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(1) Not specified as to each class of primary offering securities to be registered pursuant to General Instruction II. D of Form S-3.

(2) An indeterminate aggregate initial offering price or number of securities of each identified class is being registered as may be issued at indeterminate prices
from time to time. The securities registered include unspecified amounts and numbers of securities that may be issued upon conversion of or exchange for
securities that provide for conversion or exchange or pursuant to the anti-dilution provisions of any such securities. Separate consideration may or may not
be received for securities issuable on exercise, conversion, or exchange of other securities.

(3) Calculated in accordance with Rule 457(0) under the Securities Act of 1933 (“Securities Act”).

(4) Pursuant to Rule 416 under the Securities Act, the shares of Common Stock registered for resale are deemed to include an unspecified number of additional
shares of Common Stock to prevent dilution resulting from any further stock split, stock dividend or similar transaction.

(5) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) under the Securities Act to be equal to $21.125 per share,
the average of the high and low prices of the Common Stock as reported on the NASDAQ Stock Market on October 27, 2017.

(6) Pursuant to Rule 457(p) under the Securities Act, the registrant is offsetting the filing fee due for this registration statement by applying $58,180 of the filing
fee previously paid with respect to unsold securities previously registered on a registration statement on Form S-3 (File No. 333-187587) (the “Prior
Registration Statement”), initially filed by Universal Logistics Holdings, Inc. (formerly Universal Truckload Services, Inc.) on March 28, 2013, and
amended on May 8, 2013. A total of $348,905,000 of primary offering securities and 3,512,485 secondary offering securities registered on the Prior
Registration Statement remain unsold under the Prior Registration Statement, for which the registrant paid a total filing fee of $58,398. Accordingly, no
additional filing fee is due with this registration statement.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall
file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933 or until the registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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The information in this prospectus is not complete and may be changed. This prospectus is included in a registration statement that we filed with the
Securities and Exchange Commission. We may not sell these securities or accept an offer to buy these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities, and it is not soliciting offers to buy these
securities in any state where such offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED DECEMBER 1, 2017
PROSPECTUS
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UNIVERSAL LOGISTICS HOLDINGS, INC.

$350,000,000
of
Common Stock
Preferred Stock
Debt Securities
Rights
Warrants

5,552,896 Shares
of
Common Stock
Offered by Selling Shareholders

We may offer and sell, from time to time, in one or more offerings, any combination of equity securities that we describe in this prospectus having a total
initial offering price not exceeding $350,000,000. In addition, the selling shareholders identified in this prospectus and any of their pledgees, donees, transferees
or other successors-in-interest may offer and sell, from time to time, up to 5,552,896 shares of our common stock, no par value. We will not receive any of the
proceeds from the sale of shares of our common stock by the selling shareholders. Neither we nor the selling shareholders are required to sell any of these
securities.

This prospectus provides you with a general description of the securities that we or the selling shareholders may offer. We will file prospectus supplements
and may provide other offering material at later dates that will contain specific terms of each issuance or sale of securities. These supplements may also add,
update or change information contained in this prospectus.

You should read this prospectus and the applicable prospectus supplement carefully before you invest in the securities described in the applicable
prospectus supplement. This prospectus may not be used to consummate sales of securities unless accompanied by a prospectus supplement.

Our common stock is listed on the NASDAQ Stock Market under the symbol “ULH.” On November 30, 2017, the last reported sale price of our common
stock on the NASDAQ Stock Market was $23.35 per share.

Investing in our securities involves a high degree of risk. See the section entitled “Risk Factors” on page 3 of this prospectus and in the documents
we filed with the Securities and Exchange Commission that are incorporated in this prospectus by reference for certain risks and uncertainties you
should consider.

We or the selling shareholders may sell securities to or through underwriters, dealers or agents. For additional information on the method of sale, you
should refer to the section entitled “Plan of Distribution.” The names of any underwriters, dealers or agents involved in the sale of any securities and the specific
manner in which they may be offered will be set forth in the prospectus supplement covering the sale of these securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense in the United States.

This prospectus is dated ,
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (“SEC”) utilizing a “shelf”
registration process. Under this shelf registration process, we may from time to time sell the securities described in this prospectus in one or more offerings. In
addition, the selling shareholders identified in this prospectus and any of their pledgees, donees, transferees or other successors-in-interest may from time to time
sell shares of our common stock in one or more offerings.

The registration statement containing this prospectus, including the exhibits to the registration statement, provides additional information about us and the
securities offered under this prospectus. The registration statement, including the exhibits and the documents incorporated herein by reference, can be read on the
SEC website or at the SEC offices mentioned under the heading “Where You Can Find More Information.”

We may provide a prospectus supplement containing specific information about the amounts, prices and terms of the securities for a particular offering. The
prospectus supplement may add, update or change information in this prospectus. If the information in the prospectus is inconsistent with a prospectus
supplement, you should rely on the information in that prospectus supplement. You should read both this prospectus and, if applicable, any prospectus
supplement. See “Where You Can Find More Information” for more information.

We have not authorized any dealer, salesman or other person to give any information or to make any representation other than those contained or
incorporated by reference in this prospectus or any prospectus supplement. You must not rely upon any information or representation not contained or
incorporated by reference in this prospectus or any prospectus supplement. This prospectus and any prospectus supplement do not constitute an offer to sell or the
solicitation of an offer to buy any securities other than the registered securities to which they relate, nor do this prospectus and any prospectus supplement
constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation
in such jurisdiction. You should not assume that the information contained in this prospectus or any prospectus supplement is accurate on any date subsequent to
the date set forth on the front of such document or that any information we have incorporated by reference is correct on any date subsequent to the date of the
document incorporated by reference, even though this prospectus and any prospectus supplement is delivered or securities are sold on a later date.

2 2

Unless otherwise stated or the context otherwise requires, all references to “Universal Logistics Holdings, Inc.,” “Universal,” “the Company,” “we,” “our,
“us” and similar terms refer to Universal Logistics Holdings, Inc. and its consolidated subsidiaries. Unless otherwise indicated, currency amounts in this
prospectus and in any applicable prospectus supplement are stated in U.S. dollars.

FORWARD-LOOKING STATEMENTS

Some of the statements and assumptions in this Form S-3 are forward-looking statements. These statements identify prospective information. Important
factors could cause actual results to differ, possibly materially, from those in the forward-looking statements. In some cases you can identify forward-looking
statements by words such as “anticipate,” “believe,” “could,” “estimate,” “plan,” “intend,” “may,” “should,” “will” and “would” or other similar words. You
should read statements that contain these words carefully because they discuss our future expectations, contain projections of our future results of operations or of
our financial position or state other “forward-looking” information. Forward-looking statements should not be read as a guarantee of future performance or
results, and will not necessarily be accurate indications of the times at, or by which, such performance or results will be achieved. Forward-looking information is
based on information available at the time and/or management’s good faith belief with respect to future events, and is subject to risks and uncertainties that could
cause actual performance or results to differ materially from those expressed in the statements. For examples of risks, uncertainties and events that may cause our
actual results to differ materially from the expectations we describe in our forward-looking statements, see the documents described in the section below
captioned “Risk Factors.”

» « 9,

Forward-looking statements speak only as of the date the statements are made. We assume 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. If we do update one or more forward-looking statements, no inference should be drawn that we will make additional updates with respect thereto or with
respect to other forward-looking statements.
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Accordingly, we file annual,
quarterly and current reports, proxy statements and other information with the SEC and filed a registration statement on Form S-3 under the Securities Act of
1933, as amended (the “Securities Act”), relating to the securities offered by this prospectus. This prospectus, which forms part of the registration statement, does
not contain all of the information included in the registration statement. For further information, you should refer to the registration statement and its exhibits.

You may read and copy the registration statement and any document we file with the SEC at the SEC’s Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the Public Reference Room. You can also review our
filings by accessing the website maintained by the SEC at http://www.sec.gov. The site contains reports, proxy and information statements and other information
regarding issuers that file electronically with the SEC. In addition to the foregoing, we maintain a website at www.universallogistics.com. Our website content is
made available for informational purposes only. It should neither be relied upon for investment purposes nor is it incorporated by reference into this prospectus.
We make available on our internet website copies of our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and any
amendments to such document as soon as practicable after we electronically file such material with or furnish such documents to the SEC.

DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows us to “incorporate by reference” information that we file with the SEC into this prospectus, which means we can disclose important
information to you by referring you to another document. The information incorporated by reference is considered to be part of this prospectus from the date on
which we file that document. Any reports filed by us with the SEC after the date of this prospectus and before the termination of the offering of the securities by
means of this prospectus will automatically update and, where applicable, supersede information contained in this prospectus or incorporated by reference into
this prospectus. We incorporate by reference the following documents listed below and any future filings made with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act (i) after the date of the initial registration statement of which this prospectus is a part and prior to effectiveness of the registration
statement and (ii) after the effectiveness of such registration statement until all of the securities to which this prospectus relates have been sold or the offering is
otherwise terminated (in each case excluding any portion of such documents that has been furnished to and deemed not to be filed with the SEC):

(a) Our Annual Report on Form 10-K for the fiscal year ended December 31, 2016, filed with the Commission on March 15, 2017.

(b) Our Quarterly Reports on Form 10-Q for the fiscal quarters ended April 1, 2017, July 1, 2017 and September 30, 2017, filed with the Commission on
May 11, 2017, August 10, 2017 and November 9, 2017, respectively.

(c) Items 5.02 and 8.01 of our Current Report on Form 8-K filed with the Commission on February 23, 2017, Items 5.07 and 8.01 of our Current Report on
Form 8-K filed with the Commission on April 28, 2017, and Item 8.01 of our Current Reports on Form 8-K filed with the Commission on July 27, 2017 and
October 26, 2017, respectively.

(d) The description of our Common Stock contained in our Registration Statement on Form 8-A, filed with the Commission on February 1, 2005, under
Section 12 of the Exchange Act, and all amendments or reports filed for the purpose of updating such description.

You may request a copy of these filings, at no cost, by writing or calling us at the following address:

Universal Logistics Holdings, Inc.
12755 E. Nine Mile Road
Warren, Michigan 48089
Attn: Corporate Secretary

(586) 920-0100

2
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THE COMPANY

We are a leading asset-light provider of customized transportation and logistics solutions throughout the United States and in Mexico, Canada and
Colombia. We offer our customers a broad array of services across their entire supply chain, including truckload, brokerage, intermodal, dedicated and value-
added services.

We provide a comprehensive suite of transportation and logistics solutions that allow our customers and clients to reduce costs and manage their global
supply chains more efficiently. We market our services through a direct sales and marketing network focused on selling our portfolio of services to large
customers in specific industry sectors. We also market our services through a network of agents who solicit freight business directly from shippers. We also utilize
company-managed facilities and full-service freight forwarding and customs house brokerage offices. We believe our asset-light business model is highly scalable
and will continue to support our growth with comparatively modest capital expenditure requirements. Our asset-light model, combined with a disciplined
approach to contract structuring and pricing, creates a highly flexible cost structure that allows us to expand and contract quickly in response to changes in
demand from our customers.

