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

On December 20, 2012, the Board of Directors of Universal Truckload Services, Inc. (the “Company” or “Universal”) elected H.E. “Scott” Wolfe as Chief
Executive Officer to replace Donald B. Cochran who will remain as President of the Company. Mr. Cochran was also selected to serve as Vice Chairman of the
Board of Directors. The Company’s Board of Directors also elected David A. Crittenden as its Chief Financial Officer to replace Robert E. Sigler, who will also
remain with the Company as its Secretary, and who was selected to serve as its Executive Vice President.

Mr. Wolfe, age 66, had previously been President and Treasurer of LINC Logistics Company, and its chief executive officer, since its formation in March
2002, and was a director since July 2007. Mr. Wolfe led the development of Logistics Insight Corp., a wholly-owned subsidiary, and has been President and
Treasurer of this subsidiary since its formation in 1992. Before 1992, Mr. Wolfe was responsible for pricing and marketing at Central Transport International, Inc.
Earlier in his career, he was manager of inbound transportation at American Motors Corporation, where he established that company’s first corporate programs
for logistics and transportation management. For 15 years, Mr. Wolfe was employed at General Motors, where he held various plant, divisional and corporate
responsibilities. Mr. Wolfe has taught college courses in logistics and transportation management. He brings to the company significant expertise with the asset-
light business model and extensive personal leadership skills.

In connection with his election as Chief Executive Officer, the Company entered into an employment agreement with Mr. Wolfe dated December 20, 2012.
The employment agreement replaces Mr. Wolfe’s prior employment agreement with Logistics Insight Corp dated May 29, 2007. The employment agreement
provides for an initial base salary of $425,000 per year, effective October 1, 2012, and an increase of $25,000 on October 1, 2013. In addition, Mr. Wolfe is
eligible to receive a discretionary bonus and other incentive compensation as approved by the Company’s Board of Directors Compensation and Stock Option
Committee. The employment agreement also provides Mr. Wolfe with fringe benefits provided by the Company to all of its employees in the normal course of
business, including insurance coverage and reimbursement for all reasonable and necessary business expenses.

The term of the employment agreement is set to expire on December 31, 2014, unless Mr. Wolfe’s employment relationship is terminated on an earlier date.
The employment agreement will terminate upon the expiration of the term unless otherwise agreed to by the parties in writing.

Mr. Wolfe’s employment will immediately terminate (1) upon death or (2) for just cause, which includes: conviction of a crime, moral turpitude, gross
negligence in the performance of duties, intentional failure to perform duties, insubordination or dishonesty. His employment may be terminated due to his
medical disability and by our board of directors without just cause. Mr. Wolfe may voluntarily terminate his employment upon three months prior written notice.
Pursuant to his employment agreement, if the Company terminates Mr. Wolfe without cause, as defined in his employment agreement, he will continue to receive
his salary, benefits and any earned but unpaid bonus for a period of twelve months. If the Company terminates him due to a medical disability which renders him
unable to perform the essential functions of his employment, his compensation shall be continued for twelve months from the date of his disability, or through the
end of the employment agreement, whichever comes first. Thereafter he will continue to receive any earned but unpaid bonus. Mr. Wolfe has agreed not to
compete with the Company for a one-year period following the end of his employment with us. If Mr. Wolfe’s employment is terminated due to his death, his
estate will be entitled to receive his salary, benefits and earned but unpaid bonus through the date of his death.

Upon the termination of Mr. Wolfe’s employment agreement, the Company has the right to retain him as an independent consultant under an exclusive
consulting contract.

The foregoing summary of Mr. Wolfe’s employment agreement does not purport to be complete and is qualified in its entirety by reference to the text of the
agreement, which is filed as Exhibit 10.1 to this report and incorporated herein by reference.

In addition, the Company’s Board of Directors granted Mr. Wolfe 91,352 shares of restricted stock. The grants vested 20% on December 20, 2012, and an
additional 20% will vest on each anniversary of the grant through December 20, 2016, subject to continued employment with the Company. Vesting is accelerated
upon death, disability, retirement at normal retirement age, termination without cause or upon action by the Compensation Committee accelerating the vesting.

Mr. Crittenden, age 50, has been the Chief Financial Officer of LINC since he joined the company in August 2006. Mr. Crittenden has also served since
2006 and 2007 as an officer and a director for several of LINC’s operating subsidiaries. Before joining in 2006, Mr. Crittenden served as Vice President of
Corporate Finance of MSX International, Inc., a portfolio company of a Citicorp-related private equity firm that delivers a variety of business, product



development and aftermarket services globally. Mr. Crittenden joined MSX International at its inception in 1997, following its spinout from MascoTech, Inc. (at
the time, an NYSE-listed company), where he was responsible for various corporate development programs. Previously, Mr. Crittenden’s career involved
extensive international experience in corporate development and finance. Mr. Crittenden received a B.B.A. in finance and accounting and an M.B.A. in finance
and strategic planning from The University of Michigan’s Ross School of Business and is a member of Financial Executives International.

The Company’s Board of Directors also granted Mr. Crittenden 9,135 shares of restricted stock. The grants vested 20% on December 20, 2012, and an
additional 20% will vest on each anniversary of the grant through December 20, 2016, subject to continued employment with the Company. Vesting is accelerated
upon death, disability, retirement at normal retirement age, termination without cause or upon action by the Compensation Committee accelerating the vesting.

In connection with Mr. Sigler’s selection as Executive Vice President, the Company entered into to an employment agreement with Mr. Sigler dated
December 20, 2012. The employment agreement replaces Mr. Sigler’s prior employment agreement with the Company dated September 13, 2008. The agreement
provides for a base salary of $375,000 per year effective December 10, 2012. In addition, Mr. Sigler is eligible to receive a discretionary bonus and other
incentive compensation as approved by the Company’s Board of Directors or Compensation and Stock Option Committee from time to time. The agreement also
provides Mr. Sigler fringe benefits provided by the Company to all of its employees in the normal course of business, including insurance coverage and
reimbursement for all reasonable and necessary business expenses.

The term of the employment agreement is set to expire on December 13, 2013, unless Mr. Sigler’s employment relationship is terminated on an earlier date.
The employment agreement will terminate upon the expiration of the term unless otherwise agreed to by the parties in writing.

Mr. Sigler’s employment will immediately terminate (1) upon death or (2) for just cause, which includes: conviction of a felony of moral turpitude or
dishonesty. His employment may be terminated due to his medical disability (as described in the employment agreement) and by our board of directors without
just cause. Mr. Sigler may voluntarily terminate his employment upon three months prior written notice. Pursuant to his employment agreement, if the Company
terminates Mr. Sigler without cause, as defined in his employment agreement, he will continue to receive his salary and benefits for the remainder of the term of
the agreement. If the Company terminates him due to a medical disability which renders him unable to perform the essential functions of his employment, his
compensation shall be continued for the remainder of the term of the agreement. Mr. Sigler has agreed not to compete with the Company for a one-year period
following the end of his employment with us. If Mr. Sigler’s employment is terminated due to his death, his estate will be entitled to receive his salary, benefits
and earned but unpaid bonus through the date of his death.

Upon the termination of Mr. Sigler’s employment agreement, the Company has the right to retain him as an independent consultant under an exclusive
consulting contract.

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

Item 5.03 AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS; CHANGE IN FISCAL YEAR

On December 20, 2012 the Company’s Bylaws were amended and restated to reflect the realignment of duties emanating from the merger with LINC, a
copy of which is furnished as Exhibit 3.1 to this Form 8-K.

Item 9.01 FINANCIAL STATEMENTS AND EXHIBITS
 

(d) Exhibits.
 
Exhibit No.   Description

3.1   Amended and Restated Bylaws.

10.1   Employment agreement dated December 20, 2012 between the Company and H.E. “Scott” Wolfe.

10.2   Employment agreement dated December 20, 2012 between the Company and Robert E. Sigler.

99.1   Press Release dated December 21, 2012 announcing the Company’s appointment of new CEO and CFO.



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: December 24, 2012  /s/ David A. Crittenden
  

 David A. Crittenden
 Chief Financial Officer and Treasurer



Exhibit 3.1

Adopted December 20, 2012

SECOND AMENDED AND RESTATED BYLAWS

OF

UNIVERSAL TRUCKLOAD SERVICES. INC.

ARTICLE I

OFFICES

1.01 PRINCIPAL OFFICE. The principal office of the corporation shall be at such place within the State of Michigan as the Board of Directors shall
determine from time to time.

1.02 OTHER OFFICES. The corporation may also have offices at such other places as the Board of Directors from time to time determines or the business
of the corporation requires.

ARTICLE II

SEAL

2.01 SEAL. The corporation shall have a seal in such form as the Board of Directors may from time to time determine. The seal may be used by causing it
or a facsimile to be impressed, affixed, reproduced or otherwise. If deemed advisable by the Secretary of the corporation, duplicate seals may be provided and
kept for the necessary purposes of the Corporation.

ARTICLE III

CAPITAL STOCK

3.01 ISSUANCE OF SHARES. The shares of capital stock of the corporation shall be issued in such amounts, at such times, for such consideration and on
such terms and conditions as the Board shall deem advisable, subject to the provisions of the Articles of Incorporation of the corporation and the further
provisions of these Bylaws, and subject also to any requirements or restrictions imposed by the laws of the State of Michigan.

3.02 CERTIFICATES FOR SHARES. The shares of the corporation shall be represented by certificates signed by the Chairman of the Board, Chief
Executive Officer, President, an Executive Vice President or a Vice President and by the Treasurer, Assistant Treasurer, Secretary or Assistant Secretary of the
corporation, and may be sealed with the seal of the corporation or a facsimile thereof. The signatures of the officers may be facsimiles if the certificate is
countersigned by a transfer agent or registered by a registrar other than the corporation itself or its employee. In case an officer who has signed or whose facsimile
signature has been placed upon a certificate ceases to be such officer before the certificate is



issued, it may be issued by the corporation with the same effect as if he were such officer at the date of issuance. A certificate representing shares shall state upon
its face that the corporation is formed under the laws of the State of Michigan; the name of the person to whom it is issued; the number and class of shares, and
the designation of the series, if any, which the certificate represents; the par value of each share represented by the certificate, or a statement that the shares are
without par value; and such other provisions as may be required by the laws of the State of Michigan.

3.03 TRANSFER OF SHARES. The shares of the capital stock of the corporation are transferable only on the books of the corporation upon surrender of
the certificate therefor, properly endorsed for transfer, and the presentation of such evidences of ownership and validity of the assignment as the corporation may
require.

3.04 REGISTERED SHAREHOLDERS. The corporation shall be entitled to treat the person in whose name any share of stock is registered as the owner
thereof for purposes of dividends and other distributions in the course of business, or in the course of recapitalization, consolidation, merger, reorganization, sale
of assets, liquidation or otherwise, and for the purpose of votes, approvals and consents by shareholders, and for the purpose of notices to shareholders, and for all
other purposes whatever. The corporation shall not be bound to recognize any equitable or other claim to or interest in such shares on the part of any other person,
whether or not the corporation shall have notice thereof, save as expressly required by the laws of the State of Michigan.

