UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

HUB GROUP, INC.

(Exact name of registrant as specified in its charter)

Delaware 36-4007085
(State or other jurisdiction (I.R.S. Employer
of incorporation or organization) Identification No.)

2001 Hub Group Way

Oak Brook, Illinois 60523
(Address of Principal Executive Offices, including Zip Code)

HUB GROUP, INC. 2022 LONG-TERM INCENTIVE PLAN
(Full title of the plan)

Thomas P. LaFrance
Executive Vice President, Secretary and General Counsel
Hub Group, Inc.
2001 Hub Group Way
Oak Brook, Illinois 60523
(630) 271-3600

(Name, address and telephone number, including area code, of agent for service)

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an
emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth
company” in Rule 12b-2 of the Exchange Act.

99 ¢

Large accelerated filer Accelerated filer O
Non-accelerated filer O Smaller reporting company O
Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. [J




PART 1
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information required by Part I of Form S-8 to be contained in the Section 10(a) prospectus is omitted from this Registration Statement in
accordance with Rule 428 under the Securities Act and the “Note” to Part I of Form S-8.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents, which have been filed by Hub Group, Inc., a corporation organized under the laws of Delaware (the “Company” or 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 by reference herein and shall be deemed to be a part hereof:

(a) The Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2021, filed with the Commission on February 25,
2022;

(b) The Company’s Quarterly Report on Form 10-Q) for the quarterly period ended March 31, 2022, filed with the Commission on May 6,
2022;

(c) The Company’s Current Reports on Form 8-K, filed with the Commission on January 14, 2022, January 26, 2022, February 18, 2022,
March 1,2022, and May 24, 2022; and

(d) The description of the Company’s Class A Common Stock contained in the Company’s Registration Statement on Form 8-A as filed under
the Exchange Act on February 13, 1996, including any amendments or reports filed thereunder that update or otherwise modify such
descriptions, including the Description of Securities in Exhibit 4.1 of the Company’s Form 10-K for the year ended December 31, 2021.

All reports and other documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the
filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold,
shall be deemed to be incorporated herein by reference and shall be deemed a part hereof from the date of filing of such documents. Any statement
contained in any document, all or a portion of which is incorporated by reference herein, shall be deemed to be modified or superseded for purposes of
this Registration Statement to the extent that a statement contained or incorporated by reference herein modifies or supersedes such statement. Any
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

a) Section 145 of the Delaware General Corporation Law: (“Delaware GCL”) (1) gives corporations organized in Delaware broad powers to
indemnify their present and former directors and officers and those of affiliated corporations against expenses incurred in the defense of any lawsuit to
which they are made parties by reason of being or having been such directors or officers, subject to specified conditions and exclusions, (2) gives a
director or officer who successfully defends an action the right to be so indemnified and (3) authorizes the Company to buy directors’ and officers’
liability insurance.


http://www.sec.gov/ix?doc=/Archives/edgar/data/940942/000095017022002100/hubg-20211231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/940942/000095017022008123/hubg-20220331.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/940942/000117184322000287/f8k_011422.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/940942/000117184322000502/f8k_012622.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/940942/000117184322001202/f8k_021822.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/940942/000117184322001506/f8k_022822.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/940942/000117184322003908/f8k_052422.htm
http://www.sec.gov/Archives/edgar/data/940942/000095017022002100/hubg-ex4.htm

(b) Article Eleventh of the Amended and Restated Certificate of Incorporation of the Registrant permits, and Article VI of the Amended and
Restated By-Laws of the Registrant provides for, indemnification of directors, officers, employees and agents to the fullest extent permitted by law.

In accordance with Section 102(b)(7) of the Delaware GCL, the Registrant’s Certificate of Incorporation provides that directors shall not be liable
for monetary damages for breaches of their fiduciary duty as directors except to the extent such exemption from liability or limitation thereof is not
permitted under the Delaware GCL as the same exists or may be amended.

Item 7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits.
Exhibit
No. Description of Exhibits

4.1 Amended and Restated Certificate of Incorporation of the Registrant, incorporated herein by reference to Exhibit 3.1 to the Registrant’s
Quarterly Report on Form 10-Q filed on July 23, 2007.

4.2 Bylaws of the Registrant, incorporated herein by reference to Exhibit 3.1 to the Registrant ’s report on Form 8-K filed on February 23, 2016.

4.4 Hub Group, Inc. 2022 Long-Term Incentive Plan, incorporated herein by reference to Appendix A of the Registrant’s Definitive Proxy
Statement filed on April 12, 2022.

5.1 Opinion of Mayer Brown, LLP.

23.1 Consent of Mayer Brown, LLP (included in Exhibit 5.1).

23.2 Consent of Ernst & Young, Independent Registered Public Accounting Firm.

24.1 Powers of Attorney (included on the signature page of this Registration Statement).
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Item 9. Undertakings.

a The undersigned Registrant hereby undertakes:
g g y
(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;

(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; and


http://www.sec.gov/Archives/edgar/data/940942/000094094207000032/hubgroup10q2ndqtr2007.htm
http://www.sec.gov/Archives/edgar/data/940942/000156459016013085/hubg-ex31_6.htm
http://www.sec.gov/Archives/edgar/data/940942/000114036122014044/ny20003091x1_def14a.htm#tAHG

(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) above do not apply if the information required to be included in the post-effective
amendment by those paragraphs is contained in 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.

(b)

(©)

(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) Toremove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.

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 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.

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 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.



SIGNATURES
Pursuant to the requirements of the Securities Act, 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 Oak Brook, State of Illinois, on the 24th day of June, 2022.

HUB GROUP, INC.

