanta, Georgia 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 2, 2009.

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 and 2 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 16, 2009 (the Record Date ). There were 28,939,160 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. 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 whether one or more directors is elected.

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
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broker non-votes 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 2009
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 12, 2009.

The Company s Proxy Statement for the 2009 Annual Meeting of Shareholders and the Company s Annual
Report on Form 10-K for the fiscal year ended December 31, 2008 are available at www.forwardair.com.
PROPOSAL1 ELECTION OF DIRECTORS

At the date of this Proxy Statement, our Board is comprised of eight directors, seven of whom are non-employee
directors. There are eight nominees for election at the Annual Meeting of Shareholders, each to hold office until the
next Annual Meeting of Shareholders in 2010 or until a successor has been duly elected and qualified. The Board of
Directors recommends a vote FOR the election of the eight 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.

BRUCE A. CAMPBELL Director since 1993
Greeneville, Tennessee Age 57
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
2
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Carriage in Nashville, Tennessee from September 1985 until December 1989. Mr. Campbell also serves as a Director
of Green Bankshares, Inc.

C. ROBERT CAMPBELL Director since 2005
Coral Gables, Florida Age 64

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.

RICHARD W. HANSELMAN Director since 2004
Nashville, Tennessee Age 81

Mr. Hanselman served as the Company s Lead Independent Director from May 2007 to December 2008, and
Chairman of the Board from May 2005 to May 2007. 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 the predecessor corporations of Health Net, Inc. Formerly, Mr. Hanselman
was Chairman, President and Chief Executive Officer of Genesco, Inc. from May 1980 until January 1986. In
addition, Mr. Hanselman is an Honorary Trustee of the Committee for Economic Development.

C. JOHN LANGLEY, JR. Director since 2004
Knoxville, Tennessee Age 63

Dr. Langley is The Supply Chain and Logistics Institute Professor of Supply Chain Management and a member of
the faculty of the School of Industrial and Systems Engineering at the Georgia Institute of Technology. Dr. Langley
serves as Director of Supply Chain Executive Programs at Georgia Tech and as Executive Director of the Supply
Chain Executive Forum. From September 1973 until September 2001, Dr. Langley served as a Professor at the
University of Tennessee, where most recently he was the Dove Distinguished Professor of Logistics and
Transportation. Dr. Langley also is a Director of UTi Worldwide Inc.

TRACY A. LEINBACH Director since 2007
Miami, Florida Age 49

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

3
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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. Ms. Leinbach also serves as a
Director of Hasbro Inc.

G. MICHAEL LYNCH Director since 2005
Bloomfield Hills, Michigan Age 65

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 also sits on the Board of Champion Enterprises, Inc.

RAY A. MUNDY Director since 2000
St. Louis, Missouri Age 64

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. 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 62
Mr. Paxton served as Chief Executive Officer and President of DTG until October 2008. He also served as a

director of Dollar Thrifty Automotive Group, Inc., from November 1997 to May 2000, and again from October 2003
to December 2008. Prior to serving as Chief Executive Officer and President, Mr. Paxton was an Executive Vice
President of DTG from November 1997 to December 2002 and was the Chief Operating Officer and President of DTG

Corporate Operations, from January 2003 to September 2003. Mr. Paxton was President of Dollar Rent A Car
Systems, Inc. (now known as DTG Operations, Inc.) from November 1990 to December 2002.

4
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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 4200. 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 seven of the Company s eight 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 C. Robert Campbell, Richard W. Hanselman, C. John Langley, Jr., Tracy A.
Leinbach, 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 and are
available in print by contacting the Corporate Secretary by mail at Forward Air Corporation, 430 Airport Road,
Greeneville, Tennessee 37745, or by telephone at (423) 636-7000.

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

5
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the 2010 Annual Meeting of Shareholders, this deadline is December 2, 2009. All recommendations will be brought to
the attention of the Corporate Governance and Nominating Committee.

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.

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. 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 of Directors.
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.

6
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Code of Ethics

The Board of Directors has adopted a Code of 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 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 Ethics to any shareholder
who requests a copy. Requests may be made by contacting the Corporate Secretary as described above under

Corporate Governance Guidelines.