3.05 LOST OR DESTROYED CERTIFICATES. Upon the presentation to the corporation of a proper affidavit attesting the loss, destruction or mutilation
of any certificate or certificates for shares of stock of the corporation, the Board of Directors shall direct the issuance of a new certificate or certificates to replace
the certificates so alleged to be lost, destroyed or mutilated. The Board of Directors may require as a condition precedent to the issuance of new certificates any or
all of the following: (a) presentation of additional evidence or proof of the loss, destruction or mutilation claimed; (b) advertisement of loss in such manner as the
Board of Directors may direct or approve; (c) a bond or agreement of indemnity , in such form and amount and with such sureties, or without sureties, as the
Board of Directors may direct or approve; (d) the order or approval of a court or judge.

ARTICLE IV

SHAREHOLDERS AND MEETINGS OF SHAREHOLDERS

4.01 PLACE OF MEETINGS. All meetings of shareholders shall be held at the principal office of the corporation or at such other place as shall be
determined by the Board of Directors and stated in the notice of meeting.

4.02 ANNUAL MEETING. The annual meeting of the shareholders of the corporation shall be held (a) on the 2nd Monday of the sixth calendar month
after the end of the corporation’s fiscal year at 10:00 o’clock in the forenoon, if not a legal holiday, and if a legal holiday, then on the next secular day following at
the same time or (b) at such other date and time contained in a notice of the meeting given in accordance with Section 4.04 of these Bylaws. Directors shall be
elected at each annual meeting by a plurality vote and such other business may be transacted as may come before the meeting.
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4.03 SPECIAL MEETINGS. Special meetings of the shareholders may be called by the Board of Directors, the Chairman of the Board (if such office is
filled) or by the Chief Executive Officer and shall be called by the Chief Executive Officer or Secretary at the written request of the shareholders holding a
majority of the shares of stock of the corporation outstanding and entitled to vote. The request shall state the purpose or purposes for which the meeting is to be
called. Business transacted at any special meeting of the shareholders shall be confined to the purpose or purposes stated in the notice thereof.

4.04 NOTICE OF MEETINGS. Except as otherwise provided by statute, written notice of the time, place and purposes of a meeting of shareholders shall
be given not less than 10 nor more than 60 days before the date of the meeting to each shareholder of record entitled to vote at the meeting, either personally or by
mailing such notice to his or her last address as it appears on the books of the corporation. No notice need be given of an adjourned meeting of the shareholders
provided the time and place to which such meeting is adjourned are announced at the meeting at which the adjournment is taken and at the adjourned meeting
only such business is transacted as might have been transacted at the original meeting. However, if after the adjournment a new record date is Fixed for the
adjourned meeting, a notice of the adjourned meeting shall be given to each shareholder of record on the new record date entitled to notice as provided in this
Bylaw.

4.05 RECORD DATES. The Board of Directors, the Chairman of the Board (if such office is filled) or the Chief Executive Officer may fix in advance a
date as the record date for the purpose of determining shareholders entitled to receive notice of and to vote at a meeting of shareholders or an adjournment
thereof, or to express consent or to dissent from a proposal without a meeting, or for the purpose of determining shareholders entitled to receive payment of a
dividend or allotment of a right, or for the purpose of any other action. The date fixed shall not be more than 60 nor less than 10 days before the date of the
meeting, nor more than 60 days before any other action. In such case only such shareholders as shall be shareholders of record on the date so fixed shall be
entitled to notice of and to vote at such meeting or adjournment thereof, or to express consent or to dissent from such proposal, or to receive payment of such
dividend or to receive such allotment of rights, or to participate in any other action, as the case may be, notwithstanding any transfer of any stock on the books of
the corporation, or otherwise, after any such record date. Nothing in this Bylaw shall affect the rights of a shareholder and his or her transferee or transferor as
between themselves.

4.06 LIST OF SHAREHOLDERS. The Secretary of the corporation or the agent of the corporation having charge of the stock transfer records for shares of
the corporation shall make and certify a complete list of the shareholders entitled to vote at a shareholders’ meeting or any adjournment thereof. The list shall be
arranged alphabetically within each class and series, with the address of, and the number of shares held by, each shareholder; be produced at the time and place of
the meeting; be subject to inspection by any shareholder during the whole time of the meeting; and be prima facie evidence as to who are the shareholders entitled
to examine the list or vote at the meeting.
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4.07 QUORUM. Unless a greater or lesser quorum is required in the Articles of Incorporation or by the laws of the State of Michigan, the shareholders
present at a meeting in person or by proxy who, as of the record date for such meeting, were holders of a majority of the outstanding shares of the corporation
entitled to vote at the meeting shall constitute a quorum at the meeting. Whether or not a quorum is present, a meeting of shareholders may be adjourned by a vote
of the shares present in person or by proxy, without notice other than announcement at the meeting. When the holders of a class or series of shares are entitled to
vote separately on an item of business, this Bylaw applies in determining the presence of a quorum of such class or series for transaction of such item of business.

4.08 PROXIES. A shareholder entitled to vote at a meeting of shareholders or to express consent or dissent without a meeting may authorize other persons
to act for him or her by proxy. A proxy shall be signed by the shareholder or the shareholder’s authorized agent or representative and shall not be valid after the
expiration of three years from its date unless otherwise provided in the proxy. A proxy is revocable at the pleasure of the shareholder executing it except as
otherwise provided by the laws of the State of Michigan.

4.09 INSPECTORS OF ELECTION. The Board of Directors, in advance of a shareholders’ meeting, may appoint one or more inspectors to act at the
meeting or any adjournment thereof. If inspectors are not so appointed, the person presiding at the shareholders’ meeting may, and on request of a shareholder
entitled to vote thereat shall, appoint one or more inspectors. In case a person appointed fails to appear or act, the vacancy may be filled by appointment made by
the Board of Directors in advance of the meeting or at the meeting by the person presiding thereat. If appointed, the inspectors shall determine the number of
shares outstanding and the voting power of each, the shares represented at the meeting, and existence of a quorum. The inspectors also shall determine challenges
and questions arising in connection with the right to vote, count and tabulate votes, ballots or consents, determine the result, and take such action as is proper to
conduct the election or vote with fairness to all shareholders. On request of the person presiding at the meeting or a shareholder entitled to vote thereat, the
inspectors shall make and execute a written report to the person presiding at the meeting of any of the facts found by them and matters determined by them. The
report shall be prima facie evidence of the facts stated and of the vote as certified by the inspectors. In the absence of appointment of inspectors, the Secretary or
an Assistant Secretary of the corporation shall perform the duties of the inspectors.

4.10 VOTING. Each outstanding share is entitled to one vote on each matter submitted to a vote, unless otherwise provided in the Articles of Incorporation.
A shareholder entitled to vote at an election for directors may vote the number of shares owned by him or her for as many persons as there are directors to be
elected and for whose election he or she has a right to vote. A shareholder may not cumulate his or her votes by giving one (1) candidate as many votes as the
number of such directors multiplied by the number of his or her shares. Votes may be cast either orally or in writing, signed by the shareholder or his or her proxy.
The vote for directors, and, upon the demand of any shareholder, the vote upon any question before the
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meeting, shall be by ballot. When an action, other than the election of directors, is to be taken by the vote of shareholders, it shall be authorized by a majority of
the votes cast by the holders of shares entitled to vote thereon, unless a greater plurality is required by the Articles of Incorporation or by the laws of the State of
Michigan. Except as otherwise provided by the Articles of Incorporation, directors shall be elected by a plurality of the votes cast at any election.

4.11 PRESIDING OFFICER. The Chairman of the Board and Secretary of the corporation shall act as Chairman and Secretary, respectively, of all
shareholders’ meetings. In the absence of the Chairman of the Board, the Vice Chairman, if any, followed by the Chief Executive Officer and the President shall
preside over the meeting. In the absence of the above officers, the Vice President present who is first in the order of election shall act as Chairman. In the absence
of the Chairman of the Board, the Chief Executive Officer, President and Vice Presidents, the meeting shall elect any shareholder present to act as the Chairman.

4.12 ORDER OF BUSINESS. The order of business at all shareholders’ meetings shall be as follows:
 

 1. Roll call.
 

 2. Proof of proper notice of meeting.
 

 3. Reading of minutes of previous meeting or meetings.
 

 4. Report of officers.
 

 5. Reports of committees.
 

 6. Unfinished business.
 

 7. New business.

4.13 CONDUCT OF MEETINGS. Except as otherwise provided by law, at any annual meeting of shareholders only such business shall be conducted as
shall have been properly brought before the meeting. In order to be properly brought before the meeting, such business must have either been (a) specified in the
written notice of the meeting (or any supplement thereto) given to shareholders of record on the record date for such meeting by or at the direction of the Board of
Directors, (b) brought before the meeting at the direction of the Board of Directors or the presiding officer of the meeting, or (c) specified in a written notice,
meeting all of the requirements specified below, given by or on behalf of a shareholder of record on the record date for such meeting entitled to vote thereat or a
duly authorized proxy for such shareholder, provided that such shareholder continues to be a shareholder of record at the time of such meeting. A notice referred
to in clause (c) hereof must be delivered personally, or mailed to and received at, the principal executive office of the corporation, addressed to the attention of the
Secretary, not fewer than 90 calendar days nor more than 120 calendar days in advance of the date in the then current year corresponding to the date the
corporation’s Proxy Statement was released to shareholders in connection with the previous year’s annual meeting of shareholders, except that if the date of the
annual meeting has been changed by more than 30 calendar days from any date contemplated at the time of the previous year’s proxy statement, the notice must
be received by the time of the previous year’s proxy statement, the notice must be received by the corporation a reasonable time before such new date for the
annual meeting of shareholders.
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Such notice referred to in clause (c) hereof shall set forth (i) a full description of each such item of business proposed to be brought before the meeting, (ii) the
name and address of the person proposing to bring such business before the meeting and, if different, of the shareholder on whose behalf such business is to be
brought before the meeting, (iii) the class and number of shares held of record, held beneficially and represented by proxy by such person as of the record date for
the meeting (if such date has then been made publicly available) and as of the date of such notice, (iv) if any item of such business involves a nomination for
director, all information regarding each such nominee that would be required to be set forth in a definitive proxy statement filed with the Securities and Exchange
Commission (the “SEC”) pursuant to Section 14 of the Securities Act of 1934, as amended (the “Exchange Act”), or any successor thereto, and the written
consent of each such nominee to serve if elected, and (v) if so requested by the corporation, all other information that would be required to be filed with the SEC
if, with respect to the business proposed to be brought before the meeting, the person proposing such business was a participant in a solicitation subject to
Section 14 of the Exchange Act or any successor thereto. No business shall be brought before any annual meeting of shareholders of the corporation otherwise
than as provided in this Section. Notwithstanding the foregoing provision, unless otherwise required by law, the Board of Directors shall not be obligated to
include information as to any nominee for director in any proxy statement or other communication sent to shareholders. The presiding officer of the meeting may,
if the facts warrant, determine and declare to the meeting that any proposed item of business was not brought before the meeting in accordance with the foregoing
procedures, and if he or she should so determine, he or she shall so declare at the meeting and the defective item of business shall be disregarded.

