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CALCULATION OF REGISTRATION FEE
 

Title of Securities
to be Registered

Amount to
be Registered (1)

Proposed Maximum
Offering Price
Per Share (2)

Proposed Maximum
Aggregate Offering

Price (2)
Amount of

Registration Fee
Common Stock,

$0.01 par value per share 200,000 $36.40 $7,280,000 $778.96

(1) This registration statement also covers an indeterminate amount of shares which may be issued to prevent
dilution as a result of future stock splits, stock dividends or other similar transactions.

 
(2) The offering price is estimated solely for the purpose of determining the amount of the registration fee in

accordance with paragraphs (c) and (h) of Rule 457 under the Securities Act of 1933, as amended, and is
based on the average of the high and low prices per share of the Common Stock as reported on The
NASDAQ National Market on May 17, 2006.

 
 

 
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION
STATEMENT

 
 
Item 3. Incorporation of Documents by Reference
 
The following documents previously filed by Forward Air Corporation (the “Registrant”) with the Securities
and Exchange Commission (the “Commission”) pursuant to the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), are incorporated herein by reference:
 
 



(a) The Registrant’s Annual Report on Form 10-K/A for the year ended December 31, 2005;
 

 (b) All other reports filed pursuant to Sections 13(a) or 15(d) of the Securities Exchange Act of
1934, as amended (“Exchange Act”), since December 31, 2005; and

 
 (c) The description of the Registrant’s Common Stock, $0.01 par value per share (the “Common

Stock”), contained in the Registrant’s Registration Statements on Form 8-A/A and Form 8-A
dated October 5, 1993 and May 27, 1999, respectively, filed pursuant to Section 12(g) of the
Exchange Act, as amended, including all amendments and reports filed for the purpose of
updating such description prior to the termination of the offering of the Common Stock
offered hereby.

 
All documents and reports subsequently filed by the Registrant pursuant to Section 13(a), 13(c), 14 and 15(d)
of the Exchange Act, after the date hereof and prior to the filing of a post-effective amendment to this
Registration Statement which indicates that all securities offered hereby have been sold or which deregisters
all such securities then remaining unsold shall be deemed to be incorporated by reference in this Registration
Statement and to be a part hereof from the date of filing of such documents. Any statements contained in a
document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
replaced for purposes hereof to the extent that a statement contained herein (or in any other subsequently filed
document which also is incorporated or deemed to be incorporated by reference herein) modifies or replaces
such statement. Any statement so modified or replaced shall not be deemed, except as so modified or replaced,
to constitute a part hereof.
 
Item 4. Description of Securities
 
Not applicable.
 
Item 5. Interests of Named Experts and Counsel
 
The validity of the shares of the Common Stock being offered hereby was passed on for the Registrant by
Matthew J. Jewell, Senior Vice President, General Counsel and Secretary of the Registrant. As of the date of
this filing, Mr. Jewell beneficially owned approximately 202,986 shares of the Registrant’s common stock.
 
Item 6. Indemnification of Directors and Officers
 
The Tennessee Business Corporation Act (“TBCA”) provides that a corporation may indemnify any of its
directors and officers against liability incurred in connection with a proceeding if (a) such person acted in good
faith; (b) in the case of conduct in an official capacity with the corporation, he reasonably believed such
conduct was in the corporation’s best interests; (c) in all other cases, he reasonably believed that his conduct
was at least not opposed to the best interests of the corporation; and (d) in connection with any criminal
proceeding, such person had no reasonable cause to believe his conduct was unlawful. In actions brought by or
in the right of the corporation, however, the TBCA provides that no indemnification may be made if the
director or officer was adjudged to be liable to the corporation. The TBCA also provides that in connection
with any proceeding charging improper personal benefit to an officer or director, whether or not while acting in
an official capacity, no indemnification may be made if such officer or director is adjudged liable on the basis
that such personal benefit was improperly received. In cases where the director or officer is wholly successful,
on the merits or otherwise, in the defense of any
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proceeding instigated because of his or her status as a director or officer of a corporation, unless limited by its
charter, the TBCA mandates that the corporation indemnify the director or officer against reasonable expenses
incurred in the proceeding. The TBCA provides that a court of competent jurisdiction, unless the corporation’s
charter provides otherwise, upon application, may order that an officer or director be indemnified for
reasonable expenses if, in consideration of all relevant circumstances, the court determines that such individual
is fairly and reasonably entitled to indemnification, notwithstanding the fact that (a) such officer or director
was adjudged liable to the corporation in a proceeding by or in the right of the corporation; (b) such officer or
director was adjudged liable on the basis that personal benefit was improperly received by him; or (c) such
officer or director breached his duty of care to the corporation.
 
