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FORWARD AIR CORP
Form SC 13G/A
February 04, 2011

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934
(Amendment No: 2)

FORWARD AIR CORP

(Name of Issuer)

Common Stock

(Title of Class of Securities)

349853101

(CUSIP Number)

December 31, 2010

(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to
which this Schedule is filed:

[X] Rule 13d-1 (b)
[ 1] Rule 13d-1(c)
[ 1 Rule 13d-1(d)

*The remainder of this cover page shall be filled out

for a reporting person's initial filing on this form with
respect to the subject class of securities, and for any
subsequent amendment containing information which

would alter the disclosures provided in a prior cover page.

The information required in the remainder of this cover
page shall not be deemed to be "filed" for the purpose
of Section 18 of the Securities Exchange Act of 1934
("Act") or otherwise subject to the liabilities of that
section of the Act but shall be subject to all other
provisions of the Act (however, see the Notes).

CUSIP No. 349853101

(1) Names of reporting persons. BlackRock, Inc.

(2) Check the appropriate box if a member of a group
(a) [ 1]
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(b) [X]

(3) SEC use only
(4) Citizenship or place of organization
Delaware
Number of shares beneficially owned by each reporting person with:
(5) Sole voting power
2289856
(6) Shared voting power
None
(7) Sole dispositive power
2289856
(8) Shared dispositive power
None
(9) Aggregate amount beneficially owned by each reporting person
2289856
(10) Check if the aggregate amount in Row (9) excludes certain shares

(11) Percent of class represented by amount in Row 9

(12) Type of reporting person

HC

Item 1.

Item 1(a) Name of issuer:

FORWARD AIR CORP

Item 1 (b) Address of issuer's principal executive offices:

PO Box 1058
Greenville TN 37744

Item 2.
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2 (a) Name of person filing:

BlackRock, Inc.

2 (b) Address or principal business office or,

BlackRock Inc.
40 East 52nd Street
New York, NY 10022

See Item 4 of Cover Page

2(d) Title of class of securities:

Common Stock

2 (e) CUSIP No.:
See Cover Page

Item 3.

If this statement is filed pursuant to Rules 13d-1(b),
check whether the person filing is a:

[ ] Broker or dealer registered under Section 15 of the Act;
[ 1] Bank as defined in Section 3(a) (6) of the Act;

[ ] Insurance company as defined in Section 3(a) (19)

[ ] Investment company registered under Section 8 of the

Investment Company Act of 1940;

residence:

or 13d-2(b) or (c),

of the Act;

[ 1 An investment adviser in accordance with Rule 13d-1(b) (1) (ii) (E);
[ 1] An employee benefit plan or endowment fund in accordance with

Rule 13d-1(b) (1) (ii) (F);
[X] A parent holding company or control person in accordance
Rule 13d-1(b) (1) (ii) (G);
[ ] A savings associations as defined in Section 3(b)
(12 U.Ss.C.
[ 1 A church plan that is excluded from the definition of an
investment company under section 3(c) (14)

Deposit Insurance Act

Act of 1940;

[ 1] A non-U.S. institution in accordance with
Rule 240.13d-1(b) (1) (ii) (J);

[ ] Group, in accordance with Rule 240.13d-1(b) (1) (ii) (K) .
as a non-U.S. institution in accordance with
Rule 240.13d-1(b) (1) (ii) (J),

institution:

Item 4. Ownership

with

Federal

Investment Company

If filing

please specify the type of

Provide the following information regarding the aggregate number
and percentage of the class of securities of the issuer identified in Item 1.



Edgar Filing: FORWARD AIR CORP - Form SC 13G/A

Amount beneficially owned:
2289856

Percent of class

Number of shares as to which such person has:
Sole power to vote or to direct the vote
2289856
Shared power to vote or to direct the vote
None
Sole power to dispose or to direct the disposition of
2289856
Shared power to dispose or to direct the disposition of

None

Item 5.

Ownership of 5 Percent or Less of a Class. If this statement is being
filed to report the fact that as of the date hereof the reporting person
has ceased to be the beneficial owner of more than 5 percent of the
class of securities, check the following [ ].