ARTICLE V

DIRECTORS

5.01 NUMBER. The business and affairs of the corporation shall be managed by or under the direction of a Board of not less than one (1) nor more than
thirteen (13) directors as shall be fixed from time to time by the Board of Directors; provided, that the number of directors shall not be reduced so as to shorten
the term of any directors at that time in office. The Directors need not be residents of Michigan or shareholders of the corporation.

5.02 ELECTION, RESIGNATION AND REMOVAL. Directors shall be elected at each annual meeting of the shareholders, each to hold office until the
next annual meeting of shareholders and until a successor is elected, or until his or her resignation or removal. A director or the entire Board of Directors may be
removed, with or without cause, by vote of the holders of a majority of the shares entitled to vote at an election of directors. A resignation from the Board of
Directors shall be deemed to take effect upon its receipt by the corporation unless otherwise specified therein.

5.03 VACANCIES. Vacancies in the Board of Directors occurring by reason of death, resignation, removal, increase in the number of directors or otherwise
shall be filled by the affirmative vote of a majority of the remaining directors though less than a quorum of the Board of Directors, unless filled by proper action
of the shareholders of the corporation. Each person so elected shall be a director for a term of office continuing only until the next election of directors by the
shareholders.
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5.04 ANNUAL MEETING. The Board of Directors shall meet each year immediately after the annual meeting of the shareholders, or within three (3) days
of such time excluding Sundays and legal holidays if such later time is deemed advisable, at the place where such meeting of the shareholders has been held or
such other place as the Board may determine, for the purpose of election of officers and consideration of such business that may properly be brought before the
meeting; provided, that if less than a majority of the directors appears for an annual meeting of the Board of Directors, the holding of such annual meeting shall
not be required and the matters which might have been taken up therein may be taken up at any later special or annual meeting, or by consent resolution.

5.05 REGULAR AND SPECIAL MEETINGS. Regular meetings of the Board of Directors may be held at such times and places as the majority of the
directors may from time to time determine at a prior meeting or as shall be directed or approved by the vote or written consent of all the directors. Special
meetings of the Board may be called by the Chairman of the Board (if such office is filled) or the Chief Executive Officer and shall be called by the Chief
Executive Officer or Secretary upon the written request of any two directors.

5.06 NOTICES. No notice shall be required for annual or regular meetings of the Board or for adjourned meetings, whether regular or special. Three days’
written notice shall be given for special meetings of the Board, and such notice shall state the time, place and purpose or purposes of the meeting.

5.07 QUORUM. A majority of the Board of Directors then in office, or of the members of a committee thereof, constitutes a quorum for the transaction of
business. The vote of a majority of the directors present at any meeting at which there is a quorum shall be the acts of the Board or of the committee, except as a
larger vote may be required by the laws of the State of Michigan. A member of the Board or of a committee designated by the Board may participate in a meeting
by means of conference telephone or other communications equipment by means of which all persons participating in the meeting can hear each other.
Participation in a meeting in this manner constitutes presence in person at the meeting.

5.08 EXECUTIVE COMMITTEE AND OTHER COMMITTEES. The Board of Directors may, by resolution passed by a majority of the whole Board,
appoint one or more members of the Board as an executive committee to exercise all powers and authorities of the Board in management of the business and
affairs of the corporation, provided however, that such committee shall not have power or authority to:
 

 (a) amend the Articles of Incorporation;
 

 (b) adopt an agreement of merger or consolidation;
 

 (c) recommend to shareholders the sale, lease or exchange of all or substantially all of the corporation’s property and assets;
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 (d) recommend to shareholders a dissolution of the corporation or revocation of a dissolution;
 

 (e) amend these Bylaws;
 

 (f) fill vacancies in the Board;
 

 (g) fix the compensation of the directors for serving on the Board or on a committee;
 

 (h) unless expressly authorized by the Board, declare a dividend or authorize the issuance of stock; or
 

 (i) perform any acts that have been expressly delegated to another committee of the Board.

The executive committee shall keep full and fair records and accounts of its proceedings and transactions. All action by the executive committee shall be
reported to the Board of Directors at its meeting next succeeding such action and shall be subject to revision and alteration by the Board of Directors; provided
that no rights of third persons shall be affected by any such revision or alteration. Vacancies in the executive committee shall be filled by the Board of Directors,
but during the temporary absence of a member of the executive committee, the remaining members of the executive committee may appoint a member of the
Board of Directors to act in the place of such absent member.

Subject to the provisions of these Bylaws, the executive committee shall fix its own rules of procedure and shall meet as provided by such rules or by
resolution of the Board of Directors and it shall also meet at the call of the Chairman of the Board or Chief Executive Officer of the corporation or of any two
members of the committee. Unless otherwise provided by such rules or by such resolution, the provisions of Section 5.06 relating to the notice required to be
given of meetings of the Board of Directors shall also apply to meetings of the executive committee. A majority of the executive committee shall be necessary to
constitute a quorum. The executive committee may act in writing, by fax, email or other electronic means approved by the members thereof, or by telephone,
without a meeting, but no such action of the executive committee shall be effective unless concurred in by a majority of the entire committee.

The Board of Directors from time to time may, by like resolution, appoint such other committees of one or more directors to have such authority as shall be
specified by the Board in the resolution making such appointments, and may dissolve or discontinue any such committee at its pleasure. The Board of Directors
may designate one or more directors as alternate members of any committee who may replace an absent or disqualified member at any meeting thereof.

Such committee shall elect a Chairman and shall keep minutes of their proceedings and such other records and make such reports as may be required by the
Board of Directors.

5.09 AUDIT COMMITTEE. The Board of Directors shall appoint an Audit Committee consisting of three or more members who are directors. The Audit
Committee will perform the function of an audit committee for the Corporation and each of its subsidiaries as
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that function is defined by the Board of Directors in the Audit Committee Charter adopted by the Board of Directors from time to time. The Audit Committee
shall have the authority, responsibilities and powers provided in the Audit Committee Charter, any resolutions adopted by the Board of Directors from time to
time, and any applicable laws and regulations.

5.10 COMPENSATION COMMITTEE. The Compensation Committee will establish reasonable compensation of directors for services to the corporation,
and will perform such other functions of a compensation committee for the Corporation and each of its subsidiaries as that function is defined by the Board of
Directors in the Compensation Committee Charter adopted by the Board of Directors from time to time. The Compensation Committee shall have the authority,
responsibilities and powers provided in the Compensation Committee Charter, any resolutions adopted by the Board of Directors from time to time, and any
applicable laws and regulations.

5.11 DISSENTS. A director who is present at a meeting of the Board of Directors, or a committee thereof of which he is a member, at which action on a
corporate matter is taken is presumed to have concurred in that action unless his or her dissent is entered in the minutes of the meeting or unless the director files
a written dissent to the action with the person acting as Secretary of the meeting before the adjournment thereof or shall forward such dissent by registered mail to
the Secretary of the corporation promptly after the adjournment of the meeting. Such right to dissent does not apply to a director who voted in favor of such
action. A director who is absent from a meeting of the Board, or a committee thereof of which he or she is a member at which any such action is taken is
presumed to have concurred in the action unless he or she files a written dissent with the Secretary of the corporation within a reasonable time after he or she has
knowledge of the action.

ARTICLE VI

NOTICES, WAIVERS OF NOTICE AND MANNER OF ACTING

6.01 NOTICES. All notices of meetings required to be given to shareholders, directors or any committee of directors may be given by mail, overnight
courier, fax, email or other approved electronic means approved by them to any shareholder, director or committee member at his or her last address as it appears
on the books of the corporation. Such notice shall be deemed to be given at the time when the same shall be mailed or otherwise dispatched.

6.02 WAIVER OF NOTICE. Notice of the time, place and purpose of any meeting of shareholders, directors or committee of directors may be waived by
the same means of transmission approved for notices of meetings either before or after the meeting, or in such other manner as may be permitted by the laws of
the State of Michigan. Attendance of a person at any meeting of shareholders, in person or by proxy, or at any meeting of directors of a committee of directors,
constitutes a waiver of notice of the meeting except when the person attends the meeting for the express purpose of objecting, at the beginning of the meeting, to
the transaction of any business because the meeting is not lawfully called or convened.
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6.03 ACTION WITHOUT A MEETING. Except as otherwise provided in the Articles of Incorporation in the case of a meeting of shareholders, any action
required or permitted at any meeting of shareholders or directors or committee of directors may be taken without a meeting, without prior notice and without a
vote, if all of the shareholders or directors or committee members entitled to vote thereon consent thereto in writing.

ARTICLE VII

OFFICERS

7.01 NUMBER. The Board of Directors shall elect or appoint a Chief Executive Officer, a President, a Secretary and a Treasurer, and may select, a
Chairman, a Vice Chairman, a Chief Financial Officer, one or more Vice Presidents, Assistant Secretaries and/or Assistant Treasurers, and such other officers as
may be deemed appropriate by the Board of Directors. The Chief Executive Officer need not be a member of the Board of Directors. Any two or more of the
above offices may be held by the same person, except the offices of Chief Executive Officer and Secretary.

7.02 TERM OF OFFICE, RESIGNATION AND REMOVAL. An officer shall hold office of the term for which he or she is elected or appointed and until
his or her successor is elected or appointed, or until his or her resignation or removal. An officer may resign by written notice to the corporation. The resignation
is effective upon its receipt by the corporation or at a subsequent time specified in the notice of resignation. An officer may be removed by the Board of Directors
with or without cause. In addition to removal of appointive officers by the Board of Directors, the elected officers may also remove such officers with or without
cause. The removal of an officer shall be without prejudice to his or her contract rights, if any. The election or appointment of an officer does not of itself create
contract rights.

7.03 VACANCIES. The Board of Directors may fill any vacancies in any office occurring for whatever reason.

7.04 AUTHORITY. All officers, employees or agents of the corporation shall have such authority and perform such duties in the conduct and management
of the business and affairs of the corporation as may be designated by the Board of Directors and these Bylaws.

ARTICLE VIII

DUTIES OF OFFICERS

8.01 CHAIRMAN. The Chairman, if such office is filled, shall preside at all meetings of the shareholders and of the Board of Directors at which he or she
is present. The Chairman shall appoint committees of the Board of Directors and shall be responsible for liaison with shareholders and non-employee directors.
The Chairman, unless otherwise designated by resolution of the Board of Directors, shall not be an employee or executive officer of the Corporation.
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8.02 VICE CHAIRMAN. The Vice Chairman, if such office is filled, shall preside at meetings of the Board of Directors in the absence or disability of the
Chairman. The Vice Chairman shall also perform such other duties as may be assigned by the Chairman. Unless otherwise designated by resolution of the Board
of Directors, the Vice Chairman shall not be an employee or executive officer of the Corporation.

