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Item 3.03 Material Modification to Rights of Security Holders.

As previously reported, at the Annual Meeting of Shareholders of Universal Logistics Holdings, Inc. (the “Company”) held on April 23, 2025, our
shareholders approved the conversion of the Company from a Michigan corporation to a Nevada corporation (the “Conversion”). The plan of conversion 
(the “Plan of Conversion”) is described in the Company’s definitive proxy statement on Schedule 14A filed with the Securities and Exchange Commission 
(the “SEC”) on March 31, 2025 (the “Proxy Statement”). The Conversion approved by the Company’s shareholders at the Annual Meeting included 
approval of the Company’s proposed Articles of Incorporation (the “Nevada Articles”) and Bylaws (the “Nevada Bylaws”), each as set forth in the 
appendices to the Proxy Statement.

On May 1, 2025, the Company completed the Conversion by filing, among other things, a Certificate of Conversion with the Corporations Division of the 
Department of Licensing and Regulatory Affairs of the State of Michigan, as well as Articles of Conversion and the Nevada Articles with the Secretary of 
State of the State of Nevada. Upon the effectiveness of the Conversion:

• The Company’s domicile changed from the State of Michigan to the State of Nevada;

• The affairs of the Company ceased to be governed by the Michigan Business Corporation Act and the Company’s existing Amended and 
Restated Articles of Incorporation, as amended, and Sixth Amended and Restated By-Laws, and instead became governed by the Nevada 
Revised Statutes, the Nevada Articles, and the Nevada Bylaws;

• The Company continued to possess all of the same properties, have all of the same debts, liabilities and obligations, and have the same officers 
and directors as immediately prior to the Conversion;

• Each issued and outstanding share of common stock of the Company remained unchanged and continued to represent one issued and outstanding 
share of common stock of the Company as a Nevada corporation;

• All stock options, restricted shares of common stock or other restricted equity awards outstanding and unexercised or unvested as of the date of 
the Conversion remained in effect upon the same terms and conditions as were in effect immediately prior to the Conversion; and

• Each employee benefit, stock option or other similar plan of the Michigan corporation continued to be an employee benefit, stock option or other 
similar plan of the Nevada corporation.

The Conversion did not result in any change in the business, physical location, management, assets, liabilities or net worth of the Company, nor did it result 
in any change in location of the Company’s current employees, including management. The Conversion did not affect any of the Company’s material 
contracts with any third parties, and the Company’s rights and obligations under those material contractual arrangements continue to be the rights and 
obligations of the Company after the Conversion. The daily business operations of the Company will continue as they have been conducted prior to the 
Conversion. The consolidated financial condition and results of operations of the Company immediately after consummation of the Conversion remains the 
same as immediately before the Conversion.

The Conversion did not result in any change in the Company’s authorized shares of common stock or the number of outstanding shares of the Company’s 
common stock. Upon the effectiveness of the Conversion, each outstanding share of common stock of the Michigan corporation automatically converted 
into one outstanding share of common stock of the Nevada corporation. Securityholders do not have to exchange their existing stock certificates for new 
stock certificates. Upon the effectiveness of the Conversion, each outstanding stock option and each unvested share of restricted stock or other right to 
acquire shares of common stock of the Michigan corporation automatically became a stock option, restricted share or other right to acquire an equal 
number of shares of common stock of the Nevada corporation under the same terms and conditions. The Company’s common stock will continue to be 
traded on The Nasdaq Global Market under the trading symbol “ULH.”

Certain rights of the Company’s shareholders were changed as a result of the Conversion. More detailed descriptions of the Plan of Conversion, Nevada 
Articles, Nevada Bylaws, and the effects of the Conversion are set forth in the Proxy Statement under “Proposal Two – Approval of Conversion to a 
Nevada Corporation,” which description is incorporated herein by reference. Copies of the Plan of Conversion, Nevada Articles and Nevada Bylaws are 
filed as Exhibits 2.1, 3.1 and 3.2, respectively, to this Current Report on Form 8-K and are incorporated herein by reference. Also attached as Exhibit 4.1 to 
this Current Report on Form 8-K is an updated description of capital stock, filed for the purpose of updating the description of the Company’s capital stock 
contained in the Company’s Registration Statement on Form 8-A, filed with the Securities and Exchange Commission on February 1, 2005, and in any 
amendments or reports filed for the purpose of updating such description. The description of capital stock attached as Exhibit 4.1 hereto and incorporated 
herein by reference shall modify and supersede any description of the Company’s capital stock contained in its previous filings.

The foregoing description of the Conversion, the Nevada Articles, the Nevada Bylaws, and the impact of the Conversion does not purport to be complete 
and is qualified in its entirety by reference to the information disclosed herein and the exhibits filed as part of this Current Report on Form 8-K, all of 
which are incorporated herein by reference, and to the Nevada Revised Statutes.



Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year. 

To the extent required, the information set forth above under Item 3.03 is hereby incorporated by reference into this Item 5.03. 

Item 9.01 Financial Statements and Exhibits.

Exhibit No.  Description  
2.1  Plan of Conversion  
3.1  Articles of Incorporation  
3.2  Bylaws  
4.1  Description of Capital Stock  
104  Cover Page Interactive Data File (formatted as Inline XBRL)  
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Exhibit 2.1

 

PLAN OF CONVERSION

OF

UNIVERSAL LOGISTICS HOLDINGS, INC.,
A MICHIGAN CORPORATION,

TO

UNIVERSAL LOGISTICS HOLDINGS, INC.,
A NEVADA CORPORATION

 
This Plan of Conversion (this “Plan”) sets forth certain terms of the conversion of Universal Logistics Holdings, Inc., a Michigan 

corporation (the “Michigan Corporation”), to Universal Logistics Holdings, Inc., a Nevada corporation (the “Nevada Corporation”), 
pursuant to the terms of the Michigan Business Corporation Act (as amended, the “MBCA”) and Chapters 78 and 92A of the Nevada 
Revised Statutes (as amended, the “NRS”).
 

RECITALS:
 

 A. The Michigan Corporation was incorporated on December 11, 2001.
 
 B. Upon the terms and subject to the conditions set forth in this Plan, and in accordance with Section 745 of the MBCA and Section 
92A.195 of the NRS, the Michigan Corporation will be converted to a Nevada Corporation.
 

C. The Board of Directors of the Michigan Corporation (the “Board”) has (i) determined that the Conversion (as defined below) 
is advisable and in the best interests of the Michigan Corporation and its shareholders and recommended the approval of the Conversion by 
the shareholders of the Michigan Corporation and (ii) approved and adopted this Plan, the Conversion, and the other documents and 
transactions contemplated by this Plan, including the Articles of Incorporation and the Bylaws of the Nevada Corporation, the Michigan 
Certificate of Conversion and the Nevada Articles of Conversion (as each is defined below).

 
D. The shareholders of the Michigan Corporation have approved and adopted this Plan, the Conversion, and the other documents 

and transactions contemplated by this Plan, including the Articles of Incorporation and the Bylaws of the Nevada Corporation, the Michigan 
Certificate of Conversion and the Nevada Articles of Conversion.
 

E. In connection with the Conversion, at the Effective Time (as hereinafter defined), each share of Common Stock, no par value 
per share (the “Michigan Common Stock”), and each share of Preferred Stock, no par value per share (the “Michigan Preferred Stock”), if 
any, of the Michigan Corporation issued and outstanding immediately prior to the Effective Time shall be converted into one share of 
Common Stock, no par value per share (the “Nevada Common Stock”), and one share of Preferred Stock, no par value per share (the 
“Nevada Preferred Stock”), respectively, of the Nevada Corporation.

 
F. The mode of carrying out the Conversion into effect shall be as described in this Plan. 

 
ARTICLE I

THE CONVERSION

 
 1.1 Conversion . At the Effective Time (as hereinafter defined), the following shall occur (collectively, the “Conversion”), the 
Michigan Corporation will be converted to the Nevada Corporation, in accordance with Section 745 of the MBCA and Section 92A.195 of 
the NRS, and shall be governed by the Nevada Governing Documents (as defined below), whereupon the Michigan Corporation will 
continue 
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its existence in the organizational form of the Nevada Corporation, which will be subject to the laws of the State of Nevada.
 
 1.2 Certificate of Conversion. The Michigan Corporation shall file a certificate of conversion in the form attached hereto as Exhibit A 
(the “Michigan Certificate of Conversion”) with the Corporations Division of the Department of Licensing and Regulatory Affairs of the 
State of Michigan (the “Michigan Filing Office”) and shall file articles of conversion in the form attached hereto as Exhibit B (the “Nevada 
Articles of Conversion”) and articles of incorporation in the form attached hereto as Exhibit C (the “Nevada Articles of Incorporation”) 
with the Nevada Secretary of State, and the Michigan Corporation or the Nevada Corporation, as applicable, shall make all other filings or 
recordings required by the MBCA or the NRS in connection with the Conversion.
 
 1.3 Approval.  The Board and the shareholders of the Michigan Corporation have approved and adopted this Plan, and the other 
documents and transactions contemplated by this Plan, including the Articles of Incorporation and Bylaws of the Nevada Corporation, the 
Michigan Certificate of Conversion and the Nevada Articles of Conversion.
 
 1.4 Effective Time . The Conversion will become effective upon the filing of the Michigan Certificate of Conversion with the 
Michigan Filing Office and the Nevada Articles of Conversion and Nevada Articles of Incorporation filed with the Nevada Secretary of State 
or at a such later time as specified in the Michigan Certificate of Conversion and the Nevada Articles of Conversion (the “Effective Time”).
 

ARTICLE II
ORGANIZATION

 
 2.1 Nevada Governing Documents. At the Effective Time, the Nevada Articles of Incorporation and the Bylaws of the Nevada 
Corporation in the form attached hereto as Exhibit D (together with the Nevada Articles of Incorporation, the “Nevada Governing
Documents”), shall govern the Nevada Corporation until amended and/or restated in accordance with the Nevada Governing Documents and 
applicable law.
 

2.2  Directors and Officers. From and after the Effective Time, by virtue of the Conversion and without any further action on the 
part of the Michigan Corporation or its shareholders, the members of the Board and the officers of the Michigan Corporation holding their 
respective offices in the Michigan Corporation existing immediately prior to the Effective Time shall continue in their respective offices as 
members of the Board and officers of the Nevada Corporation.