We generate substantially all of our revenues through fees charged to customers for the transportation of freight and for the customized logistics services
we provide. We also derive revenue from fuel surcharges, where separately identifiable, loading and unloading activities, equipment detention, container
management and storage and other related services. Operations aggregated in our transportation segment are associated with individual freight shipments
coordinated by our agents, company-managed terminals and specialized services operations. In contrast, operations aggregated in our logistics segment deliver
value-added services and transportation services to specific customers on a dedicated basis, generally pursuant to contract terms of one year or longer. Our
segments are distinguished by the amount of forward visibility we have in regards to pricing and volumes, and also by the extent to which we dedicate resources
and company-owned equipment.

We were incorporated in Michigan on December 11, 2001. We have been a publicly held company since February 11, 2005, the date of our initial public
offering. We acquired Linc Logistics Company (“Linc”) in October 2012. At the time of the acquisition, Universal and Linc were under common control, and as
such, the financial statements of Universal have been retrospectively revised to reflect the accounts of Linc as if they had been consolidated for all previous
periods. The acquisition significantly enhanced our position as a leading provider of third party transportation, value-added and intermodal services.

Our principal executive offices are located at 12755 E. Nine Mile Road, Warren, Michigan 48089, and our telephone number is (586) 920-0100. Our
website address is www.universallogistics.com. The information contained on, or accessible through, our website is not a part of this registration statement.

RISK FACTORS

An investment in our securities involves significant risks. Our business, financial condition, and results of operations could be materially adversely affected
by any of these risks. The trading price of our securities could decline due to any of these risks, and you may lose all or part of your investment. Before you make
an investment decision regarding the securities, you should carefully consider the risks and uncertainties described under “Risk Factors” in the applicable
prospectus supplement and in our most recent Annual Report on Form 10-K, and in any updates to those Risk Factors in our Quarterly Reports on Form 10-Q,
together with all of the other information appearing in this prospectus or incorporated by reference into this prospectus and any applicable prospectus supplement,
in light of your particular investment objectives and financial circumstances. The risks described in those documents are not the only ones that we face.
Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also affect our business operations, our financial results
and the value of the securities. The prospectus supplement applicable to each series of securities we or our selling shareholders offer may contain a discussion of
additional risks applicable to an investment in us and the securities we or the selling shareholders are offering under that prospectus supplement.

3
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USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement, we intend to use the proceeds from the sale of the securities described in this
prospectus for general corporate purposes. Pending such use, we may temporarily invest the proceeds or use them to reduce indebtedness. We may also invest
funds which are not required immediately in short-term marketable securities. The applicable prospectus supplement will provide more details on the use of
proceeds of any specific offering.

We will not receive any of the proceeds from the sale of our common stock by the selling shareholders.

RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth our historical ratios of earnings to fixed charges for the periods indicated.

Thirty-Nine

Weeks Ended
September 30, Year Ended December 31,
2017 2016 2015 2014 2013 2012
Ratio of earnings to fixed charges 1.7x  5.6x 79x  9.8x 20.3x 16.4x

The information set forth in the table above and the accompanying narrative that follows should be read in conjunction with the consolidated financial
statements and the accompanying notes incorporated by reference in this prospectus. For the purpose of calculating our ratios of earnings to fixed charges,
earnings represent earnings from continuing operations before interest, other non-operating income and income taxes. Fixed charges represent interest expense,
which includes amortization of costs related to indebtedness. On October 16, 2017, a jury verdict of approximately $54.2 million, consisting of approximately
$19.2 million in compensatory damages and $35.0 million in punitive damages, was rendered against us in litigation resulting from a vehicular accident in 2011
involving one of our independent owner-operators. Based on our knowledge of the facts and the analysis of outside counsel in advance of trial, we had estimated
our liability for this matter at $2.6 million, net of $1.0 million in insurance coverage. Following the verdict, and after considering the facts and additional analysis
of outside counsel, we increased this accrued liability by $15.6 million to $18.2 million, resulting in a corresponding reduction to our third quarter 2017 earnings.
We believe the facts and the law do not support the jury’s findings of liability against us, and we intend to appeal the verdict to the extent the circuit court does
not set it aside. Excluding the $15.6 million increase in the accrual for this matter, our ratio of earnings to fixed charges for the thirty-nine weeks ended
September 30, 2017 would have been 3.8x. We cannot predict with any certainty the outcome of this litigation or its ultimate impact on our financial condition,
cash flows and results of operations.

DESCRIPTION OF SECURITIES WE MAY OFFER

This prospectus contains summary descriptions of our common stock, preferred stock, debt securities, rights and warrants that we may offer from time to
time. These summary descriptions are not meant to be complete descriptions of each security. The particular terms of any security will be described in the
accompanying prospectus supplement and other offering material. The accompanying prospectus supplement may add, update or change the terms and conditions
of the securities as described in this prospectus.

When we use the terms “security” or “securities” in this prospectus, we mean any of the securities we or the selling shareholders may offer with this
prospectus, unless we say otherwise.

DESCRIPTION OF CAPITAL STOCK

The following is a summary of the material terms of our capital stock and the provisions of our Articles of Incorporation and Bylaws. It also summarizes
relevant provisions of the Michigan Business Corporation Act, which we refer to as Michigan law, or the “MBCA.” Since the terms of our Articles of
Incorporation, Bylaws and Michigan law are more detailed than the general information provided below, we urge you to read the actual provisions of those
documents and Michigan law. The following summary of our capital stock is subject in all respects to Michigan law, our Articles of Incorporation and our
Bylaws. If you would like to read our Articles of Incorporation or Bylaws, these documents are on file with the SEC, as described under the heading “Where You
Can Find More Information.”
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General

The authorized capital stock of the Company consists of 100,000,000 shares of common stock, no par value, and 5,000,000 shares of preferred stock, no
par value. As of November 27, 2017, there were 30,930,452 shares of our common stock issued and 28,371,197 shares of our common stock outstanding and no
shares of our preferred stock were issued and outstanding. Our common stock is listed on the NASDAQ Stock Market.

Common Stock
All of the outstanding shares of our common stock are fully paid and non-assessable.

Voting Rights. Each holder of our common stock is entitled to cast one vote for each share held of record on all matters submitted to a vote of shareholders,
including the election of directors. Holders of our common stock have no cumulative voting rights.

Dividends. Holders of our common stock are entitled to receive dividends or other distributions declared by the board of directors. The right of the board of
directors to declare dividends is subject to the right of any holders of our preferred stock and the availability under Michigan law of sufficient funds to pay
dividends.

Liquidation Rights. If the Company is dissolved, our common shareholders will share ratably in the distribution of all assets that remain after we pay all of
our liabilities and satisfy our obligations to the holders of any of our preferred stock.

Preemptive and Other Rights. Holders of our common stock have no preemptive rights to purchase or subscribe for any stock or other securities of the
Company, and there are no conversion rights or redemption or sinking fund provisions with respect to our common stock.

Transfer Agent. The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.

Preferred Stock

The board of directors is authorized to issue shares of our preferred stock at any time, without shareholder approval. It has the authority to determine all
aspects of those shares, including the following:

+  the designation and number of shares;

» the dividend rate and preferences, if any, which dividends on that series of preferred stock will have compared to any other class or series of our
capital stock;

+ the voting rights, if any;

» the conversion or exchange privileges, if any, applicable to that series;

+  the redemption price or prices and the other terms of redemption, if any, applicable to that series; and
+  any purchase, retirement or sinking fund provisions applicable to that series.

Any of these terms could have an adverse effect on the availability of earnings for distribution to the holders of our common stock or for other corporate
purposes. We have no agreements or understandings for the issuance of any shares of preferred stock.

Provisions That May Discourage Takeovers

Michigan law and our Bylaws contain provisions that may have the effect of discouraging transactions involving an actual or threatened change of control.
These provisions could protect the continuity of our directors and management and possibly deprive shareholders of an opportunity to sell their shares of common
stock at prices higher than the prevailing market prices. The following description is subject in its entirety to applicable Michigan law and our Articles of
Incorporation and Bylaws.

Ownership of Controlling Shares by the Moroun Family. As of November 27, 2017, our Chairman, Matthew T. Moroun, and his father, Manuel J. Moroun,
beneficially own in the aggregate 20,058,772 shares, or 70.70%, of our outstanding common stock. Beneficial ownership of and voting control over this block of
shares by the Moroun family could render it more difficult or discourage an attempt to obtain control of the Company by means of a merger, tender offer, proxy
contest or otherwise and possibly deprive other shareholders of an opportunity to sell their shares at prices higher than the prevailing market prices.
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Availability of Authorized but Unissued Shares. All of our preferred stock and a substantial amount of our common stock are authorized but unissued and
not reserved for any particular purpose. Our board of directors may issue shares of authorized common or preferred stock without shareholder approval. If our
board of directors decides to issue shares to persons friendly to current management, this could render more difficult or discourage an attempt to obtain control of
the Company by means of a merger, tender offer, proxy contest or otherwise. Authorized but unissued shares also could be used to dilute the stock ownership of
persons seeking to obtain control of the Company, including dilution through a shareholder rights plan of the type commonly known as a “poison pill,” which the
board of directors could adopt without a shareholder vote.

Issuance of Preferred Stock. In addition, our board of directors could issue preferred shares having voting rights that adversely affect the voting power of
our common shareholders, which could have the effect of delaying, deferring or impeding a change in control of the Company.

No Cumulative Voting. Under Michigan law, shareholders do not have cumulative voting rights for the election of directors unless the Articles of
Incorporation so provide. Our Articles of Incorporation do not provide for cumulative voting.

Limitations on Nomination of Directors. Under our Bylaws, in order for a shareholder to nominate a candidate for director, notice of the nomination must
be given to us not less than 90 days before the first anniversary of the preceding year’s annual meeting. The shareholder submitting the notice of nomination must
describe various matters as specified in our Bylaws, including the name, age and address of each proposed nominee, his or her occupation, the number of shares
held by the nominee and any other information that would be required under SEC rules in a proxy statement soliciting proxies for the election of the nominee.

Limitation on Calling Special Meetings of Shareholders. Michigan law allows the board of directors or officers, directors or shareholders authorized in our
corporation’s Bylaws to call special meetings of shareholders. Our Bylaws provide that a special meeting may be called by our board of directors, the Chairman
of the Board or the Chief Executive Officer or shall be called by the Chief Executive Officer or Secretary at the request of shareholders holding a majority of the
shares of stock entitled to vote at the proposed special meeting. Business to be transacted at a special meeting is limited by our Bylaws to the purpose or purposes
stated in the notice of the meeting.