Item 6. Ownership of More than 5 Percent on Behalf of Another Person

If any other person is known to have the right to receive or the power

to direct the receipt of dividends from, or the proceeds from the sale

of, such securities, a statement to that effect should be included in
response to this item and, if such interest relates to more than 5 percent
of the class, such person should be identified. A listing of the
shareholders of an investment company registered under the Investment
Company Act of 1940 or the beneficiaries of employee benefit plan,

pension fund or endowment fund is not required.

Various persons have the right to receive or the power to direct
the receipt of dividends from, or the proceeds from the sale of
the common stock of FORWARD AIR CORP.

No one person's interest in the common stock of FORWARD AIR CORP
is more than five percent of the total outstanding common shares.
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Item 7. Identification and Classification of the Subsidiary Which
Acquired the Security Being Reported on by the Parent Holding
Company or Control Person.

See Exhibit A
Item 8. Identification and Classification of Members of the Group

If a group has filed this schedule pursuant to Rule 13d-1(b) (ii) (J),
so indicate under Item 3(j) and attach an exhibit stating the identity
and Item 3 classification of each member of the group. If a group

has filed this schedule pursuant to Rule 13d-1(c) or Rule 13d-1(d),
attach an exhibit stating the identity of each member of the group.

Item 9. Notice of Dissolution of Group

Notice of dissolution of a group may be furnished as an exhibit
stating the date of the dissolution and that all further filings with
respect to transactions in the security reported on will be filed,

if required, by members of the group, in their individual capacity.

See Item 5.

Item 10. Certifications

By signing below I certify that, to the best of my knowledge and
belief, the securities referred to above were acquired and are

held in the ordinary course of business and were not acquired

and are not held for the purpose of or with the effect of changing
or influencing the control of the issuer of the securities and were
not acquired and are not held in connection with or as a participant
in any transaction having that purpose or effect.

Signature.
After reasonable inquiry and to the best of my knowledge and

belief, I certify that the information set forth in this statement
is true, complete and correct.

Dated: January 21, 2011
BlackRock, Inc.

Signature: Matthew J. Fitzgerald

Name/Title Attorney-In-Fact

The original statement shall be signed by each person on whose
behalf the statement is filed or his authorized representative.

If the statement is signed on behalf of a person by his authorized
representative other than an executive officer or general partner
of the filing person, evidence of the representative's authority to
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sign on behalf of such person shall be filed with the statement,
provided, however, that a power of attorney for this purpose

which is already on file with the Commission may be incorporated

by reference. The name and any title of each person who

signs the statement shall be typed or printed beneath his signature.

Attention: Intentional misstatements or omissions of fact constitute
Federal criminal violations (see 18 U.S.C. 1001).

Exhibit A

Subsidiary

BlackRock Japan Co. Ltd.

BlackRock Institutional Trust Company, N.A.
BlackRock Fund Advisors

BlackRock Asset Management Australia Limited
BlackRock Advisors, LLC

BlackRock Investment Management, LLC

BlackRock Investment Management (Australia) Limited
BlackRock Asset Management Ireland Limited
BlackRock International Limited

*Entity beneficially owns 5% or greater of the outstanding
shares of the security class being reported on this
Schedule 13G.

Exhibit B

POWER OF ATTORNEY

The undersigned, BLACKROCK, INC., a corporation duly organized

under the laws of the State of Delaware, United States (the
"Company"), does hereby make, constitute and appoint each of Robert
Connolly, Howard Surloff, Edward Baer, Bartholomew Battista,

Daniel Waltcher, Karen Clark, John Stelley, Denis Molleur,

Daniel Ronnen, Brian Kindelan, Nicholas Hall, Con Tzatzakis ,

John Blevins, Rick F. Froio and Matthew Fitzgerald acting severally, as
its true and lawful attorneys-in-fact, for the purpose of, from time to time,
executing in its name and on its behalf, whether the Company is acting
individually or as representative of others, any and all documents,
certificates, instruments, statements, other filings and amendments to
the foregoing (collectively, "documents") determined by such person

to be necessary or appropriate to comply with ownership or
control-person reporting requirements imposed by any United States