 
ARTICLE III

EFFECT OF THE CONVERSION

 
 3.1 Effect of Conversion. At the Effective Time, the effect of the Conversion will be as provided by this Plan and by the applicable 
provisions of the MBCA and the NRS. Without limitation of the foregoing, for all purposes of the laws of the States of Michigan and 
Nevada, all of the rights, privileges, and powers of the Michigan Corporation, and all property, real, personal, and mixed, and all debts due to 
the Michigan Corporation, as well as all other things and causes of action belonging to the Michigan Corporation, shall remain vested in the 
Nevada Corporation and shall be the property of the Nevada Corporation, and all debts, liabilities, and duties of the Michigan Corporation 
shall remain attached to the Nevada Corporation, and may be enforced against the Nevada Corporation to the same extent as if such debts, 
liabilities, and duties had originally been incurred or contracted by the Nevada Corporation.
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 3.2 Conversion of Shares.  At the Effective Time, by virtue of the Conversion and without any further action by the Michigan 
Corporation or the shareholders, (i) each share of Michigan Common Stock issued and outstanding immediately before the Effective Time 
shall be converted into one share of Nevada Common Stock, and all options, warrants or other entitlement to receive a share of Michigan 
Common Stock shall automatically be converted into an option, warrant or other entitlement to receive a share of Nevada Common Stock and 
(ii) each share of Michigan Preferred Stock issued and outstanding immediately before the Effective Time shall be converted into one share 
of Nevada Preferred Stock, and all options, warrants or other entitlement to receive a share of Michigan Preferred Stock shall automatically 
be converted into an option, warrant or other entitlement to receive a share of Nevada Preferred Stock.
 

3.3  Effect on Stock Certificates. All of the outstanding certificates representing shares of Michigan Common Stock immediately 
prior to the Effective Time shall be deemed for all purposes to continue to evidence ownership of and to represent the same number of shares 
of Nevada Common Stock.

 
3.4  Effect on Employee Benefit, Equity Incentive or Other Similar Plans.  Upon the Effective Time, by virtue of the 

Conversion and without any further action on the part of the Michigan Corporation or its shareholders, each employee benefit plan, equity 
incentive plan or other similar plan to which the Michigan Corporation is a party shall continue to be a plan of the Nevada Corporation. To 
the extent that any such plan provides for the issuance of Michigan Common Stock, upon the Effective Time, such plan shall be deemed to 
provide for the issuance of Nevada Common Stock.
 

ARTICLE IV
MISCELLANEOUS

 
 4.1 Abandonment or Amendment.  At any time prior to the filing of the Certificate of Conversion with the Michigan Filing Office, 
the Michigan Corporation, by action of the Board of Directors, may abandon the proposed Conversion and terminate this Plan to the extent 
permitted by law or may amend this Plan if, in the opinion of the Board of Directors of the Michigan Corporation, such action would be in 
the best interests of the Michigan Corporation and its shareholders. In the event of termination of this Plan, this Plan shall become void and 
of no further force or effect.
 

4.2  Captions. The captions in this Plan are for convenience only and shall not be considered a part, or to affect the construction or 
interpretation, of any provision of this Plan.

 
4.3  Tax Reporting.  The Conversion is intended to be a “reorganization” for purposes of Section 368(a) of the Internal Revenue 

Code of 1986, as amended (the “Code”), and this Plan of Conversion is hereby adopted as a “plan of reorganization” for purposes of the 
Section 368(a)(1)(F) of the Code.

 
4.4  Governing Law.  This Plan shall be governed by, and construed and interpreted in accordance with, the laws of the State of 

Michigan.
 
4.5  Severability. Whenever possible, each provision of this Plan shall be interpreted in such manner as to be effective and valid 

under applicable law, but if any provision of this Plan is held to be prohibited by or invalid under applicable law, such provision shall be 
ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of this Plan.
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ARTICLES OF INCORPORATION

OF

UNIVERSAL LOGISTICS HOLDINGS, INC.
 

ARTICLE I
NAME

 
The name of the corporation is Universal Logistics Holdings, Inc. (the “Corporation”).
 

ARTICLE II
REGISTERED AGENT

 

The name and street address of the Corporation’s initial registered agent is Corporate Creations Network, Inc., 8275 South Eastern 
Avenue, No. 200, Las Vegas, NV 89123.

 
ARTICLE III

PURPOSE
 
The purpose of the Corporation is to engage in, promote, conduct and carry on any lawful acts or activities for which corporations 

may be organized under Chapter 78 of the Nevada Revised Statutes, as the same exists or may be hereafter amended (the “NRS” or the 
“Nevada General Corporation Law”). 

 
ARTICLE IV

CAPITAL STOCK
 
Section 4.1. Authorized Shares. The Corporation shall have authority to issue 105,000,000 shares of capital stock, consisting of 

100,000,000 shares of common stock, having no par value per share (“Common Stock”), and 5,000,000 shares of preferred stock, having no 
par value per share (“Preferred Stock”).

 
Section 4.2. Preferred Stock. The Board of Directors of the Corporation (the “Board of Directors”) is expressly authorized, 

subject to any limitations prescribed by law, to issue shares of Preferred Stock from time to time, to establish the number of shares to be 
included in each such series, and to fix the designation, powers, preferences, and rights of the shares of each such series and any 
qualifications, limitations, or restrictions thereof, including without limitation:

 
(a) the distinctive designation of, and the number of shares comprising, such series, which number may be increased (except  

where otherwise provided by the Board of Directors in creating such series) from time to time by like action of the Board of Directors;
 
(b) the dividend rate or amount for such series, if any, the conditions and dates upon which dividends shall be payable, the relation 

which such dividends therein shall bear to the dividends payable on any other class or classes or any other series of any class or classes of 
stock, and whether such dividends shall be cumulative or non-cumulative;

 
(c) whether or not the shares of such series shall be subject to redemption by the Corporation and the times, prices and other terms 

and conditions of such redemption;
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(d) whether or not the shares of such series shall be subject to the operation of a sinking fund or purchase fund to be applied to the 
redemption or purchase of such shares and, if such a fund be established, the amount thereof and the terms and provisions relative to the 
application thereof;

 
(e) whether or not the shares of such series shall have voting rights, and, if they are to have voting rights, the extent thereof;
 
(f) the rights of the shares of such series in the event of any liquidation, dissolution, or winding up of the Corporation or upon any 

distribution of its assets; and
 
(g) any other powers, preferences, and relative participating, optional, or other special rights of the shares of such series, and the 

qualifications, limitations, or restrictions thereof, to the full extent now or hereafter permitted by law and not inconsistent with the provisions 
hereof.
 

ARTICLE V
DIRECTORS

 
Section 5.1. Authority. 
 
(a) Except as may be otherwise provided by any legal agreement among stockholders, the property and business of the  

Corporation shall be managed by or under the direction of its Board of Directors. In addition to the powers and authority expressly conferred 
upon directors by statute or by these Articles of Incorporation or the Bylaws of the Corporation (the “Bylaws”), the Board of Directors may 
exercise all such powers of the Corporation and do all such lawful acts and things as are not by law, or by any legal agreement among 
stockholders, or by these Articles of Incorporation or by the Bylaws directed or required to be exercised or done by the stockholders. 

 
(b) The Board of Directors may create from among its membership one or more committees which shall have and may exercise 

such general or limited authority in the management of the business and affairs of the Corporation as may be determined by the Board of 
Directors from time to time in its discretion in accordance with these Articles of Incorporation and the Bylaws. The audit committee or any 
similar committee of the Board of Directors (the “Audit Committee”), if such committee has been created, shall have full and exclusive 
authority to review, investigate, and make decisions regarding any derivative litigation demand made upon the Corporation and all related 
matters, in addition to any other authority delegated to such committee. In the absence of an Audit Committee composed solely of 
independent directors of the Corporation, such authority shall be vested in a committee consisting of all of the independent directors of the 
Corporation. For purposes of this Section 5.1(b), independence shall be determined according to applicable listing rules of any securities 
exchange or automated quotation system upon which any class of the Corporation’s common stock is then registered for trading.

 
Section 5.2. Number of Directors. The number of directors of the Corporation (“Directors”) shall be determined from time to 

time in accordance with the Bylaws. 
 
Section 5.3.  Removal. Any director may be removed at any time, with or without cause, by the affirmative vote of the holders of 

seventy-five percent (75%) of the outstanding shares of the stock of the Corporation entitled to elect Directors, either at the annual meeting or 
at a special meeting called for that purpose. No amendment to these Articles of Incorporation shall amend, alter, change or repeal this Section 
5.2, unless such amendment, in addition to receiving any stockholder vote or consent required by the laws of the State of Nevada in effect at 
the time, shall receive the affirmative vote or consent of the holders of seventy-five percent (75%) of the outstanding shares of stock of the 
Corporation entitled to elect Directors.
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ARTICLE VI
LIMITATION OF LIABILITY; INDEMNIFICATION

 
Section  6.1. Limitation of Liability. The liability of Directors and officers of the Corporation (“Officers”) shall be limited to the 

fullest extent permitted by law. If the NRS or any other law of the State of Nevada is hereafter amended to authorize corporate action further 
eliminating or limiting the liability of directors and officers, then the liability of a Director or Officer of the Corporation shall be eliminated 
or limited to the fullest extent permitted by the NRS or such other law of the State of Nevada as so amended, automatically and without 
further action, upon the date of such amendment.

 
Section 6.2. Indemnification. The Corporation, to the fullest extent permitted under by law (including, without limitation, NRS 

78.7502, NRS 78.751 and NRS 78.752), shall indemnify and advance expenses to any person made or threatened to be made a party to an 
action, suit or proceeding, whether criminal, civil, administrative or investigative, by reason of the fact that he or she is or was a Director, 
Officer, employee or agent of the Corporation or any predecessor of the Corporation.

 
Section 6.3. Amendments. No repeal, amendment, or modification of this Article VI, nor the adoption of any provision of these

Articles of Incorporation inconsistent with this Article VI, shall directly or indirectly eliminate or reduce the effect of this Article VI with 
respect to any act or omission of a Director or Officer of the Corporation occurring prior to such repeal, amendment, modification, or 
adoption of an inconsistent provision.

 
Section 6.4. Indemnification Agreements. Without limiting the generality or the effect of the foregoing, the Corporation may 

enter into one or more agreements with any person that provide for indemnification greater or different than that provided in this Article VI.
 

ARTICLE VII
DURATION 

 
 The Corporation is to have perpetual existence.
 

ARTICLE VIII
BYLAWS

 
 In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to make, alter,  
amend or repeal the Bylaws of the Corporation.
 

ARTICLE IX
STOCKHOLDER ACTION; BOOKS AND RECORDS

 
Section 9.1. Election of Directors. Election of the Directors need not be by written ballot unless the Bylaws of the Corporation 

shall so provide.
 
Section 9.2. Stockholder Meetings. Meetings of stockholders may be held within or without the State of Nevada, as the Bylaws 

may provide. 
 
Section 9.3. Books and Records. The books of the Corporation may be kept (subject to any provision contained in the Nevada 

General Corporation Law) outside the State of Nevada at such place or places as may be designated from time to time by the Board of 
Directors or in the Bylaws.
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ARTICLE X
AMENDMENTS

 
 The Corporation reserves the right to alter, amend, change or repeal any provision contained in these Articles of Incorporation, in the 
manner now or hereafter prescribed by statute, and all rights conferred herein upon stockholders are subject to this reservation.
 

