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To our Shareholders:

You are cordially invited to our Annual Meeting of Shareholders on Thursday, April 25, 2019 at 10:00 a.m. Eastern Time at our
headquarters in Warren, Michigan.

The following pages contain information regarding the meeting schedule and the matters proposed for your consideration and
vote. Following our formal meeting, we expect to provide a review of our operations and respond to your questions.

We urge you to carefully consider the information regarding the proposals to be presented at the meeting. Your vote on the
proposals presented in the accompanying notice and proxy statement is important. Voting instructions may be found in the
proxy statement and on the enclosed proxy card. Please submit your vote today by internet, telephone or mail.

Thank you for your continued support of Universal, and | look forward to seeing you on April 25.

Sincerely,

Jeff Rogers
Chief Executive Officer






Notice of Annual Meeting of Shareholders

April 25, 2019
10:00 AM Eastern Time

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

The purposes of the Annual Meeting are:

—_

To elect 10 directors for the coming year
To ratify the selection of BDO USA, LLP as our independent auditors for 2019

To conduct an advisory vote on a shareholder proposal for majority voting in uncontested director elections

P 0D

To transact such other business as may properly come before the Annual Meeting

The board of directors recommends that you vote for each nominee and for the selection of BDO USA, LLP as our independent
auditors for 2019. The board of directors makes no recommendation with respect to the advisory vote on the shareholder
proposal.

Shareholders of record at the close of business on March 15, 2019 are entitled to vote at the meeting or any adjournment or
postponement of the meeting. Whether or not you plan to attend the meeting, you can ensure that your shares are represented
at the meeting by promptly voting by internet or by telephone, or by completing, signing, dating and returning your proxy card in
the enclosed postage prepaid envelope. Instructions for each of these methods and the control number that you will need are
provided on the proxy card. You may withdraw your proxy before it is exercised by following the directions in the proxy
statement. Alternatively, you may vote in person at the meeting.

By Order of the Board of Directors,

Steven Fitzpatrick
Vice President — Finance and Secretary
March 28, 2019

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE SHAREHOLDER MEETING TO
BE HELD ON APRIL 25, 2019: THIS PROXY STATEMENT AND THE 2018 ANNUAL REPORT TO SHAREHOLDERS ARE
AVAILABLE AT: HTTP://WWW.PROXYVOTE.COM






TABLE OF CONTENTS ——

TABLE OF CONTENTS

PART | - CORPORATE

GOVERNANCE
Page 1

PART Il - EXECUTIVE
OFFICERS AND

BENEFICIAL OWNERSHIP
Page 12

PART Il - COMPENSATION
DISCUSSION AND

ANALYSIS
Page 15

PART IV — COMPENSATION
OF NAMED EXECUTIVE

OFFICERS
Page 18

PART V — AUDIT

MATTERS
Page 22

PART VI - SHAREHOLDER

PROPOSAL
Page 25

PART VIl — GENERAL

INFORMATION
Page 27

Applicable Corporate Governance Requirements .. ... ..., 1
Code Of Business Conduct And Ethics . ...... ... e 1
Director NOMINEES . . ... o 1
Board of DireCtors . .. ... 5

MEBtiNgS . .ot 5

Director INdependence . . . .. ... it 5

Board Structure and Role in Risk Oversight ......... ... . i i 5

Director Nomination ProCess . . . ... ..ottt e 6

Communications with DIreCtors . .. ... .. i 6
Committees of the Board Of DIireCtors ... ... ...ttt e 7
Director Compensation for 2018 . . ... ... e 8
Transactions with Related Persons . ....... ... i e 8

Policies and Procedures for Approving Related Person Transactions ..................... 8

Transactions with Management and Others and Certain Business Relationships ............ 9
Proposal 1: Election of DireCtors . . ... ...ttt e e e e e 11
Our Executive Officers . ... ... 12
Security Ownership of Management and Certain Beneficial Owners ........................ 13
Section 16(a) Beneficial Ownership Reporting Compliance .. .......... ... ... ... ... . .... 14
INErOUCHION . . . o 15
Compensation Objectives and Philosophy . . ... 15
Role of Executive Officers in Compensation DeciSions .. ............ouiiiiiiinneennnn... 15
Risk Assessment of Compensation Programs . ............ i 15
Annual Cash Compensation .. ......... . 16
Other CoOmMPENSAtioN . . ... o e e e e 16
Tax and Accounting Implications . .......... .. .. . 16
Shareholder Approval of the Company’s Compensation Programs ......................... 17
Compensation and Stock Option Committee Report ........ ... . .. 17
Summary Compensation Table . . . ... ...t 18