8.03 CHIEF EXECUTIVE OFFICER. The Chief Executive Officer shall be the chief executive officer of the corporation and shall have the general powers
of supervision and management usually vested in the chief executive officer of a corporation, including the authority to vote all securities of other corporations
and business organizations which are held by the corporation. The Chief Executive Officer shall see that all orders and resolutions of the Board of Directors are
carried into effect, and he or she may sign and execute, in the name of the corporation, all authorized deeds, mortgages, bonds, contracts or other instruments,
except in cases in which the signing and execution thereof shall have been delegated expressly to some other officer or agent of the corporation. The Chief
Executive Officer shall also have general powers of supervision and management over the day-to-day operations of the corporation. In the absence or disability of
the Chairman and the Vice Chairman, or if those offices have not been filled, the Chief Executive Officer also shall perform the duties and execute the powers of
the Chairman as set forth in these Bylaws.

8.04 PRESIDENT. The President shall, in the absence or disability of the Chief Executive Officer, perform his or her duties and exercise his or her powers
and shall perform such other duties as the Board of Directors or the Chief Executive Officer may from time to time prescribe.

8.05 CHIEF FINANCIAL OFFICER. The Chief Financial Officer shall be the chief financial officer of the corporation and shall be responsible for
supervision, direction and control of the financial affairs of the corporation. He or she shall provide for the establishment of internal controls over financial
reporting and see that the books and accounts and other accounting records of the corporation are kept in proper form and accurately. He or she shall submit to the
Chief Executive Officer and the Board of Directors timely statements of the accounts of the corporation and the financial results of the operations thereof, and
also perform such other duties as the Board of Directors or the Chief Executive Officer may from time to time prescribe. In the absence of a named Treasurer, the
Chief Financial Officer shall also have the powers and duties of the Treasurer as hereinafter set forth and shall be authorized and empowered to sign as Treasurer
in any case where such officer’s signature is required.

8.06 VICE PRESIDENTS. The Vice Presidents, in the absence or disability of the Chief Executive Officer and the President, in order of their seniority,
shall perform their duties and exercise their powers and shall perform such other duties as the Board of Directors or the Chief Executive Officer or the President
may from time to time prescribe.

8.07 SECRETARY. The Secretary shall attend all meetings of the Board of Directors and of shareholders and shall record all votes and minutes of all
proceedings in a book to be kept for that purpose. He or she shall give or cause to be given notice of all meetings of the shareholders and of the Board of
Directors. He or she shall keep in safe custody the seal of the
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corporation, if any, and, when authorized by the Board, affix the same to any instrument requiring it, and when so affixed it shall be attested by his or her
signature, or by the signature of the Treasurer or an Assistant Secretary. The Secretary may delegate any of his or her duties, powers and authorities to one or
more Assistant Secretaries, unless such delegation is disapproved by the Board.

8.08 TREASURER. The Treasurer shall have the custody of and be responsible for the corporate funds and securities; shall keep full and accurate accounts
of receipts and disbursements in books of the corporation; and shall deposit all moneys and other valuable effects in the name and to the credit of the corporation
in such depositories as may be designated by the Board of Directors. He or she shall render to the Chief Executive Officer and directors, whenever they may
require it, an account of his or her transactions as Treasurer and of the financial condition of the corporation. The Treasurer may delegate any of his or her duties,
powers and authorities to one or more Assistant Treasurers unless such delegation be disapproved by the Board of Directors.

8.09 ASSISTANT SECRETARIES AND ASSISTANT TREASURERS. The Assistant Secretaries, in the order of their seniority , shall perform the duties
and exercise the powers and authorities of the Secretary in case of his or her absence or disability. The Assistant Treasurers, in the order of their seniority, shall
perform the duties and exercise the powers and authorities of the Treasurer in case of his or her absence or disability. The Assistant Secretaries and Assistant
Treasurers shall also perform such duties as may be delegated to them by the Secretary and Treasurer, respectively, and also such duties as the Board of Directors
may prescribe.

8.10 APPOINTIVE OFFICERS. Appointive officers shall be subordinate to elected officers regardless of their office, title or duties and shall perform such
duties as may be delegated or prescribed by the elected officers and the Board of Directors.

8.11 DELEGATION TO OTHER PERSONS. In case of the absence of any officer of the corporation, or for any other reason that the Board Of Directors
may deem sufficient, the Board of Directors may delegate for the time being, the powers or duties, or any of them of such officer to any other officer, or to any
Director, provided a majority of the entire Board of Directors concurs therein.

8.12 SURETY BONDS. The Board of Directors may by resolution require any and all officers of the corporation and any and all employees of the
corporation to give bond to the corporation with sufficient sureties conditioned upon the faithful performance of the duties of their respective offices or
employment.

ARTICLE IX

SPECIAL CORPORATE ACTS

9.01 ORDERS FOR PAYMENT OF MONEY. All checks, drafts, notes, bonds, bills of exchange and orders for payment of money of the corporation shall
be signed by such officer or officers or such other person or persons as the Board of Directors may from time to time designate.
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9.02 CONTRACTS AND CONVEYANCES. The Board of Directors of the corporation may in any instance designate the officer and/or agent who shall
have authority to execute any contract, conveyance, mortgage or other instrument on behalf of the corporation, or may ratify or confirm any execution. When the
execution of any instrument has been authorized without specification of the executing officers or agents, the Chairman of the Board, the Chief Executive Officer,
the President or any Executive Vice President, or any Vice President, and the Secretary or Assistant Secretary or Treasurer or Assistant Treasurer, may execute the
same in the name and on behalf of this corporation and may affix the corporate seal thereto, provided, however, that such authority rests solely in, and is the
responsibility of, only elected officers.

ARTICLE X

BOOKS AND RECORDS

10.01 MAINTENANCE OF BOOKS AND RECORDS. The proper officers and agents of the corporation shall keep and maintain such books, records and
accounts of the corporation’s business and affairs, minutes of the proceedings of its shareholders, Board and committees, if any, and such stock ledgers and lists of
shareholders, as the Board of Directors shall deem advisable, and as shall be required by the laws of the State of Michigan and other states or jurisdictions
empowered to impose such requirements. Books, records and minutes may be kept within or without the State of Michigan in a place which the Board shall
determine.

10.02 RELIANCE ON INFORMATION SUPPLIED BY OTHERS. In discharging his or her duties, a director or an officer of the corporation, when acting
in good faith, may rely upon information, opinions, reports or statements, including financial statements and other financial data prepared or presented by (a) one
or more directors, officers or employees of the corporation, or of a business organization under joint control or common control, whom the director or officer
reasonably believes to be reliable and competent in the matters presented; (b) legal counsel, public accountants, engineers or other persons as to matters the
director or officer reasonably believes are within the person’s professional or expert competence; and (c) a committee of the Board of Directors of which he or she
is not a member if the director or officer reasonably believes the committee merits confidence.

ARTICLE XI

INDEMNIFICATION

11.01 NON-DERIVATIVE ACTIONS. Subject to all of the other provisions of this Article, the corporation shall indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the corporation), and whether formal or informal, by reason of the fact that he or she is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the
 

13



corporation as a director, officer, employee or agent of another foreign or domestic corporation, partnership, joint venture, trust or other enterprise, whether for
profit or not, against all costs, charges and expenses (including attorneys’ fees), judgments, penalties, fines and amounts paid in settlement actually and
reasonably incurred by him or her in connection with such action, suit, or proceeding if he or she acted in good faith and in a manner he or she reasonably
believed to be in or not opposed to the best interest of the corporation or its shareholders, and with respect to any criminal action or proceeding, had no reasonable
cause to believe his or her conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of
nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which he or she reasonably
believed to be in or not opposed to the best interest of the corporation or its shareholders, and, with respect to any criminal action or proceeding, had reasonable
cause to believe that his or her conduct was unlawful.

11.02 DERIVATIVE ACTIONS. Subject to all of the provisions of this Article, the corporation shall indemnify any person who was or is a party to or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by
reason of the fact that he is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director,
officer, employee or agent of another foreign or domestic corporation, partnership, joint venture, trust or other enterprise, whether for profit or not, against all
costs, charges and expenses (including attorneys’ fees) actually and reasonably incurred by him or her in connection with the defense or settlement of such action
or suit if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation or its
shareholders and except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be
liable to the corporation unless and only to the extent that the court in which such action or suit was brought shall determine upon application that, despite the
adjudication of liability but in view of all circumstances of the case, such person is fairly and reasonably entitled to indemnity for all such costs, charges and
expenses which such court shall deem proper.

11.03 EXPENSES OF SUCCESSFUL DEFENSE. To the extent that a person has been successful on the merits or otherwise in defense of any action, suit
or proceeding referred to in Section 11.01 or 11.02 of these Bylaws, or in defense of any claim, issue or matter therein, he or she shall be indemnified against all
costs, charges and expenses (including attorneys’ fees) actually and reasonably incurred by him or her in connection therewith or in connection with any action,
suit or proceeding brought to enforce the mandatory indemnification provided in this Article.

11.04 DETERMINATION THAT INDEMNIFICATION IS PROPER. Any indemnification under Section 11.01 or 11.02 of these Bylaws (unless ordered
by a court) shall be made by the corporation only as authorized in the specific case upon a determination that indemnification of the person is proper in the
circumstances because he or she has reasonably met the applicable standard of conduct set forth in Section 11.01 or 11.02, whichever is applicable. Such
determination shall be made in any of the following ways:
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(i) By the Board of Directors by a majority vote of a quorum consisting of directors who were not parties or threatened to be made parties to

such action, suit or proceeding;
 

 
(ii) If a quorum cannot be obtained under subdivision (i), by a majority vote of a committee duly designated by the Board of Directors and

consisting solely of two (2) or more directors not at the time parties or threatened to be made parties to the action, suit or proceeding;
 

 

(iii) If such quorum is not obtainable, or, even if obtainable, a quorum of disinterested directors so directs, by independent legal counsel in a
written opinion, such independent legal counsel having been elected in one of the following ways: (A) by the Board of Directors or its
committee in the manner prescribed in subdivision (i) or (ii); or (B) if a quorum of the Board of Directors cannot be designated under
subdivision (i) and a committee cannot be designated under subdivision (ii), by the Board of Directors;

 

 (iv) By all independent directors who are not parties or threatened to be made parties to the action, suit or proceeding;
 

 
(v) By the shareholders, but shares held by directors, officers, employees or agents who are parties or threatened to be made parties to the action,

suit or proceeding may not be voted.

In the designation of a committee under subdivision (ii) or in the selection of independent legal counsel under subdivision (iii), all directors may
participate.