Business Combinations

We are subject to Chapter 7A of the MBCA, which provides that a business combination subject to Chapter 7A between a covered Michigan corporation or
any of its subsidiaries and a beneficial owner of shares entitled to 10% or more of the voting power of such corporation generally require the affirmative vote of
90% of the votes of each class of stock entitled to vote, and not less than 2/3 of each class of stock entitled to vote (excluding voting shares owned by such 10%
owner), voting as a separate class. Such requirements do not apply if (1) the corporation’s board of directors approves the transaction prior to the time the 10%
owner becomes such or (2) the transaction satisfies certain fairness standards, certain other conditions are met and the 10% owner has been such for at least five
years. Chapter 7A business combinations include, among other transactions, mergers, significant asset transfers, certain disproportionate issuances of shares to an
interested shareholder, certain reclassifications and recapitalizations disproportionately favorable to such shareholder, and the adoption of a plan of liquidation or
dissolution in which such a shareholder would receive anything other than cash. Chapter 7A does not cover business combinations effected by purchase of shares
from other shareholders in the open market or acquired through a tender offer.

Choice of Forum

Our Bylaws, to the fullest extent permitted by law, provide that the Circuit Court of the County of Macomb in the State of Michigan or the United States
District Court for the Eastern District of Michigan, Southern Division, are the sole and exclusive forums for (i) any derivative action or proceeding brought on
behalf of the Company, (ii) any action asserting a claim of breach of a fiduciary duty owed to the Company or the Company’s shareholders by any of the
Company’s directors, officers, employees or agents, (iii) any action asserting a claim against the Company arising under the MBCA, our Articles of Incorporation
or our Bylaws or (iv) any action asserting a claim against the Company that is governed by the internal affairs doctrine. We may consent in writing to alternative
forums. By becoming a shareholder of the Company, you will be deemed to have notice of and have consented to the provisions of our Bylaws related to choice
of forum.



Table of Contents

DESCRIPTION OF DEBT SECURITIES

The following is a summary of the general terms and provisions of the debt securities we may offer under this prospectus and one or more prospectus
supplements. When we offer to sell a particular series of debt securities, we will describe the specific terms of the series in a prospectus supplement. The
following description of debt securities will apply to the debt securities offered by this prospectus unless we provide otherwise in the applicable prospectus
supplement. The applicable prospectus supplement for a particular series of debt securities may specify different or additional terms.

We may issue senior, senior subordinated, or subordinated, debt securities. Senior securities will be direct obligations of ours and will rank equally and
ratably in right of payment with other indebtedness of ours that is not subordinated. Senior subordinated securities will be subordinated in right of payment to the
prior payment in full of senior indebtedness, as defined in the applicable prospectus supplement, and may rank equally and ratably with any other senior
subordinated indebtedness. Subordinated securities will be subordinated in right of payment to senior subordinated securities.

We need not issue all debt securities of one series at the same time. Unless we provide otherwise, we may reopen a series, without the consent of the
holders of such series, for issuances of additional securities of that series.

We will issue the senior debt securities and senior subordinated debt securities under a senior indenture, which we will enter into with the trustee to be
named in the senior indenture, and we will issue the subordinated debt securities under a subordinated indenture, which we will enter into with the trustee to be
named in the subordinated indenture. We use the term “indenture” or “indentures” to refer to both the senior indenture and the subordinated indenture. Each
indenture will be subject to and governed by the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”), and we may supplement the indenture from
time to time. Any trustee under any indenture may resign or be removed with respect to one or more series of debt securities, and we may appoint a successor
trustee to act with respect to that series. We have filed a form of indenture as an exhibit to this registration statement, of which this prospectus forms a part. The
terms of the senior indenture and subordinated indenture will be substantially similar, except that the subordinated indenture will include provisions pertaining to
the subordination of the subordinated debt securities and senior subordinated debt securities to the senior debt securities and any of our other senior securities.
The following statements relating to the debt securities and the indenture are summaries only, are subject to change, and are qualified in their entirety to the
detailed provisions of the indenture, any supplemental indenture, and any prospectus supplements.

General

The debt securities will be our direct obligations. We may issue debt securities from time to time and in one or more series as we may establish by
resolution or as we may establish in one or more supplemental indentures. The particular terms of each series of debt securities will be described in a prospectus
supplement relating to the series. We may issue debt securities with terms different from those of debt securities that we previously issued.

We may issue debt securities from time to time and in one or more series with the same or various maturities, at par, at a premium, or at a discount. We will
set forth in a prospectus supplement, relating to any series of debt securities being offered, the initial offering price and the following terms of the debt securities:
« the title of the debt securities;
+ the series designation and whether they are senior securities, senior subordinated securities, or subordinated securities;
» the aggregate principal amount of the debt securities and any limit on the aggregate amount of the series of debt securities;

+ the price or prices (expressed as a percentage of the aggregate principal amount) at which we will issue the debt securities and, if other than the
principal amount of the debt securities, the portion of the principal amount of the debt securities payable upon the maturity of the debt securities;

»  the date or dates on which we will pay the principal on the debt securities;

»  the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates (including any commodity, commodity
index, stock exchange index, or financial index) at which the debt securities will bear interest, the date or dates from which interest will accrue, the
date or dates on which interest will commence and be payable, and any regular record date for the interest payable on any interest payment date;
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+ the place where principal, interest, and any additional amounts will be payable and where the debt securities can be surrendered for transfer,
exchange, or conversion;

+ the terms, if any, by which holders of the debt securities may convert or exchange the debt securities for our common stock, preferred stock, or any
other security or property;

»  if convertible, the initial conversion price, the conversion period, and any other terms governing such conversion;
»  any subordination provisions or limitations relating to the debt securities;
+  any sinking fund requirements;

»  any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous provisions or at the option of a holder of
debt securities;

»  the dates on which and the price or prices at which we will repurchase the debt securities at the option of the holders of debt securities and other
detailed terms and provisions of these repurchase obligations;

+ the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any integral multiple thereof;
»  the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if other than the principal amount;
»  whether we will issue the debt securities in certificated or book-entry form;

»  whether the debt securities will be in registered or bearer form and, if in registered form, the denominations if other than in even multiples of $1,000
and, if in bearer form, the denominations and terms and conditions relating thereto;

+  the designation of the currency, currencies, or currency units in which payment of principal of, premium, and interest on the debt securities will be
made;

+  if payments of principal of, and interest and any additional amounts on, the debt securities will be made in one or more currencies or currency units
other than that or those in which the debt securities are denominated, the manner in which the exchange rate with respect to these payments will be
determined;

+ the manner in which the amounts of payment of principal of, and interest and any additional amounts on, the debt securities will be determined, if
these amounts may be determined by reference to an index based on a currency or currencies other than that in which the debt securities are
denominated or designated to be payable or by reference to a commodity, commodity index, stock exchange index, or financial index;

»  any applicability of the defeasance provisions described in this prospectus or any prospectus supplement;

*  whether and under what circumstances, if any, we will pay additional amounts on any debt securities in respect of any tax, assessment, or
governmental charge and, if so, whether we will have the option to redeem the debt securities instead of making this payment;

+  any addition to or change in the events of default described in this prospectus or in the indenture with respect to the debt securities and any change in
the acceleration provisions described in this prospectus or in the indenture with respect to the debt securities;

+  any addition to or change in the covenants described in this prospectus or in the indenture with respect to the debt securities;

» if the debt securities are to be issued upon the exercise of debt warrants, the time, manner, and place for them to be authenticated and delivered;
* any securities exchange on which we will list the debt securities;

* any restrictions on transfer, sale, or other assignment;

* any provisions relating to any security provided for the debt securities;
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*  any provisions relating to any guarantee of the debt securities;
+ any other terms of the debt securities, which may modify or delete any provision of the indenture as it applies to that series; and

»  any depositaries, interest rate calculation agents, exchange rate calculation agents, or other agents with respect to the debt securities.

We may issue debt securities that are exchangeable for or convertible into shares of our common stock or other securities or property. The terms, if any, on
which the debt securities may be exchanged for or converted into shares of our common stock or other securities or property will be set forth in the applicable
prospectus supplement. Such terms may include provisions for conversion, either mandatory, at the option of the holder, or at our option, in which case the
number of shares of common stock or other securities or property to be received by the holders of debt securities would be calculated as of a time and in the
manner stated in the prospectus supplement.

We may issue debt securities at less than the principal amount payable upon maturity. We refer to these securities as “original issue discount securities.” If
material or applicable, we will describe in the applicable prospectus supplement special U.S. federal income tax, accounting, and other considerations applicable
to original issue discount securities.

If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign currency unit or units, or if the principal
of, and interest and any additional amounts on, any series of debt securities is payable in a foreign currency or currencies or a foreign currency unit or units, we
will provide you with information on the restrictions, elections, general tax considerations, specific terms, and other information with respect to that issue of debt
securities and such foreign currency or currencies or foreign currency unit or units in the applicable prospectus supplement.

Except as may be set forth in any prospectus supplement relating to the debt securities, an indenture will not contain any other provisions that would limit
our ability to incur indebtedness or that would afford holders of the debt securities protection in the event of a highly leveraged or similar transaction involving us
or in the event of a change in control. You should review carefully the applicable prospectus supplement for information with respect to events of default and any
covenants applicable to the debt securities being offered.

Payments and Paying Agents

Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any debt securities on any interest payment
date to the person in whose name the debt securities, or one or more predecessor securities, are registered at the close of business on the regular record date for
the interest.

We will pay principal of, and interest and any additional amounts on, the debt securities of a particular series at the office of the paying agents designated
by us, except that, unless we otherwise indicate in the applicable prospectus supplement, we may make interest payments by check, which we will mail to the
holder, or by wire transfer to certain holders. Unless we otherwise indicate in a prospectus supplement, we will designate the corporate trust office of the trustee
as our sole paying agent for payments with respect to debt securities of each series. We will name in the applicable prospectus supplement any other paying
agents that we initially designate for the debt securities of a particular series.

Form, Transfer, and Exchange

Each debt security will be represented by either one or more global securities registered in the name of a depositary that will be named in the prospectus
supplement or a nominee of the depositary (as a “book-entry debt security”), or a certificate issued in definitive registered form (as a “certificated debt security™),
as described in the applicable prospectus supplement. Except as described under “Global Debt Securities and Book-Entry System” below, book-entry debt
securities will not be issuable in certificated form.

Certificated Debt Securities. Certificated debt securities may be transferred or exchanged by the holder at the trustee’s office or paying agencies in
accordance with the terms of the indenture. No service charge will be made for any transfer or exchange of certificated debt securities, but we may require
payment of a sum sufficient to cover any tax or other governmental charge payable in connection with a transfer or exchange.

Certificated debt securities and the right to receive the principal of, and interest and any additional amounts on, certificated debt securities may be
transferred only by surrendering the old certificate representing those certificated debt securities and either we or the trustee will reissue the old certificate to the
new holder, or we or the trustee will issue a new certificate to the new holder.
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Global Debt Securities and Book-Entry System. Each global debt security representing book-entry debt securities will be deposited with, or on behalf of,
the depositary, and registered in the name of the depositary or a nominee of the depositary. Ownership of beneficial interests in book-entry debt securities will be
limited to persons that have accounts with the depositary for the related global debt security, whom we refer to as participants, or persons that may hold interests
through participants.