ARTICLE XI
ACQUISITION PROPOSALS

 
 Section 11.1. Evaluation of Acquisition Proposals. The Board of Directors of the Corporation, when evaluating any offer from another 
individual, firm, corporation, or other entity (“Person”) (a) to make a tender or exchange offer for any equity security of the Corporation, (b) 
to merge or consolidate the Corporation with such other person, or (c) to purchase or otherwise acquire all or substantially all of the 
properties and assets of the Corporation (“Acquisition Proposal”), shall, in connection with the exercise of its business judgment in 
determining what is in the best interest of the Corporation and its stockholders, give due consideration to all relevant factors, including 
without limitation, the consideration being offered in the Acquisition Proposal in relation to the then current market price of the Corporation’ 
stock, but also in relation to the then current value of the Corporation in a freely negotiated transaction and in relation to the Board of 
Directors’ then estimate of the future value of the Corporation as an independent entity, the social and economic effects on the employees, 
customers, suppliers, and other constituents of the Corporation and on the communities in which the Corporation and its subsidiaries operate 
or are located and the desirability of maintaining independence from any other business or business entity.
 
 Section 11.2. Amendments. No amendment to these Articles of Incorporation shall amend, alter, change or repeal any of the provisions 
of this Article XI, unless such amendment, in addition to receiving any stockholder vote or consent required by the laws of the State of
Nevada in effect at the time, shall receive the affirmative vote or consent of the holders of seventy-five percent (75%) of the outstanding 
shares of stock of the Corporation entitled to elect Directors.
 

ARTICLE XII
INAPPLICABILITY OF CONTROLLING INTEREST STATUTES

 
 Notwithstanding any other provision in these Articles of Incorporation to the contrary, and in accordance with the provisions of NRS 
78.378, the provisions of NRS 78.378 to 78.3793, inclusive, or any successor statutes, relating to acquisitions of controlling interests in the 
Corporation shall not apply to any acquisition of shares of the Corporation’s capital stock beneficially owned by Matthew T. Moroun, his 
spouse or their children (the “Moroun Family”), any trust for the benefit of one or more members the Moroun Family, or any corporation, 
partnership, limited partnership, limited liability company, or other entity controlled by one or more members of the Moroun Family.
 

ARTICLE XIII
EXCLUSIVE FORUM

 
 To the fullest extent permitted by law, and unless the Corporation consents in writing to the selection of an alternative forum, the Eighth 
Judicial District Court sitting in Clark County in the State of Nevada (or, if the Eighth Judicial District Court of the State of Nevada lacks 
jurisdiction, the federal district court for the District of Nevada or other state courts of the State of Nevada) shall be the sole and exclusive 
forum for (a) any derivative action or proceeding brought on behalf of the Corporation, (b) any action asserting a claim of breach of a
fiduciary duty owed by any current or former director, officer, employee or stockholder of the Corporation to the Corporation or the 
Corporation’s stockholders, including a claim 
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alleging the aiding and abetting of such a breach of fiduciary duty, (c) any action asserting a claim against the Corporation or any current or 
former director, officer, employee or stockholder of the Corporation arising pursuant to any provision of NRS Chapters 78 or 92A, these 
Articles of Incorporation or the Corporation’s Bylaws, in each case, as amended or restated from time to time, or (d) any action asserting a 
claim against the Corporation or any current or former director, officer, employee or stockholder of the Corporation governed by the internal 
affairs doctrine, in all cases subject to the court’s having personal jurisdiction over the indispensable parties named as defendants. If any 
action the subject matter of which is within the scope of this Article XIII is filed in a court other than a court located within the State of 
Nevada (a “Foreign Action”) in the name of any stockholder, such stockholder shall be deemed to have consented to (i) the personal 
jurisdiction of the state and federal courts located within the State of Nevada in connection with any action brought in any such court to 
enforce this Article XIII (an “Enforcement Action”); and (ii) having service of process made upon such stockholder in any such Enforcement 
Action by service upon such stockholder’s counsel in the Foreign Action as agent for such stockholder. Unless the Corporation consents in 
writing to the selection of an alternative forum, the federal district courts of the United States of America shall be the exclusive forum for the 
resolution of any complaint asserting a cause of action arising under the Securities Act of 1933. Any person or entity purchasing or otherwise 
acquiring any interest in shares of capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of this 
Article XIII.
 

IN WITNESS WHEREOF, the Corporation has caused these Articles of Incorporation to be executed by Timothy Phillips, 
President and Chief Executive Officer of the Corporation, on the 25th day of April, 2025. 
 

UNIVERSAL LOGISTICS HOLDINGS, INC.
 

 
By: /s/ Timothy Phillips    
Name: Timothy Phillips
Title: President and Chief Executive Officer
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BYLAWS
OF

UNIVERSAL LOGISTICS HOLDINGS, INC.
 

ARTICLE I.
STOCKHOLDERS MEETINGS

 
SECTION 1.1. PLACE OF MEETING. The board of directors (the “Board of Directors”) of Universal Logistics Holdings, Inc. (the 

“Corporation”) may designate any place within or without the State of Nevada as the place of meeting for any annual or for any special 
meeting called by the Board of Directors. A waiver of notice signed by all stockholders entitled to vote at a meeting may designate any place 
within or without the State of Nevada as the place for the holding of such meeting. If no designation is made, or if a special meeting be 
otherwise called, the place of meeting shall be the principal office of the Corporation in the State of Michigan.

 
If authorized by the Board of Directors in its sole discretion, and subject to such guidelines and procedures as the Board of Directors 

may adopt, stockholders and proxyholders not physically present at a meeting of stockholders may, by means of remote communication: (i) 
participate in a meeting of stockholders, and (ii) be deemed present in person and vote at a meeting of stockholders, whether such meeting is 
to be held at a designated place or solely by means of remote communication; provided that (A) the Corporation shall implement reasonable 
measures to verify that each person deemed present and permitted to vote at the meeting by means of remote communication is a stockholder 
or proxyholder; (B) the Corporation shall implement reasonable measures to provide such stockholder and proxyholders a reasonable 
opportunity to participate in the meeting and to vote on matters submitted to the stockholders, including an opportunity to communicate, and 
to read or hear the proceedings of the meeting substantially concurrently with such proceedings, and (C) if any stockholder or proxyholder 
votes or takes other action at the meeting by means of remote communication, a record of such vote or other action shall be maintained by the 
Corporation.

 
SECTION 1.2. ANNUAL MEETING. The annual meeting of the stockholders of the Corporation shall be held on such date, at such 

time and at such place within or without the State of Nevada as may be designated by the Board of Directors, or by means of remote 
communication, for the purpose of electing directors of the Corporation (“Directors”) and for the transaction of such other business as may be 
properly brought before the meeting.

 
SECTION 1.3. SPECIAL MEETINGS. Special meetings of the stockholders, for any purpose or purposes, unless otherwise 

prescribed by statute or the Articles of Incorporation, may be called by the President, the Chief Executive Officer, or the Chairman of the 
Board of Directors, if any. The President or Secretary shall call a special meeting when: (1) requested in writing by any two or more of the 
Directors; or (2) requested in writing by stockholders owning at least seventy-five percent (75%) of the shares entitled to vote. Such written 
request shall state the purpose or purposes of the proposed meeting. No business shall be transacted and no corporate action shall be taken 
other than that stated in the notice of the meeting unless all of the stockholders are present in person or by proxy, in which case any and all 
business may be transacted at the meeting even though the business is transacted without notice. The provisions of this Section shall be 
amended, altered, changed or repealed only with the affirmative vote or consent of the holders of at least seventy-five percent (75%) of the 
outstanding shares of the stock of the Corporation entitled to elect Directors, in addition to any approval of the Board of Directors or any 
stockholder vote or consent required by law or any provision of the Articles of Incorporation or otherwise.

 
SECTION 1.4. NOTICE. Except as otherwise required by statute or the Articles of Incorporation, written notice of each meeting of 

the stockholders, whether annual or special, shall be served, either personally or by electronic transmission in accordance with applicable law 
or mail, upon each stockholder of record entitled to vote at such meeting, not less than ten (10) nor more than sixty (60) days before the 
meeting. Such notice shall state the place, if any, date and time of the meeting, the means of remote communication, if any, by which 
stockholders and proxies may be deemed present in person and vote at the meeting, and, in the case of a special meeting, the purpose 
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or purposes for which the meeting is called. If mailed, such notice shall be directed to a stockholder at his or her post office address last 
shown on the records of the Corporation or at such other address at which such stockholder shall have requested in writing and filed with the 
Secretary to receive notices from the Corporation. Notice of any meeting of stockholders shall not be required to be given to any stockholder 
who, in person or by his or her attorney thereunto authorized, either before or after such meeting, shall waive such notice. Attendance of a 
stockholder at a meeting, either in person or by proxy, shall itself constitute waiver of notice and waiver of any and all objections to the place 
and time of the meeting and manner in which it has been called or convened, except when a stockholder attends a meeting solely for the 
purpose of stating, at the beginning of the meeting, any such objections to the transaction of business. Notice of any adjourned meeting 
stating the place, if any, date and time of the adjourned meeting, and the means of remote communication, if any, by which stockholders and 
proxies may be deemed present in person and vote at the adjourned meeting, need not be given otherwise than by the announcement of such 
information at the meeting at which adjournment is taken, unless a new record date is fixed for the adjourned meeting.

 
SECTION 1.5. CONDUCT OF MEETINGS. The Board of Directors may adopt rules and regulations for the conduct of any 

meeting of the stockholders as it shall deem appropriate. Except to the extent inconsistent with any such rules and regulations adopted by the 
Board of Directors, the chair of any meeting of the stockholders shall have the right and authority to prescribe rules and regulations and do all 
acts, as, in the judgment of such chair, are appropriate for the proper conduct of the meeting. Such rules, regulations, or procedures, whether 
adopted by the Board of Directors or prescribed by the chair of the meeting, may include, without limitation, the following: (a) the 
establishment of an agenda or order of business for the meeting; (b) rules and procedures for maintaining order at the meeting and the safety 
of those present; (c) limitations on attendance at or participation in the meeting to stockholders of record, their duly authorized and 
constituted proxies, or such other persons as the chair of the meeting shall determine; (d) restrictions on entry to the meeting after the time 
fixed for the commencement; (e) limitations on the time allotted to questions or comments by participants; and (f) the determination of when 
the polls shall open and close for any given matter to be voted on at the meeting.

 
SECTION 1.6. QUORUM; ADJOURNMENTS. The holders of a majority of the stock issued, outstanding and entitled to vote 

thereat, present in person or represented by proxy, shall constitute a quorum at all meetings of the stockholders and shall be requisite for the 
transaction of business, except as otherwise provided by law, by the Articles of Incorporation, or by these Bylaws. If, however, such majority 
shall not be present or represented at any meeting of the stockholders, the stockholders entitled to vote thereat, present in person or by proxy, 
shall have the power to adjourn the meeting from time to time, without notice other than announcement at the meeting, until the requisite 
amount of voting stock shall be present. At such adjourned meeting at which a quorum shall be present in person or by proxy, any business 
may be transacted that might have been transacted at the meeting originally called.