Employment Agreements . . ... ... 18

Severance ArrangemMeNtS . .. ...ttt e 18
Grants of Plan-Based AWArdS . . .. ... ...ttt e 20
Outstanding Equity Awards Table . . . ... 20
Stock Vested in 2018 . . ... o 20
Pension Benefits Table . ... ... ... 21
Non-Qualified Deferred Compensation ... ........ ...ttt 21
Pay Ratio DISCIOSUIE . . . ... . e 21
Audit Committee Report ... ... o 22
Principal Accountant Fees and Services . ...........o.iii i e 23
Audit Committee Approval PoliCIES . . ... .. 23
Proposal 2: Ratification of Selection of Independent Auditors .............................. 24
Proposal 3: Advisory Vote on Majority Voting in Uncontested Director Elections .............. 25
General Information on the Annual Meeting . ....... .. .. 27

QUESHIONS aNd ANSWETS . . . ..ottt et et e e e e e e e e 27
2020 Annual Meeting of Shareholders .. ... 30

Proxy Statement Proposal . . ... o e 30

Shareholder Recommendations for Director Nominees ... ......... ... i, 30

Matters for Annual Meeting Agenda . ......... ... .. i 30
Other Matters . .. ... e 30

2019 Proxy Statement i






PART | - CORPORATE GOVERNANCE ——

PART | CORPORATE GOVERNANCE

This section of our proxy statement provides information on fundamental corporate governance matters, the qualifications and
experience of our director nominees and the structure of our board of directors and its committees. Our proxy statement is first
being distributed to shareholders on or about March 28, 2019.

Applicable Corporate Governance Requirements

Our common stock is listed on the Nasdaq Global Market. We are subject to NASDAQ listing standards, including those relating
to corporate governance. We are also subject to the rules and regulations of the Securities and Exchange Commission.
Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct and Ethics that applies to our directors, officers and employees. We maintain the
Code Conduct on our website at http://investors.universallogistics.com/corporate-governance-highlights, where you may find it
free of charge. We will post in the same location information regarding any amendment to the Code or waivers for officers and
directors.

Director Nominees

Matthew T. Moroun

Age 45 BACKGROUND

Director Since 2004 Matthew Moroun is the Chairman of our Board of Directors. He is also the sole shareholder, President
and a director of DIBC Holdings, Inc., a holding company based in Warren, Michigan. Mr. Moroun is

Not Independent also the sole shareholder of CenTra, Inc., a holding company based in Warren, Michigan. Mr. Moroun

has served as a director of CenTra since 1993. Mr. Moroun is also the principal shareholder and

» Executive (Chair) Chairman of Oakland Financial Corporation, an insurance and real estate holding company based in

» Compensation Sterling Heights, Michigan, and its subsidiaries. Mr. Moroun is a principal shareholder in other family

and Stock Option owned businesses engaged in providing transportation services.

(Chair) OTHER PUBLIC COMPANY BOARD SERVICE
Mr. Moroun has served as a director of P.A.M. Transportation Services, Inc. (NASDAQ: PTSI) since
1992 and its Chairman since 2007.

QUALIFICATIONS

Mr. Moroun’s extensive executive experience with businesses providing transportation, logistics, real
estate, insurance, and related services enables him to offer invaluable leadership, important
perspectives, and practical insight. His industry experience allows him to lead and contribute regularly
and meaningfully to the Board'’s role of evaluating the Company’s strategic planning, budgeting and
performance.

Committees:

Continued  »»
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Manuel J. Moroun

Age 91 BACKGROUND

Director Since 2004 Mr. Moroun is the founder of a predecessor to the Company and various other transportation
businesses located in Warren, Michigan. He is a director and the Chief Executive Officer of Detroit
Not Independent International Bridge Company, which owns and operates the Ambassador Bridge in Detroit, Michigan.
Mr. Moroun has been a principal shareholder, director and officer in other family owned businesses
engaged in providing transportation, logistics and related services. Manuel J. Moroun is the father of
Matthew T. Moroun.