Except as described in this prospectus or any applicable prospectus supplement, beneficial owners of book-entry debt securities will not be entitled to have
securities registered in their names, will not receive or be entitled to receive physical delivery of a certificate in definitive form representing securities, and will
not be considered the owners or holders of those securities under the indenture. Accordingly, to exercise any rights of a holder under the indenture, each person
beneficially owning book-entry debt securities must rely on the procedures of the depositary for the related global debt security and, if that person is not a
participant, on the procedures of the participant through which that person owns its interest.

We understand, however, that under existing industry practice, the depositary will authorize the persons on whose behalf it holds a global debt security to
exercise certain rights of holders of debt securities, and the indenture provides that we, the trustee, and our respective agents will treat as the holder of a debt
security the persons specified in a written statement of the depositary with respect to that global debt security for purposes of obtaining any consents or directions
required to be given by holders of the debt securities pursuant to the indenture.

We will make payments of principal of, and interest and any additional amounts on, book-entry debt securities to the depositary or its nominee, as the case
may be, as the registered holder of the related global debt security. We, the trustee, and any other agent of ours or agent of the trustee will not have any
responsibility or liability for any aspect of the records relating to or payments made on account of beneficial ownership interests in a global debt security or for
maintaining, supervising, or reviewing any records relating to such beneficial ownership interests.

Any certificated debt securities issued in exchange for a global debt security will be registered in such name or names as the depositary shall instruct the
trustee. We expect that such instructions will be based upon directions received by the depositary from participants with respect to ownership of book-entry debt
securities relating to such global debt security.

No Protection in the Event of a Change in Control

Unless we provide otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions that may afford holders of the debt
securities protection in the event we have a change in control or in the event of a highly leveraged transaction (whether or not such transaction results in a change
in control).

Covenants

Unless we provide otherwise in the applicable prospectus supplement, the debt securities will not contain any restrictive covenants, including covenants
restricting us or any of our subsidiaries from incurring, issuing, assuming, or guaranteeing any indebtedness secured by a lien on any of our or our subsidiaries’
property or capital stock or restricting us or any of our subsidiaries from entering into any sale and leaseback transactions.

Merger, Consolidation, and Sale of Assets

Unless we provide otherwise in the applicable prospectus supplement, we may not merge with or into or consolidate with, or convey, transfer, or lease all or
substantially all of our properties and assets to, any person (a “successor person”), and we may not permit any person to merge into, or convey, transfer, or lease
its properties and assets substantially as an entirety to us, unless the following applies:

» either (a) the Company is the surviving entity or (b) the successor person is a corporation, partnership, trust, or other entity organized and validly
existing under the laws of any United States domestic jurisdiction and expressly assumes our obligations on the debt securities and under the
indenture;

+ immediately after giving effect to the transaction, no event of default, and no event that, after notice or lapse of time, or both, would become an event
of default, shall have occurred and be continuing under the indenture; and
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»  certain other conditions that may be set forth in the applicable prospectus supplement are met.

This covenant would not apply to any recapitalization transaction, a change in control of us, or a transaction in which we incur a large amount of additional
debt unless the transactions or change in control included a merger, consolidation, or transfer or lease of substantially all of our assets. Except as may be
described in the applicable prospectus supplement, there are no covenants or other provisions in the indenture providing for a “put” right or increased interest or
that would otherwise afford holders of debt securities additional protection in the event of a recapitalization transaction, a change in control of us, or a transaction
in which we incur a large amount of additional debt.

Events of Default under the Indenture

Unless we provide otherwise in the applicable prospectus supplement, an “event of default” will mean, with respect to any series of debt securities, any of
the following:

»  the Company defaults in the payment of interest on any security of that series or any coupon appertaining thereto or any additional amount payable
with respect to any security of that series when the same becomes due and payable and such default continues for a period of 30 days;

+ the Company defaults in the payment of the principal of or any premium on any security of that series when the same becomes due and payable at its
maturity or on redemption or otherwise, or in the payment of a mandatory sinking fund payment when and as due by the terms of the securities of
that series, and in each case such default continues for a period of 10 days;

»  the Company defaults in the performance of, or breaches, any covenant or warranty of the Company in the indenture with respect to any security of
that series (other than a covenant or warranty a default in whose performance or whose breach is specifically dealt with elsewhere in the events of
default provisions of the indenture) and such default or breach continues for a period of 60 days after there has been given, by registered or certified
mail, to the Company by the trustee or to the Company and the trustee by the holders of at least 25% in principal amount of the outstanding securities
of that series, a written notice specifying such default or breach and requiring it to be remedied and stating that such notice is a “Notice of Default”
hereunder;

*  the Company pursuant to or within the meaning of any bankruptcy law (A) commences a voluntary case, (B) consents to the entry of an order for
relief against it in an involuntary case, (C) consents to the appointment of a custodian of it or for all or substantially all of its property, or (D) makes a
general assignment for the benefit of its creditors;

»  acourt of competent jurisdiction enters an order or decree under any bankruptcy law that (A) is for relief against the Company in an involuntary case,
(B) appoints a custodian of the Company or for all or substantially all of its property, or (C) orders the liquidation of the Company; and the order or
decree remains unstayed and in effect for 90 days; or

» any other event of default provided with respect to debt securities of that series that is included in any supplemental indenture or is described in the
applicable prospectus supplement accompanying this prospectus.

No event of default with respect to a particular series of debt securities (except as to certain events of bankruptcy, insolvency, or reorganization) necessarily
constitutes an event of default with respect to any other series of debt securities. An event of default may also be an event of default under our bank credit
agreements or other debt securities in existence from time to time and under certain guaranties by us of any subsidiary indebtedness. In addition, certain events of
default or an acceleration under the indenture may also be an event of default under some of our other indebtedness outstanding from time to time.

Unless we provide otherwise in the applicable prospectus supplement, if an event of default with respect to debt securities of any series at the time
outstanding occurs and is continuing (other than certain events of our bankruptcy, insolvency, or reorganization), then the trustee or the holders of at least 25% in
principal amount of the outstanding debt securities of that series may, by written notice to us (and to the trustee if given by the holders), declare to be due and
payable immediately the principal (or, if the debt securities of that series are discount securities, that portion of the principal amount as may be specified in the
terms of that series) of and accrued and unpaid interest, if any, of

11



Table of Contents

all debt securities of that series. In the case of an event of default resulting from certain events of bankruptcy, insolvency, or reorganization, the principal (or such
specified amount) of and accrued and unpaid interest, if any, of all outstanding debt securities will become and be immediately due and payable without any
declaration or other act by the trustee or any holder of outstanding debt securities.

At any time after an acceleration with respect to debt securities of a series has been made, but before a judgment or decree for payment of the money due
has been obtained by the trustee, the holders of not less than a majority in principal amount of the outstanding debt securities of that series may cancel the
acceleration and annul its consequences if the rescission would not conflict with any judgment or decree and if all existing events of default with respect to that
series have been cured or waived except nonpayment of principal (or such lesser amount) or interest that has become due solely because of the acceleration.

The indenture also provides that the holders of not less than a majority in principal amount of the outstanding debt securities of any series may waive any
past default with respect to that series and its consequences, except a default involving the following:

»  our failure to pay the principal of, and interest and any additional amounts on, any debt security; or

*  acovenant or provision contained in the indenture that cannot be modified or amended without the consent of the holders of each outstanding debt
security affected by the default.

The trustee is generally required to give notice to the holders of debt securities of each affected series within 90 days of a default actually known to a
responsible officer of the trustee unless the default has been cured or waived. The indenture provides that the trustee may withhold notice to the holders of debt
securities of any series of any default or event of default (except in payment on any debt securities of that series) with respect to debt securities of that series if it
in good faith determines that withholding notice is in the interest of the holders of those debt securities.

Unless we provide otherwise in the applicable prospectus supplement, the indenture will provide that the trustee will be under no obligation to exercise any
of its rights or powers under the indenture at the request or discretion of any holder of any such outstanding debt securities unless the trustee receives indemnity
satisfactory to it against any loss, liability, or expense. Subject to certain rights of the trustee, the holders of a majority in principal amount of the outstanding debt
securities of any series will have the right to direct the time, method, and place of conducting any proceeding for any remedy available to the trustee or exercising
any trust or power conferred on the trustee with respect to the debt securities of that series. The trustee may, however, refuse to follow any discretion that conflicts
with the indenture or any law or which may be unduly prejudicial to the holders of the debt securities of the applicable series not joining in the discretion.

Unless we provide otherwise in the applicable prospectus supplement, no holder of any debt security of any series will have any right to institute any
proceeding, judicial or otherwise, with respect to the indenture or for the appointment of a receiver or trustee, or for any remedy under the indenture, unless:
+ that holder has previously given to the trustee written notice of a continuing event of default with respect to debt securities of that series; and

» the holders of at least 25% in principal amount of the outstanding debt securities of that series have made written request, and offered reasonable
indemnity, to the trustee to institute such proceeding as trustee, and the trustee shall not have received from the holders of a majority in principal
amount of the outstanding debt securities of that series a direction inconsistent with that request and has failed to institute the proceeding within 60
days.

Notwithstanding the foregoing, except as provided in the subordination provisions, if any, the holder of any debt security will have an absolute and
unconditional right to receive payment of the principal of, and any interest or additional amounts on, that debt security on or after the due dates expressed in that
debt security and to institute suit for the enforcement of payment.

The indenture requires us, within 120 days after the end of our fiscal year, to furnish to the trustee a certificate as to compliance with the indenture.
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Modification of Indenture and Waiver

Except as specified below, modifications and amendments to the indenture require the approval of not less than a majority in principal amount of our
outstanding debt securities.

Changes Requiring the Unanimous Approval. We and the trustee may not make any modification or amendment to the indenture without the consent of the
holder of each affected debt security then outstanding if that amendment will have any of the following results:

change the time for payment of principal of or interest on any debt security;
reduce the amounts of principal of or interest on any debt security;
reduce the amount of any premium payable upon the redemption of any debt security;

reduce the amount payable upon acceleration of the maturity of any original issue discount debt security or any debt security payable in accordance
with an index, formula or other method;

change the currency of payment on any debt security;
impair the right to initiate suit for the enforcement of any payment on or with respect to any debt security;

reduce the percentage of holders of debt securities whose consent is needed to modify or amend an indenture, to waive compliance with certain
provisions of an indenture, or to waive certain defaults; or

modify the provisions relating to waiver of certain defaults or modifications of the indenture and debt securities, other than to increase any
percentage of holders required for such waivers and modifications, or to provide that other provisions of the indenture and debt securities may not be
modified without consent of each affected holder.