By: /s/ David P. Yeager

David P. Yeager
Chairman and Chief Executive Officer

Each person whose signature appears below hereby severally constitutes and appoints David P. Yeager, Geoffrey F. DeMartino and Thomas P.
LaFrance and each of them acting singly, as his or her true and lawful attorney-in-fact and agent, with full and several power of substitution and
resubstitution, to sign for him or her and in his or her name, place and stead, in any and all capacities indicated below, any and all amendments
(including post-effective amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the Commission, granting unto said attorney-in-fact and agent full power and authority to do and perform each and every act and thing
requisite and necessary to be done, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that
said attorney-in-fact and agent or his or her substitute, may lawfully do or cause to be done by virtue thereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on
the date indicated.

Signature Title Date
/s/ David P. Yeager Chairman and Chief Executive Officer June 24, 2022
David P. Yeager
/s/ Geoffrey F. DeMartino Executive Vice President, Chief June 24,2022
Geoffrey F. DeMartino Financial Officer, and Treasurer
/s/ Kevin W. Beth Executive Vice President and Chief June 24, 2022
Kevin W. Beth Accounting Officer
/s/ Mary H. Boosalis Director June 24, 2022
Mary H. Boosalis
/s/ Lisa Dykstra Director June 24, 2022
Lisa Dykstra
/s/ Michael E. Flannery Director June 24, 2022
Michael E. Flannery
/s/ James C. Kenny Director June 24, 2022
James C. Kenny
/s/ Peter B. McNitt Director June 24, 2022
Peter B. McNitt
/s/ Charles R. Reaves Director June 24, 2022

Charles R. Reaves



/s/ Janell Ross

Janell Ross

/s/ Martin P. Slark

Martin P. Slark

/s/ Gary Yablon

Gary Yablon

Director

Director

Director

June 24, 2022

June 24, 2022

June 24, 2022



MAYER BROWN

June 24, 2022 71 South Wacker Drive
Chicago, IL 60606
United States of America

T: +1 312 782 0600
F:+1312701 7711

Hub Group, Inc.
www.mayerbrown.com

2001 Hub Group Way
Oak Brook, Illinois 60523

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

We have acted as special counsel to Hub Group, Inc., a Delaware corporation (the “Company”), in connection with the offer and sale of up to
1,500,000 shares of the Company’s Class A Common Stock, par value $0.01 per share (the “Shares”), pursuant to the Company’s 2022 Long-Term
Incentive Plan (the “Plan”), as described in the Form S-8 Registration Statement (the “Registration Statement”) filed with the Securities and Exchange
Commission (the “Commission”) on the date hereof.

As counsel to the Company, we have examined originals or copies certified or otherwise identified to our satisfaction of the Company’s certificate
of incorporation and the Company’s bylaws, each as amended, restated and supplemented, the resolutions of the board of directors of the Company and
such records of the Company, certificates and other documents and such questions of law as we considered necessary or appropriate for purposes of this
opinion. As to certain factual matters, we have relied, to the extent we deem such reliance proper, upon certificates of public officials and officers of the
Company. In rendering this opinion, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as originals
and the conformity to authentic original documents of all documents submitted to us as copies.

Subject to the foregoing, we are of the opinion that the Shares have been duly authorized for issuance and, when issued in conformity with the
provisions of the Plan and for such consideration as shall be determined from time to time by the board of directors of the Company, or by the
compensation committee thereof, will be validly issued, fully paid and nonassessable.

The opinion expressed above is limited to the Delaware General Corporation Law and we express no opinion with respect to any other laws.

We consent to your filing this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we are in

the category of persons whose consent is required under Section 7 of the Securities Act of 1933, as amended or the rules and regulations of the
Commission thereunder.

Very truly yours,
/s/ Mayer Brown LLP
Mayer Brown LLP
Mayer Brown is a global services provider comprising an association of legal practices that are separate entities including

Mayer Brown LLP (Illinois, USA), Mayer Brown International LLP (England), Mayer Brown (a Hong Kong partnership)
and Tauil & Chequer Advogados (a Brazilian partnership).



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 2022 Long-Term Incentive Plan of Hub Group,
Inc. of our reports dated February 25, 2022, with respect to the consolidated financial statements and schedule of Hub Group, Inc. and the effectiveness
of internal control over financial reporting of Hub Group, Inc. included in its Annual Report (Form 10-K) for the year ended December 31, 2021, filed
with the Securities and Exchange Commission.

/s/ Ernst & Young LLP
Chicago, Illinois
June 24, 2022



Calculation of Filing Fee Table

Form S-8

(Form Type)
Hub Group, Inc
(Exact Name of Registrant as Specified in its Charter)

Newly Registered Securities

Proposed
Maximum Maximum
Security Fee Offering Aggregate Amount of
Class Calculation Amount Price Per Offering Fee Registration
Security Type Type Rule Registered(1) Unit(2) Price Rate Fee
Equity Class A
Common
Stock, par
value Rule 457(c)
$0.01 per | and Rule
share 457(h) 1,500,000 | $69.99| $104,985,000| $0.0000927| $9,732
Total Offering Amount $104,985,000 $9,732
Total Fee Offsets —
Net Fee Due $9,732

Exhibit 107

Pursuant to Rule 416(a) under the Securities Act, this Registration Statement covers any additional securities as may hereinafter be offered or
issued to prevent dilution resulting from stock splits, stock dividends or similar transactions.
Estimated pursuant to Rule 457(c) and 457(h) under the Securities Act solely for purposes of calculating the registration fee. The fee is computed
based upon the average of the $69.99 (high) and $66.50 (low) the price of the Registrant’s Shares of Class A Common Stock on June 21, 2022, as
reported on the NASDAQ Global Select Market, which date is within five days prior to filing this Registration Statement.