OTHER PUBLIC COMPANY BOARD SERVICE
Mr. Moroun has served since 2002 as a director of P.A.M. Transportation Services, Inc. (NASDAQ:
PTSI).

QUALIFICATIONS

With over 60 years of experience in starting, managing and financing transportation businesses,

Mr. Moroun brings the perspective and insight of a successful transportation entrepreneur to the
Board’s role in evaluating the Company’s strategic planning and performance. His historical industry
experience is invaluable to the Board.

Committees:
» None

Grant E. Belanger

Age 58 BACKGROUND
Director Since 2016 Mr. Belanger was elected to the Board in July 2016. He is currently a principal of G. Belanger
Consultants LLC, a management consulting firm. He retired in 2015 from Ford Motor Company, where
Independent he held various management positions for 30 years. From 2013 to 2015, Mr. Belanger was the
. . Executive Director of Material Planning and Logistics, which is responsible for coordinating Ford’s
Committees: . Lo ; )
» Audit production processes and optimizing its global supply chain. He previously served as Deputy General

Manager and a member of the board of directors of Ford Otosan and held other management
positions at Ford in manufacturing, purchasing and material planning and logistics in North America
and South America. Mr. Belanger holds a Bachelor of Science in Business Administration from the
University of Arizona and an M.B.A. from Syracuse University.

OTHER PUBLIC COMPANY BOARD SERVICE
From May 2011 to September 2013, Mr. Belanger served as a member of the board of directors of
Ford Otosan, a publicly traded joint venture between Ford and Koc Holding located in Kocaeli, Turkey.

QUALIFICATIONS

Mr. Belanger brings to the Board demonstrated leadership abilities and a keen understanding of the
transportation, logistics and manufacturing businesses, both domestically and internationally. His
ability to offer the Original Equipment Manufacturer (OEM) perspective on critical business issues is
invaluable to the Board.

Frederick P. Calderone

Age 68 BACKGROUND

Director Since 2009 Mr. Cald_erone retired in 2017 after over 20 years o_f s_ervice as a Vic_;e President of CenTra, Inc., which
is a holding company headquartered in Warren, Michigan. During his career at CenTra, Mr. Calderone

Not Independent was widely recognized for his expertise in corporate, partnership and individual income tax matters;

estate planning; tax planning for multinational businesses; mergers, acquisitions and commercial

transactions; tax controversies and litigation; and corporate accounting. Prior to joining CenTra,

Mr. Calderone was a partner with Deloitte, Haskins, & Sells, a predecessor to Deloitte LLP.

OTHER PUBLIC COMPANY BOARD SERVICE
Mr. Calderone has served as a director of P.A.M. Transportation Services, Inc. (NASDAQ: PTSI) since
1998.

QUALIFICATIONS

Mr. Calderone is a certified public accountant, attorney and tax specialist with a long history of
advising and providing executive oversight to transportation companies. With his thorough
understanding of financial reporting, generally accepted accounting principles, financial analytics,
taxation and budgeting, Mr. Calderone brings to the Board a unique combination of expertise in
accounting, strategic planning and finance.

Committees:
» None

2 Universal Logistics Holdings, Inc.
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Age 63
Director Since 2009
Independent

Committees:
» None

Clarence W. Gooden

BACKGROUND

Mr. Deane is President of Nicholson Terminal & Dock Company. He has held this position since June
1990, and he previously served as Nicholson’s Vice President and General Manager since 1980.

Mr. Deane also serves as the President of Shamrock Chartering Company and has been a Member of
the Society of Naval Architects and Marine Engineers since 1985. He is also a Member of the
International Stevedoring Council. Previously Mr. Deane served on the Board of Southern Wayne
County Regional Chamber and was a past President of the Port of Detroit Operators Association.

OTHER PUBLIC COMPANY BOARD SERVICE
None

QUALIFICATIONS

Mr. Deane possesses significant experience in operations, management, finance and strategic
planning for various companies in the transportation industry. His deep knowledge of not only
operators providing numerous modes of transportation services but also the practices and procedures
of OEMs and other shippers qualifies Mr. Deane as an instrumental resource in his capacity as a
director.

