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SECTION 1. REGISTRANT’S BUSINESS AND OPERATIONS.

Item 1.01. Entry into a Material Definitive Agreement.

Plan of Merger

On April 30, 2025, Forward Air Corporation, a Tennessee corporation (“FWRD-Tennessee”), and its wholly owned subsidiary, FA-Delaware
Corporation, a Delaware corporation (“FWRD-Delaware”), entered into a Plan of Merger (the “Merger Agreement”), pursuant to which, at the effective
time of the Merger (the “Effective Time”), FWRD-Tennessee will merge with and into FWRD-Delaware, subject to the terms in the Merger Agreement
and conditions below (the “Merger”), with FWRD-Delaware (to be renamed Forward Air Corporation) surviving the Merger (the “Surviving
Corporation”). FWRD-Tennessee and FWRD-Delaware entered into the Merger Agreement for purposes of effecting the reincorporation of FWRD-
Tennessee as a Delaware corporation, as further described in our Preliminary Proxy Statement on Schedule 14A filed on May 1, 2025 with the U.S.
Securities and Exchange Commission.

Pursuant to the Merger Agreement, at the Effective Time, each share of common stock, $0.01 par value per share, of FWRD-Tennessee, issued
and outstanding immediately prior to the Effective Time, will automatically convert into one fully paid and non-assessable share of common stock, par
value $0.01 per share, of the Surviving Corporation. Pursuant to the Merger Agreement, at the Effective Time, each Series B Preferred Unit, par value
$0.00001, of FWRD-Tennessee, issued and outstanding immediately prior to the Effective Time, will be converted into one fully paid and non-
assessable Series B Preferred Unit, par value $0.00001, of the Surviving Corporation. Upon consummation of the Merger, the shareholders of FWRD-
Tennessee will become shareholders of the Surviving Corporation, which, together with its subsidiaries, will continue to be engaged in the same business
that FWRD-Tennessee and its subsidiaries were engaged in prior to the Merger.

The obligation of FWRD-Delaware and FWRD-Tennessee to consummate the Merger is conditioned upon the satisfaction or waiver, to the
extent permitted by the General Corporation Law of the State of Delaware and the Tennessee Business Combination Act (the “TBCA”), by FWRD-
Delaware and FWRD-Tennessee, respectively, of the following conditions: (1) approval of the Merger Agreement by the shareholders of FWRD-
Tennessee; (2) at and as of immediately prior to the Effective Time, no shareholder of FWRD-Tennessee holding 15% or more of the outstanding voting
stock of FWRD-Tennessee; (3) no shareholder of FWRD-Tennessee validly asserting and not withdrawing dissenters’ rights under the TBCA with
respect to the Merger; and (4) the director and officer insurance policy in effect with respect to FWRD-Tennessee and its subsidiaries as of immediately
prior to the Effective Time continuing in full force and effect on the same terms and conditions with respect to the Surviving Corporation and its
subsidiaries from and after the Effective Time.

The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by the full text of the Merger
Agreement, which is filed as Exhibit 2.1 to this Current Report on Form 8-K and incorporated by reference herein.

SECTION 9. FINANCIAL STATEMENTS AND EXHIBITS.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits. The following exhibit is being filed as part of this Current Report on Form 8-K.



No. Exhibit
2.1 Plan of Merger, dated as of April 30, 2025, by and between Forward Air Corporation and FA-Delaware Corporation (incorporated

herein by reference to Annex C to the Preliminary Proxy Statement on Schedule 14A of Forward Air Corporation (Commission File
No. 000-22490) filed on April 30, 2025).
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

  FORWARD AIR CORPORATION

Date: May 1, 2025  By: /s/ Shawn Stewart

  
Name:
Title:

Shawn Stewart
Chief Executive Officer

 
 

 

 