or non-United States governmental or regulatory authority, including
without limitation Forms 3, 4, 5, 13D, 13F and 13G and any

amendments to any of the foregoing as may be required to be filed

with the Securities and Exchange Commission, and delivering,
furnishing or filing any such documents with the appropriate
governmental, regulatory authority or other person, and giving and
granting to each such attorney-in-fact power and authority to act in
the premises as fully and to all intents and purposes as the Company
might or could do if personally present by one of its authorized
signatories, hereby ratifying and confirming all that said
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attorney-in-fact shall lawfully do or cause to be done by
virtue hereof. Any such determination by an attorney-in-fact named
herein shall be conclusively evidenced by such person's execution,
delivery, furnishing or filing of the applicable document.

This power of attorney shall expressly revoke the power of attorney

dated January 11, 2008 1in respect of the subject matter hereof, shall be
valid from the date hereof and shall remain in full force and effect until
either revoked in writing by the Company, or, in respect of any
attorney-in-fact named herein, until such person ceases to be an

employee of the Company or one of its affiliates.

IN WITNESS WHEREOF, the undersigned has caused this power of
attorney to be executed as of this 14th day of December, 2009.

BLACKROCK, INC.

By:_ /s/ Robert W. Doll, Jr.
Name: Robert W. Doll, Jr.
Title: Vice Chairman

8203; (5,400) 1,753

Loss on extinguishment of debt
— — 22,771
Adjusted EBITDA - Total segments
$143,383 $137,334 $116,542

As of June 30 2016 2015
Identifiable assets

Animal Health $ 444,751 $ 349,345
Mineral Nutrition 57,939 58,722
Performance Products 21,557 21,888
Total segments 524,247 429,955
Corporate 86,126 63,363
Total $ 610,373 $ 493,318
110

TABLE OF CONTENTS

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

The Animal Health segment includes all goodwill. The Animal Health segment includes advances to and investment

in equity method investee of  $4,076 and $4,364 as of June 30, 2016 and 2015, respectively. The Performance Products
segment includes an investment in equity method investee of $504 and $361 as of June 30, 2016 and 2015,
respectively.

16.

Geographic Information
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The following is information about our geographic operations. Information is attributed to the geographic areas based
on the locations of our subsidiaries.

For the Years Ended June 30 2016 2015 2014

Net sales

United States $ 473,247 $ 475,942 $ 435,414
Israel 89,999 93,459 89,739
Latin America and Canada 105,667 99,578 84,775
Europe and Africa 36,177 36,397 38,563
Asia/Pacific 46,436 43,215 43,423

$ 751,526 $ 748,591 $ 691,914

As of June 30 2016 2015
Property, plant and equipment, net

United States $ 56,735 $ 43,775
Israel 46,706 36,367
Brazil 22,720 22,767
Other 1,162 1,505

$ 127,323 $ 104,414

111
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.

Item 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Management of the Company, with the participation of its Chief Executive Officer and Chief Financial Officer,
evaluated the effectiveness of the Company’s disclosure controls and procedures as of June 30, 2016.

The Company’s disclosure controls and procedures are designed to ensure that information required to be disclosed by
the issuer in the reports that it files or submits under the Exchange Act of 1934, as amended, is recorded, processed,
summarized and reported, within the time periods specified in the Commission’s rules and forms, and that such
information is accumulated and communicated to management of the Company, including its Chief Executive Officer
and Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure.

Based on their evaluation, as of the end of the period covered by this Annual Report on Form 10-K, the Company’s
Chief Executive Officer and Chief Financial Officer have concluded that the Company’s disclosure controls and
procedures were not effective because of the material weaknesses in our internal control over financial reporting
described below.

Management’s Report on Internal Control over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting, as such
term is defined in the Exchange Act Rule 13a-15(f). Internal control over financial reporting is a process designed by,
or under the supervision of, our Chief Executive Officer and Chief Financial Officer and effected by our Board of
Directors, management and other personnel to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatement.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

Management has assessed the effectiveness of our internal control over financial reporting as of June 30, 2016. In
making its assessment of internal control over financial reporting, we used the criteria described in Internal
Control—Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO).