 
SECTION 1.7. PROXIES. At every meeting of the stockholders, any stockholder having the right to vote may authorize another 

person or persons to act for such stockholder by proxy authorized by an instrument in writing or by electronic transmission permitted by law 
to be filed in accordance with the procedure established for the meeting. No such proxy shall be voted or acted upon after six (6) months 
from its date, unless coupled with an interest or unless the proxy provides for a longer period, which may not exceed seven (7) years from the 
date of its execution. A proxy shall be irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled with an interest 
sufficient in law to support an irrevocable power. A stockholder may revoke any proxy that is not irrevocable by attending the meeting and 
voting in person or by delivering to the Secretary a revocation of the proxy or a new proxy bearing a later date. Any stockholder directly or 
indirectly soliciting proxies from other stockholders must use a proxy card color other than white, which shall be reserved for the exclusive 
use by the Board of Directors.

 
SECTION 1.8. VOTING. Each stockholder shall have one vote for each share of stock having voting power, registered in his or her 

name on the books of the Corporation. If a quorum is present, action by the stockholders on a matter other than the election of directors is 
approved if the number of votes cast in favor of the action exceeds the number of votes cast in opposition to the action, except as otherwise 
provided by law, by the Articles of Incorporation or by these Bylaws. 
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SECTION 1.9. FIXING OF RECORD DATE. For the purpose of determining stockholders entitled to notice of or to vote at any 
meeting of stockholders or any adjournment thereof, or stockholders entitled to receive payment of dividends, the Board of Directors may fix 
in advance a date as the record date for any such determination of stockholders, such date in any case to be not less than ten (10) nor more 
than sixty (60) days prior to the date on which the particular action, requiring such determination of stockholders, is to be taken. If the Board
of Directors has not fixed a record date for determining the stockholders entitled to notice of and to vote at a meeting of stockholders, the 
record date shall be at the close of business on the day next preceding the day on which the notice is given, or if notice is waived, at the close 
of business on the day next preceding the day on which the meeting is held. If the Board of Directors has not fixed a record date for 
determining the stockholders entitled to receive payment of dividends, the record date shall be at the close of business on the day on which
the resolution of the Board of Directors declaring such dividend is adopted. When a determination of stockholders entitled to vote at any 
meeting of stockholders has been made as provided in this Section, such determination shall apply to any adjournment thereof.

 
SECTION 1.10. INFORMAL ACTIONS BY STOCKHOLDERS. Unless otherwise restricted by the Articles of Incorporation or 

these Bylaws, any action required to be taken at a meeting of the stockholders, or any other action which may be taken at a meeting of the 
stockholders, may be taken without a meeting if written consent, setting forth the action so taken, shall be signed by the stockholders holding 
at least a majority of the voting power of the shares of stock entitled to vote on such action (except that if a different proportion of voting 
power is required for such an action at a meeting, then that proportion of written consents is required) and such consent is filed with the 
minutes of the proceedings of the stockholders.

 
SECTION 1.11. ADVANCE NOTICE OF STOCKHOLDER NOMINATIONS AND PROPOSALS.  

 
(a) Annual Stockholders Meetings. At a meeting of the stockholders, only such nominations of persons for the election of Directors 

and such other business shall be conducted as shall have been properly brought before the meeting. To be properly brought 
before an annual meeting, nominations or such other business must be: 

(i) specified in the notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors or 
any committee thereof; 

(ii) otherwise properly brought before the meeting by or at the direction of the Board of Directors or any committee 
thereof; or 

(iii) otherwise properly brought before an annual meeting by a stockholder who is a stockholder of record of the 
Corporation at the time such notice of meeting is delivered, who is entitled to vote at the meeting, and who complies 
with applicable law and the terms and procedures set forth in this Section 1.11. 

 In addition, any proposal of business (other than the nomination of persons for election to the Board of Directors) must be a proper 
matter for stockholder action. For business (including, but not limited to, Director nominations) to be properly brought before 
an annual meeting by a stockholder pursuant to Section 1.11(a)(iii), the stockholder or stockholders of record intending to 
propose the business (the “Proposing Stockholder”) must have given timely notice thereof pursuant to this Section 1.11(a), in 
writing to the Secretary even if such matter is already the subject of any notice to the stockholders or Public Disclosure from 
the Board of Directors.  To be timely, a Proposing Stockholder’s notice for an annual meeting must be delivered to the 
Secretary at the principal executive offices of the Corporation: (x) not later than the close of business on the 90th day, nor 
earlier than the close of business on the 120th day, in advance of the anniversary of the previous year’s annual meeting if such 
meeting is to be held on a day which is not more than 30 days before and not later than 60 days after the anniversary of the 
previous year’s annual meeting; and (y) with respect to any other annual meeting of stockholders, including in the event that no 
annual meeting was held in the previous year, not earlier than the close of business on the 120th day prior to the annual meeting 
and not later than the close of business on the later of:  (1) the 90th day prior to the annual meeting and (2) the close of business 
on the tenth (10th) day 
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following the first date of Public Disclosure of the date of such meeting.  In no event shall the Public Disclosure of an 
adjournment or postponement of an annual meeting commence a new notice time period (or extend any notice time period). 
For the purposes of this Section 1.11, “Public Disclosure” shall mean a disclosure made in a press release reported by a 
national news service or in a document filed by the Corporation with the Securities and Exchange Commission (“SEC”) 
pursuant to Section 13, 14, or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

(b) Stockholder Nominations. For the nomination of any person or persons for election to the Board of Directors pursuant to Section 
1.11(a)(iii) or Section 1.11(d), a Proposing Stockholder’s notice to the Secretary shall set forth or include: 

(i) the name, age, business address, and residence address of each nominee proposed in such notice; 

(ii) the principal occupation or employment of each such nominee; 

(iii) the class and number of shares of capital stock of the Corporation which are owned of record and beneficially by each 
such nominee (if any); 

(iv) such other information concerning each such nominee as would be required to be disclosed in a proxy statement soliciting 
proxies for the election of such nominee as a Director in an election contest (even if an election contest is not 
involved), or that is otherwise required to be disclosed, under Section 14(a) of the Exchange Act; 

(v) a written statement and agreement executed by each such nominee acknowledging that such person: 

(A) consents to being named in a proxy statement as a nominee and to serving as a Director if elected;

(B) intends to serve as a Director for the full term for which such person is standing for election; and 

(C) makes the following representations: (1) that the Director nominee has read and agrees to adhere to the  
Corporation’s Code of Business Conduct and Ethics, Insider Trading Policy, and any other of the 
Corporation’s policies or guidelines applicable to Directors; (2) that the Director nominee is not and will not 
become a party to any agreement, arrangement, or understanding with, and has not given any commitment 
or assurance to, any person or entity as to how such person, if elected as a Director of the Corporation, will 
act or vote on any issue or question (a “Voting Commitment”) that has not been disclosed to the Corporation 
or any Voting Commitment that could limit or interfere with such person’s ability to comply, if elected as a 
Director of the Corporation, with such person’s fiduciary duties under applicable law; and (3) that the 
Director nominee is not and will not become a party to any agreement, arrangement, or understanding with 
any person or entity other than the Corporation with respect to any direct or indirect compensation, 
reimbursement, or indemnification that has not been disclosed to the Corporation in connection with such 
person’s nomination for Director or service as a Director; and 

(vi) as to the Proposing Stockholder: 

(A) the name and address of the Proposing Stockholder as they appear on the Corporation’s books and of the  
beneficial owner, if any, on whose behalf the nomination is being made, 
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(B) the class and number of shares of the Corporation which are owned by the Proposing Stockholder (beneficially 
and of record) and owned by the beneficial owner, if any, on whose behalf the nomination is being made, as 
of the date of the Proposing Stockholder’s notice, and a representation that the Proposing Stockholder will 
notify the Corporation in writing of the class and number of such shares owned of record and beneficially as 
of the record date for the meeting within five business days after the record date for such meeting; 

(C) a description of any agreement, arrangement, or understanding with respect to such nomination between or  
among the Proposing Stockholder or the beneficial owner, if any, on whose behalf the nomination is being 
made and any of their affiliates or associates, and any others (including their names) acting in concert with 
any of the foregoing, and a representation that the Proposing Stockholder will notify the Corporation in 
writing of any such agreement, arrangement, or understanding in effect as of the record date for the meeting 
within five business days after the record date for such meeting;

(D) a description of any agreement, arrangement, or understanding (including any derivative or short positions, profit 
interests, options, hedging transactions, and borrowed or loaned shares) that has been entered into as of the 
date of the Proposing Stockholder’s notice by, or on behalf of, the Proposing Stockholder or the beneficial 
owner, if any, on whose behalf the nomination is being made and any of their affiliates or associates, the 
effect or intent of which is to mitigate loss to, manage risk or benefit of share price changes for, or increase 
or decrease the voting power of such person or any of their affiliates or associates with respect to shares of 
stock of the Corporation, and a representation that the Proposing Stockholder will notify the Corporation in 
writing of any such agreement, arrangement, or understanding in effect as of the record date for the meeting 
within five business days after the record date for such meeting; 

(E) a representation that the Proposing Stockholder is a holder of record of shares of the Corporation entitled to vote 
at the meeting and intends to appear in person or by proxy at the meeting to nominate the person or persons 
specified in the notice; 

(F) a representation whether the Proposing Stockholder intends to deliver a proxy statement and/or form of proxy to 
holders of at least the percentage of the Corporation’s outstanding capital stock required to approve the 
nomination and/or otherwise to solicit proxies from stockholders in support of the nomination; and

(G) a representation whether the Proposing Stockholder intends to solicit the holders of shares representing at least 
67% of the shares entitled to vote on the election of Directors in support of Director nominees other than the 
Corporation’s nominees in accordance with Rule 14a-19 under the Exchange Act (including the names of all 
nominees for whom the Proposing Stockholder intends to solicit proxies). 

 The Corporation may require any proposed nominee to furnish a completed and signed Directors’ questionnaire and such other  
information as it may reasonably require to determine the eligibility of such proposed nominee to serve as an independent 
Director of the Corporation or that could be material to a reasonable stockholder’s understanding of the independence, or lack 
thereof, of such nominee. Any such update or supplement shall be delivered to the Secretary at the Corporation’s principal 
executive offices no later than five business days after the request by the Corporation for subsequent information has been 
delivered to the Proposing Stockholder.

(c) Other Stockholder Proposals. For all business other than Director nominations, a Proposing Stockholder’s notice to the Secretary 
shall set forth as to each matter the Proposing Stockholder proposes to bring before the annual meeting: 
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(i) a brief description of the business desired to be brought before the annual meeting; 

(ii) the reasons for conducting such business at the annual meeting;

(iii) the text of any proposal or business (including the text of any resolutions proposed for consideration and in the event that 
such business includes a proposal to amend these Bylaws, the language of the proposed amendment); 

(iv) any substantial interest (within the meaning of Item 5 of Schedule 14A under the Exchange Act) in such business of such 
stockholder and the beneficial owner (within the meaning of Section 13(d) of the Exchange Act), if any, on whose 
behalf the business is being proposed; 

(v) any other information relating to such stockholder and beneficial owner, if any, on whose behalf the proposal is being 
made, required to be disclosed in a proxy statement or other filings required to be made in connection with 
solicitations of proxies for the proposal and pursuant to and in accordance with Section 14(a) of the Exchange Act 
and the rules and regulations promulgated thereunder;

(vi) a description of all agreements, arrangements, or understandings between or among such stockholder, the beneficial  
owner, if any, on whose behalf the proposal is being made, any of their affiliates or associates, and any other person 
or persons (including their names) in connection with the proposal of such business and any material interest of such 
stockholder, beneficial owner, or any of their affiliates or associates, in such business, including any anticipated 
benefit therefrom to such stockholder, beneficial owner, or their affiliates or associates; and 

(vii) the information required by Section 1.11(b)(vi) above. 

