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Item 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On April 24, 2013, the Board of Directors, or the Board, of Universal Truckload Services, Inc., or the Company, approved an increase in the director
compensation provided to members of the Board. The increase in compensation was reviewed and recommended by the Compensation and Stock Option
Committee of the Company and approved by the Board. Under the terms of the increase, the Company will pay each member of the Board an annual cash retainer
of $20,000, payable in quarterly installments. Our directors also will receive an additional payment of $1,800 for each meeting of the Board or Board committees
that they attend in person, and $600 for each meeting that they attend by telephone. The Chairman of the Board will continue to receive an annual cash retainer of
$100,000, payable in quarterly installments. The Chairman of our Audit Committee will receive an additional annual cash retainer of $5,000, payable in quarterly
installments. We also reimburse our non-employee directors for all out-of-pocket expenses incurred in the performance of their duties as directors, including
expenses for food, lodging and transportation. Our employee directors do not receive any fees for attendance at meetings or for their service on our Board of
Directors.

On April 24, 2013, the Company entered into a consulting agreement with Manuel J. Moroun, a director of the Company, whereby Manuel J. Moroun will receive
$100,000 per year, payable in quarterly installments of $25,000, over a term of five years. The consulting agreement replaces Mr. Moroun’s prior consulting
agreement with the Company dated August 1, 2007. The services to be provided by Manuel J. Moroun under the agreement include the areas of strategic
planning, operations and relationship management. The agreement was reviewed and recommended by the Audit Committee, and approved by the disinterested
members of the Board of Directors of the Company. A copy of the agreement is attached as Exhibit 10.1 to this Form 8-K and incorporated herein by reference,
and the foregoing summary is qualified in its entirety by reference to the attached agreement. In addition to being a director of the Company, Manuel J. Moroun is
also the father of Matthew T. Moroun, the Chairman of the Board. Matthew T. Moroun and trusts controlled by Matthew T. Moroun and Manuel J. Moroun
together own over 80% of the shares of common stock of the Company.

Item 4.01. CHANGES IN REGISTRANT’S CERTIFYING ACCOUNTANT

Our consolidated financial statements as of and for the fiscal years ended December 31, 2012 and 2011, were audited by KPMG LLP, or KPMG. On April 24,
2013, KPMG, which is currently serving as the Company’s independent auditor, notified the Company that they will resign upon the completion of their review of
the Company’s financial statements as of and for this quarter ended March 30, 2013. On April 26, 2013, our Audit Committee selected BDO USA, LLP, or BDO,
subject to the completion of standard client acceptance procedures, to be our new independent registered public accounting firm for the fiscal year ending
December 31, 2013.

The audit reports of KPMG on our consolidated financial statements as of and for the fiscal years ended December 31, 2012 and 2011, did not contain any
adverse opinion or disclaimer of opinion, nor were they qualified or modified as to audit scope or accounting principles. Our consolidated financial statements for
the fiscal year ended December 31, 2012 included the financial statements of LINC for the two years in the period ended December 31, 2011. We acquired LINC
Logistics Company, or LINC, on October 1, 2012. The audit report of KPMG on our consolidated financial statements for the fiscal year ended December 31,
2012, was based, with respect to the financial statements of LINC, on an audit report of Grant Thornton LLP, or Grant Thornton, on LINC’s financial statements
for the two years in the period ended December 31, 2011. The audit reports of KPMG on the effectiveness of internal control over financial reporting as of
December 31, 2012 and 2011 did not contain any adverse opinion or disclaimer of opinion, nor were they qualified or modified as to uncertainty, audit scope, or
accounting principles.

During the years ended December 31, 2012 and 2011, and the subsequent interim period through April 24, 2013, there were no: (1) disagreements with KPMG on
any matter of accounting principles or practices, financial statement disclosure or auditing scope or procedures, which disagreements if not resolved to the
satisfaction of KPMG, would have caused them to make reference in connection with their opinion to the subject matter of the disagreement, or (2) reportable
events.

During the year ended December 31, 2011, and the period from January 1, 2013 through April 26, 2013, neither we nor any person on our behalf consulted with
BDO regarding the application of accounting principles to a specific completed or contemplated transaction or the type of audit opinion that might be rendered on
our financial statements, and we were not provided with a written report or oral advice by BDO that was an important factor that we considered in reaching a
decision as to an accounting, auditing or financial reporting issue.