A material weakness is a deficiency, or combination of deficiencies, in internal control over financial reporting, such
that there is a reasonable possibility that a material misstatement of our annual or interim consolidated financial
statements will not be prevented or detected on a timely basis.

Based upon that evaluation, we have identified the following deficiencies as of June 30, 2016 in our internal control
over financial reporting:

o

We did not maintain effective internal controls to ensure processing and reporting of valid transactions is complete,
accurate, and timely. Specifically, we have not designed and implemented a sufficient level of formal accounting
policies and procedures that define how transactions across the business cycles should be initiated, recorded,
processed and reported and appropriately authorized and approved.

We did not maintain effective internal control that restricts access to key financial systems and records to appropriate
users and ensures that appropriate segregation of duties is maintained. Certain personnel had access to financial
application, programs and data beyond that needed to perform their individual job responsibilities and without
independent monitoring. In
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addition, certain financial personnel had incompatible duties that allowed for the creation, review and processing of
certain financial data without independent review and authorization. This material weakness affects substantially all
financial statement accounts.

Each of the control deficiencies described above could result in a misstatement that would result in a material
misstatement of the annual or interim consolidated financial statements that would not be prevented or detected.
Accordingly, our management has determined that these control deficiencies constitute material weaknesses.
Because of these material weaknesses, our management concluded that we did not maintain effective internal control
over financial reporting as of June 30, 2016, based on criteria in Internal Control—Integrated Framework (2013) issued
by the COSO.

Due to a transition period established by the rules of the SEC for emerging growth companies, this Annual Report on
Form 10-K does not include an attestation report of our registered public accounting firm.

Material Weakness Remediation Efforts

We have begun implementing changes to our internal control over financial reporting to remediate the material
weaknesses described above. Our remediation plan includes (i) designing and implementing additional formal
accounting policies and procedures and (ii) restricting access to key financial systems and records to appropriate users
to ensure that appropriate segregation of duties is maintained. Recent actions taken to address material weaknesses
include the design and implementation of certain formal accounting policies and procedures, as well as restricting
certain access to users of key financial systems and records. We will continue to build on the progress we have made
in our remediation plan. We cannot determine when our remediation plan will be fully completed, and we cannot
provide any assurance that these remediation efforts will be successful or that our internal control over financial
reporting will be effective as a result of these efforts.

Remediation of Prior Period Material Weakness

Management previously identified and disclosed a material weakness in internal control over financial reporting
relating to maintaining effective internal controls over the accounting for and disclosures of technical accounting
matters in the consolidated financial statements. Specifically, we had not maintained a sufficient complement of
resources with an appropriate level of accounting knowledge, experience and training commensurate with our
structure and financial reporting requirements. We have made certain accounting hires with the appropriate level of
accounting knowledge, experience and training. These accounting hires have been integrated into the Company’s
accounting and financial operations. As a result of our efforts, we have remediated the previously identified material
weakness as of June 30, 2016.

Changes in Internal Control over Financial Reporting

Other than as described in the Remediation of Prior Period Material Weakness section above, there have been no
changes in internal control over financial reporting during the quarter ended June 30, 2016 that have materially
affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Item 9B. Other Information

None.

113
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PART III

Item 10. Directors, Executive Officers and Corporate Governance

The information required by this item is incorporated by reference to our 2016 Proxy Statement to be filed with the
SEC within 120 days of the year ended June 30, 2016.

Our Board of Directors has adopted a Code of Business Conduct and Ethics applicable to all officers, directors and
employees, which is available on our website (investors.pahc.com) under “Corporate Governance.”

Item 11. Executive Compensation

The information required by this item is incorporated by reference to our 2016 Proxy Statement to be filed with the
SEC within 120 days of the year ended June 30, 2016.

Item 12. Security Ownership of Certain Beneficial Owners and Management Related Stockholder Matters

The information required by this item is incorporated by reference to our 2016 Proxy Statement to be filed with the
SEC within 120 days of the year ended June 30, 2016.

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information required by this item is incorporated by reference to our 2016 Proxy Statement to be filed with the
SEC within 120 days of the year ended June 30, 2016.