Changes Not Requiring Approval of Debt Holders. We and the trustee may modify or amend an indenture, without the consent of any holder of debt
securities, for any of the following purposes:

to evidence the succession of another person to us as obligor under the indenture;

to add to our existing covenants additional covenants for the benefit of the holders of all or any series of debt securities, or to surrender any right or
power conferred upon us in the indenture, or to comply with any SEC requirement in connection with the qualification of the indenture;

to add events of default for the benefit of the holders of all or any series of debt securities;

to add or change any provisions of the indenture to facilitate the issuance of, or to liberalize the terms of, debt securities in bearer form, or to permit
or facilitate the issuance of debt securities in uncertificated form, provided that this action will not adversely affect the interests of the holders of the
debt securities of any series in any material respect;

to add, change, or eliminate any provisions of the indenture affecting debt securities not yet issued;
to secure previously unsecured debt securities;

to establish the form or terms of debt securities of any series, including the provisions and procedures, if applicable, for the conversion or exchange
of the debt securities into our common stock, preferred stock, or other securities or property;

to provide for the electronic delivery of supplemental indentures or debt securities of any series;

to evidence and provide for the acceptance or appointment of a successor trustee or facilitate the administration of the trusts under the indenture by
more than one trustee;

if allowed without penalty under applicable laws and regulations, to permit payment in respect of debt securities in bearer form in the United States;
to correct or supplement any inconsistent provisions or to cure any ambiguity or correct any mistake in the indenture or any debt securities; or

to make any other provisions with respect to matters or questions arising under the indenture, as long as such action does not materially adversely
affect holders of the debt securities.
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Defeasance of Debt Securities and Certain Covenants in Certain Circumstances

Legal Defeasance. Unless the terms of the applicable series of debt securities provide otherwise, we may be discharged from any and all obligations in
respect of the debt securities of any series (except for certain obligations to register the transfer or exchange of debt securities of the series; to replace stolen, lost,
or mutilated debt securities of the series; and to maintain paying agencies and certain provisions relating to the treatment of funds held by paying agents). We will
be so discharged upon the deposit with the trustee, in trust, of money and/or U.S. government obligations or, in the case of debt securities denominated in a single
currency other than U.S. dollars, foreign government obligations (as described below under the caption “Covenant Defeasance and Events of Default”), that,
through the payment of interest and principal in accordance with their terms, will provide money in an amount sufficient to pay and discharge each installment of
principal, interest, and any additional amounts on and any mandatory sinking fund payments in respect of the debt securities of that series on the stated maturity
of such payments in accordance with the terms of the indenture and those debt securities.

This discharge may occur only if, among other things, we have delivered to the trustee an officers’ certificate and an opinion of counsel stating that we
have received from, or there has been published by, the U.S. Internal Revenue Service a ruling or, since the date of execution of the indenture, there has been a
change in the applicable U.S. federal income tax law, in either case to the effect that holders of the debt securities of such series will not recognize income, gain,
or loss for U.S. federal income tax purposes as a result of the deposit, defeasance, and discharge and will be subject to U.S. federal income tax on the same
amount and in the same manner and at the same times as would have been the case if the deposit, defeasance, and discharge had not occurred.

Defeasance of Certain Covenants. Unless the terms of the applicable series of debt securities provide otherwise, upon compliance with certain conditions,
we may omit to comply with the restrictive covenants contained in the indenture, as well as any additional covenants contained in the applicable prospectus
supplement. The conditions include, among others, the following:

*  depositing with the trustee money and/or U.S. government obligations or, in the case of debt securities denominated in a single currency other than
U.S. dollars, foreign government obligations, that, through the payment of interest and principal in accordance with their terms, will provide money
in an amount sufficient, in the opinion of a nationally recognized independent accounting or investment banking firm, to pay principal, interest, and
any additional amounts on and any mandatory sinking fund payments in respect of the debt securities of that series on the stated maturity of those
payments in accordance with the terms of the indenture and those debt securities; and

*  delivering to the trustee an opinion of counsel to the effect that the holders of the debt securities of that series will not recognize income, gain, or loss
for U.S. federal income tax purposes as a result of the deposit and related covenant defeasance and will be subject to U.S. federal income tax in the
same amount and in the same manner and at the same times as would have been the case if the deposit and related covenant defeasance had not
occurred.

Covenant Defeasance and Events of Default

If we exercise our option, as described above, not to comply with certain covenants of the indenture with respect to any series of debt securities, and the
debt securities of that series are declared due and payable because of the occurrence of any event of default, the amount of money and/or U.S. government
obligations or foreign government obligations on deposit with the trustee will be sufficient to pay amounts due on the debt securities of that series at the time of
their stated maturity but may not be sufficient to pay amounts due on the debt securities of that series at the time of the acceleration resulting from the event of
default. However, we will remain liable for those payments.

“Foreign government obligations” means, with respect to debt securities of any series that are denominated in a currency other than United States dollars:

+ direct obligations of the government that issued or caused to be issued such currency for the payment of which obligations its full faith and credit is
pledged, which are not callable or redeemable at the option of the issuer thereof; or
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»  obligations of a person controlled or supervised by or acting as an agency or instrumentality of that government for the payment of which obligations
the full faith and credit of that government is pledged, which are not callable or redeemable at the option of the issuer thereof.

Guarantees

Our payment obligations under any series of debt securities may be guaranteed by us or one or more of our subsidiaries. The terms of any such guarantee
will be set forth in the applicable prospectus supplement.

Subordination

We will set forth in the applicable prospectus supplement the terms and conditions, if any, upon which any series of senior subordinated securities or
subordinated securities is subordinated to debt securities of another series or to other indebtedness of ours. The terms will include a description of the following:

» the indebtedness ranking senior to the debt securities being offered;
+  any restrictions on payments to the holders of the debt securities being offered while a default with respect to the senior indebtedness is continuing;
+  any restrictions on payments to the holders of the debt securities being offered following an event of default; and

+  provisions requiring holders of the debt securities being offered to remit some payments to holders of senior indebtedness.

Conversion and Exchange Rights

The applicable prospectus supplement will describe the terms on which debt securities of any series may be convertible into or exchangeable for our
common stock, preferred stock, or other securities or property of our Company. These terms will include the following:

» the conversion or exchange price, or the manner of calculating the price;

» the exchange or conversion period;

»  whether the conversion or exchange is mandatory, or voluntary at the option of the holder, or at our option;

»  any restrictions on conversion or exchange in the event of redemption of the debt securities and any restrictions on conversion or exchange; and

+  the means of calculating the number of shares of our common stock, preferred stock, or other securities or property of our Company to be received

by the holders of debt securities.

The conversion or exchange price of any debt securities of any series that are convertible into our common stock or preferred stock may be adjusted for any
stock dividends, stock splits, reclassification, combinations, or similar transactions, as set forth in the applicable prospectus supplement.

Redemption of Debt Securities

The debt securities may be subject to optional or mandatory redemption on terms and conditions described in the applicable prospectus supplement.
Subject to such terms, we may opt at any time to partially or entirely redeem the debt securities.

If less than all the debt securities of any series are to be redeemed or purchased in an offer to purchase at any time, the trustee will select the debt securities
of that series to be redeemed or purchased in such manner as the trustee deems fair and appropriate.

Except as otherwise provided as to any particular series of debt securities, at least 15 days but not more than 60 days before a redemption date, we or the
trustee will mail a notice of redemption to each holder whose debt securities are to be redeemed. From and after notice has been given as provided in the
applicable indenture, if funds for the redemption of any debt securities called for redemption shall have been made available on the redemption date, the debt
securities will cease to bear interest on the date fixed for the redemption specified in the notice, and the only right of the holders of the debt securities will be to
receive payment of the redemption price.
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DESCRIPTION OF RIGHTS

In this section, we describe the general terms and provisions of the rights to securities that we may offer to our shareholders. Rights may be issued
independently or together with any other offered security and may or may not be transferable by the person purchasing or receiving the rights. In connection with
any rights offering to our shareholders, we may enter into a standby underwriting or other arrangement with one or more underwriters or other persons pursuant to
which such underwriters or other person would purchase any offered securities remaining unsubscribed for after such rights offering. Each series of rights will be
issued under a separate rights agent agreement to be entered into between us and a bank or trust company, as rights agent, that we will name in the applicable
prospectus supplement. The rights agent will act solely as our agent in connection with the certificates relating to the rights of the series of certificates and will
not assume any obligation or relationship of agency or trust for or with any holders of rights certificates or beneficial owners of rights.

The prospectus supplement relating to any rights we offer will include specific terms relating to the offering, including, among others, the date of
determining the shareholders entitled to the rights distribution, the aggregate number of rights issued and the aggregate amount of securities purchasable upon
exercise of the rights, the exercise price, the conditions to completion of the offering, the date on which the right to exercise the rights will commence and the date
on which the right will expire, and any applicable U.S. federal income tax considerations. To the extent that any particular terms of the rights, rights agent
agreements, or rights certificates described in a prospectus supplement differ from any of the terms described here, then the terms described here will be deemed
to have been superseded by that prospectus supplement.

Each right would entitle the holder of the right to purchase for cash the principal amount of securities at the exercise price set forth in the applicable
prospectus supplement. Rights may be exercised at any time up to the close of business on the expiration date for the rights provided in the applicable prospectus
supplement. After the close of business on the expiration date, all unexercised rights would become void and of no further force or effect.

Holders may exercise rights as described in the applicable prospectus supplement. Upon receipt of payment and the rights certificate properly completed
and duly executed at the corporate trust office of the rights agent or any other office indicated in the prospectus supplement, we will, as soon as practicable,
forward the securities purchasable upon exercise of the rights. If less than all of the rights issued in any rights offering are exercised, we may offer any
unsubscribed securities directly to persons other than shareholders, to or through agents, underwriters or dealers or through a combination of such methods,
including pursuant to standby arrangements, as described in the applicable prospectus supplement.

The description in the applicable prospectus supplement and other offering material of any rights we offer will not necessarily be complete and will be
qualified in its entirety by reference to the applicable rights agent agreement, which will be filed with the SEC if we offer rights. For more information on how
you can obtain copies of the applicable rights agent agreement if we offer rights, see “Documents Incorporated by Reference” and “Where You Can Find More
Information.” We urge you to read the applicable rights agent agreement and the applicable prospectus supplement and any other offering material in their
entirety.
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DESCRIPTION OF WARRANTS

We may issue warrants from time to time in one or more series for the purchase of our common stock or preferred stock or any combination of those
securities. Warrants may be issued independently or together with any shares of common stock or shares of preferred stock or offered by any prospectus
supplement and may be attached to or separate from common stock or preferred stock. Each series of warrants will be issued under a separate warrant agreement
to be entered into between us and a warrant agent, or any other bank or trust company specified in the related prospectus supplement relating to the particular
issue of warrants. The warrant agent will act as our agent in connection with the warrants and will not assume any obligation or relationship of agency or trust for
or with any holders of warrants or beneficial owners of warrants. The specific terms of a series of warrants will be described in the applicable prospectus
supplement relating to that series of warrants along with any general provisions applicable to that series of warrants.