(d) Special Stockholders Meetings. Only such business shall be conducted at a special meeting of stockholders as shall have been 
specified in the Corporation’s notice of meeting (or supplement thereto). Nominations of persons for election to the Board of 
Directors may be made at a special meeting of stockholders called by the Board of Directors at which Directors are to be 
elected pursuant to the Corporation’s notice of meeting: 

(i) by or at the direction of the Board of Directors or any committee thereof; or 

(ii) provided that the Board of Directors has determined that Directors shall be elected at such meeting, by any stockholder of 
the Corporation who is a stockholder of record at the time the notice provided for in this Section 1.11(d) is delivered 
to the Secretary, who is entitled to vote at the meeting, and upon such election and who complies with applicable law 
and the terms and procedures set forth in this Section 1.11. 

 In the event the Corporation calls a special meeting of stockholders for the purpose of electing one or more Directors to the Board 
of Directors, any such stockholder entitled to vote in such election of Directors may nominate a person or persons (as the case 
may be) for election to such position(s) as specified in the Corporation’s notice of meeting, if such stockholder delivers a
stockholder’s notice that complies with the requirements of Section 1.11(b) to the Secretary at the principal executive offices of 
the Corporation not earlier than the close of business on the 120th day prior to such special meeting and not later than the close 
of business on the later of:  (x) the 90th day prior to such special meeting; or (y) the tenth (10th) day following the date of the 
first Public Disclosure of the date of the special meeting and of the nominees proposed by the Board of Directors to be elected 
at such meeting.  In no event shall the Public Disclosure of an adjournment or postponement of a special meeting commence a 
new time period (or extend any notice time period).

(e) Effect of Noncompliance. Only such persons who are nominated in accordance with applicable law and the terms and procedures 
set forth in this Section 1.11 shall be eligible to be elected at any meeting of 
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stockholders of the Corporation to serve as Directors, and only such other business shall be conducted at a meeting as shall be 
brought before the meeting in accordance with applicable law and the terms and procedures set forth in this Section 1.11. If any 
proposed nomination was not made or proposed in compliance with applicable law and this Section 1.11, or other business was 
not made or proposed in compliance with applicable law and this Section 1.11, then except as otherwise required by law, the 
chair of the meeting shall have the power and duty to declare that such nomination shall be disregarded or that such proposed 
other business shall not be transacted. Notwithstanding anything in these Bylaws to the contrary, unless otherwise required by 
law, if a Proposing Stockholder intending to propose business or make nominations at an annual meeting or propose a 
nomination at a special meeting pursuant to this Section 1.11 does not provide the information required under this Section 1.11 
to the Corporation, including the updated information required by Section 1.11(b)(vi)(B)-(D) within five business days after 
the record date for such meeting, or the Proposing Stockholder (or a qualified representative of the Proposing Stockholder) 
does not appear at the meeting to present the proposed business or nominations, such business or nominations shall not be 
considered, notwithstanding that proxies in respect of such business or nominations may have been received by the 
Corporation. For purposes of this paragraph (e), to be considered a qualified representative of the Proposing Stockholder, a 
person must be a duly authorized officer, manager or partner of such stockholder or must be authorized by a writing executed 
by such stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as proxy at such 
annual or special meeting of the stockholders and such person must produce such writing or electronic transmission, or a 
reliable reproduction of the writing or electronic transmission, at such meeting.

(f) Rule 14a-8. This Section 1.11 shall not apply to a proposal proposed to be made by a stockholder if the stockholder has notified the 
Corporation of the stockholder’s intention to present the proposal at an annual or special meeting only pursuant to and in 
compliance with Rule 14a-8 under the Exchange Act and such proposal has been included in a proxy statement that has been 
prepared by the Corporation to solicit proxies for such meeting.

(g) Rule 14a-19. Notwithstanding the foregoing provisions of this Section 1.11, unless otherwise required by law, (i) no Proposing 
Stockholder shall solicit proxies in support of Director nominees other than the Corporation’s nominees unless such Proposing 
Stockholder has complied with Rule 14a-19 under the Exchange Act in connection with the solicitation of such proxies, 
including, without limitation, the provision to the Corporation of notices required thereunder in a timely manner and (ii) if any 
Proposing Stockholder (1) provides notice pursuant to Rule 14a-19(a)(1) and (b) under the Exchange Act and (2) subsequently 
(A) notifies the Corporation that such stockholder no longer intends to solicit proxies in support of Director nominees other 
than the Corporation’s Director nominees in accordance with Rule 14a-19 or (B) fails to comply with the requirements of Rule 
14a-19, then the Proposing Stockholder’s nominations shall be deemed null and void and the Corporation shall disregard any 
proxies or votes solicited for any nominee proposed by the Proposing Stockholder. Upon request by the Corporation, if any 
Proposing Stockholder provides notice pursuant to Rule 14a-19(a)(1) and (b) under the Exchange Act, such Proposing 
Stockholder shall deliver to the Corporation, no later than five business days prior to the applicable meeting, reasonable 
evidence that it has met the requirements of Rule 14a-19 under the Exchange Act. 

 
ARTICLE II
DIRECTORS

 
SECTION 2.1. GENERAL POWERS. Except as may be otherwise provided by any legal agreement among stockholders, the 

property and business of the Corporation shall be managed by its Board of Directors. In addition to the powers and authority expressly 
conferred by these Bylaws, the Board of Directors may exercise all such powers of the Corporation and do all such lawful acts and things as 
are not by law, or by any legal agreement among stockholders, or by the Articles of Incorporation or by these Bylaws directed or required to 
be exercised or done by the stockholders.
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SECTION 2.2. NUMBER, TENURE, QUALIFICATIONS, REMOVAL. The Board of Directors shall consist of not less than three 
(3) nor more than fifteen (15) members, the precise number to be fixed by resolution of the stockholders or the Board of Directors from time 
to time. Each Director shall hold office until the annual meeting of stockholders held next after his or her election and until his or her 
successor has been duly elected and has qualified, or until his or her earlier resignation, removal from office, or death. Directors need not be 
stockholders. Any Director may be removed at any time, with or without cause, by the affirmative vote of the holders of seventy-five percent 
(75%) of the outstanding shares of the stock of the Corporation entitled to elect Directors, either at the annual meeting or at a special meeting 
called for that purpose. This Section shall be amended, altered, changed or repealed only with the affirmative vote or consent of the holders 
of at least seventy-five percent (75%) of the outstanding shares of stock of the Corporation entitled to elect Directors, in addition to any 
approval of the Board of Directors or any stockholder vote or consent required by law or any provision of the Articles of Incorporation of the 
Corporation or otherwise.  

 
SECTION 2.3. VACANCIES AND ADDITIONAL DIRECTORSHIPS. Any newly created directorships resulting from any 

increase in the authorized number of Directors and any vacancies on the Board of Directors resulting from resignation, removal, death, or 
other cause, may be filled by the vote of the majority of the Directors then in office, though less than a quorum, and if not therefore filled by 
action of the Directors, may be filled by the stockholders at any meeting held during the existence of such vacancy; provided that whenever 
any Director shall have been elected by the holders of any class of stock of the Corporation voting separately as a class under the provisions 
of the Articles of Incorporation, such Director may be removed and the vacancy filled only by the holders of that class of stock voting 
separately as a class. A Director elected in accordance with this Section shall hold office until the annual meeting of stockholders held next 
after his or her election and until his or her successor has been duly elected and qualified, or until his or her earlier resignation, removal or 
death. During any period when there is a vacancy on the Board of Directors, including any vacancy resulting from an increase in the 
authorized number of Directors, the remaining Directors shall continue to act.

 
SECTION 2.4. PLACE OF MEETING. The Board of Directors may hold its meetings at such place or places within or without the 

State of Nevada as it may from time to time determine.
 
SECTION 2.5. COMPENSATION. Directors may be allowed such compensation for attendance at regular or special meetings of 

the Board of Directors and of any special meeting or standing committees thereof as may be from time to time determined by resolution of 
the Board of Directors.

 
SECTION 2.6. REGULAR MEETINGS. A regular annual meeting of the Board of Directors shall be held without other notice than 

this Bylaw immediately after, and at the same place as, the annual meeting of stockholders. The Board of Directors may provide, by 
resolution, the time and place within or without the State of Nevada, for the holding of additional regular meetings without other notice than 
such resolution.

 
SECTION 2.7. SPECIAL MEETINGS, NOTICE. Special meetings of the Board of Directors may be called at any time by the 

Chairman of the Board, the Chief Executive Officer, the President, or upon the written request of a majority of the members of the Board of 
Directors. The person or persons calling a special meeting of the Board of Directors may fix the time and place of the meeting.  Notice of any 
special meeting shall be given to each Director personally or by telephone, or by mail, express mail, courier service, facsimile, electronic 
mail or other means of electronic transmission, addressed to each Director at the Director’s usual place of business or residence, or the 
Director’s address as it is shown on the records of the Corporation. If the notice is by mail, the notice shall be deemed adequately delivered 
when deposited in the United States mail at least four (4) days prior to the time set for the meeting. If the notice is by express mail or courier 
service, such notice shall be deemed adequately delivered when delivered to the express mail or courier service at least two (2) days prior to 
the time set for such meeting. If the notice is given personally or by telephone, or by facsimile, electronic mail or other means of electronic 
transmission, such notice will be deemed adequately delivered when the notice is transmitted at least one (1) day prior to the time set for the 
meeting. An oral notice given personally or by telephone may be communicated either to the Director or to a person at the office of the 
Director whom the person giving the notice has reason to believe will promptly communicate it to the Director. Any such special meeting 
shall be held at such time and place as shall be stated in the notice of the meeting. Unless otherwise indicated in the notice thereof, any 



 

9
 

and all business other than an amendment of these Bylaws may be transacted at any special meeting, and an amendment of these Bylaws may 
be acted upon if the notice of the meeting shall have stated that the amendment of these Bylaws is one of the purposes of the meeting. At any 
meeting at which every Director shall be present, even though without any notice, any business may be transacted, including the amendment 
of these Bylaws.

 
SECTION 2.8. NOTICE, WAIVER BY ATTENDANCE. No notice of a meeting of the Board of Directors need be given to any 

Director who signs a waiver of notice either before or after the meeting. The attendance of a Director at a meeting shall constitute a waiver of 
notice of such meeting and waiver of any and all objections to the place of the meeting, the time of the meeting or the manner in which it has 
been called or convened except when a Director states, at the beginning of the meeting, any such objection or objections to the transaction of 
business.