The Registrant’s Charter and Bylaws provide that the Registrant shall indemnify its directors and officers to
the full extent permitted by applicable law. The Registrant’s Bylaws further provide that the Registrant shall
advance expenses to each director and officer of the Registrant to the full extent allowed by the laws of the
state of Tennessee, both as now in effect and as hereafter adopted. Under the Registrant’s Charter and Bylaws,
such indemnification and advancement of expenses provisions are not exclusive of any other right that a
director or officer may have or acquire both as to action in his or her official capacity and as to action in
another capacity.
 
The Registrant believes that its Charter and Bylaw provisions are necessary to attract and retain qualified



persons as directors and officers.
 
The Registrant has in effect a directors’ and officers’ liability insurance policy which provides coverage for its
directors and officers. Under this policy, the insurer agrees to pay, subject to certain exclusions and the
limitations of liability of the insurance policy, for any claim made against a director or officer of the Registrant
for a wrongful act by such director or officer, but only if and to the extent such director or officer becomes
legally obligated to pay such claim.
 
Item 7. Exemption from Registration Claimed
 
Not applicable.
 
Item 8. Exhibits
 
A list of exhibits is set forth on the Exhibit Index which immediately precedes the exhibits and which is
incorporated by reference herein.
 
Item 9. Undertakings
 
A. The undersigned Registrant hereby undertakes:
 
 (1) To file, during any period in which offers or sales are being made, a post-effective

amendment to this Registration Statement:
 
 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of

1933, as amended (the “Securities Act”);
 
 (ii) To reflect in the prospectus any facts or events arising after the effective date of the

Registration Statement (or the most recent post-effective amendment thereof)
which, individually or in the aggregate, represent a fundamental change in the
information set forth in the Registration Statement. Notwithstanding the foregoing,
any increase or decrease in the volume of securities offered (if the total dollar value
of securities offered would not exceed that which was registered) and any deviation
from the low or high end of the estimated maximum offering range may be reflected
in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in
the aggregate, the changes in volume and price represent no more than 20 percent
change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective Registration Statement; and
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 (iii) To include any material information with respect to the plan of distribution not

previously disclosed in the Registration Statement or any material change to such
information in the Registration Statement;

 
provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information
required to be included in a post-effective amendment by those paragraphs is contained in
periodic reports filed with or furnished to the Commission by the Registrant pursuant to
Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the
Registration Statement.

 
 (2) That, for the purpose of determining any liability under the Securities Act, each such post-

effective amendment shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.

 
 (3) To remove from registration by means of a post-effective amendment any of the securities

being registered which remain unsold at the termination of the offering.
 
B. The undersigned Registrant hereby undertakes that, for purposes of determining any liability under

the Securities Act, each filing of the Registrant’s annual report pursuant to Section 13(a) or Section
15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the
Registration Statement shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

 
C. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,



officers and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise,
the Registrant has been advised that in the opinion of the Commission such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the Registrant of
expenses incurred or paid by a director, officer or controlling person of the Registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the Registrant will, unless in the opinion of
its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question of whether such indemnification by it is against public policy as expressed in
the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing on Form S-8 and has duly caused
this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City
of Greeneville, State of Tennessee, on the 19th day of May, 2006.
  Forward Air Corporation
 
Date: May 19, 2006  By: /s/ Bruce A. Campbell
   Bruce A. Campbell

President and Chief Executive
Officer

 
KNOW ALL MEN BY THESE PRESENTS, each person whose signature appears below hereby constitutes
and appoints Bruce A. Campbell, Andrew C. Clarke, and Mathew J. Jewell his true and lawful attorneys-in-
fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in
any and all capacities, to sign any and all amendments to this Registration Statement, and to file the same, with
the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the
premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or his substitute or substitutes, may lawfully do or cause
to be done by virtue hereof.
 