11.05 PARTIAL INDEMNIFICATION. If any person is entitled to indemnification under Sections 11.01 or 11.02 for a portion of expenses, including
attorneys’ fees, judgments, penalties, fines, and amounts paid in settlement, but not for the total amount thereof, the corporation shall indemnify the person for the
portion of the expenses, judgments, penalties, fines, or amounts paid in settlement for which the person is entitled to be indemnified.

11.06 INDEMNIFICATION NONEXCLUSIVE. The indemnification or advancement or expenses provided under this Article is not exclusive of other
rights to which a person seeking indemnification or advancement of expenses may be entitled under the Articles of Incorporation, Bylaws, or a contractual
agreement. However, the total amount of expenses advanced or indemnified from all sources combined shall not exceed the amount of actual expenses incurred
by the person seeking indemnification or advancement of expenses.

11.07 CONSTITUENT CORPORATIONS. For purposes of this Article, “corporation” may include constituent corporations absorbed in a consolidation or
merger and the resulting or surviving corporation, if so determined by resolution of the Board of Directors, so that a person who is or was a director, officer,
employee, or agent of the constituent corporation or is or was serving at the request of the constituent corporation as a director, officer, partner, trustee, employee,
or agent of another foreign or domestic corporation, partnership, joint venture, trust or other enterprise, whether for profit or not, shall stand in the same position
under the provisions of this section with respect to the resulting or surviving corporation as the person would if he or she had served the resulting or surviving
corporation in the same capacity.
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11.08 CERTAIN TERMS DEFINED. For purposes of This Article, “other enterprises” shall include employee benefit plans; “fines” shall include any
excise taxes assessed on a person with respect to an employee benefit plan; and “serving at the request of the corporation” shall include any service as a director,
officer, employee, or agent of the corporation which imposes duties on, or involves services by, the director, officer, employee, or agent with respect to an
employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a manner he or she reasonably believed to be in the interests
of the participants and beneficiaries of an employee benefit plan shall be considered to have acted in a manner “not opposed to the best interest of the corporation
or its shareholders” as referred to in subsections (a) and (b) of this section.

11.09 INDEMNIFICATION A CONTRACTUAL RIGHT. This article XI providing for the indemnification and advancement of expenses shall be
considered as a contractual agreement between a director, officer, employee or agent of the corporation and the corporation, and any repeal or modification of this
Article XI shall not adversely affect the rights and protections of a person existing hereunder at the time of such repeal or modification.

11.10 EXPENSE ADVANCE. Costs, charges and expenses incurred in defending a civil or criminal action, suit or proceeding described in Section 11.01 or
11.02 of these Bylaws may be paid by the corporation in advance of the final disposition of such action, suit or proceeding in advance of the final disposition of
such action, suit or proceeding as authorized in the manner provided in Section 11.04 upon receipt of an undertaking by or on behalf of the person involved to
repay such account unless it shall ultimately be determined that he or she is entitled to be indemnified by the corporation. The undertaking shall be by unlimited
general obligation of the person on whose behalf advances are made, but need not be secured.

11.11 FORMER DIRECTORS AND OFFICERS. The indemnification provided in the foregoing Sections continues as to a person who has ceased to be a
director, officer , employee or agent and shall inure to the benefit of the heirs, executors and administrators of such person.

11.12 INSURANCE. The corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of
the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise against any liability asserted against him or her and incurred by him or her in any such capacity or arising out of his or her status as such,
whether or not the corporation would have power to indemnify him or her against such liability under these Bylaws or the laws of the State of Michigan.

11.13 CHANGES IN MICHIGAN LAW. In the event of any change of the Michigan statutory provisions applicable to the corporation relating to the
subject matter of Article XI of these Bylaws, then the indemnification to which any person shall be entitled hereunder shall be determined by such changed
provisions. The Board of Directors is authorized to amend this Bylaw to conform to any such changed statutory provisions.
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ARTICLE XII

AMENDMENTS

12.01 AMENDMENTS. The Bylaws of the corporation may be amended, altered or repealed, in whole or in part, by the shareholders or by the Board of
Directors at any meeting duly held in accordance with these Bylaws, provided that notice of such meeting includes notice of the proposed amendment, alteration
or repeal, and provided further that the Board of Directors shall notify the shareholders of any proposed amendment, alteration or repeal, and not make or alter
any Bylaw fixing their number, qualifications, classifications or term of office.

ARTICLE XIII

CONTROL SHARE ACQUISITIONS

13.01 DEFINITION OF TERMS. This Article is adopted under Section 799 of the Michigan Business Corporation Act, and the terms used in this Article
shall have the meanings specified in Section 799.

13.02 REDEMPTION OF CONTROL SHARES (NO ACQUIRING PERSON STATEMENT FILED). Control shares acquired in a control share
acquisition, with respect to which no acquiring person statement has been filed with the corporation, may be redeemed by the corporation at the fair value of the
shares at any time during the period ending 60 days after the last acquisition of control shares or the power to direct the exercise of voting power of control shares
by the acquiring person.

13.03 REDEMPTION OF CONTROL SHARES (ACQUIRING PERSON STATEMENT FILED). After an acquiring person statement has been filed and
after the meeting at which the voting rights of the control shares acquired in a control share acquisition are submitted to the Stockholders, the shares may be
redeemed by the corporation at the fair value of the shares unless the shares are accorded full voting rights by the Stockholders as provided in Section 798 of the
Michigan Business Corporation Act.

13.04 ELECTION TO REDEEM CONTROL SHARES. An election to redeem shares by the corporation under Sections 13.01 or 13.02 of this Article shall
be made only by vote of the Board of Directors. Written notice of the election shall be sent to the acquiring person within seven days after the election is made.
The determination of the Board of Directors as to fair value shall be conclusive. Payment shall be made for the control shares subject to redemption within 30
days after the election is made at a date and place selected by the Board of Directors. The Board of Directors may adopt additional procedures to accomplish a
redemption.
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Exhibit 10.1

AMENDED AND RESTATED EMPLOYMENT AGREEMENT

This Amended and Restated Employment Agreement (“Agreement”) is entered into as of December 20, 2012, by and between Universal Truckload
Services, Inc., by and on behalf of itself and its successor companies, affiliated companies, and assigns(hereinafter referred to collectively as “UTSI”), and Harold
E. “Scott” Wolfe (“EMPLOYEE”), and the parties therefore agree as follows:

This Agreement amends and restates the Employment Agreement dated May 29, 2007, by and between Logistics Insight Corp and EMPLOYEE.

Subject to the terms and conditions contained in this Agreement and during the Term of this Agreement (as defined below), UTSI hereby employs
EMPLOYEE in the position of Chief Executive Officer, with such duties and responsibilities as are commensurate with such office and may from time-to-time be
assigned to EMPLOYEE by UTSI’s Board of Directors.

EMPLOYEE hereby accepts such employment as a full time employee, and while employed, shall devote his full business time, skills, energy and attention
to the business of UTSI and its subsidiaries, shall perform his duties in a diligent, loyal, businesslike and efficient manner, all for the sole purpose of enhancing
the business of UTSI, and its subsidiaries, and in a manner consistent with all UTSI policies, resolutions and directives from time to time stated or made by the
Board of Directors. Moreover, EMPLOYEE shall perform such services and duties as are consistent with EMPLOYEE’s position, are necessary or appropriate for
the operation and management of UTSI and its subsidiaries, and as are normally expected of persons appointed to executive positions in the business in which
UTSI and its subsidiaries are engaged.
 
1. Term of Employment

The initial term of EMPLOYEE’S employment under this Agreement commenced on May 29, 2007, and shall expire on December 31, 2014 (the “Term”).
 
2. Compensation for Services

During the Initial Term, UTSI shall pay to EMPLOYEE annual base salary (“Base Salary”) as their Chief Executive Officer at the following rate:
 

Period   Base Salary as CEO 
October 1, 2012 – September 30, 2013   $ 425,000  
October 1, 2013 – December 31, 2014   $ 450,000  



Base Salary shall be payable in equal installments pursuant to UTSI’S payroll system in effect from time to time, less all applicable taxes required to be withheld
by UTSI pursuant to federal, state or local law.

UTSI may also pay to EMPLOYEE a bonus or other incentive compensation as approved by the Board of Directors or Compensation and Stock Option
Committee of UTSI from time to time. Any existing or past bonus plans will not be impacted by this agreement. Where EMPLOYEE is covered by any other
specific plans adopted by the Company (i.e. stock options, restricted stock grants, etc.) the terms of such plans shall govern such plans in the case of any
contradiction between the terms of such plans and this agreement.
 
3. Benefits

EMPLOYEE shall be entitled to fringe benefits provided by UTSI for its employees in the normal course of business and such other benefits as approved
by the Board of Directors.
 
4. Business Expenses

UTSI shall reimburse EMPLOYEE for all reasonable and necessary business expenses incurred by him in the performance of his duties hereunder with
respect to travel, entertainment and other business expenses, subject to UTSI’s business expense policies in effect from time to time, including its procedures with
respect to the manner of incurring, reporting and documenting such expenses.
 
5. Proprietary Information

a. EMPLOYEE shall forever hold in the strictest confidence and not disclose to any person, firm, corporation or other entity any of UTSI’s Proprietary
Information (as defined below) or any of UTSI’s Records (as defined below) except as such disclosure may be required in connection with EMPLOYEE’s work
for UTSI and as expressly authorized by UTSI’s Board of Directors in writing.

b. For the purposes of this Agreement, the term “Proprietary Information” shall mean intercompany publications, unpublished works, plans, policies,
computer and information systems, software and other information and knowledge relating or pertaining to the products, services, sales or other business of UTSI
or its successor, affiliates and customers in any way which is of a confidential or proprietary nature, the prices it obtains or has obtained from the sale of its
services, its manner of operation, its plans, processes or other data, contracts, information about contracts, contract forms, business applications, costs, profits, tax
information, marketing information, advertising methods, customers, potential customers, brokers, potential brokers, employees, matters of a technical nature
(including inventions, computer programs, concepts, developments, contributions, devices, discoveries, software and documentations, secret processes
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or machines, including any improvements thereto and know-how related thereto, and research projects, etc.), and other information not generally available to the
public, without regard to whether all of the foregoing matters will be deemed confidential, material or important. Anything to the contrary notwithstanding, the
parties hereto stipulate that any and all knowledge, data and information gathered by the EMPLOYEE through this Agreement, his employment with UTSI and
the operation of the business of UTSI is deemed important, material or confidential, and gravely affects the effective and successful conduct of the business of
UTSI and UTSI ‘s good will; could not without great expense and difficulty be obtained or duplicated by others who have not been able to acquire such
information by virtue of employment with UTSI; and that any breach of the terms of this Section 6 shall be deemed a material breach of this Agreement.

c. EMPLOYEE agrees that all creative work, including without limitation, designs, drawings, specifications, techniques, models, processes and software
prepared or originated by EMPLOYEE during or within the scope of employment whether or not subject to protection under the federal copyright or other law
constitutes work made for hire all rights to which are owned by UTSI. Moreover, EMPLOYEE hereby assigns to UTSI all rights, title and interest whether by
way of copyright, trade secret, patent or otherwise, and all such work whether or not subject to protection by copyright or other law.

d. Upon termination of employment with UTSI or at any other time requested by UTSI, EMPLOYEE shall immediately return to UTSI and not retain any
copies of, any records, data, lists, plans, policies, publications, computer and information systems, files, diagrams and documentation, data, papers, drawings,
memos, customer records, reports, correspondence, note books, service listing and any other business record of any kind or nature (including without limitation
records in machine-readable or computer-readable forms) relating to Proprietary Information (“Records”).
 
