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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM §8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): March 4, 2013 (March 4, 2013)

FORWARD AIR CORPORATION
(Exact name of registrant as specified in its charter)

Tennessee 000-22490 62-1120025

.(State or ther jurisdiction of (Commission File Number) (I.R.S...Em‘ployer
incorporation) Identification No.)
430 Airport Road

Greeneville, Tennessee 37745

(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area code: (423) 636-7000

Not Applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))



Edgar Filing: FORWARD AIR CORP - Form 8-K




Edgar Filing: FORWARD AIR CORP - Form 8-K

SECTION 2. FINANCIAL INFORMATION.

Item 2.01. Completion of Acquisition or Disposition of Assets.
On March 4, 2013, Forward Air Corporation (the “Company’’) completed its acquisition of TQI Holdings, Inc. (“TQI”).
The acquisition was made pursuant to a Stock Purchase Agreement dated March 4, 2013 (the “Purchase Agreement”) by
and among the Company, TQI and the stockholders of TQI (collectively, the “Sellers”). Under the terms of the Purchase
Agreement, the Company purchased all of the outstanding shares of capital stock of TQI from the Sellers for an
aggregate purchase price of $66,000,000. The purchase price paid at closing is subject to certain post-closing
adjustments, including a customary working capital adjustment. In addition, the Purchase Agreement provides that the
Sellers will have the right to receive contingent consideration of up to $5,000,000 after the closing based on TQI's
performance for 2013 and 2014.
The Purchase Agreement contains customary representations, warranties and covenants with respect to TQI and the
Sellers, on the one hand, and the Company, on the other hand. The Purchase Agreement also includes post-closing
covenants under which the Sellers have agreed not to solicit for employment any employee or former employee of
TQI or its subsidiaries, compete, directly or indirectly, with TQI or its subsidiaries, or divulge any confidential
information pertaining to TQI or its subsidiaries for the period beginning March 4, 2013 and ending on December 31,
2017.
The foregoing is a summary description of certain terms of the Purchase Agreement and does not purport to be
complete, and it is qualified in its entirety by reference to the full text of the Purchase Agreement which is attached as
Exhibit 2.1 to this Current Report on Form 8-K.
The Purchase Agreement has been filed to provide investors and security holders with information regarding its terms.
It is not intended to provide any other factual, business or operational information about the parties thereto. The
representations, warranties and covenants contained in the Purchase Agreement were made only for purposes of such
Purchase Agreement and as of specific dates, were solely for the benefit of the parties to such agreement, and may be
subject to limitations agreed upon by the contracting parties, including being qualified by disclosures: (i) exchanged
between the parties in connection with the execution of the Purchase Agreement and (ii) contained in the disclosure
schedules to the Purchase Agreement. The representations and warranties may have been made for the purpose of
allocating contractual risk among the parties to the Purchase Agreement instead of establishing matters as facts, and
may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to
investors. Accordingly, investors and security holders should not rely on such representations and warranties as
characterizations of the actual state of facts or circumstances. Moreover, information concerning the subject matter of
such representations and warranties may change after the date of the Purchase Agreement, which subsequent
information may or may not be fully reflected in the Company's public disclosures.
SECTION 9. FINANCIAL STATEMENTS AND EXHIBITS.
Item 9.01. Financial Statements and Exhibits.
(d) Exhibits. The following exhibits are being filed as part of this Report.
No. Exhibit
21 Stock Purchase Agreement dated March 4, 2013, by and among Forward Air Corporation, TQI Holdings,

' Inc. and the Sellers named therein.*

* The schedules to the Purchase Agreement have been omitted from this filing pursuant to Item 601(b)(2) of
Regulation S-K. The Company will furnish copies of such schedules to the U.S. Securities and Exchange Commission
upon request.
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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: March 4, 2013 By: /s/ Matthew J. Jewell
Matthew J. Jewell
Executive Vice President, Chief Legal Officer and Secretary
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EXHIBIT INDEX

No. Exhibit
21 Stock Purchase Agreement dated March 4, 2013, by and among Forward Air Corporation, TQI Holdings,
) Inc. and the Sellers named therein.