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been
signed by the following persons in the capacities and as of the dates indicated.

Signature  Title  Date
 
 
/s/ Richard W. Hanselman                     
Richard W. Hanselman
 

 
 
 

 
 
Chairman of the Board

 
 

 
 

May 19, 2006
 

 
/s/ Bruce A. Campbell                            
Bruce A. Campbell
 

 President, Chief Executive Officer
and Director (Principal Executive
Officer)
 

 
 May 19, 2006

 
 

/s/ Andrew C. Clarke                              
Andrew C. Clarke

 
 
 
 

Chief Financial Officer, Senior Vice
President, Treasurer and Director
(Principal Financial Officer)
 

 
 May 19, 2006

 
 

/s/ Rodney L. Bell                                  
Rodney L. Bell
 

 
 Chief Accounting Officer,

Vice President and Controller
(Principal Accounting Officer)

 
 May 19, 2006

 
 

/s/ C. Robert Campbell.                          
C. Robert Campbell
 

 Director
 

 May 19, 2006
 

 
/s/ C. John Langley, Jr.                          
C. John Langley, Jr.
 

 Director
 

 May 19, 2006
 

 
/s/ G. Michael Lynch                              
G. Michael Lynch
 

 Director
 

 May 19, 2006
 

 
                                                                 
Ray A. Mundy
 

 
 Director

 
 May 19, 2006

 
 

/s/ B. Clyde Preslar                                
B. Clyde Preslar

 
 Director

 

 
 May 19, 2006
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Exhibit Index

Exhibit No. Exhibit Description

4.1 Restated Charter of Forward Air Corporation (incorporated by reference to Exhibit 3 of the
Registrant’s Current Report on Form 8-K, filed with the Commission on May 28, 1999 (File No.
0-22490))

4.2 Amended and Restated Bylaws of Forward Air Corporation (incorporated by reference to Exhibit
3.2 of the Registrant’s Quarterly Report on Form 10-Q for the quarterly period ended September
30, 2004, filed with the Commission on November 2, 2004 (File No. 0-22490))

4.3 Rights Agreement, dated May 18, 1999, between the registrant and SunTrust Bank, Atlanta, N.A.,
including the Form of Rights Certificate (Exhibit A) and the Form of Summary of Rights (Exhibit
B) (incorporated herein by reference to Exhibit 4 to the Registrant’s Current Report on Form 8-K
filed with the Commission on May 28, 1999 (File No. 0-22490))

5 Opinion of Matthew J. Jewell, Senior Vice President, General Counsel and Secretary

23.1 Consent of Matthew J. Jewell, Senior Vice President, General Counsel and Secretary (included in
Exhibit 5)

23.2 Consent of Ernst & Young LLP – Independent Registered Public Accounting Firm

24 Power of Attorney (included on Signature Page)

99.1 Forward Air Corporation 2006 Non-Employee Director Stock Plan (incorporated by reference to
Exhibit A of the Registrant’s Proxy Statement, filed with the Commission on April 24, 2006 (File
No. 22490))

99.2 Form of Non-Employee Director Restricted Stock Agreement for an award of restricted stock
under the Forward Air Corporation 2006 Non-Employee Director Stock Plan

 
 



 
Exhibit 5

 
 
 
 
May 19, 2006
 
Forward Air Corporation
430 Airport Road
Greeneville, Tennessee 37745
 
Dear Sirs:
 

With reference to the registration statement on Form S-8 which Forward Air Corporation (the
“Company”) proposes to file with the Securities and Exchange Commission (the “SEC”) under the Securities
Act of 1933, as amended, registering 200,000 shares of Forward Air Corporation Common Stock ($0.01 par
value per share) (the “Shares”) which may be offered and sold by the Company under the Forward Air
Corporation 2006 Non-Employee Director Stock Plan (the “Plan”), which Shares, under the terms of the Plan,
may be authorized and unissued shares, I am of the opinion that:
 

1.       The Company is a corporation duly organized, validly existing and in good standing under the laws
of the State of Tennessee.
 