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 2008, the Board of Directors held six meetings. All of the incumbent directors 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 2008. All eight incumbent directors attended the 2008 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 4200, 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 2008 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

Bruce A. Campbell Executive

C. Robert Campbell Audit and Compensation (Chair)

Richard W. Hanselman *Compensation and Corporate Governance and Nominating

C. John Langley, Jr. Executive, Compensation and Corporate Governance and Nominating (Chair)
Tracy A. Leinbach Audit (Chair)

G. Michael Lynch Executive

Ray A. Mundy Compensation and Corporate Governance and Nominating

Gary L. Paxton Audit and Corporate Governance and Nominating

*  Mr. Hanselman s
service on these
Committees
commences
May 11, 2009
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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 27 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 seven meetings during 2008.

Compensation Committee. The Compensation Committee is responsible for determining the overall compensation
levels of certain of the Company s executive officers and reviews and approves 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 15 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 3 meetings during 2008.

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 annual or bi-annual
performance reviews for the Board, Board committees, Chairman, CEO, 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.

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 four meetings during 2008.

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

8
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Corporate Governance and Nominating Committee s recommendations, the non-employee directors cash compensation
program is as follows:
an annual cash retainer of $20,000 for the Non-Employee Lead Independent Director;

an annual cash retainer of $35,000 for all non-employee directors;
an annual cash retainer of $15,000 for the Audit Committee Chair;

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

an annual cash retainer of $7,500 for all non-Chair Audit 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 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 2008, each non-employee director received 2,306
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.

9
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The following table shows the compensation we paid in 2008 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 $64,250 $111,459 $913 $176,622
C. Robert Campbell 66,500 111,459 913 178,872
Richard W. Hanselman 62,500 111,459 913 174,872
C. John Langley, Jr. 56,750 111,459 913 169,122
Tracy A. Leinbach 51,500 88,117 729 140,346
Ray A. Mundy 47,750 111,459 913 160,122
Gary L. Paxton 44,000 84,257 651 128,908
B. Clyde Preslar 27,250 44,666 219 72,135

(1) Represents the
proportionate
amount of the
total fair value
of non-vested
restricted shares
and deferred
stock unit
awards
recognized by
the Company as
an expense in
2008 for
financial
accounting
purposes,
disregarding for
this purpose the
estimate of
forfeitures
related to
service-based
vesting
conditions.

(2) Represents
dividend
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payments or
dividend
equivalents on
non-vested
restricted shares
or deferred
stock unit
awards granted
during 2008.
These dividend
payments are
nonforfeitable.
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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 2008 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 3,056
C. Robert Campbell 3,056
Richard W. Hanselman 3,056
C. John Langley, Jr. 10,625 3,056
Tracy A. Leinbach 2,556
Ray A. Mundy 52,500 3,056
Gary L. Paxton 2,306

Certain Relationships and Related Person Transactions

We review all relationships and transactions in which the Company and our 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.

Based on information provided by the directors, director nominees and executive officers, and the Company s legal
department, the Audit Committee determined that, other than as described below, there are no related person
transactions to be reported in this Proxy Statement.
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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 2008 and may continue to do so in the future.
Company revenue from services provided to UTi accounted for less than 0.3% of the Company s gross revenue during
the fiscal year ended December 31, 2008.

Compensation Committee Interlocks and Insider Participation

During all of 2008, the Compensation Committee was fully comprised of independent non-employee directors.
From January 1, 2008 to the present date, the Compensation Committee members consisted of C. Robert Campbell
(Chair), C. John Langley, Jr., and Ray A. Mundy.

12
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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 and a former executive
officer, 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, 2008.