6. Covenant Not To Compete

a. As a material part of the consideration for this Agreement, EMPLOYEE agrees to the following covenants not to compete with UTSI, and with all of its
affiliated companies listed in Exhibit A to this Agreement (“Affiliated Companies”) during his employment and for a one (1) year period following the
termination of EMPLOYEE’s employment with UTSI for any reason. EMPLOYEE agrees not to work for any logistics company or contact customers for a
period of one year. This restriction shall apply to all UTSI Customers and Customers of Affiliated Companies. EMPLOYEE further agrees not to solicit, retain,
employ or accept business from any UTSI employees, agents or owner operators, or the employees, agents or owner operators of any Affiliated Companies for a
period of one year. Anything contrary notwithstanding, this Section 6 shall survive after the termination or the earlier cancellation of this Agreement.

b. Both parties agree that the restrictions in this section are fair and reasonable in all respects including the length of time that they shall remain in effect
and that UTSI’s employment of EMPLOYEE upon the terms and conditions of this Agreement is fully sufficient consideration for EMPLOYEE’s obligations
under this section.
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c. If any provisions of this section are ever held by a Court to be unreasonable, the parties agree that this section shall be enforced to the extent it is deemed
to be reasonable.
 
7. No Interference With Employment Relationships

EMPLOYEE agrees that he will not, either before or after termination of his employment with UTSI, encourage, solicit or otherwise attempt to persuade
any other employee of UTSI to leave the employment of UTSI, regardless of the fact Employee recruited said individuals to UTSI and knew them from past
relationships. In the event EMPLOYEE hires an employee of UTSI, UTSI shall be compensated at a fee equal to 30% of the employee’s first year’s gross
compensation. This Section 7 also applies to employees of companies on Exhibit A.
 
8. Equitable Relief And Remedies At Law

EMPLOYEE acknowledges that UTSI would suffer unique and irreparable injury in the event of a breach of the covenants contained in Sections 5, 6 and 7
of this Agreement, which breach could not be adequately compensated by the payment of damages alone. Accordingly in the event of any such breach by
EMPLOYEE, EMPLOYEE agrees that this Agreement may be enforced by a decree of specific performance or an injunction without the necessity of posting a
bond in addition to any remedies available at law, including damages arising out of or relating to a breach of those covenants, and that any remedy which UTSI
might have at law would be inadequate by itself.
 
9. Termination of Agreement

a. Without limitation of any other remedy available to UTSI, whether in law or in equity, EMPLOYEE’s employment relationship shall terminate
immediately without any further liability of UTSI to EMPLOYEE, upon written notice from UTSI to EMPLOYEE, for just cause: conviction of a crime, moral
turpitude, gross negligence in the performance of duties, intentional failure to perform duties, insubordination or dishonesty. In the event of EMPLOYEE’s
termination pursuant to this Section 9(a), UTSI shall have no obligation to pay Base Salary, outstanding bonuses, and benefits beyond last day worked.

b. EMPLOYEE’s employment relationship shall terminate immediately upon death of EMPLOYEE. In the event of termination by EMPLOYEE’s death,
his estate/trust (Exhibit B) shall be entitled to receive Base Salary, benefits and earned but unpaid bonuses/grants through the date of his death as they become due
in the normal course of business.
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c. EMPLOYEE agrees to submit to a medical examination at any time at UTSI’s request and expense. The medical examination will be related to
EMPLOYEE’s job and consistent with the business necessity of UTSI. This Agreement may be terminated by UTSI immediately upon written notice to
EMPLOYEE if the examination reveals that EMPLOYEE is unable to perform the essential functions of EMPLOYEE’S job even with a reasonable
accommodation. The Agreement may also be terminated if, for a period of three (3) consecutive months, EMPLOYEE is unable to perform the essential functions
of EMPLOYEE’s job even with a reasonable accommodation. Upon such termination due to medical disability, EMPLOYEE’s compensation shall be continued
for twelve (12) months from the date of disability, or the end of the Agreement, whichever comes first. Thereafter, EMPLOYEE shall receive earned but unpaid
bonuses/grants as they become due in the normal course of business.

d. Upon the determination by UTSI’s Board of Directors that the best interests of UTSI would be served, UTSI shall have the further right to terminate
EMPLOYEE’s employment relationship immediately or at any time, at its option upon written notice to EMPLOYEE, without just cause. If EMPLOYEE is
terminated pursuant to this Section 9(d), EMPLOYEE shall be entitled to receive only Base Salary and benefits and any earned but unpaid bonuses/grants for a
period of twelve (12) months following such termination. These payments shall not constitute employment for purpose of Section 6.

e. Upon three months’ prior written notice to UTSI at any time, EMPLOYEE shall have the right to terminate his employment relationship with UTSI at
his option. Upon receipt of such notice UTSI shall have the option to terminate EMPLOYEE’s employment relationship immediately upon written notice to
EMPLOYEE. In the event of termination pursuant to this Section 9(e), EMPLOYEE shall be entitled to receive Base Salary and benefits only through the three
month period following EMPLOYEE’s notice of termination. If such termination is due to health issues or retirement, EMPLOYEE will receive all earned but
unpaid bonuses as they become due. The time period on the covenant not to compete shall commence at the end of the three (3) month period, and EMPLOYEE
shall also be bound by the covenant not to compete during the three (3) month period. EMPLOYEE shall be liable for all costs and expenses incurred by UTSI for
the failure to give three (3) months’ notice.

f. Upon termination of this Agreement by UTSI, EMPLOYEE shall, without a claim for compensation, provide UTSI with written resignations from any
and all offices held by him in or at the request of UTSI, and in the event of his failure to do so, UTSI is hereby irrevocably authorized to be, or designated as
EMPLOYEE’s attorney in fact, to act in his name and in his behalf to execute such resignations.

g. This Agreement shall terminate upon expiration of the Term unless otherwise agreed to by the parties in writing prior thereto.
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10. Exclusive Consulting Contract

Upon termination of EMPLOYEE’s employment with UTSI for any reason whatsoever, UTSI shall have the right at its option, to retain EMPLOYEE as an
independent consultant under an exclusive consulting contract, for the performance by EMPLOYEE of such duties as may be reasonably assigned by UTSI
consistent with the position of an independent consultant. The specific terms regarding the actual services to be performed, length of service, restrictions on
competition and other contractual terms not set forth in this section, shall be mutually agreeable to EMPLOYEE and UTSI. Services as an independent contractor
shall not constitute employment for purposes of Section 6.
 
11. No Restriction on Performance of Services Contemplated by Agreement

EMPLOYEE represents and warrants to UTSI that: (i) he is under no contractual or other restriction which would give a third party a legal right to assert
that he would not be legally permitted to perform the services contemplated by this Agreement; and (ii) by entering into this Agreement he has not breached, and
by performing the services contemplated by this Agreement, he would not breach, any Agreement or duty relating to proprietary information of another person or
entity.
 
12. Confidentiality of Agreement

EMPLOYEE shall not disclose any of the terms of this Agreement to any person with the exception of his spouse or attorneys or as required by law,
provided the spouse or attorneys agree to be bound by this Section.
 
13. Severability

In case any one or more of the provisions hereof shall be held to be invalid, illegal or unenforceable, such invalidity, illegality or unenforceability shall not
affect any other provision of this Agreement, but this Agreement shall be construed as if such invalid, illegal or unenforceable provision had never been contained
herein. To the extent possible, there shall be deemed substituted such other provision as will most nearly accomplish the intent of the parties, to the extent
permitted by applicable law.
 
14. Entire Agreement

This Agreement embodies all the representations, warranties, covenants and agreements of the parties in relation to the subject matter hereof, and no
representations, warranties, covenants, understandings, or agreements, unless expressly set forth herein or in an instrument in writing signed by the party to be
bound thereby which makes reference to this Agreement, shall be considered effective.
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15. No Rights in Third Parties

Nothing herein expressed or implied is intended to, or shall be construed to confer upon, or give to any person, firm or other entity other than the parties
hereto any rights or remedies under this Agreement, except as provided in Section 17.
 
16. Assignment

UTSI may assign its rights and delegate its responsibilities under this Agreement to any affiliated company or to any corporation which acquires all or
substantially all of the operating assets of UTSI by merger, consolidation, dissolution, liquidation, combination, sale or transfer of assets or stock or otherwise.
EMPLOYEE shall not be entitled to assign his rights or delegate his responsibilities under this Agreement to any person.
 
17. Payment to Estate/Trust

No person, firm or entity shall have any right to receive any payments owing to EMPLOYEE hereunder, except that EMPLOYEE’s estate/trust as specified
in Exhibit B shall be entitled to receive a final payment of installment of Base Salary for services rendered to UTSI through date of death, deferred executive
bonus payouts/grants as they become due and reimbursement for any business expenses previously incurred by EMPLOYEE for which he would have been
entitled to reimbursement hereunder.
 
18. Amendment

No modification or amendment of this Agreement shall be binding unless executed in writing by each of the parties hereto.
 
19. Survival of Covenants

Without limitation of any other provisions of this Agreement, all representations and warranties set forth in this Agreement and the covenants set forth in
Sections 5, 6, 7, and 12 shall survive the termination of this Agreement for any reason for the maximum period permitted by law.
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20. Governing Law

This Agreement shall be governed by and construed in accordance with the internal laws (and not the law of conflicts) of the State of Michigan. The parties
agree that should any litigation arise out of, in connection with, or relating to this Agreement, such litigation will be commenced in the Circuit Court for Macomb
County Michigan or in the United States District Court for the Eastern District of Michigan provided such court has subject matter jurisdiction. The parties
specifically agree, however, that either of these courts has personal jurisdiction and venue.
 
21. Notices.

Service of all notices under this Agreement must be given personally to the party involved at the address set forth below or at such other address as such
party shall provide in writing from time to time.
 
 COMPANY:         Matthew Moroun
             12225 Stephens Road
             Warren, MI 48089
 

 EMPLOYEE:         Harold E. Wolfe
             12755 E. Nine Mile Road
             Warren, MI 48089
 
22. Section Headings

The titles to the sections of this Agreement are for convenience of the parties only and shall not affect in any way the meaning or construction of any
Section of this Agreement.
 