2.       All proper corporate proceedings have been taken so that any Shares to be offered and sold which are
newly issued have been duly authorized and, upon sale and receipt of consideration therefor in accordance
with the Plan and the resolutions of the Board of Directors relating to the offering and sale of Common Stock
thereunder, will be legally issued, fully paid and nonassessable.
 

I hereby consent to the filing of this opinion with the SEC in connection with the registration statement
referred to above.

 
Very truly yours,
 
 
/s/ Matthew J. Jewell
Matthew J. Jewell
Senior Vice President, General Counsel
and Secretary
 
 



 
Exhibit 23.2

 
Consent of Independent Registered Public Accounting Firm

 
We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the
Forward Air Corporation 2006 Non-Employee Director Stock Plan of our reports dated March 6, 2006,
with respect to the consolidated financial statements and schedule of Forward Air Corporation, Forward
Air Corporation management’s assessment of the effectiveness of internal control over financial reporting,
and the effectiveness of internal control over financial reporting of Forward Air Corporation included in
its Annual Report (Form 10-K/A) for the year ended December 31, 2005, filed with the Securities and
Exchange Commission.

 
 

/s/ Ernst & Young LLP
 

Nashville, Tennessee
May 17, 2006

 



 
Exhibit 99.2

 
Form of Restricted Stock Agreement

under the
Forward Air Corporation 2006 Non-Employee Director Stock Plan

 

NON-EMPLOYEE DIRECTOR
RESTRICTED STOCK AGREEMENT

 

GRANTEE:                              

No. of Shares:                           

This Agreement (this “Agreement”) evidences the award of ____________ restricted shares (each, an
“Award Share,” and collectively, the “Award Shares”) of the Common Stock of Forward Air Corporation, a
Tennessee corporation (the “Company”), granted to you, _______________________, effective as of
_____________, ___ (the “Grant Date”), pursuant to the Forward Air Corporation 2006 Non-Employee
Director Stock Plan (the “Plan”) and conditioned upon your agreement to the terms described below. All of the
provisions of the Plan are expressly incorporated into this Agreement.

 
1 .             Terminology. Capitalized words used in this Agreement not defined above are defined in

the Glossary at the end of this Agreement.
 

 2. Vesting.
 

 (a) All of the Award Shares are nonvested and forfeitable as of the Grant Date.
 
(b)           So long as your Service with the Company is continuous from the Grant Date

through the applicable date upon which vesting is scheduled to occur, one-third (1/3rd) of the Award Shares
will vest and become nonforfeitable on [For the Initial Award Shares:  each of the respective dates of the
Annual Meeting of Shareholders of the Company held in 2007, 2008 and 2009 at which directors are elected.]
[For all other Award Shares : each of the dates that are twelve (12) months, twenty-four (24) months and
thirty-six (36) months after the Grant Date. ]

 
(c)           If you die while in the Service of the Company or your Service terminates by

reason of Disability, all of the Award Shares will become vested and nonforfeitable as of your death or such
termination of Service.

 
(d)           To the extent not earlier vested or forfeited, all of the Award Shares will become

vested and nonforfeitable on the date of, and immediately before, the occurrence of a Change in Control.
 

3 .             Termination of Service. Unless otherwise determined by the Board or as specified herein, if
your Service with the Company ceases for any reason other than death or Disability, all Award Shares that are
not then vested and nonforfeitable will be immediately forfeited by you and transferred to the Company upon
such cessation for no consideration.
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 4. Restrictions on Transfer.

 
(a)           Until an Award Share becomes vested and nonforfeitable, it may not be sold,

assigned, transferred, pledged, hypothecated or disposed of in any way (whether by operation of law or
otherwise), except by will or the laws of descent and distribution, and shall not be subject to execution,
attachment or similar process.

(b)           Any attempt to dispose of any such Award Shares in contravention of the
restrictions set forth in Section 4(a) of this Agreement shall be null and void and without effect. The Company
shall not be required to (i) transfer on its books any Award Shares that have been sold or transferred in
contravention of this Agreement or (ii) treat as the owner of Award Shares, or otherwise accord voting,
dividend or liquidation rights to, any transferee to whom Award Shares have been transferred in contravention



of this Agreement.
 