 
SECTION 2.9. QUORUM. At all meetings of the Board of Directors, the presence of a majority of the Directors shall constitute a 

quorum for the transaction of business. In the absence of a quorum, a majority of the Directors present at any meeting may adjourn from time 
to time until a quorum be had. Notice of the time and place of any adjourned meeting need only be given by announcement at the meeting at 
which adjournment is taken.

 
SECTION 2.10. MANNER OF ACTING. The act of the majority of the Directors present at a meeting at which a quorum is present 

shall be the act of the Board of Directors.
 
SECTION 2.11. EXECUTIVE COMMITTEE. In furtherance and not in limitation of the powers conferred by statute, the Board of 

Directors may establish an Executive Committee of two (2) or more Directors constituted and appointed by the Board of Directors from their 
number who shall meet when deemed necessary. They shall have authority to exercise all the powers of the Board which may be lawfully 
delegated and not inconsistent with these Bylaws, at any time and when the Board is not in session. If not elected by the full Board of 
Directors, the committee shall elect a Chairman, and a majority of the whole committee shall constitute a quorum; and the act of a majority of 
members present at a meeting at which a quorum is present shall be the act of the committee provided all members of the committee have 
had notice of such meeting or waived such notice. Except as otherwise provided by resolution of the Board of Directors, meetings of the 
Executive Committee may be called by any member of the Executive Committee. Notice of meetings of the Executive Committee may be 
given in the same manner as provided for special meetings of the Board of Directors in Section 2.7 hereof, or waived as provided in Section 
2.8 hereof, or as otherwise permitted by applicable law.

 
SECTION 2.12. OTHER COMMITTEES. In addition to the Executive Committee, the Board of Directors may, by resolution passed 

by a majority of the whole Board, designate one or more committees, including without limitation a Compensation Committee, each 
committee to consist of one or more of the Directors of the Corporation. The Board may designate one or more Directors as alternate 
members of any committee, who may replace any absent or disqualified member at any meeting of the committee.  In the absence or 
disqualification of a member of a committee, the member or members thereof present at any meeting and not disqualified from voting, 
whether or not he, she or they constitute a quorum, may unanimously appoint another member of the Board of Directors to act at the meeting 
in the place of any such absent or disqualified member. Any such committee, to the extent provided by resolution passed by a majority of the 
whole Board, shall have and may exercise all the powers and authority of the Board of Directors in the management of the business and the 
affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may require it; but no such 
committee shall have the power or authority in reference to amending the Articles of Incorporation, adopting an agreement of merger or 
consolidation, recommending to the stockholders the sale, lease or exchange of all or substantially all of the Corporation’s property and 
assets, recommending to the stockholders a dissolution of the Corporation or a revocation of a dissolution, or amending these Bylaws; and 
unless such resolution, these Bylaws, or the Articles of Incorporation expressly so provide, no such committee shall have the power to 
authorize to declare a dividend or to authorize the issuance of stock. Except as otherwise provided by resolution of the Board of Directors, or 
for the Executive Committee, meetings of any committee may be called by the chairperson, any two members of the committee, or if the 
committee has only one member, such member. Notice of meetings of any committee may be given in the same manner as provided for 
special meetings of the Board of Directors in Section 2.7 hereof, or waived as provided in Section 2.8 hereof, or as otherwise permitted by 
applicable law.
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SECTION 2.13. ACTION WITHOUT FORMAL MEETING. Any action required or permitted to be taken at any meeting of the 
Board of Directors or of any committee thereof may be taken without a meeting if all members of the Board of Directors or of such 
committee, as the case may be, consent thereto in writing or by electronic transmission, and such writing or writings or electronic 
transmission or transmissions are filed with the minutes of the proceedings of the Board or committee in the same paper or electronic form as 
the minutes are maintained.

 
SECTION 2.14. CONFERENCE CALL MEETINGS. Members of the Board of Directors, or any committee designated by such 

Board, may participate in a meeting of such Board or committee by means of conference telephone, video or similar communications 
equipment by means of which all persons participating in the meeting can hear each other, and participation in a meeting pursuant to this 
Section shall constitute presence in person at such meeting.

 
SECTION 2.15. CHAIRMAN OF THE BOARD. The Board of Directors may at any time appoint from its members a Chairman of 

the Board, who shall serve in that capacity at the discretion of the Board of Directors. Unless otherwise determined by the Board of Directors, 
the Chairman of the Board, if any, shall preside at all meetings of the stockholders and of the Board of Directors at which the Chairman of 
the Board is present.  The Chairman of the Board shall have such other duties as may from time to time be assigned to the Chairman of the 
Board by these Bylaws or by the Board of Directors. Unless expressly determined otherwise by the Board of Directors with respect to a 
particular Director serving as Chairman of the Board, the position of Chairman of the Board shall not be deemed an officer position of the 
Corporation.

 
SECTION 2.16. VICE CHAIRMEN OF THE BOARD. The Board of Directors may at any time appoint from its members one of 

more Vice Chairmen of the Board, who shall serve in that capacity at the discretion of the Board of Directors. Unless otherwise determined 
by the Board of Directors, in case of the absence of the Chairman of the Board, the Vice Chairman, if any, (or if more than one, one of the 
Vice Chairmen as designated by the Board of Directors) shall preside at all meetings of the stockholders and the Board of Directors at which 
he or she shall be present. The Vice Chairmen of the Board shall have such other duties as may from time to time be assigned to them by the 
Board of Directors. Unless expressly determined otherwise by the Board of Directors with respect to a particular Director serving as a Vice 
Chairman of the Board, the position of Vice Chairman of the Board shall not be deemed an officer position of the Corporation.
 

ARTICLE III.
OFFICERS

 
SECTION 3.1. OFFICERS. The officers of the Corporation (“Officers”) shall include a Chief Executive Officer, a Chief Financial 

Officer, a President, a Secretary and a Treasurer, and may include a Chief Operating Officer, one or more Executive Vice Presidents or Vice 
Presidents, and such additional Officers, if any, as shall be elected by the Board of Directors pursuant to the provisions of Section 3.9 hereof. 
The Chief Executive Officer, the Chief Financial Officer, the President, one or more Executive Vice Presidents or Vice Presidents, the 
Secretary and the Treasurer, shall be elected by the Board of Directors at its first meeting after each annual meeting of the stockholders. The 
failure to hold such election shall not of itself terminate the term of office of any Officer. Any number of offices may be held simultaneously 
by the same person, except that the person serving as Chief Financial Officer may not serve simultaneously as the Chief Executive Officer. 
Any Officer may, but need not be, a Director. Any Officer may resign at any time upon written notice to the Corporation.

 
All Officers, agents and employees shall be subject to removal, with or without cause, at any time by the Board of Directors. The 

removal of an Officer without cause shall be without prejudice to his or her contract rights, if any. The election or appointment of an Officer 
shall not of itself create contract rights. All agents and employees other than Officers elected by the Board of Directors shall also be subject 
to removal, with or without cause, at any time by the Officers appointing them.
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Any vacancy caused by the death of any Officer, his or her resignation, his or her removal, or otherwise, may be filled by the Board of 
Directors, and any Officer so elected shall hold office at the pleasure of the Board of Directors.

 
In addition to the powers and duties of the Officers of the Corporation as set forth in these Bylaws, the Officers shall have such authority 

and shall perform such duties as from time to time may be determined by the Board of Directors.
 
SECTION 3.2. POWERS AND DUTIES OF THE CHIEF EXECUTIVE OFFICER. The Chief Executive Officer shall be the chief 

executive officer of the Corporation and, subject to the control of the Board of Directors, shall have general charge and control of all its 
business and affairs and shall perform all duties incident to the office of Chief Executive Officer; he or she may sign and execute, in the name 
of the Corporation, all authorized deeds, mortgages, bonds, notes and other evidence of indebtedness, contracts or other instruments, except 
in cases in which the signing and execution thereof shall have been expressly excluded from the Chief Executive Officer and delegated to 
some other Officer or agent of the Corporation by the Board of Directors. In the absence or disability of the Chairman and all Vice Chairmen, 
or if the Board of Directors has not appointed a Chairman or Vice Chairman, the Chief Executive Officer shall preside at all meetings of the 
stockholders and of the Board of Directors, and in any event may so preside to the extent determined by the Board of Directors. The Chief 
Executive Officer shall have such other powers and perform such other duties as may from time to time be assigned to him or her by these 
Bylaws or by the Board of Directors.

 
SECTION 3.3. POWERS AND DUTIES OF THE CHIEF OPERATING OFFICER. The Chief Operating Officer shall be the 

principal operating officer of the Corporation with authority as such, and at the request of the Chief Executive Officer or in his or her absence 
or disability to act, shall perform the duties and exercise the functions of the Chief Executive Officer, and when so acting shall have such 
other powers and perform such other duties as may from time to time be assigned to him or her by the Board of Directors or the Chief 
Executive Officer. The Chief Operating Officer may sign and execute, in the name of the Corporation, all authorized deeds, mortgages, 
bonds, notes and other evidence of indebtedness, contracts or other instruments, except in cases in which the signing and execution thereof 
shall have been expressly excluded from the Chief Operating Officer and delegated to some other Officer or agent of the Corporation by the 
Board of Directors.  

 
SECTION 3.4. POWERS AND DUTIES OF THE CHIEF FINANCIAL OFFICER. The Chief Financial Officer shall be the chief 

accounting officer of the Corporation; he or she shall see that the books and account and other accounting records of the Corporation are kept 
in proper form and accurately; and, in general, he or she shall perform all the duties incident to the office of Chief Financial Officer of the 
Corporation and such other duties as may from time to time be assigned to him or her by the Board of Directors or the Chief Executive 
Officer. The Chief Financial Officer may sign and execute, in the name of the Corporation, all authorized deeds, mortgages, bonds, notes and 
other evidence of indebtedness, contracts or other instruments, except in cases in which the signing and execution thereof shall have been 
expressly excluded from the Chief Financial Officer and delegated to some other Officer or agent of the Corporation by the Board of 
Directors.  

 
SECTION 3.5. POWERS AND DUTIES OF THE PRESIDENT. The President shall act as a general executive officer of the

Corporation and shall have such other powers and perform such other duties as may from time to time be assigned to him or her by these 
Bylaws or by the Board of Directors or by the Chief Executive Officer.

 
SECTION 3.6. POWERS AND DUTIES OF THE EXECUTIVE VICE PRESIDENT OR VICE PRESIDENT. Each Executive Vice 

President or Vice President shall perform all duties incident to such office and shall have such powers and perform such duties as may from 
time to time be assigned to him or her by these Bylaws or by the Board of Directors or the Chief Executive Officer.

 
SECTION 3.7. POWERS AND DUTIES OF THE SECRETARY. The Secretary shall keep the minutes of meetings of the Board of 

Directors and the minutes of all meetings of the stockholders in books provided for that purpose; he or she shall attend to the giving or
serving of all notices of the Corporation; he or she shall have the 
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custody of the corporate seal of the Corporation and shall affix the same to such documents and other papers as the Board of Directors or the 
Chief Executive Officer shall authorize and direct; he or she shall have charge of the stock certificate books, transfer books and stock ledgers 
and such other books and papers as the Board of Directors or the Chief Executive Officer shall direct, all of which shall at all reasonable 
times be open to the examination of any Director, upon application, at the offices of the Corporation during business hours; and he or she 
shall perform such other duties as may from time to time be assigned to him or her by these Bylaws or the Board of Directors or the Chief 
Executive Officer.