The following is a general description of the warrants we may issue. The applicable prospectus supplement will describe the specific terms of any issuance
of warrants. The terms of any warrants we offer may differ from the terms described in this prospectus. As a result, we will describe in the prospectus supplement
the specific terms of the particular series of warrants offered by that prospectus supplement. Accordingly, for a description of the terms of a particular series of
warrants, you should carefully read this prospectus, the applicable prospectus supplement, and the applicable warrant agreement, which will be filed as an exhibit
to the registration statement of which this prospectus forms a part.

Terms. If warrants are offered by us, the prospectus supplement will describe the terms of the warrants, including the following if applicable to the
particular offering:
* the title of the warrants;
e the total number of warrants;

*  the number of shares of common stock purchasable upon exercise of the warrants to purchase common stock and the price at which such shares of
common stock may be purchased upon exercise;

* the designation and terms of the preferred stock with which the warrants are issued and the number of warrants issued with each share of preferred
stock;

»  the date on and after which the warrants and the related common stock or preferred stock will be separately transferable;
»  if applicable, the date on which the right to exercise the warrants will commence and the date on which this right will expire;
+  if applicable, the minimum or maximum amount of the warrants which may be exercised at any one time;
» adiscussion of federal income tax, accounting and other special considerations, procedures and limitations relating to the warrants; and
+  any other terms of the warrants including terms, procedures and limitations relating to the exchange and exercise of the warrants.
Warrants may be exchanged for new warrants of different denominations, may be presented for registration of transfer, and may be exercised at the office
of the warrant agent or any other office indicated in the prospectus supplement. Before the exercise of their warrants, holders of warrants will not have any of the

rights of holders of shares of common stock or shares of preferred stock purchasable upon exercise, including the right to receive payments of dividends, if any,
on the shares common stock or preferred stock purchasable upon such exercise or to exercise any applicable right to vote.

Exercise of Warrants. Each warrant will entitle the holder to purchase a number of shares of common stock or shares of preferred stock at an exercise price
as will in each case be set forth in, or calculable from, the prospectus supplement relating to those warrants. Warrants may be exercised at the times set forth in
the prospectus supplement relating to the warrants. After the close of business on the expiration date (or any later date to which the expiration date may be
extended by us), unexercised warrants will become void. Subject to any restrictions and additional requirements that may be set forth in the prospectus
supplement relating thereto, warrants may be exercised by delivery to the warrant agent of the certificate evidencing the warrants properly completed and duly
executed and of payment as provided in the prospectus supplement of the amount required to purchase shares of
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common stock or shares of preferred stock purchasable upon such exercise. The exercise price will be the price applicable on the date of payment in full, as set
forth in the prospectus supplement relating to the warrants. Upon receipt of the payment and the certificate representing the warrants to be exercised properly
completed and duly executed at the office of the warrant agent or any other office indicated in the prospectus supplement, we will, as soon as practicable, issue
and deliver the shares of common stock or shares of preferred stock purchasable upon such exercise. If fewer than all of the warrants represented by that
certificate are exercised, a new certificate will be issued for the remaining amount of warrants.

The description in the applicable prospectus supplement and other offering material of any warrants we offer will not necessarily be complete and will be
qualified in its entirety by reference to the applicable warrant agreement, which will be filed with the SEC if we offer warrants. For more information on how you
can obtain copies of the applicable warrant agreement if we offer warrants, see “Documents Incorporated by Reference” and “Where You Can Find More
Information.” We urge you to read the applicable warrant agreement and the applicable prospectus supplement and any other offering material in their entirety.

[Remainder of this page left blank intentionally.]
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SELLING SHAREHOLDERS

We are registering for resale certain shares of our common stock, which may be sold from time to time by the selling shareholders. The term “selling
shareholders” includes the shareholders listed below and their pledgees, donees, transferees or other successors-in-interest. The selling shareholders may sell
some, all or none of the shares of common stock as they deem appropriate, and they are under no obligation to sell any of their shares.

The following table sets forth information with respect to the number of shares of our common stock owned by the selling shareholders prior to this
offering, the number of shares that may be offered under this prospectus by the selling shareholders, and the number of shares of our common stock and the
percentage of our common stock to be owned by the selling shareholders after completion of this offering, assuming that all shares offered by the selling
shareholders are sold as contemplated herein. Ownership reflected in this table is based upon information provided to us by the selling shareholders and reflects
holdings as of November 27, 2017.

Unless otherwise indicated, the selling shareholders have sole voting and investment power with respect to shares shown as beneficially owned by them.
The number of shares beneficially owned by the selling shareholders includes shares of common stock that the selling shareholders can acquire within 60 days
after November 27, 2017, through the exercise of any outstanding stock option or other right. The percentage of common stock owned after the offering is based
on 28,371,197 shares of our common stock outstanding as of November 27, 2017.

The selling shareholders are Matthew T. Moroun and Manuel J. Moroun. Matthew T. Moroun is the Chairman of the Board of Directors, and Manuel J.
Moroun is a member of the Board of Directors.

Information about the selling shareholders and the number of shares that may be sold from time to time by the selling shareholders may change over time
and will be updated in supplements to this prospectus if and when necessary.

Common Number of Percentage of
Stock Beneficially Shares Beneficially Shares Beneficially
Owned as of Number of Owned After Owned After
Name November 27, 2017(1) Shares Offered Offering(®) Offeringm
Matthew T. Moroun 13,631,215 1,000,000 12,631,215 44.52%
Manuel J. Moroun 6,427,557 4,552,896 1,874,661 6.61%
Total 20,058,772 5,552,896 14,505,876 51.13%

@ Matthew T. Moroun is the son of Manuel J. Moroun. The Morouns have agreed to vote their shares as a group. Each of them disclaims beneficial ownership

of the shares held of record by the other, individually and in trust.

@ Assumes that all shares offered by the selling shareholder are sold.

®  Assumes that all shares offered by the selling shareholder are sold and no shares are issued by the Company.

@ Includes 6,373,994 shares held of record for the benefit of Manuel J. Moroun by the Manuel J. Moroun Revocable Trust U/A/D 3/24/77, as amended and
restated on December 22, 2004. Manuel J. Moroun, as trustee, has sole voting and investment power over such shares.
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PLAN OF DISTRIBUTION

Either we or the selling shareholders may sell the securities described in this prospectus on a continuous or delayed basis directly to purchasers or through
underwriters, broker-dealers or agents, who may receive compensation in the form of discounts, concessions or commissions from us, the selling shareholders or
the purchasers of the securities. These discounts, concessions or commissions as to any particular underwriter, broker-dealer or agent may be in excess of those
customary in the types of transactions involved.

The securities may be sold from time to time in one or more transactions at fixed prices, which may be changed from time to time, at prevailing market
prices at the time of sale, at varying prices determined at the time of sale or at negotiated prices. These sales may be consummated in transactions, which may
involve crosses or block transactions:

*  on any national securities exchange or quotation service on which the securities may be listed or quoted at the time of sale, including, as of the date
of this prospectus, the NASDAQ Stock Market in the case of our common stock;

¢ in the over-the-counter market;
+  intransactions otherwise than on these exchanges or services or in the over-the-counter market; or
»  through the writing of options, whether the options are listed on an options exchange or otherwise.
Each time that this prospectus is used to sell our securities, we will also provide an accompanying prospectus supplement. For each series of securities, the
applicable prospectus supplement will set forth the terms of the offering including:
+  the public offering price;
+ the name or names of any underwriters, dealers or agents;
» the purchase price of the securities;
+ the proceeds from the sale of the securities to us;
+  any underwriting discounts, agency fees, or other compensation payable to underwriters or agents;
+  any discounts or concessions allowed or re-allowed or repaid to dealers; and
» the securities exchanges on which the securities will be listed, if any.
If underwriters are used in the sale of securities, the securities will be acquired by the underwriters for their own account. The underwriters may then resell
the securities in one or more transactions at a fixed public offering price or at varying prices determined at the time of sale or thereafter. The securities may be
either offered to the public through underwriting syndicates represented by managing underwriters, or directly by underwriters. The obligations of the

underwriters to purchase the securities will be subject to certain conditions. The underwriters will be obligated to purchase all the securities offered if they
purchase any securities. The public offering price and any discounts or concessions allowed or re-allowed or paid to dealers may be changed from time to time.

If dealers are used in the sale of securities, the securities will be sold to such dealers as principals. The dealers may then resell the securities to the public at
varying prices to be determined by such dealers at the time of resale. Offers to purchase the securities directly may be solicited, and we or the selling shareholders
may sell the securities directly to institutional or other investors, who may be deemed underwriters within the meaning of the Securities Act with respect to any
resales of those securities. The terms of these sales will be described in the applicable prospectus supplement. If agents are used in the sale of securities, unless
otherwise indicated in the prospectus supplement, they will use their reasonable best efforts to solicit purchases for the period of their appointment. Unless
otherwise indicated in a prospectus supplement, if we or the selling shareholders sell directly, no underwriters, dealers or agents would be involved. Neither we
nor the selling shareholders will make an offer of securities in any jurisdiction that does not permit such an offer.

From time to time, each of the selling shareholders may pledge, hypothecate or grant a security interest in some or all of the shares owned by each of them.
The pledgees, secured parties or persons to whom the shares have been hypothecated will, upon foreclosure in the event of default, be deemed to be selling
shareholders. The number of the
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selling shareholder’s shares offered under this prospectus will decrease as and when it takes such action. The plan of distribution for that selling shareholder’s
shares will otherwise remain unchanged. In addition, a selling shareholder may, from time to time, sell the shares short, and, in those instances, this prospectus
and any applicable prospectus supplement may be delivered in connection with the short sales and the shares offered under this prospectus may be used to cover
short sales.

The selling shareholders also may transfer the shares of common stock in other circumstances, in which case the donees, transferees, assignees, pledgees or
other successors in interest will be the selling beneficial owners for purposes of this prospectus and may sell the shares of common stock from time to time under
this prospectus after we have filed any necessary supplement to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act
supplementing or amending the list of selling shareholders to include the donee, pledgee, transferee, assignee or other successor in interest as a selling shareholder
under this prospectus.

We or the selling shareholders may grant underwriters who participate in the distribution of securities an option to purchase additional securities to cover
overallotments, if any, in connection with the distribution. Any underwriter may engage in overallotment, stabilizing transactions, short covering transactions and
penalty bids in accordance with SEC orders, rules and regulations and applicable law. To the extent permitted by applicable law and SEC orders, rules and
regulations, an overallotment involves sales in excess of the offering size, which create a short position. Stabilizing transactions permit bids to purchase the
underlying security so long as the stabilizing bids do not exceed a specified maximum. To the extent permitted by applicable law and SEC orders, rules and
regulations, short covering transactions involve purchases of the common stock in the open market after the distribution is completed to cover short positions.
Penalty bids permit the underwriters to reclaim a selling concession from a dealer when the common stock originally sold by the dealer is purchased in a covering
transaction to cover short positions. Those activities may cause the price of the common stock to be higher than it would otherwise be. If commenced, the
underwriters may discontinue any of the activities at any time.