During the year ended December 31, 2012, BDO provided consultation and assisted the Company with its documentation regarding the application of accounting
principles in regards to its planned acquisition of LINC, along with the requirements for various filings with the Securities and Exchange Commission and other
considerations. We have delivered a copy of this disclosure to BDO, and BDO has not indicated that it disagrees with any of the statements made in this section.

We have also delivered a copy of this disclosure to KPMG and requested that KPMG furnish us with a letter addressed to the Securities and Exchange
Commission, or SEC. A letter from KPMG is attached as Exhibit 16.1 to this Form 8-K.



Item 5.02. DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN OFFICERS;
COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS

On April 24, 2013, the Board increased the size of the Board to ten members and elected Michael A. Regan to the Board as a director, as provided under the
Company’s Bylaws. Mr. Regan will serve as a director until the Company’s annual meeting of shareholders in 2013, at which time our shareholders will elect all
of the Company’s directors.

Mr. Regan’s compensation for his services as a director will be consistent with that of our other non-employee directors, as described in Item 1.01 above. There
are no arrangements or understandings between Mr. Regan and any other person pursuant to which he was appointed as a director, and Mr. Regan is not a party to
any transaction with the Company that would require disclosure under Item 404(a) of Regulation S-K.

On April 26, 2013, the Board approved Universal Truckload Services, Inc. 2013 Short-Term Incentive Compensation Plan B, or the Plan, pursuant to which the
President and Executive Vice President of the Company are eligible to earn annual cash bonuses based upon the financial results of certain operating subsidiaries
of the Company. The Plan is not applicable to the Company’s Chief Executive Officer or Chief Financial Officer, who are eligible for incentive compensation
under a separate short-term incentive compensation plan. Bonuses are determined by the achievement of certain operating ratios (total operating expenses divided
by revenue) of less than 96% and revenue growth (current year revenue minus prior year revenue, divided by prior year revenue) of at least 3% for the applicable
bonus year. The amount of the bonus can vary from 40% to 100% of base salary. If the targeted operating ratio was less than 96% and revenue growth was at least
3% in the applicable bonus year, then the minimum bonus of 40% of the executives’ base salary in effect at the end of the applicable bonus year is earned. The
maximum bonus under the plan of 100% of the executives’ base salary in effect at the end of the applicable bonus year is earned if the targeted operating ratio is
less than 93% and revenue growth is at least 15% in the applicable bonus year.

The calculation of the targeted operating ratio and the annual increase in revenues is subject to adjustment as determined by the Board to reflect extraordinary
events such as an acquisition or a disposition of a line of business. Bonuses awarded under the Plan are generally payable in five equal annual installments,
subject to the executive officer’s continued employment on each payment date. The incentive compensation plan is not intended to satisfy the requirements under
Section 162(m) of the Internal Revenue Code and the rules and regulations promulgated thereunder regarding the disqualification of payments made from
deductibility under federal income tax law.

The foregoing summary of the Plan does not purport to be complete and is qualified in its entirety by reference to the text of the Plan, which is filed as Exhibit
10.2 to this report and incorporated herein by reference.

Item 9.01. FINANCIAL STATEMENTS AND EXHIBITS
 

(d) Exhibits
 

Exhibit
No.   Description

10.1   Consulting Agreement between Universal Truckload Services, Inc. and Manuel J. Moroun, dated April 24, 2013.

10.2   Universal Truckload Services, Inc. 2013 Short-Term Incentive Plan B

16.1   Letter from KPMG to the SEC dated April 26, 2013



SIGNATURES

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,
thereunto duly authorized.
 

   UNIVERSAL TRUCKLOAD SERVICES, INC.

Date: April 26, 2013    /s/ David A. Crittenden
   David A. Crittenden
   Chief Financial Officer and Treasurer



Exhibit 10.1

CONSULTING AGREEMENT

This CONSULTING AGREEMENT (this “Agreement”) dated as of April 24, 2013 by and between Universal Truckload Services, Inc. (the
“Company”), a Michigan corporation, and Manuel J. Moroun (“Consultant”).