23. Non-Waiver.

No covenant or condition of this Agreement may be waived except by the written consent of UTSI Board of Directors. Forbearance or indulgence by UTSI
in any regard whatsoever shall not constitute a waiver of the covenants or conditions to be performed by EMPLOYEE to which the same may apply, and, until
complete performance by EMPLOYEE of said covenant or condition, UTSI shall be entitled to invoke any remedy available to UTSI under this Agreement or by
law or in equity, despite said forbearance or indulgence.
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24. Construction

Although this Agreement was drafted by UTSI the parties agree that it accurately reflects the intent and understanding of each party and should not be
construed against UTSI if there is any dispute over the meaning or intent of any provisions.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered as of the day and year first above written.
 

  UNIVERSAL TRUCKLOAD SERVICES, INC.

   
/s/ Pete Dwyer   By:  /s/ Matthew T. Moroun
        [Witness]    

  Its:  Chairman

/s/ Pete Dwyer   /s/ H.E. Wolfe
        [Witness]    EMPLOYEE
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EXHIBIT A
 

1. Central Transport, LLC
 

2. LINC Logistics Company.
 

3. P.A.M. Transport, Inc.
 

4. Centra, Inc.
 

5. This will include all entities under common ownership to the above companies and/or their successors.
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Exhibit B

This exhibit names the legal trust that has been established for HAROLD E. WOLFE. The trust name is: HAROLD E. WORFE REVOCABLE LIVING TRUST,
u/d/t March 2, 2004
 
 
Initialed
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Exhibit 10.2

AMENDED AND REINSTATED EMPLOYMENT AGREEMENT

This Amended and Restated Employment Agreement (“Agreement”) is entered into as of December 20, 2012 by and between UNIVERSAL
TRUCKLOAD SERVICES, INC., by and on behalf of itself and its successor companies, affiliated companies, and assigns (hereinafter referred to collectively as
“UTSI”), and ROBERT SIGLER (“EMPLOYEE”), and the parties therefore agree as follows:

This Agreement amends and restates the Employment Agreement dated September 13. 2008, by and between UTSI and EMPLOYEE.

Subject to the terms and conditions contained in this Agreement and during the Term of this Agreement (as defined below), UTSI hereby employs
EMPLOYEE in the position of Executive Vice President, with such duties and responsibilities as are commensurate with such office and may from time-to-time
be assigned to EMPLOYEE by UTSI’s Board of Directors, its President, or its CEO.

EMPLOYEE hereby accepts such employment, and while employed, shall devote his full business time, skills, energy and attention to the business of
UTSI, shall perform his duties in a diligent, loyal, businesslike and efficient manner, all for the sole purpose of enhancing the business of UTSI, and in a manner
consistent with all UTSI policies, resolutions and directives from time to time stated or made by the Board of Directors or as directed by the President and CEO.
Moreover, EMPLOYEE shall perform such services and duties as are consistent with EMPLOYEE’s position, are necessary or appropriate for the operation and
management of UTSI, and as are normally expected of persons appointed to similar positions in the business in which EMPLOYER is engaged. EMPLOYEE
shall not directly or indirectly engage in or be associated with any other business duties or pursuits without the prior written consent of the Board of Directors.

1. Term of Agreement

This Agreement shall commence on December 10, 2012 (the “Commencement Date”) and shall expire on December 13, 2013 (the “Term”), unless sooner
terminated pursuant to the provisions of Section 9.

2. Compensation for Services

During the Term, UTSI shall pay to Employee annual base salary of $375,000 as their Executive Vice President. UTSI may also pay to EMPLOYEE a
bonus or other incentive compensation as approved by the Board of Directors or Compensation and Stock Option Committee of UTSI from time to time. Any
existing or past bonus plans will not be impacted by this agreement. Where EMPLOYEE is covered by any other specific plans adopted by the Company (i.e.
stock options, restricted stock grants, etc.) the terms of such plans shall govern such plans in the case of any contradiction between the terms of such plans and
this agreement.



Base Salary shall be payable in equal installments pursuant to UTSI’s payroll system in effect from time-to-time, less all applicable taxes required to be withheld
by UTSI pursuant to federal, state or local law during the term of this contract.

3. Benefits

EMPLOYEE shall be entitled to fringe benefits as provided by UTSI for its employees in the normal course of business. UTSI agrees to compensate
EMPLOYEE for significant cost increases in benefit costs that are beyond the normal annual cost that all employees experience.

UTSI agrees to provide Directors and Officers insurance coverage except under extraordinary market conditions such as those that resulted from the events
of 9/11/01 in which case coverage, if any, shall be as determined by the Board of Directors.

4. Business Expenses

UTSI shall reimburse EMPLOYEE for all reasonable and necessary business expenses incurred by him in the performance of his duties hereunder with
respect to travel, entertainment and other business expenses, subject to UTSI’s business expense policies in effect from time-to-time, including its procedures with
respect to the manner of incurring, reporting and documenting such expenses

5. Proprietary Information

a. EMPLOYEE shall forever hold in the strictest confidence and not disclose to any person, firm, corporation or other entity any of UTSI’s Proprietary
Information (as defined below) or any of UTSI’s Records (as defined below) except as such disclosure may be required in connection with EMPLOYEE’s work
for UTSI and as expressly authorized by UTSI’s Board of Directors in writing.

b. For the purposes of this Agreement, the term “Proprietary Information” shall mean inter company publications, unpublished works, plans, policies,
computer and information systems, software and other information and knowledge relating or pertaining to the products, services, sales or other business of UTSI
or its successor, affiliates and customers in any way which is of a confidential or proprietary nature, the prices it obtains or has obtained from the sale of its
services, its manner of operation, its plans, processes or other data, contracts, information about contracts, contract forms, business applications, costs, profits, tax
information, marketing information, advertising methods, customers, potential customers, brokers, potential brokers, employees, matters of a technical nature
(including inventions, computer programs, concepts, developments, contributions, devices, discoveries, software and documentations, secret processes or
machines, including any improvements thereto and know-how related thereto, and research projects, etc.), and other information not generally available to the
public, without regard to whether all of the foregoing matters will be deemed confidential, material or important. Anything to the contrary notwithstanding, the
parties hereto stipulate that any and all knowledge, data and information gathered by the EMPLOYEE through this Agreement, his employment with
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UTSI and the operation of the business of UTSI is deemed important, material or confidential, and gravely affects the effective and successful conduct of the
business of UTSI and UTSI’s good will; could not without great expense and difficulty be obtained or duplicated by others who have not been able to acquire
such information by virtue of employment with UTSI; and that any breach of the terms of this Paragraph 5 shall be deemed a material breach of this Agreement.
Proprietary Information” shall not include any information available from non UTSI sources or known to employee prior to his employment with UTSI.

c. EMPLOYEE agrees that all creative work, including without limitation, designs, drawings, specifications, techniques, models, processes and software
prepared or originated by EMPLOYEE during or within the scope of employment whether or not subject to protection under the federal copyright or other law
constitutes work made for hire all rights to which are owned by UTSI. Moreover, EMPLOYEE hereby assigns to UTSI all right, title and interest whether by way
of copyright, trade secret, patent or otherwise, and all such work whether or not subject to protection by copyright or other law.

d. Upon termination of employment with UTSI or at any other time requested by UTSI, EMPLOYEE shall immediately return to UTSI and not retain any
copies of, any records, data, lists, plans, policies, publications, computer and information systems, files, diagrams and documentation, data, papers, drawings,
memos, customer records, reports, correspondence, note books, service listing and any other business record of any kind or nature (including without limitation
records in machine-readable or computer-readable forms) relating to Proprietary Information (“Records”).

6. Covenant Not To Compete

a. As a material part of the consideration for this Agreement, EMPLOYEE agrees to the following covenants not to compete with UTSI, and with all of its
affiliated companies listed in Exhibit A to this Agreement (“Affiliated Companies”) during his employment and for a one (1) year period following the
termination of EMPLOYEE’s employment with UTSI for any reason. EMPLOYEE agrees not to interfere with customer contracts for a period of one year. This
restriction shall apply to all UTSI Customers and Customers of Affiliated Companies. EMPLOYEE further agrees not to solicit, retain, employ or accept business
from any UTSI employees, agents or owner operators, or the employees, agents or owner operators of any Affiliated Companies. Anything contrary
notwithstanding, this Paragraph 6 shall survive after the termination or the earlier cancellation of this Agreement.

b. Both parties agree that the restrictions in this section are fair and reasonable in all respects including the length of time that they shall remain in effect
and that UTSI’s employment of EMPLOYEE upon the terms and conditions of this Agreement is fully sufficient consideration for EMPLOYEE’s obligations
under this section.

c. If any provisions of this section are ever held by a Court to be unreasonable, the parties agree that this section shall be enforced to the extent it is deemed
to be reasonable.
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7. No Interference With Employment Relationships

EMPLOYEE agrees that he will not either before or after termination of his employment with UTSI encourage, solicit or otherwise attempt to persuade any
other employee of UTSI to leave the employment of UTSI. In the event EMPLOYEE hires an employee of UTSI, UTSI shall be compensated at a fee equal to
30% of the employee’s first year’s gross compensation.

8. Equitable Relief And Remedies At Law

EMPLOYEE acknowledges that UTSI would suffer unique and irreparable injury in the event of a breach of the covenants contained in Sections 5, 6 and 7
of this Agreement, which breach could not be adequately compensated by the payment of damages alone. Accordingly in the event of any such breach by
EMPLOYEE, EMPLOYEE agrees that this Agreement may be enforced by a decree of specific performance or an injunction without the necessity of posting a
bond in addition to any remedies available at law, including damages arising out of or relating to a breach of those covenants, and that any remedy which UTSI
might have at law would be inadequate by itself.