Any underwriters who are qualified market makers on the NASDAQ Stock Market may engage in passive market making transactions in the common
stock on the NASDAQ Stock Market in accordance with Rule 103 of Regulation M, during the business day prior to the pricing of the offering, before the
commencement of offers or sales of the common stock. Passive market makers must comply with applicable volume and price limitations and must be identified
as passive market makers. In general a passive market maker must display its bid at a price not in excess of the highest independent bid for such security; if all
independent bids are lowered below the passive market maker’s bid, however, the passive market maker’s bid must then be lowered when certain purchase limits
are exceeded.

The selling shareholders and any underwriters, dealers and agents that participate in any distribution of securities will be deemed to be underwriters as
defined in the Securities Act. Any discounts, commissions or profit they receive when they resell the securities may be treated as underwriting discounts and
commissions under the Securities Act. Because the selling shareholders will be deemed to be underwriters within the meaning of the Securities Act, the selling
shareholders will be subject to the prospectus delivery requirements of the Securities Act.

Only underwriters named in the prospectus supplement are underwriters of the securities offered in the prospectus supplement. We or the selling
shareholders may have agreements with underwriters, dealers and agents to indemnify them against certain civil liabilities, including certain liabilities under the
Securities Act, or to contribute with respect to payments that they may be required to make.

We or the selling shareholders may authorize underwriters, dealers or agents to solicit offers from certain institutions whereby the institution contractually
agrees to purchase the securities from us or the selling shareholders on a future date at a specific price. This type of contract may be made only with institutions
specially approved by us or the selling shareholders. Such institutions could include banks, insurance companies, pension funds, investment companies and
educational and charitable institutions. The underwriters, dealers or agents will not be responsible for the validity or performance of these contracts.

The selling shareholders may enter into hedging transactions with broker-dealers, and the broker-dealers may engage in short sales of the common stock in
the course of hedging the positions they assume with a selling shareholder, including, without limitation, in connection with distributions of the common stock by
those broker-dealers. The selling shareholders may enter into option or other transactions with broker-dealers, who may then resell or otherwise transfer those
shares of common stock. The selling shareholders may also loan or pledge the common stock offered by the selling shareholders under this prospectus to a
broker-dealer and the broker-dealer may sell the common stock so loaned or upon a default may sell or otherwise transfer the common stock so pledged.
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Each series of securities will be a new issue of securities. Our common stock is listed on the NASDAQ Stock Market. Unless otherwise specified in the
applicable prospectus supplement, the securities will not be listed on any exchange. It has not presently been established whether the underwriters, if any, of the
securities will make a market in the securities. If the underwriters make a market in the securities, such market making may be discontinued at any time without
notice.

Agents, dealers and underwriters may be entitled to indemnification by us or the selling shareholders against certain civil liabilities, including liabilities
under the Securities Act, or to contribution with respect to payments which the agents, dealers or underwriters may be required to make in respect thereof.
Agents, dealers or underwriters may engage in transactions with or perform services for us and our subsidiaries in the ordinary course of business. The selling
shareholders have agreed to indemnify us against specified liabilities.

LEGAL MATTERS

The validity of the securities offered by this prospectus has been passed upon for us by Mitchell, Williams, Selig, Gates & Woodyard, PLLC, Little Rock,
Arkansas. If legal matters in connection with offerings made pursuant to this prospectus are passed upon by counsel for the underwriters, dealers or agents, if any,
such counsel will be named in the prospectus supplement relating to such offering.

EXPERTS

The consolidated financial statements of Universal Logistics Holdings, Inc. as of December 31, 2016 and 2015, and for each of the years in the three-year
period ended December 31, 2016, and management’s assessment of the effectiveness of internal control over financial reporting as of December 31, 2016, have
been incorporated by reference herein in reliance upon the reports of BDO USA, LLP, independent registered public accounting firm, upon the authority of said
firm as experts in accounting and auditing.

22



Table of Contents

)
Universal
L‘.—‘#’

UNIVERSAL LOGISTICS HOLDINGS, INC.

$350,000,000
of
Common Stock
Preferred Stock
Debt Securities
Rights
Warrants

5,552,896 Shares
of
Common Stock
Offered by Selling Shareholders

PROSPECTUS




Table of Contents

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the various expenses (other than underwriting discounts and commissions) in connection with offering of the securities
registered hereby. Universal Logistics Holdings, Inc. will bear all of these expenses, including those of the selling shareholders (other than underwriting discounts
and commissions). All amounts are estimated except for the SEC registration fee:

SEC registration fee $58,180
Legal fees and expenses *
Accounting fees and expenses &
Miscellaneous fees and expenses *

Total expenses $ *

* Estimated expenses are not presently known.

Item 15. Indemnification of Directors and Officers.

Sections 561 through 571 of the MBCA authorize indemnification of directors and officers of Michigan corporations. Our Articles of Incorporation require
us to indemnify directors and officers to the fullest extent permitted by Michigan law. Our Bylaws permit us to indemnify directors and officers against expenses,
attorneys’ fees, judgments, penalties, fines and settlements reasonably incurred in connection with any threatened, pending or completed action or proceeding
brought by a third party so long as the director or officer acted in good faith and in a manner reasonably believed not to be opposed to our best interests or, with
respect to any criminal action or proceeding, had no reasonable cause to believe that his or her conduct was unlawful. Indemnification includes civil, criminal,
administrative or investigative proceedings and service at our request 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. The Bylaws also allow us to indemnify directors and officers against expenses and
attorneys’ fees related to any threatened, pending or completed action brought by or in the right of the Company so long as the director acted in good faith and in
a manner reasonably believed not to be opposed to our best interests. The Bylaws require us to indemnify officers and directors whose defense on the merits or
otherwise has been successful; however, no indemnification is allowed as to any claim where the director or officer is judged to be liable to us in the performance
of his or her duties to us unless such indemnification is specifically approved by the court in which such action was brought.

Although our Bylaws permit indemnification in the situations described above, each request for indemnification must be individually authorized by (1) the
board by a majority of a quorum consisting of directors who were not parties or threatened to be made parties to the action or proceeding, (2) independent legal
counsel in a written opinion if such quorum is not obtainable or (3) our shareholders. To the extent that a director or officer is successful on the merits or
otherwise in defense of any action, suit or proceeding, our Bylaws dictate that he or she must be indemnified against expenses actually and reasonably incurred.
The Bylaws also provide that indemnification is a contractual right between the Company and the officer or director that is not adversely affected by a repeal of
the Bylaw indemnification provisions.

Our board of directors has approved, and we have entered into, indemnification agreements with certain of our directors and elected officers which provide
for indemnification against expenses incurred in connection with, as well as judgments, fines and amounts paid in settlement resulting from any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he or she is or was a director,
officer, employee or agent of the Company, or is or was serving at our request as a director, trustee, officer, employee or agent of another foreign or domestic
corporation, partnership, joint venture, trust or other enterprise, so long as such amounts have been actually and reasonably incurred by the indemnitee.
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Section 567 of the MBCA and our Bylaws authorize us to purchase and maintain insurance on behalf of a person who is or was a director, officer,
employee or agent of us or who serves at the request of us as a director, officer, employee or agent of a nonprofit or for profit foreign or domestic corporation,
partnership, joint venture, trust or other enterprise, whether or not we would have the power to indemnify him or her under the Bylaws or the laws of the State of
Michigan. We maintain a directors’ and officers’ insurance policy, which insures directors and officers against unindemnified losses from certain wrongful acts in
their capacities as directors and officers and reimburses us for those losses for which we have lawfully indemnified the directors and officers.

In addition, we entered into an Amended and Restated Registration Rights Agreement dated July 25, 2012 with the selling shareholders. This agreement
provides for indemnification by the Company of the selling shareholders for certain liabilities arising under the Securities Act and otherwise in connection with
any registration of shares of our common stock pursuant to the agreement.

Item 16. Exhibits.

Exhibit
Number Description
1.1*  — Form of Underwriting Agreement
4.1 __ Amended and Restated Articles of Incorporation of the Company, (incorporated by reference to Exhibit 3.1 to the Company’s Registration
Statement on Form S-1 filed on November 15, 2004 (File No. 333-120510), as amended)
4.2 __ Amendment to Amended and Restated Articles of Incorporation of the Company (incorporated by reference to Exhibits 3(i)-1 and 3(i)-2 to the
Company’s Current Report on Form 8-K filed on November 1, 2012)
4.3 — Amendment to Amended and Restated Articles of Incorporation (incorporated by reference to Exhibit 3.1 to the Company’s Current Report on
Form 8-K filed on May 2, 2016)
4.4 — Fourth Amended and Restated Bylaws (incorporated by reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K filed on May 2,
2016).
4.5 — Amended and Restated Registration Rights Agreement among the Company, Matthew T. Moroun, the Manuel J. Moroun Revocable Trust and the
M.J. Moroun 2012 Annuity Trust (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed on July 26, 2012)
4.6 — Specimen Stock Certificate representing the Company’s Common Stock (incorporated by reference to Exhibit 4.2 to the Company’s Registration
Statement on Form S-1 filed on November 15, 2004 (File No. 333-120510), as amended)
4.7*  — Form of Certificate of Designations with respect to any series of preferred stock issued hereunder
4.8* — Specimen Stock Certificate representing the Company’s Preferred Stock
4.9n — Form of Indenture
4.10* — Form of Debt Securities
4.11* — Form of Rights Agreement
4.12* — Form of Warrant Agreement, including form of Warrant Certificate
5.1 — Opinion of Mitchell, Williams, Selig, Gates & Woodyard, PLLC
12.1A  — Statement of Computation of Ratio of Earnings to Fixed Charges
23.1 — Consent of BDO USA LLP, independent registered public accounting firm
23.3 — Consent of Mitchell, Williams, Selig, Gates & Woodyard, PLLC (included in Exhibit 5.1)
241/ — Power of Attorney (on signature page)
25.1** — Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 of Debt Trustee (to be filed prior to any issuance of Debt

Securities)

* To be filed by a post-effective amendment to this registration statement or as an exhibit to a Current Report on Form 8-K and incorporated by reference herein.
** To be filed in accordance with the requirements of Section 305(b)(2) of the Trust Indenture Act of 1939.
A Previously filed.
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Item 17. Undertakings.
The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) to include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change in
the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

Provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or 15(d) of the
Securities Exchange Act that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule
424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

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

(4) That, for the purpose of determining liability under the Securities Act, to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of the
Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used
after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability
purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration
statement relating to the securities in the registration statement to which the prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part
of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that
was made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date.
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(5) That, for the purpose of determining liability of the registrant under the Securities Act, to any purchaser in the initial distribution of the securities,
the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless
of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:

(i) Any preliminary prospectus or any prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its
securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(6) That, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report pursuant to Section 13(a) or
Section 15(d) of the Securities Exchange Act, (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of
the Securities Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to
the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act, may be permitted to directors, officers and controlling persons of the
registrant pursuant to the provisions described in Item 15 above, or otherwise, the registrant has been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in
the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, that the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act, and will be governed by the final
adjudication of such issue.