5 .             Stock Certificates. You are reflected as the owner of record of the Award Shares as of the
Grant Date on the Company’s books. The Company or an escrow agent appointed by the Board will hold in
escrow the share certificates for safekeeping, or the Company may otherwise retain the Award Shares in
uncertificated book entry form, until the Award Shares become vested and nonforfeitable. Until the Award
Shares become vested and nonforfeitable, any share certificates representing such shares will include a legend
to the effect that you may not sell, assign, transfer, pledge, or hypothecate the Award Shares. All regular cash
dividends on the Award Shares held by the Company will be paid directly to you on the dividend payment
date. As soon as practicable after vesting of the Award Shares, the Company will deliver a share certificate to
you, or deliver shares electronically or in certificate form to your designated broker on your behalf, for such
vested Award Shares. Upon the request of the Board, you shall deliver to the Company a stock power,
endorsed in blank, with respect to any Award Shares that have been forfeited pursuant to this Agreement.

 
6 .             Tax Election . You hereby acknowledge that you have been advised by the Company to

seek independent tax advice from your own advisors regarding the availability and advisability of making an
election under Section 83(b) of the Internal Revenue Code of 1986, as amended, and that any such election, if
made, must be made within 30 days of the Grant Date. You expressly acknowledge that you are solely
responsible for filing any such Section 83(b) election with the appropriate governmental authorities,
irrespective of the fact that such election is also delivered to the Company. You may not rely on the Company
or any of its officers, directors or employees for tax or legal advice regarding this award. You acknowledge
that you have sought tax and legal advice from your own advisors regarding this award or have voluntarily and
knowingly foregone such consultation.

 
 7. Adjustments for Corporate Transactions and Other Events.

 
( a )           Stock Dividend, Stock Split and Reverse Stock Split. Upon a stock dividend of, or

stock split or reverse stock split affecting, the Common Stock, the number of Award Shares and the number of
such Award Shares that are nonvested and forfeitable shall, without further action of the Board, be adjusted to
reflect such event. Fractional shares that result from such adjustments shall be eliminated. Adjustments under
this Section 7 will be made by the Board, whose determination as to what adjustments, if any, will be made and
the extent thereof will be final, binding and conclusive.

 
( b )           Binding Nature of Agreement . The terms and conditions of this Agreement shall

apply with equal force to any additional and/or substitute securities received by you in exchange for, or by
virtue of your ownership of, the Award Shares, to the same extent as the Award Shares with respect to which
such additional and/or substitute securities are distributed, whether as a result of any spin-off, stock split-up,
stock dividend, stock distribution, other reclassification of the Common Stock of the Company, or similar
event. If the Award Shares are converted into or exchanged for, or stockholders of the Company receive by
reason of any distribution in total or partial liquidation or pursuant to any merger of the Company or
acquisition of its assets, securities of another entity, or other property (including cash), then the rights of the
Company under this Agreement shall inure to the benefit of the Company’s successor, and this Agreement
shall apply to the securities or other property received upon such conversion, exchange or distribution in the
same manner and to the same extent as the Award Shares.

 
8.             Non-Guarantee of Directorship. Nothing in the Plan or this Agreement shall constitute or be

evidence of any agreement or understanding, express or implied, that the Company will retain you as a
member of
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the Board of Directors for any period of time or be construed as a limitation of the right of the stockholders to
remove you from the Board of Directors in accordance with the Company’s charter or bylaws.

 
9 .            Rights as Stockholder. Except as otherwise provided in this Agreement with respect to the

nonvested and forfeitable Award Shares, you will possess all incidents of ownership of the Award Shares,
including the right to vote the Award Shares and receive dividends and/or other distributions declared on the
Award Shares.

 
1 0 .           The Company’s Rights. The existence of the Award Shares shall not affect in any way the

right or power of the Company or its stockholders to make or authorize any or all adjustments,
recapitalizations, reorganizations or other changes in the Company’s capital structure or its business, or any
merger or consolidation of the Company, or any issue of bonds, debentures, preferred or other stocks with
preference ahead of or convertible into, or otherwise affecting the Common Stock or the rights thereof, or the
dissolution or liquidation of the Company, or any sale or transfer of all or any part of the Company’s assets or
business, or any other corporate act or proceeding, whether of a similar character or otherwise.