 
SECTION 3.8. POWERS AND DUTIES OF THE TREASURER. The Treasurer shall have custody of, and when proper shall pay 

out, disburse or otherwise dispose of, all funds and securities of the Corporation which may have come into his or her hands; he or she may 
endorse on behalf of the Corporation for collection checks, notes and other obligations and shall deposit them to the credit of the Corporation 
in such bank or banks or depositary or depositaries as the Board of Directors, the Chief Executive Officer or the Chief Financial Officer may 
designate; he or she shall sign all receipts and vouchers for payments made to the Corporation; he or she shall enter or cause to be entered 
regularly in the books of the Corporation kept for the purpose full and accurate accounts of moneys received or paid or otherwise disposed of 
by him or her and whenever required by the Board of Directors or the Chief Executive Officer shall render statements of such accounts; and 
he or she shall perform all duties incident to the office of Treasurer and shall also have such other powers and shall perform such other duties 
as may from time to time be assigned to him or her by these Bylaws or by the Board of Directors or the Chief Executive Officer.

 
SECTION 3.9. ADDITIONAL OFFICERS. The Board of Directors may from time to time elect such other Officers (who may but 

need not be Directors), including Controllers, Assistant Treasurers, Assistant Secretaries and Assistant Financial Officers, as the Board may 
deem advisable and such Officers shall have such authority and shall perform such duties as may from time to time be assigned to them by 
the Board of Directors or the Chief Executive Officer.

 
The Board of Directors may from time to time by resolution delegate to any Assistant Treasurer or Assistant Treasurers any of the 

powers or duties herein assigned to the Treasurer; and may similarly delegate to any Assistant Secretary or Assistant Secretaries any of the 
powers or duties herein assigned to the Secretary.

 
SECTION 3.10. GIVING OF BOND BY OFFICERS. All Officers of the Corporation, if required to do so by the Board of Directors, 

shall furnish bonds to the Corporation for the faithful performance of their duties, in such amounts and with such conditions and security as 
the Board shall require.

 
SECTION 3.11. VOTING UPON STOCKS. Unless otherwise ordered by the Board of Directors, the Chief Executive Officer, the 

Chief Operating Officer, the Chief Financial Officer, the President, any Executive Vice President or Vice President shall have full power and 
authority on behalf of the Corporation to attend and to act and to vote, or in the name of the Corporation to execute proxies to vote, at any 
meetings of stockholders of any corporation in which the Corporation may hold stock, and at any such meetings or by written consent in lieu 
of a meeting shall possess and may exercise, in person or by proxy, any and all rights, powers and privileges incident to the ownership of 
such stock. The Board of Directors may from time to time, by resolution, confer like powers upon any other person or persons.

 
SECTION 3.12. COMPENSATION OF OFFICERS. The Officers of the Corporation shall be entitled to receive such compensation 

for their services as shall from time to time be determined by the Board of Directors or by a committee of the Board to which the Board of 
Directors has delegated such responsibility.

 
ARTICLE IV.

CAPITAL STOCK
 

SECTION 4.1. SHARE CERTIFICATES AND UNCERTIFICATED SHARES. Shares of the Corporation’s stock may be 
represented by certificates or uncertificated, as provided under Nevada law, and shall be entered in the books of the Corporation as they are 
issued. Any certificates representing shares of stock shall be 
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in such form as the Board of Directors may from time to time determine. Each certificate shall include the holder’s name, the number of 
shares and class of shares and series, if any, represented thereby, and the par value of each share or a statement that the shares are without par 
value.

 
Each certificate shall be signed by the Chairman of the Board, the Chief Executive Officer, the President or a Vice President, and by the 

Secretary or an Assistant Secretary, or the Treasurer or an Assistant Treasurer. Any or all of the signatures on the certificates may be a 
facsimile. In case any Officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate shall 
have ceased to be such Officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation with the same 
effect as if such person were such Officer, transfer agent or registrar at the date of issue. 

 
If the Corporation shall be authorized to issue more than one class of stock or more than one series of any class, the powers, 

designations, preferences and relative, participating, optional or other special rights of each class of stock or series thereof, and the 
qualifications, limitations or restrictions of such preferences and/or rights shall be set forth in full or summarized on the face or back of the 
certificate which the Corporation may issue to represent such class or series of stock or, in the case of uncertificated shares, contained in a 
written notice that shall be sent to the registered owner within a reasonable time after the issuance or transfer of such uncertificated stock, 
provided that, except as otherwise provided in Section 78.242 of the Nevada General Corporation Law, in lieu of the foregoing requirements, 
there may be set forth on the face or back of the certificate which the Corporation may issue to represent such class or series of stock or, in 
the case of uncertificated shares, contained in the written notice sent to the registered holder as set forth above, a statement that the 
Corporation will furnish without charge to each stockholder who so requests the powers, designations, preferences and relative, participating, 
optional or other special rights of each class of stock or series thereof, and the qualifications, limitations or restrictions of such preferences 
and/or rights.

 
Except as otherwise expressly provided by law, the rights and obligations of the holders of uncertificated shares and the rights and 

obligations of the holders of certificates representing shares of the same class and series shall be identical.
 
SECTION 4.2. TRANSFER. Upon surrender to the Corporation or the transfer agent of the Corporation of a certificate for shares 

duly endorsed or accompanied by proper evidence of succession, assignation or authority to transfer, it shall be the duty of the Corporation to 
issue a new certificate or evidence of the issuance of uncertificated shares to the person entitled thereto, cancel the old certificate and record 
the transaction upon the Corporation’s books. Upon the receipt of proper transfer instructions from the registered owner of uncertificated 
shares, such uncertificated shares shall be cancelled, issuance of new equivalent uncertificated shares or certificated shares shall be made to 
the person entitled thereto and the transaction shall be recorded upon the stock transfer books of the Corporation.

 
SECTION 4.3. REGISTERED STOCKHOLDERS. The Corporation shall have the right to treat the person registered on its books 

as the owner of shares as the absolute owner thereof, and shall not be bound to recognize any equitable or other claim to or interest in any of 
such shares on the part of any other person, whether or not it shall have express or other notice thereof, except as otherwise provided by 
Nevada law.

 
SECTION 4.4. LOST OR DESTROYED CERTIFICATES. Any person claiming a certificate of stock to be lost, stolen or destroyed 

shall make an affidavit or affirmation of the fact in such manner as the Board of Directors may require and shall, if the Board of Directors so 
requires, give the Corporation a bond of indemnity in the form and amount and with one or more sureties satisfactory to the Board of 
Directors, whereupon a new certificate of stock or uncertificated share may be issued in lieu of the one claimed to have been lost, stolen or 
destroyed.
 

ARTICLE V.
FISCAL YEAR

 
The fiscal year of the Corporation shall be established by the Board of Directors of the Corporation.
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ARTICLE VI.
SEAL

 
The corporate seal shall be in such form as the Board of Directors may from time to time determine. The seal may be used by causing it 

or a facsimile to be impressed, affixed, reproduced or otherwise, as may be prescribed by law or custom or by the Board of Directors.
 

ARTICLE VII.
ANNUAL STATEMENTS

 
No later than four months after the close of each fiscal year, and in any case prior to the next annual meeting of stockholders, the 

Corporation shall prepare:
 

(a) A balance sheet showing in reasonable detail the financial condition of the Corporation as of the close of the fiscal year, and
 
(b) A profit and loss statement showing the results of its operation during the fiscal year.

 
Upon written request, the Corporation shall mail promptly to any stockholder of record a copy of the most recent such balance sheet and 

profit and loss statement.
 

ARTICLE VIII.
INDEMNIFICATION

 
SECTION 8.1. ACTION BY PERSONS OTHER THAN THE CORPORATION. Under the circumstances prescribed in Sections 

8.3 and 8.4 hereof, the Corporation shall indemnify and hold harmless any person who was or is a party or is threatened to be made a party of 
any, threatened, pending or completed action, suit or proceeding, or investigation, whether civil, criminal or administrative (other than an 
action by or in the right of the Corporation) by reason of the fact that he or she is or was a Director, Officer, employee or agent of the 
Corporation, against expenses (including attorney’s fees), judgments, fines and amounts paid in settlement actually and reasonably incurred 
by him or her in connection with such action, suit or proceeding if he or she acted in a manner which he or she reasonably believed to be in or 
not opposed to the best interest of the Corporation, and, with respect to criminal action or proceeding, he or she had no reasonable cause to 
believe his or her conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or 
upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in a manner which he or 
she reasonably believed to be in or not opposed to the best interest of the Corporation, and with respect to any criminal action or proceeding, 
had reasonable cause to believe that his or her conduct was unlawful.

 
SECTION 8.2. ACTIONS BY OR IN THE NAME OF THE CORPORATION. Under the circumstances prescribed in Sections 8.3 

and 8.4 hereof, the Corporation shall indemnify and hold harmless any person who was or is a party or is threatened to be made a party of 
any threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the 
fact that he or she is or was a Director, Officer, employee or agent of the Corporation, against expenses (including attorney’s fees) actually 
and reasonably incurred by him or her in connection with the defense or settlement of such action or suit, if he or she acted in good faith and 
in a manner he or she reasonably believed to be in or not opposed to the best interest of the Corporation; except that no indemnification shall
be made in respect to any claim, issue or matter as to which such person shall have been adjudged by a court of competent jurisdiction, after 
exhaustion of any appeals taken therefrom, to be liable to the Corporation or for amounts paid in settlement to the Corporation, unless and 
only to the extent that the court in which such action or suit was brought or other court of competent jurisdiction determines upon application 
that in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses as the court 
deems proper.

 
SECTION 8.3. SUCCESSFUL DEFENSE. To the extent that a Director, Officer, employee or agent of the Corporation has been 

successful on the merits or otherwise in defense of any action, suit or proceeding referred to 
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in Sections 8.1 and 8.2 hereof, or in defense of any claim, issue or matter therein, he or she shall be indemnified against expenses (including 
attorney’s fees) actually and reasonably incurred by him or her in connection therewith.

 
SECTION 8.4. AUTHORIZATION OF INDEMNIFICATION. Except as provided in Section 8.3 hereof and except as may be 

ordered by a court, any indemnification under Sections 8.1 and 8.2 hereof shall be made by the Corporation only as authorized in the specific 
case upon a determination that indemnification of the Director, Officer, employee or agent is proper in the circumstances because he or she 
has met the applicable standard of conduct set forth in Sections 8.1 and 8.2. Such determination shall be made:
 

(a) by the stockholders;
 
(b) by the Board of Directors by a majority vote of a quorum consisting of Directors who were not parties to such action, suit or  

proceeding; or
 
(c) if such a quorum is not obtainable, or, even if obtainable, if a quorum of disinterested Directors so orders, by independent legal 

counsel in a written opinion.
 