The undersigned Registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under
subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission under Section 305(b)
(2) of the Trust Indenture Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act, Universal Logistics Holdings, Inc. certifies that it has reasonable grounds to believe that it meets all the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
Warren, Michigan, on December 1, 2017.

UNIVERSAL LOGISTICS HOLDINGS, INC.

By: /s/Jeff Rogers
Jeff Rogers
Chief Executive Officer
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Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the dates
indicated.

Signatures Title Date

/s/ Matthew T. Moroun* Chairman of the Board December 1, 2017
Matthew T. Moroun

/s/ Jeff Rogers Chief Executive Officer December 1, 2017
Jeff Rogers (Principal Executive Officer)

/s/ Jude Beres Chief Financial Officer and Treasurer December 1, 2017
Jude Beres (Principal Financial and Accounting Officer)

/s/ Manuel J. Moroun* Director December 1, 2017

Manuel J. Moroun

/s/ Grant E. Belanger* Director December 1, 2017
Grant E. Belanger

/s/ Frederick P. Calderone* Director December 1, 2017
Frederick P. Calderone

/s/ Joseph J. Casaroll* Director December 1, 2017
Joseph J. Casaroll

/s/ Daniel J. Deane* Director December 1, 2017
Daniel J. Deane

/s/ Michael A. Regan* Director December 1, 2017
Michael A. Regan

/s/ Daniel C. Sullivan* Director December 1, 2017
Daniel C. Sullivan

/s/ Richard P. Urban* Director December 1, 2017
Richard P. Urban

/s/ H.E. “Scott” Wolfe* Director December 1, 2017
H.E. “Scott” Wolfe

* By Jeff Rogers pursuant to power of attorney.
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MITCHELL WILLIAMS

425 WEST CAPITOL AVENUE, SUITE 1800
LITTLE ROCK, ARKANSAS 72201-3525
TELEPHONE 501-688-8800
FAX 501-688-8807

December 1, 2017

Board of Directors

Universal Logistics Holdings, Inc.
12755 E. Nine Mile Road
Warren, Michigan 48089

Re: Registration Statement on Form S-3
Gentlemen:

We have acted as counsel to Universal Logistics Holdings, Inc., a corporation organized under the laws of the State of Michigan (the “Company”), in
connection with the preparation and filing with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the
“Securities Act”), of a shelf Registration Statement on Form S-3, as amended (the “Registration Statement”). The Registration Statement is being filed under the
Securities Act on the date hereof for the registration of (a) the following securities, to be offered and sold from time to time in one or more offerings by the
Company, as more fully described in the Registration Statement:

(i) common stock, no par value, of the Company;
(ii)  preferred stock, no par value, of the Company;
(iii) debt securities of the Company;
(iv) rights of the Company; and
(v)  warrants of the Company;
and (b) secondary shares of common stock, no par value, of the Company currently issued and outstanding to be offered and sold from time to time in one or

more offerings by certain selling shareholders of the Company named in the prospectus constituting a part of the Registration Statement (collectively “the
Securities”).

MITCHELL, WILLIAMS, SELIG, GATES & WOODYARD, P.L.L.C. | ATTORNEYS AT LAW
MITCHELLWILLIAMSLAW.COM
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This opinion letter is furnished to you at your request to enable you to fulfill the requirements of Item 601(b)(5) of Regulation S-K, 17 C.F.R. § 229.601(b)
(5), in connection with the Registration Statement.

In so acting we have examined originals, or copies certified or otherwise identified to our satisfaction, of (a) an executed copy of the Registration
Statement, including the prospectus filed therewith constituting a part of the Registration Statement and the exhibits to the Registration Statement; (b) those
exhibits that have been incorporated by reference to the Registration Statement; (c) the Amended and Restated Articles of Incorporation of the Company, as
amended; (d) the Fourth Amended and Restated Bylaws of the Company; (e) certain resolutions adopted by the Board of Directors of the Company (the “Board”)
with respect to the Registration Statement and the issuance of the Securities contemplated thereby; and (f) such other documents, records, certificates and other
instruments as in our judgment are necessary or appropriate for purposes of this opinion.

In our examination of the aforesaid documents, we have assumed the genuineness of all signatures, the legal capacity of all natural persons, the accuracy
and completeness of all documents submitted to us, the authenticity of all original documents, and the conformity to authentic original documents of all
documents submitted to us as copies. This opinion letter is given, and all statements herein are made, in the context of the foregoing.

This opinion letter is based as to matters of law solely on the Michigan Business Corporation Act, as amended, and the federal laws of the United States.
We express no opinion herein as to any other laws, statutes, ordinances, rules or regulations.

With respect to the Securities to be offered and sold by the Company, we have assumed that (i) the Securities to be offered by the Company will have been
specifically authorized for issuance by the Board; (ii) any debt securities offered by the Company will be issued pursuant to one or more indentures, each to be
between the Company and a financial institution identified therein as the trustee; (iii) any Securities issuable upon conversion, exchange, or exercise of any
Securities being offered will have been duly authorized, created, and, if appropriate, reserved for issuance upon such conversion, exchange, or exercise; (iv) the
Commission will have entered an appropriate order declaring effective the Registration Statement; (v) a prospectus supplement will have been filed with the
Commission describing the Securities offered thereby; (vi) all Securities will be offered and sold in compliance with applicable federal and state securities laws
and solely in the manner stated in the Registration Statement and the applicable prospectus supplement; (vii) to the extent applicable, a definitive purchase,
underwriting, guarantee, or similar agreement with respect to the Securities will have been duly authorized and validly executed and delivered by the Company
and the other parties thereto; and (viii) the terms of the Securities will not violate any applicable law or result in a default under or breach of any agreement or
instrument binding upon the Company, and will comply with any requirement or restriction imposed by any court or governmental body having jurisdiction over
the Company.
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With respect to the issuance and sale of any capital stock by the Company, we have assumed that, at the time of issuance and sale, a sufficient number of
shares of common and/or preferred stock are authorized and reserved or available for issuance and that the consideration for the issuance and sale of the capital
stock will consist of any tangible or intangible property or benefit to the Company, including but not limited to cash, promissory notes, services performed,
contracts for services to be performed, or other securities of the Company, as approved by the Board or a committee thereof, and that such consideration is
adequate. We have also assumed that (i) with respect to the issuance and sale of any debt securities by the Company, at the time of execution, authentication,
issuance and delivery of such debt securities, the applicable indenture will be the valid and legally binding obligation of the trustee named therein; (ii) with
respect to Securities being issued upon conversion of any convertible preferred stock, the applicable convertible preferred stock will be duly authorized, validly
issued, fully paid and nonassessable; and (iii) with respect to any Securities being issued upon exercise of any warrants, the applicable warrants will be valid and
legally binding obligations of the Company, enforceable against the Company in accordance with their terms, except as enforcement thereof may be limited by
bankruptcy, insolvency, reorganization, rehabilitation, moratorium, fraudulent conveyance, marshalling, or other laws relating to or affecting creditors’ rights and
remedies generally and by general principles of equity (regardless of whether such enforceability is considered in a proceeding at law or in equity).

Based upon, subject to and limited by the foregoing, we are of the opinion that:

1. The shares of common stock of the Company to be offered by the selling shareholders have been duly authorized and are validly issued, fully paid and
nonassessable.

2. When issued upon the terms and conditions set forth in the Registration Statement and upon approval of the issuance and sale of the Securities consisting
of capital stock, or any portion thereof, by the Board, such Securities will be validly issued, fully paid and nonassessable.

3. With respect to any debt securities, when (i) the terms of the debt securities and of their issuance and sale have been duly established in conformity with
the applicable indenture so as not to violate any law or result in any default under or breach of any agreement or instrument binding upon the Company and so as
to comply with any requirement or restriction imposed by any court or governmental body having jurisdiction over the Company; (ii) the Board has taken all
necessary corporate action to approve the issuance and terms of such debt securities, the terms of the offering thereof, and related matters; (iii) the applicable
indenture and any supplemental indenture relating to the debt securities have been duly authorized, executed and delivered by the Company and by the trustee
thereunder; (iv) the debt securities have been duly executed and authenticated in accordance with the indenture; and (v) the debt securities have been issued as
contemplated in the Registration Statement and any applicable prospectus supplement thereto, such debt securities will constitute valid and binding obligations of
the Company.
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4. With respect to any rights, when (i) the terms of the rights and of their issuance and sale have been duly authorized by the Company, (ii) the applicable
rights agreement has been duly authorized, executed and delivered by the parties thereto, and (iii) such rights have been duly executed and delivered in
accordance with the applicable rights agreement and issued and sold as contemplated in the Registration Statement and any applicable prospectus supplement
thereto, such rights will constitute valid and binding obligations of the Company.

5. With respect to any warrants, when (i) the Board has taken all necessary corporate action to approve the issuance and terms of such warrants, the terms,
execution and delivery of any warrant agreement relating to the warrants, the terms of the offering thereof and related matters; (ii) the warrant agreement has been
duly authorized and validly executed and delivered; and (iii) such warrants have been duly executed, attested, issued and delivered by duly authorized officers of
the Company in accordance with the provisions of the applicable warrant agreement and the applicable definitive purchase, underwriting or similar agreement
approved by the Board, upon payment of the consideration provided for therein, such warrants will constitute valid and binding obligations of the Company.

Our opinion represents the reasoned judgment of Mitchell, Williams, Selig, Gates & Woodyard, P.L.L.C., as to certain matters of law stated herein and
should not be considered or construed as a guaranty. This opinion letter speaks as of the date hereof. Our opinion is subject to future changes in law or fact, and
we disclaim any obligation to advise you of or update this opinion for any changes of applicable law or facts that may affect matters or opinions set forth herein.

We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement and to the reference to us under the caption “Legal
Matters” in the prospectus included in the Registration Statement. In giving this opinion and consent, we do not admit that we are an “expert” within the meaning
of the Securities Act.

Very truly yours,

/s/ Mitchell, Williams, Selig,
Gates & Woodyard, P.L.L.C.

MITCHELL, WILLIAMS, SELIG,
GATES & WOODYARD, P.L.L.C.
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Tel: 248-362-2100 2600 W. Big Beaver Road, Suite 600
I B Do Fax: 248-362-4459 Troy, MI 48084
e www.bdo.com

Consent of Independent Registered Public Accounting Firm

Universal Logistics Holdings, Inc.
Warren, Michigan

We hereby consent to the incorporation by reference in the Prospectus constituting a part of this Registration Statement of our reports dated March 15, 2017,
relating to the consolidated financial statements and the effectiveness of Universal Logistics Holdings, Inc.’s internal control over financial reporting appearing in
the Company’s Annual Report on Form 10-K for the year ended December 31, 2016.

We also consent to the reference to us under the caption “Experts” in the Prospectus.

/s/ BDO USA, LLP
Troy, Michigan
December 1, 2017

BDO USA, LLP, a Delaware limited liability partnership, is the U.S. member of BDO International Limited, a UK company limited by guarantee, and forms part of the international BDO network of independent
member firms.

BDO is the brand name for the BDO network and for each of the BDO Member Firms.