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 600,101 (4) 2.07
C. Robert Campbell 2,306 (5) *
Richard W. Hanselman 5,306 (6) *
C. John Langley, Jr. 18,234 (7) *
Tracy A. Leinbach 5,059 (8) *
G. Michael Lynch 7,434 (9) *
Ray A. Mundy 71,681 (10) *
Gary L. Paxton 4,684 (11) *
Rodney L. Bell 296,069 (12) 1.02
Craig A. Drum 105,394 (13) *
Matthew J. Jewell 243,455 (14) *
Chris C. Ruble 169,262 (15) *
All directors and executive officers as a group (12 persons) 1,557,362 (16) 5.38
Other Principal Shareholders
Neuberger Berman, Inc. 2,584,010 (17) 8.93
Fidelity Management & Research Company 2,048,127 (18) 7.08
Columbia Wanger Asset Management, L.P 1,999,500 (19) 6.91
Kayne Anderson Rudnick Investment Management, LLC 1,622,737 (20) 5.61

*  Less than one
percent.

(1) The business
address of each
listed director,
nominee and
Named
Executive
Officer is c/o
Forward Air
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2

3)

(C))

®)

(6)

Corporation,
430 Airport
Road,
Greeneville,
Tennessee
37745.

The percentages
shown for
directors,
nominees and
executive
officers are
based on
28,939,160
shares of
common stock
outstanding on
the Record
Date.

The percentages
shown for other
principal
shareholders are
based on
28,950,873
shares of
common stock
outstanding on
December 31,
2008.

Includes
500,788 options
that are fully
exercisable.

Includes 2,306
non-vested
restricted
shares. Excludes
4,628 deferred
stock units and
89.31 dividend
equivalent
rights.

Includes 3,056
non-vested
restricted
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shares. Excludes
2,378 deferred
stock units and
36.20 dividend
equivalent
rights.

Includes 3,056
non-vested
restricted shares
and 10,625
options that are
fully
exercisable.

Includes 2,556
non-vested
restricted
shares.
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(9) Includes 3,056
non-vested
restricted shares.

(10) Includes 3,056
non-vested
restricted shares
and 63,750
options that are
fully exercisable.

(11) Includes 2,306
non-vested
restricted shares.

(12) Includes 667
non-vested
restricted shares
and 261,519
options that are
fully exercisable.

(13) Includes 97,083
options that are
fully exercisable.

(14) Includes 232,333
options that are
fully exercisable.

(15) Includes 160,833
options that are
fully exercisable.

(16) Includes 20,059
non-vested
restricted shares
and 1,326,931
options that are
fully exercisable.
Excludes 7,006
deferred stock
units and 125.51
dividend
equivalent rights.

(17) Neuberger

Berman, Inc.
( Neuberger ), 605
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(18)

Third Avenue,
New York, New
York 10158,
reported
beneficial
ownership of the
shares as of
December 31,
2008 in a
Schedule 13G
filed with the
SEC. Neuberger,
an investment
adviser, reported
having sole
voting power
over 2,450
shares, shared
voting power
over 2,183,200
shares, shared
dispositive
power over
2,584,010 shares
and no sole
voting or
dispositive
power over the
shares.

Fidelity
Management &
Research
Company

( Fidelity ), 82
Devonshire
Street, Boston,
Massachusetts
02109, reported
beneficial
ownership of the
shares as of
December 31,
2008 in a
Schedule 13G/A
filed with the
SEC. Fidelity, an
investment
adviser, reported
having sole
dispositive

Table of Contents

Edgar Filing: FORWARD AIR CORP - Form DEF 14A

25



(19)

(20)

power over
2,048,127
shares.

Columbia
Wanger Asset
Management,
L.P.( WAM ) and
Columbia Acorn
Trust ( CAT ),
227 West
Monroe Street,
Suite 3000,
Chicago, Illinois
60606, reported
beneficial
ownership of the
shares as of
December 31,
2008 in a
Schedule 13G/A
filed with the
SEC. WAM, an
investment
adviser, and
CAT, a
Massachusetts
business trust
advised by
WAM, reported
having sole
voting power
over 1,920,000
shares and sole
dispositive
power over
1,999,500
shares.