WHEREAS, Consultant has served and as of the date of this Agreement continues to serve as a member of the Company’s Board of Directors (the
“Board”);

WHEREAS, the Company desires to retain Consultant as a consultant of the Company, and the Consultant desires to be so retained by the Company,
on the terms and subject to the conditions more fully set forth in this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth in this Agreement, the Company and Consultant agree as
follows:

1. Consulting Arrangement. The Company hereby retains Consultant, and Consultant hereby agrees to serve as a consultant to the Company, on the
terms and subject to the conditions of this Agreement. Consultant will, from time to time at the request of the Company upon reasonable advance notice, provide
advice with respect to the business of the Company.

2. Term. The term of Consultant’s consultancy under this Agreement (the “Consulting Term”) shall commence on January 1, 2013 and shall expire
on the fifth anniversary thereof.

3. Compensation. The Company shall pay Consultant at the rate of One Hundred Thousand Dollars ($100,000) per annum (the “Retainer”) over the
Consulting Term to retain the benefit of Consultant’s expertise. The Retainer shall be paid quarterly at the rate of $25,000 per quarter until the end of the
Consulting Term.

4. Status: Taxes

a. Status of Consultant. Consultant shall not be an employee of the Company and shall not be entitled to participate in any employee benefit
plans or other benefits or conditions of employment available to the employees of the Company as a result of his service as a consultant to the Company pursuant
to the terms of this Agreement; provided, however, that the foregoing shall not (i) be construed as modifying or eliminating any rights to receive benefits from the
Company which arise under any other agreement between the Company and Consultant and (ii) prohibit Consultant from receiving any options or shares under
the Company’s stock option plans that may from time to time be granted by the Board to Consultant. Consultant shall only consult, render advice and perform
such tasks as Consultant determines are necessary to achieve the results specified by the Company. Although the Company may specify the results to be achieved
by Consultant and may control and direct him in that regard, the Company shall not control or direct Consultant as to the details or means by which such results
are accomplished.

b. Taxes. It is intended that the fees paid hereunder shall constitute revenues to Consultant. The extent consistent with applicable law, the
Company will not withhold any amounts therefrom as federal income tax withholding from wages or as employee contributions under the Federal Insurance
Contributions Act or any other state or federal laws. Consultant shall be solely responsible for the withholding and/or payment of any federal, state or local
income or payroll taxes and shall hold the Company, its officers, directors and employees harmless from any liability arising from the failure to withhold such
amounts.

5. Entire Agreement/Prior Agreement. The provisions contained herein constitute the entire agreement between the parties with respect to the subject
matter of this Agreement and supersede any and all prior agreements, understandings and communications between the parties, oral or written, with respect to
such subject matter.

6. Expenses. The Company shall reimburse Consultant for any reasonable and necessary expenses incurred by him in connection with the
performance of his services hereunder.

7. Modifications. Any waiver, alteration, amendment or modification of any provision of this Agreement shall not be valid unless in writing and
signed by the Company and Consultant.



8. Binding Effect. This Agreement shall be binding upon inure to the benefit of the successors-in-interest and permitted assigns of the Company and
Consultant.

9. Choice of Law. This Agreement shall be governed by and construed in accordance with the law of the State of Michigan, without regard to its
conflicts of laws principles, and no action may be brought or maintained with regard to this Agreement except in a court of the State of Michigan or a court of the
United States sitting in Michigan.

10. Section Headings. The section headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning
or interpretation of this Agreement.

11. Counterparts. This Agreement may be executed in one or more counterparts, which shall, collectively and separately, constitute one agreement.

IN WITNESS WHEREOF, the Company and Consultant have executed this Agreement as of the date first above written.
 

  UNIVERSAL TRUCKLOAD SERVICES, INC.     MANUEL J. MOROUN

By:   /s/ H.E. “Scott” Wolfe     /s/ Manuel J. Moroun
Name:   H.E. “Scott” Wolfe     Signature
Title:   Chief Executive Officer     



Exhibit 10.2

UNIVERSAL TRUCKLOAD SERVICES, INC.
2013

SHORT-TERM INCENTIVE PLAN B

The Board of Directors hereby adopts this Short-Term Incentive Plan (the “STIP”) under which the Board of Directors may award annual cash bonuses to
the President and the Executive Vice President/Secretary of the Corporation under the following terms:
 

 

(1) Annual cash bonus awards shall be in an amount up to 100% of the officer’s Base Salary (as defined in the officer’s employment agreement) and
shall be calculated according to the formula set forth in the certain Short-Term Incentive Plan calculation schedule, a copy of which is attached hereto
and is incorporated herein by reference, which is based on a matrix which stipulates a bonus award percentage based on various revenue growth or
operating ratio scenarios. The determination of revenue growth and operating ratio shall be based upon combined financial statements of Universal
Truckload Services, Inc. and its subsidiaries listed in Section 6 below.