 
1 1 .           Notices. All notices and other communications made or given pursuant to this Agreement

shall be in writing and shall be sufficiently made or given if hand delivered or mailed by certified mail,



addressed to you at the address contained in the records of the Company, or addressed to the Board, care of the
Company for the attention of its Corporate Secretary at its principal executive office or, if the receiving party
consents in advance, transmitted and received via telecopy or via such other electronic transmission
mechanism as may be available to the parties.

 
1 2 .          Entire Agreement. This Agreement contains the entire agreement between the parties with

respect to the Award Shares granted hereunder. Any oral or written agreements, representations, warranties,
written inducements, or other communications made prior to the execution of this Agreement with respect to
the Award Shares granted hereunder shall be void and ineffective for all purposes.

 
1 3 .           Amendment. This Agreement may be amended from time to time by the Board in its

discretion; provided, however, that this Agreement may not be modified in a manner that would have a
materially adverse effect on the Award Shares as determined in the discretion of the Board, except as provided
in the Plan or in a written document signed by each of the parties hereto.

 
1 4 .          Conformity with Plan. This Agreement is intended to conform in all respects with, and is

subject to all applicable provisions of, the Plan. Inconsistencies between this Agreement and the Plan shall be
resolved in accordance with the terms of the Plan. In the event of any ambiguity in this Agreement or any
matters as to which this Agreement is silent, the Plan shall govern. A copy of the Plan is available upon request
to the Secretary of the Company.

 
1 5 .          Governing Law. The validity, construction and effect of this Agreement, and of any

determinations or decisions made by the Board relating to this Agreement, and the rights of any and all persons
having or claiming to have any interest under this Agreement, shall be determined exclusively in accordance
with the laws of the State of Tennessee, without regard to its provisions concerning the applicability of laws of
other jurisdictions. Any suit with respect hereto will be brought in the federal or state courts in the districts
which include Greeneville, Tennessee, and you hereby agree and submit to the personal jurisdiction and venue
thereof.

 
1 6 .           Headings. The headings in this Agreement are for reference purposes only and shall not

affect the meaning or interpretation of this Agreement.
 
1 7 .          Counterparts. This Agreement may be executed in counterparts, each of which shall be

deemed an original, but all of which together shall constitute one and the same instrument.
 

{Glossary appears on next page}
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GLOSSARY
 

(a)           “Affiliate” means any entity, whether now or hereafter existing, which controls, is
controlled by, or is under common control with Forward Air Corporation (including but not limited to joint
ventures, limited liability companies and partnerships). For this purpose, “control” means ownership of 50% or
more of the total combined voting power of all classes of stock or interests of the entity.

 
 (b) “Board” means the Board of Directors of Forward Air Corporation.

 
 (c) “Change in Control” shall have the meaning ascribed thereto in the Plan.

 
(d)           “Company” means Forward Air Corporation and its Affiliates, except where the

context otherwise requires. For purposes of determining whether a Change in Control has occurred, Company
shall mean only Forward Air Corporation.

 
(e)           “Disability” shall mean a total disability as determined under procedures

established by the Board for purposes of the Plan.
 

 (f) “Service” means your service in the capacity as a non-employee director on the Board.
 
(g)           “You” “Your”. You means the recipient of the Award Shares as reflected in the

first paragraph of this Agreement. Whenever the word “you” or “your” is used in any provision of this
Agreement under circumstances where the provision should logically be construed, as determined by the
Board, to apply to the estate, personal representative, or beneficiary to whom the Award Shares may be
transferred by will or by the laws of descent and distribution, the words “you” and “your” shall be deemed to
include such person.

 
{End of Agreement; Signature page follows.}
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IN WITNESS WHEREOF, the Company has caused this Agreement to be executed by its duly
authorized officer.

 

FORWARD AIR CORPORATION
 

 By:                                                                                  
 
 Date:                                                                                
 
The undersigned hereby acknowledges that he/she has carefully read this Agreement and agrees to be bound
by all of the provisions set forth herein.

 GRANTEE
 

                                                                                           
 
 
 Date:                                                                                
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