SECTION 8.5. PREPAYMENT OF EXPENSES. Expenses incurred in defending a civil or criminal action, suit or proceeding may 

be paid by the Corporation in advance of the final disposition of such action, suit or proceeding as authorized by the Board of Directors upon 
receipt of an undertaking by or on behalf of the Director, Officer, employee or agent to repay such amount if it shall ultimately be determined 
that he or she is not entitled to be indemnified by the Corporation as authorized in this Article.

 
SECTION 8.6. NON-EXCLUSIVE RIGHT. The indemnification provided by this Article shall not be deemed exclusive of any 

other right to which the person indemnified hereunder shall be entitled and shall inure to the benefit of the heirs, executors or administrators 
of such persons.

 
SECTION 8.7. INSURANCE. The Corporation may purchase and maintain insurance on behalf of any person who is or was a 

Director, Officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a Director, Officer, 
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against any liability asserted against him or her 
and incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not the Corporation would have the 
power to indemnify him or her against such liability under the provisions of this Section.

 
SECTION 8.8. INTERPRETATION OF ARTICLE. It is the intent of this Article VIII to provide for indemnification of the 

Directors, Officers, employees and agents of the Corporation to the full extent permitted under the laws of State of Nevada. This Article VIII 
shall be construed in a manner consistent with such intent.
 

ARTICLE IX.
NOTICES; WAIVER OF NOTICE

 
SECTION 9.1. NOTICES. Except as otherwise provided in these Bylaws, whenever under the provisions of these Bylaws notice is 

required to be given to any stockholder, Director or Officer, such notice shall be given either by personal notice, by electronic transmission in 
accordance with applicable law, or by mail by depositing the same in the post office or letter box in a postpaid sealed wrapper, addressed to 
such stockholder, Officer or Director at such address as appears on the books of the Corporation, and such notice shall be deemed to be given 
at the time when the same shall be thus sent or mailed.

 
SECTION 9.2. WAIVER OF NOTICE. Whenever any notice whatsoever is required to be given by law, by the Articles of 

Incorporation or by these Bylaws, a waiver thereof by the person or persons entitled to said notice given before or after the time stated 
therein, in writing, which shall include a waiver given by electronic transmission, shall be deemed equivalent thereto. No notice of any 
meeting need be given to any person who shall attend such meeting.
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ARTICLE X.
CHECKS, NOTES, DRAFTS, LOANS, ETC.

 
SECTION 10.1. CHECKS, NOTES, DRAFTS. All checks, drafts, bills of exchange, acceptances, notes or other obligations or orders 

for the payment of money shall be signed and, if so required by the Board of Directors, countersigned by such Officers of the Corporation 
and/or other persons as shall from time to time be designated by these Bylaws or the Board of Directors or pursuant to authority delegated by 
the Board.

 
Checks, drafts, bills of exchange, acceptances, notes, obligations and orders for the payment of money made payable to the Corporation 

may be endorsed for deposit to the credit of the Corporation with a duly authorized depository by the Treasurer and/or such other Officers or 
persons as shall from time to time be designated by the Treasurer.

 
SECTION 10.2. LOANS. No loans and no renewals of any loans shall be contracted on behalf of the Corporation except as 

authorized by the Board of Directors. When authorized so to do, any Officer or agent of the Corporation may effect loans and advances for 
the Corporation from any bank, trust company or other institution or from any firm, corporation or individual, and for such loans and 
advances may make, execute and deliver promissory notes, bonds or other evidences of indebtedness of the Corporation. When authorized so 
to do, any Officer or agent of the Corporation may pledge, hypothecate or transfer, as security for the payment of any and all loans, advances, 
indebtedness and liabilities of the Corporation, any and all stocks, securities and other personal property at any time held by the Corporation, 
and to that end may endorse, assign and deliver the same, and may grant mortgages and other security interests in real property at any time 
held by the Corporation. Such authority may be general or confined to specific instances.

 
ARTICLE XI.

OFFICES
 

Except as otherwise required by the laws of the State of Nevada, the Corporation may have an office or offices and keep its books, 
documents and papers outside of the State of Nevada at such place or places as from time to time may be determined by the Board of 
Directors, the Chief Executive Officer or the President.
 

ARTICLE XII.
AMENDMENTS

 
Except as otherwise indicated in these Bylaws, the Bylaws of the Corporation may be altered or amended and new Bylaws may be 

adopted by the stockholders or by the Board of Directors at any regular or special meeting of the Board of Directors; provided, however, that, 
if such action is to be taken at a meeting of the stockholders or Board of Directors, notice of the general nature of the proposed change in the 
Bylaws shall have been given in the notice of a meeting. Except as otherwise indicated in these Bylaws, action by the stockholders with 
respect to Bylaws shall be taken by an affirmative vote of a majority of the shares entitled to elect Directors, and action by the Directors with 
respect to Bylaws shall be taken by an affirmative vote of a majority of all Directors then holding office.
 
 
Adopted effective as of May 1, 2025.



Exhibit 4.1

 

DESCRIPTION OF CAPITAL STOCK
 
The following is a summary of the material terms of the capital stock of Universal Logistics Holdings, Inc. (“we,” “our,” “us” or the “Company”) and the 
provisions of the Company’s Articles of Incorporation (“Articles”) and Bylaws. It also summarizes relevant provisions of Chapter 78 of the Nevada 
Revised Statutes, which we refer to as Nevada law, or the “NRS.” Since the terms of our Articles, Bylaws and Nevada law are more detailed than the 
general information provided below, we urge you to read the actual provisions of those documents and Nevada law. The following summary of our capital 
stock is subject in all respects to and qualified by Nevada law, our Articles and our Bylaws.
 
General
 
The authorized capital stock of the Company consists of 100,000,000 shares of common stock, no par value per share, and 5,000,000 shares of preferred 
stock, no par value per share. As of May 1, 2025, there were 26,332,864 shares of our common stock issued, 26,330,436 shares of our common stock 
outstanding, and no shares of our preferred stock issued or 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 stockholders, 
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 our board of directors. The right of the board of 
directors to declare dividends is subject to the rights of any holders of our preferred stock and the availability under Nevada law of sufficient funds to pay 
dividends.
 
Liquidation Rights. If the Company is dissolved, our common stockholders 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 stockholder 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 any preferences which dividends on that series of preferred stock will have compared to any other class or series of our 
capital stock;

• any voting rights;

• any redemption price and the terms of any redemption rights 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
 
Nevada law and our Articles and 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 stockholders 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 Nevada law and 
our Articles and Bylaws.
 
Business Combinations. We are subject to Sections 78.411 through 78.444 of the NRS. In general, these statutes prohibit a publicly held Nevada 
corporation with 200 or more stockholders of record from engaging in any business combination with any interested stockholder for a period of two years 
following the date that the stockholder became an interested stockholder. This two-year moratorium can be lifted only by advance approval of the 
combination or the transaction by which such person first becomes an interested stockholder by the Company’s board of directors before such person 
becomes an interested stockholder or unless the combination is approved by the board and 60% of the Company’s voting power not beneficially owned by 
the interested stockholder, its affiliates and associates. Additionally, after the two-year period, a combination remains prohibited unless (i) the combination 
or the transaction by which such person first becomes an interested stockholder is approved by the board of directors before such person becomes an 
interested stockholder; (ii) the combination is approved by a majority of the outstanding voting power not beneficially owned by the interested stockholder 
and its affiliates and associates; or (iii) the consideration to be received by the disinterested stockholders satisfies certain fair value requirements. However, 
these statutes do not apply to any combination of a corporation and an interested stockholder after the expiration of four years after the person first became 
an interested stockholder.
 
Section 78.416 of the NRS defines business “combination” to include:
 

• any merger or consolidation involving the corporation and the interested stockholder;

• any sale, transfer, pledge or other disposition involving the interested stockholder of 5% or more of the assets of the corporation;

• subject to exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to the interested 
stockholder;

• any plan or proposal for the liquidation or dissolution of the corporation under any agreement, arrangement with the interested stockholder;

• subject to exceptions, any transaction involving the corporation that increases the proportionate share of the stock of the corporation which is 
owned by the interested stockholder; or

• the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits provided by or 
through the corporation.

 
Section 78.423 of the NRS defines an interested stockholder as any person beneficially owning 10% or more of the outstanding voting stock of the 
corporation and or person affiliated with or controlling or controlled by that person.
 
As of May 1, 2025, the Company has fewer than 200 stockholders of record and, therefore, these business combination statutes do not apply to us. 
However, we could become subject to such restrictions in the future if we reach or exceed 200 stockholders of record.
 
Ownership of Controlling Shares by the Moroun Family. As of May 1, 2025, our Chairman, Matthew T. Moroun, beneficially owns an aggregate of 
19,199,192 shares, or 72.9%, of our outstanding common stock. This number excludes 285,550 shares owned directly by his spouse, Lindsay S. Moroun, 
and 1,568 shares owned directly by his son, Matthew J. Moroun, who is a member of our board of directors. Some of the shares beneficially owned by 
Matthew T. Moroun are held by family trusts, of which Mr. Moroun is trustee. In this capacity, Mr. Moroun holds investment power over the shares. 
Frederick P. Calderone, a member of our board of directors, is the special trustee of these family trusts, and in that capacity, Mr. Calderone exercises voting 
power over the shares. The special trustee serves at the discretion of the trustee, and members of the Moroun family are the beneficiaries of the family 
trusts. Therefore, votes cast on behalf of the family trusts control any action requiring the general approval of our stockholders, including the election of 
our board of directors, the adoption of amendments to our Articles and Bylaws, and the approval of any merger or sale of substantially all of our assets. 
This concentration of ownership 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 could also limit the price that some investors might be willing to pay for shares of our common stock and possibly 
deprive other shareholders of an opportunity to sell their shares at prices higher than the prevailing market prices.
 



 

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 stockholder 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 stockholders, which could have the effect of delaying, deferring or impeding a change in control of the Company.
 
No Cumulative Voting. Under Nevada law, stockholders do not have cumulative voting rights for the election of directors unless the Articles so provide. 
Our Articles do not provide for cumulative voting.
 
Limitation on Calling Special Meetings of Stockholders. Nevada law allows the board of directors, any two directors, the President or such other persons as 
authorized by our Articles or Bylaws to call special meetings of stockholders. Our Bylaws provide that a special meeting may be called by our President, 
our Chief Executive Officer, or our Chairman of the board of directors and must be called by the President or Secretary at the written request of two or 
more directors or at the written request of stockholders owning at least 75% 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, unless all of our stockholders 
are present in person or by proxy.
 
Classification of Board of Directors. Nevada law permits our Bylaws to be amended to provide that our board of directors may be classified as to the 
duration of terms or as to their election by one or more authorized classes, provided that at least one-fourth in number of the directors be elected annually. 
Our Bylaws provide that all directors are elected to one-year terms, expiring at the next annual meeting of our stockholders. However, our board of 
directors could at any time amend our Bylaws to classify our board of directors with staggered terms without any action on the part of our stockholders. A 
classified board with staggered terms could make it more difficult for a stockholder or group of stockholders to assume control of the board of directors by
replacing a majority of the board of directors with their own candidates.
 