Kayne Anderson
Rudnick
Investment
Management,
LLC ( Kayne
Anderson ), 1800
Avenue of the
Stars, Second
Floor, Los
Angeles,
California
90067, reported
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beneficial
ownership of the
shares as of
December 31,
2008 in a
Schedule 13G/A
filed with the
SEC. Kayne
Anderson, an
investment
adviser, reported
having sole
voting and
dispositive
power over the
shares and no
shared voting or
dispositive
power over the
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 three independent, non-employee directors. The Committee has the responsibility for
establishing and monitoring adherence to the Company s executive compensation philosophy and recommending
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 22 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

The Committee believes that the most effective executive compensation program is one that is designed 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. The Committee believes that such a philosophy will properly 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. It is the Committee s philosophy that 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.
The Committee believes that 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, the
Committee utilizes a compensation package that considers the compensation of similarly situated executives at peer
organizations, the length of tenure of the executive, and value of the executive to the organization. Additionally, the
Committee utilizes annual cash incentives tied to the Company s performance measured against established goals.
Finally, the Committee awards long-term compensation to its executives 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.

Employment Agreement with Bruce A. Campbell

There is an Employment Agreement between Bruce A. Campbell and the Company, which was effective
October 30, 2007 with a term ending on December 31, 2010. 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 the two amendments thereto are referred to
collectively as the Employment Agreement .) The term of the
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Employment Agreement automatically extends for one additional year unless terminated by the Board of Directors or
Mr. Campbell, upon notice.

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. 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
Employment Agreement provides that Mr. Campbell will be entitled to the same fringe benefits as are generally
available to the Company s executive officers.

In addition, Mr. Campbell was granted 200,000 stock options under the 1999 Plan (as defined below). These
options vest equally over a three year period with the first third of the options vesting October 30, 2008, the next third
vesting October 30, 2009 and the final third vesting October 30, 2010. 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 justcause .

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, non-solicitation and non-disclosure
provisions following termination.

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

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
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of the CEQ, 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, the Committee has 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 furtherance of this goal, in 2005, the
Committee engaged Ernst & Young LLP s Human Capital Group (the Human Capital Group ), an outside global human
resources consulting firm, to conduct a review of its total compensation program for the CEO, Chief Financial Officer
and other key executives. The Human Capital Group provided the Committee with relevant market data and
alternatives to consider when making compensation decisions for the Named Executive Officers.

In making compensation decisions, the Committee compares each element of total compensation against a group of
publicly-traded functional industry peers and a group of financial peers (collectively, the Peer Group ). 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. The Committee updates the Peer Group compensation data annually by utilizing the services of Equilar,
a company that provides a comprehensive compensation database relating to executive compensation practices at
publicly traded companies, including the Peer Group.

The Peer Group for the fiscal year ended December 31, 2008 consisted of the following companies:

Heartland Express, Inc.

Knight Transportation, Inc.

Old Dominion Freight Line, Inc.

UTi Worldwide, Inc.

Cedar Fair, LP

Commonwealth Telephone Enterprises, Inc.
Franklin Electric Co., Inc.

Expeditors International of Washington, Inc.
Hub Group, Inc.

Landstar System, Inc.

Pacer International, Inc.

ACE Cash Express, Inc.

Celadon Group, Inc.

Ennis, Inc.
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Hydril Company

The Committee establishes base salaries for the Named Executive Officers at approximately the 50t percentile of
executive pay for executives holding similar positions in the Peer Group. Variations to this objective may occur as
dictated by the experience level of the individual, the value of the individual executive to the Company, market and
other factors.

Annual incentive payments to the Named Executive Officers are tied to annual financial goals which include
payments of a certain percentage of the executive s base pay for reaching certain pre-established annual performance
goals. The Committee has discretion as to the amount of the incentive awards to the Company s executives for results
that fall below the established performance goals, between two established performance goals or which exceed the
highest established performance goal.
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2008 Executive Compensation Components

For the fiscal year ended December 31, 2008, the principal components of compensation for Named Executive
Officers were:

§ Dbase salary;

§ performance-based incentive compensation;
§ 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 the Named Executive Officers are determined for
each executive based on his position and responsibility and by reference to the Peer Group data. The Committee uses
the median, or 50t percentile, Peer Group base salary for similarly situated executives as one of the factors in
considering an executive s base salary. Additionally, the Committee conducts 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 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, 2008 are set forth in the Salary column of the
Summary Compensation Table on page 22 of this Proxy Statement.
Performance-Based Incentive Compensation

Annual Cash Incentive. The Com
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