 

 (2) Annual cash bonus awards shall be paid according to the following schedule:

Year 1 — 20%
Year 2 — 20%
Year 3 — 20%
Year 4 — 20%
Year 5 — 20%

 

 
(3) The Board of Directors may adjust the amount of any annual cash bonus award, prior to the date of award, for the impact on revenue growth or the

operating ratio due to extraordinary transactions or events of the Corporation during the period for which the award is being made, such as
acquisitions and other extraordinary events.

 

 
(4) Notwithstanding the formula described in paragraph (1) above, annual cash bonus awards may be awarded based on other specific annual milestones,

which must be established annually by the Committee and approved by the Board of Directors. Excluding the current year, any such milestones shall
be established by February of each year.

 

 (5) This STIP shall be effective upon its adoption by the Board of Directors.
 

 
(6) Universal Am-Can, Ltd., Mason and Dixon Lines, Louisiana Transportation, Great American Lines, Mason and Dixon Intermodal, Economy

Transport, Cavalry Logistics, UT Realty, UTSI Finance, UT Rent-a-Car, UTS Leasing, NYP of Michigan, Universal Service Center Co., Universal
Logistics Inc., S&H Leasing of Michigan and ULSII.



Short-Term Incentive Plan B
Calculation Formula

Formula -

annual cash bonus award = officer’s Base Salary  × achieved Bonus Award Percentage

Bonus Award Percentage Schedule -
 
Operating Ratio   Revenue Growth  
   ³ 3%  ³ 5%  ³ 7%  ³ 9%  ³ 11%  ³ 13%  ³ 15% 
< 96.0%    40%   42%   44%   45%   46%   47%   49% 
< 95.5%    48%   50%   51%   53%   55%   57%   58% 
< 95.0%    57%   59%   60%   62%   63%   65%   68% 
< 94.5%    64%   66%   69%   70%   71%   74%   77% 
< 94.0%    72%   75%   78%   79%   80%   83%   86% 
< 93.5%    80%   84%   87%   88%   89%   90%   92% 
< 93.0%    88%   89%   94%   97%   98%   99%   100% 
 

 Base Salary is the annual Base Salary in effect as of the last day of the fiscal year .
 Revenue Growth, expressed as a percentage, is defined as the year-over-year change in consolidated revenue, specifically:

((Current-year Revenue - Prior-year Revenue) / Prior-year Revenue ) × 100%
 

 Operating Ratio, expressed as a percentage, is defined as : 1 - (OI / R) × 100% , where

R = consolidated revenue for the fiscal year
OI = consolidated operating income for the fiscal year

(1)

(3) (2)

(1)

(2)

(3)



Exhibit 16.1

April 26, 2013

Securities and Exchange Commission
Washington, D.C. 20549

Ladies and Gentlemen:

We were previously principal accountants for Universal Truckload Services, Inc and subsidiaries as of December 31, 2012 and 2011 and under the date of March
18, 2013, we reported on the consolidated financial statements of Universal Truckload Services, Inc and subsidiaries as of and for the years ended December 31,
2012 and 2011 and the effectiveness of internal control over financial reporting as of December 31, 2012. On April 24, 2013, we resigned, effective upon
completion of our review of the consolidated financial statements as of and for the quarter ended March 30, 2013.

We have read Universal Truckload Services, Inc and subsidiaries statements included under Item 4.01 of its Form 8-K dated April 26, 2013, and we agree with
such statements, except that we are not in a position to agree or disagree with Universal Truckload Services, Inc.’s statements that the Audit Committee has
selected BDO USA, LLP, subject to the completion of standard client acceptance procedures, to be the new independent registered public accounting firm for the
fiscal year ending December 31, 2013 or that BDO USA, LLP was or was not engaged regarding the application of accounting principles to a specified
transaction or the type of audit opinion that might be rendered on Universal Truckload Services, Inc’s consolidated financial statements or the effectiveness of
internal control over financial reporting.

Very truly yours,

/s/ KPMG LLP