Item 14. Principal Accounting Fees and Services

The information required by this item is incorporated by reference to our 2016 Proxy Statement to be filed with the
SEC within 120 days of the year ended June 30, 2016.
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PART IV

Item 15. Exhibits, Financial Statement Schedules

We have filed the following documents as part of this Form 10-K:
ey

Consolidated Financial Statements:

Report of Independent Registered Public Accounting Firm

Consolidated Statements of Operations for the fiscal years ended June 30, 2016, 2015 and 2014

Consolidated Statements of Comprehensive Income (Loss) for the fiscal years ended June 30, 2016, 2015 and 2014
Consolidated Balance Sheets at June 30, 2016 and 2015

Consolidated Statements of Cash Flows for the fiscal years ended June 30, 2016, 2015 and 2014

Consolidated Statements of Changes in Stockholders’ Equity (Deficit) for the fiscal years ended June 30, 2016, 2015
and 2014

Notes to Consolidated Financial Statements

2

Schedules: None

3)

The exhibits filed are listed in the Index to Exhibits immediately following the signature page of this Annual Report
on Form 10-K.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Annual
Report on Form 10-K to be signed on its behalf by the undersigned thereunto duly authorized.

Phibro Animal Health Corporation
/s/ Jack C. Bendheim

August 29,2016 By: Jack C. Bendheim

Chairman, President and Chief Executive Officer
Pursuant to the requirements of the Securities Exchange Act of 1934, this Annual Report on Form 10-K has been
signed by the following persons on behalf of the registrant and in the capacities and on the dates indicated.
Phibro Animal Health Corporation

/s/ Jack C. Bendheim

August 29,2016 By: 1\ ¢ Bendheim

Chairman, President and Chief Executive Officer
/s/ Richard G. Johnson

August 29,2016 BY:  pi hard G. Johnson

Chief Financial Officer
/s/ Daniel M. Bendheim

August 29,2016 By: Daniel M. Bendheim
Director and Executive Vice President,
Corporate Strategy

/s/ Gerald K. Carlson

August 29,2016  By: Gerald K. Carlson

Director

/s/ E. Thomas Corcoran

August 29,2016 BY: 1 has Corcoran

Director

/s/ Sam Gejdenson

August 29,2016 - By: g, Geidenson

Director

/s/ George Gunn

August 29,2016  By: George Gunn

Director
/s/ Mary Lou Malanoski

August 29,2016 By: - yp. 1 1 ou Malanoski

Director
August 29,2016 By: /s/ Carol A. Wrenn

13
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Carol A. Wrenn
Director

14
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EXHIBIT INDEX

Exhibit 10.35

Exhibit 23
Exhibit 31.1
Exhibit 31.2
Exhibit 32.1*
Exhibit 32.2*
Exhibit
101.INS**
Exhibit
101.SCH**
Exhibit
101.CAL**
Exhibit
101.DEF**
Exhibit
101.LAB**
Exhibit
101.PRE**

*k

Amendment to Amended and Restated Employment Agreement dated May 31, 2016, by and
between Phibro Animal Health Corporation and Gerald K. Carlson

Consent of Independent Registered Public Accounting Firm

Chief Executive Officer—Certification pursuant to Sarbanes-Oxley Act of 2002 Section 302
Chief Financial Officer—Certification pursuant to Sarbanes-Oxley Act of 2002 Section 302
Chief Executive Officer—Certification pursuant to Sarbanes-Oxley Act of 2002 Section 906
Chief Financial Officer—Certification pursuant to Sarbanes-Oxley Act of 2002 Section 906

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Document
XBRL Taxonomy Extension Definition Linkbase Document
XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Document

This certification is deemed not filed for purposes of section 18 of the Exchange Act, or otherwise subject to the

liability of that section, nor shall it be deemed incorporated by reference into any filing under the Securities Act of

1933, as amended, or the Exchange Act.

sk

Furnished with this Annual Report on Form 10-K. Pursuant to Rule 406T of Regulation S-T, these interactive data

files are deemed not filed for purposes of sections 11 or 12 of the Securities Act of 1933 and are deemed not filed for
purposes of section 18 of the Securities and Exchange Act of 1934.
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