9. Termination of Agreement

a. Without limitation of any other remedy available to UTSI, whether in law or in equity, EMPLOYEE’s employment relationship shall terminate
immediately without any further liability of UTSI to EMPLOYEE, upon written notice from UTSI to EMPLOYEE, for just cause: conviction of a felony of moral
turpitude or dishonesty. In the event of EMPLOYEE’s termination pursuant to this Section 9(a), UTSI shall have no obligation to pay Base Salary and benefits
effective as of the date the employment relationship is terminated.

b. EMPLOYEE’s employment relationship shall terminate immediately upon death of EMPLOYEE. In the event of termination by EMPLOYEE’s death,
his estate/trust shall be entitled to receive Base Salary, benefits and earned but unpaid bonuses/grants as they become due in the normal course of business.

c. EMPLOYEE agrees to submit to a medical examination at any time at UTSI’s request and expense. The medical examination will be related to
EMPLOYEE’s job and consistent with a business necessity of UTSI. This Agreement may be terminated by UTSI immediately upon written notice to
EMPLOYEE if the examination reveals that EMPLOYEE is unable to perform the essential functions of this Agreement even with a reasonable accommodation.
The Agreement may also be terminated if, for a period of three (3) consecutive months, EMPLOYEE is unable to perform the essential functions of the
Agreement even with a reasonable accommodation. Upon such termination due to medical disability, EMPLOYEE’s compensation shall be continued for the
remainder of the term of this Agreement.

d. Upon the determination by UTSI’s Board of Directors that the best interests of UTSI would be served, UTSI shall have the further right to terminate
EMPLOYEE’s employment relationship immediately or at any time, at its option upon written notice to EMPLOYEE, without just cause. If EMPLOYEE is
terminated pursuant to this Section 9(d), EMPLOYEE shall be entitled to receive only Base Salary and benefits for the remainder of the term of this Agreement.
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e. Any compensation payable to EMPLOYEE pursuant to this Section 9 following termination pursuant to subsection (d) of this Section 9 shall be reduced
by the amount of any compensation earned by EMPLOYEE in any employment or consulting he may undertake during said period that constitutes a violation of
Section 6 respecting noncompetition.

f. Upon three months’ prior written notice to UTSI at any time, EMPLOYEE shall have the right to terminate his employment relationship with UTSI at his
option. Upon receipt of such notice UTSI shall have the option to terminate EMPLOYEE’s employment relationship immediately upon written notice to
EMPLOYEE. In the event of termination pursuant to this Section 9(f), EMPLOYEE shall be entitled to receive Base Salary and benefits only through the three
month period following EMPLOYEE’s notice of termination. The time period on the covenant not to compete shall commence at the end of the three (3) month
period, and EMPLOYEE shall also be bound by the covenant not to compete during the three (3) month period he is receiving Base Salary and benefits.
EMPLOYEE shall be liable for all costs and expenses incurred by UTSI for the failure to give three (3) months’ notice.

g. Upon termination of this Agreement by UTSI, EMPLOYEE shall, without a claim for compensation, provide UTSI with written resignations from any
and all offices held by him in or at the request of UTSI, and in the event of his failure to do so, UTSI is hereby irrevocably authorized to be, or designated as
EMPLOYEE’s attorney in fact, to act in his name and in his behalf to execute such resignations.

h. This Agreement shall terminate upon expiration of the Term unless otherwise agreed to by the parties in writing prior thereto.

10. No Restriction on Performance of Services Contemplated by Agreement

EMPLOYEE represents and warrants to UTSI that: (i) he is under no contractual or other restriction which would give a third party a legal right to assert
that he would not be legally permitted to perform the services contemplated by this Agreement; and (ii) by entering into this Agreement he has not breached, and
by performing the services contemplated by this Agreement, he would not breach, any Agreement or duty relating to proprietary information of another person or
entity.

11. Confidentiality of Agreement

EMPLOYEE shall not disclose any of the terms of this Agreement to any person with the exception of his spouse or attorneys or as required by law,
provided the spouse or attorneys agree to be bound by this Section.
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12. Severability

In case any one or more of the provisions hereof shall be held to be invalid, illegal or unenforceable, such invalidity, illegality or unenforceability shall not
affect any other provision of this Agreement, but this Agreement shall be construed as if such invalid, illegal or unenforceable provision had never been contained
herein. To the extent possible, there shall be deemed substituted such other provision as will most nearly accomplish the intent of the parties, to the extent
permitted by applicable law.

13. Entire Agreement

This Agreement embodies all the representations, warranties, covenants and agreements of the parties in relation to the subject matter hereof, and no
representations, warranties, covenants, understandings, or agreements, unless expressly set forth herein or in an instrument in writing signed by the party to be
bound thereby which makes reference to this Agreement, shall be considered effective.

14. No Rights in Third Parties

Nothing herein expressed or implied is intended to, or shall be construed to confer upon, or give to any person, firm or other entity other than the parties
hereto any rights or remedies under this Agreement, except as provided in Section 15.

15. Assignment

UTSI may assign its rights and delegate its responsibilities under this Agreement to any affiliated company or to any corporation which acquires all or
substantially all of the operating assets of UTSI by merger, consolidation, dissolution, liquidation, combination, sale or transfer of assets or stock or otherwise. If
there is a change of control where upon a new majority shareholder, other than Manuel J. Moroun, Matthew T. Moroun or affiliates, new ownership would be
equally responsible to honor this contract. EMPLOYEE shall not be entitled to assign his rights or delegate his responsibilities under this Agreement to any
person.

16. Payment to Estate

No person, firm or entity shall have any right to receive any payments owing to EMPLOYEE hereunder, except that EMPLOYEE’s estate shall be entitled
to receive a final payment of installment of Base Salary for services rendered to UTSI through date of death and reimbursement for any business expenses
previously incurred by EMPLOYEE for which he would have been entitled to reimbursement hereunder. Earned but unpaid bonuses/grants will be paid out as
they become due in the normal course of business.
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17. Amendment

No modification or amendment of this Agreement shall be binding unless executed in writing by each of the parties hereto.

18. Survival of Covenants

Without limitation of any other provisions of this Agreement, all representations and warranties set forth in this Agreement and the covenants set forth in
Sections 5, 6, 7 and 11 shall survive the termination of this Agreement for any reason for the maximum period permitted by law.

19. Governing Law

This Agreement shall be governed by and construed in accordance with the internal laws (and not the law of conflicts) of the State of Michigan. The parties
agree that should any litigation arise out of, in connection with, or relating to this Agreement, such litigation will be commenced in the Circuit Court for Macomb
County Michigan or in the United States District Court for the Eastern District of Michigan provided such court has subject matter jurisdiction. The parties
specifically agree, however, that either of these courts has personal jurisdiction and venue.

20. Notices.

Service of all notices under this Agreement must be given personally to the party involved at the address set forth below or at such other address as such
party shall provide in writing from time-to-time.
 

COMPANY:   Matthew Moroun
  12225 Stephens Road
  Warren, MI 48089

EMPLOYEE:   Bob Sigler
  Universal Truckload Services
  12755 E. Nine Mile Road
  Warren, MI 48089

21. Paragraph Headings

The titles to the paragraphs of this Agreement are for convenience of the parties only and shall not affect in any way the meaning or construction of any
Paragraph of this Agreement.
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22. Non-Waiver.

No covenant or condition of this Agreement may be waived except by the written consent of UTSI Board of Directors. Forbearance or indulgence by UTSI
in any regard whatsoever shall not constitute a waiver of the covenants or conditions to be performed by EMPLOYEE to which the same may apply, and, until
complete performance by EMPLOYEE of said covenant or condition, UTSI shall be entitled to invoke any remedy available to UTSI under this Agreement or by
law or in equity, despite said forbearance or indulgence.

24. Construction

Although this Agreement was drafted by UTSI the parties agree that it accurately reflects the intent and understanding of each party and should not be
construed against UTSI if there is any dispute over the meaning or intent of any provisions.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered as of the day and year first above written.
 

  UNIVERSAL TRUCKLOAD SERVICES, INC.

/s/ Thomas Welsman   By: /s/ Matthew T. Moroun
[Witness]    

  Its:  Chairman

/s/ Steven Fitzpatrick    /s/ Robert E. Sigler
[Witness]    EMPLOYEE
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EXHIBIT A

Centra Inc.
Central Transport, LLC and Affiliated Companies
LINC Logistics Company and Affiliated Companies
Custom Services International
P.A.M. Transport, Inc.
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Exhibit 99.1
 

For further information:
David A. Crittenden
Chief Financial Officer
(586) 467-1427

Universal Appoints Scott Wolfe as CEO and David Crittenden as CFO; Don Cochran named Vice Chairman

Warren, MI – December 21, 2012 — Universal Truckload Services, Inc. (NASDAQ: UACL) announced today that its Board of Directors has appointed H.E.
“Scott” Wolfe as Chief Executive Officer and David Crittenden as Chief Financial Officer. Don Cochran, Universal’s previous CEO, has been selected as Vice
Chairman. He retains his responsibilities as Universal’s President. Bob Sigler, Universal’s previous CFO, will serve as Executive Vice President. The
announcement follows Universal’s recent acquisition of LINC Logistics Company, which significantly enhanced the company’s position as a leading provider of
third party transportation, value-added services and intermodal services. The changes to and expansion of Universal’s leadership team is part of an on-going
transformation and is concurrent with a rebranding effort that reflects the company’s enhanced service portfolio and broader base of customers.

Mr. Wolfe led the development of Logistics Insight Corporation, a LINC subsidiary, beginning in the 1990s. Prior to the merger into Universal on October 1,
2012, Mr. Wolfe had been LINC’s President and Chief Executive Officer, and he was a director since July 2007. Mr. Wolfe has significant expertise with the
asset-light logistics business model. He has held leadership positions in both the automotive and transportation industries, including at General Motors, American
Motors Corporation and Central Transport.

Mr. Crittenden joined LINC as its CFO in August 2006, where he continues to serve as an officer or director for several operating subsidiaries. Mr. Crittenden
brings with him an extensive career in finance and international corporate development in both public and private companies. Prior to joining LINC in 2006, Mr.
Crittenden was a vice president of MSX International, Inc., a Michigan-based provider of technical business services. He has held development positions at
MascoTech, Deloitte Consulting and Corporate Capital Group.

“Universal is enthusiastic about the expanded services that we are now able to offer our transportation and logistics customers,” commented Scott Wolfe. “Don,
David, Bob and I are pleased to have the opportunity to lead an excellent group of people, one that works very hard daily to deliver exceptional services to our
commercial and retail customers.”

Universal Truckload Services, Inc. is a leading asset-light provider of transportation, value-added, intermodal and specialized services to customers throughout
the United States and in Canada and Mexico. Our transportation services include dry van, flatbed, dedicated, refrigerated, heavy haul, switching and shuttle
operations. We also offer brokerage services, which allows us to supplement our capacity and provide our customers with freight transportation by using third
party capacity. Our custom-developed value-added services offer customers materials handling and consolidation, sequencing and sub-assembly, cross-docking,
kitting and repacking, warehousing and returnable container management. Intermodal operations include both rail-truck and steamship-truck support services, as
well as drayage. Our specialized services include full service domestic and international freight forwarding, customs house brokerage service, final mile delivery
and ground expedite.



Some of the statements contained in this press release might be considered forward-looking statements. These statements identify prospective information.
Forward-looking statements are based on information available at the time and/or management’s good faith belief with respect to future events, and are subject to
risks and uncertainties that could cause actual performance or results to differ materially from those expressed in the statements. These forward-looking
statements are subject to a number of factors that may cause actual results to differ materially from the expectations described. Additional information about the
factors that may adversely affect these forward-looking statements is contained in the Company’s reports and filings with the Securities and Exchange
Commission. The Company assumes no obligation to update forward-looking statements to reflect actual results, changes in assumptions or changes in other
factors affecting forward-looking information except to the extent required by applicable securities laws.

* * * * * * * * * * * * * * *