Age 67
Director Since 2018
Independent

Committees:
» None

Michael A. Regan

BACKGROUND

Mr. Gooden retired from CSX Corporation in May 2017. During his 47 years at CSX, Mr. Gooden held
numerous leadership positions, including Vice Chairman and President from September 2015 through
February 2017. In his role as President, Mr. Gooden managed and directed the entire operational and
commercial functions of CSX. Prior to that time, Mr. Gooden also served as a director of the National
Association of Manufacturers, TTX Company, and the National Freight Transportation Association,
and as a member of the Atlanta Federal Reserve Bank’s Trade and Transportation Advisory Council.

OTHER PUBLIC COMPANY BOARD SERVICE
None

QUALIFICATIONS

Mr. Gooden possesses extensive experience and a network of relationships in railroads,
transportation, logistics, finance, energy and commodities. A proven industry leader, he brings the
perspective and insight of a successful transportation executive to the Board’s role in formulating and
evaluating the Company’s business planning and execution.

Age 64
Director Since 2013
Independent

Committees:
» None

BACKGROUND

Mr. Regan is the Chief Relationship Development Officer of TranzAct Technologies, Inc., a privately
held logistics information company that he co-founded in 1984. Mr. Regan was CEO and Chairman of
the Board for TranzAct Technologies until 2011. Prior to starting TranzAct, Mr. Regan worked for Bank
of America, PriceWaterhouse and the Union Pacific Corporation. He is a certified public accountant
with a B.S.B.A. from the University of lllinois at Urbana-Champaign. He serves or has served on the
boards of numerous industry groups including the American Society of Transportation & Logistics,
National Industrial Transportation League and the National Association of Strategic Shippers. He is
the past Chairman of the Transportation Intermediaries Association Foundation and was the recipient
of the 2014 Council of Supply Chain Management Professionals Distinguished Service Award.

OTHER PUBLIC COMPANY BOARD SERVICE
None

QUALIFICATIONS
Mr. Regan’s extensive experience in the logistics industry and his background and experience in both
internal and external auditing make him uniquely qualified to serve on our Board.

Continued  »»
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Jeff Rogers

Age 56 BACKGROUND

Director Since 2015 Mr. Rogers has served as our Chief Executive Officer since December 2014. Previously, Mr. Rogers
served as our Executive Vice President from June 2014 to December 2014. Prior to joining Universal,

Not Independent Mr. Rogers served as President of YRC Freight from September 2011 to October 2013, and as

President of the regional LTL carrier USF Holland from September 2008 to September 2011. He spent

Committees: 15 years in various operating and finance roles within YRC Worldwide, including the role of Chief

» Executive Financial Officer of YRC Regional Transportation. In addition he served for 14 years with United

» Compensation Parcel Service in various finance and operational roles. Mr. Rogers is a military veteran who served in
and Stock Option the U.S. Army Rangers. He holds a Bachelor of Science degree in Accounting from Kansas Newman

University and an M.B.A. from Baker University.

OTHER PUBLIC COMPANY BOARD SERVICE
None

QUALIFICATIONS

Mr. Rogers’ extensive experience and expertise as an operating and finance executive in the
transportation industry, along with his knowledge of the day-to-day management of the Company,
provides the Board an important perspective in establishing and overseeing the financial, operational
and strategic direction of the Company.

Richard P. Urban

Age 77 BACKGROUND
. . Mr. Urban offered consulting services through Urban Logistics Inc. from November 2000 to 2004. Prior
Director Since 2004 L . - L
to 2000, Mr. Urban served as an executive in various supply and logistics capacities at
Independent DaimlerChrysler AG and several of its predecessor companies. He has an M.B.A. from Michigan State
Committees: University.
» Audit (Chair) OTHER PUBLIC COMPANY BOARD SERVICE
None
QUALIFICATIONS

Mr. Urban brings to the Board a comprehensive understanding of the challenges and opportunities of
the transportation industry. His management experience with supply and logistics operations not only
provide him with insight into our financial affairs but also enable him to conduct effective oversight of
the Company’s actions.

H. E. “Scott” Wolfe

Age 73 BACKGROUND
Director Since 2014 Mr. Wolfe served as our Chief Executive Officer from December 2012 through December 2014.

Mr. Wolfe also served as President and Treasurer of LINC Logistics Company, or LINC, and its chief
Independent executive officer, since its formation in March 2002, and was a director since July 2007. Mr. Wolfe led
the development of Logistics Insight Corp., a wholly-owned subsidiary, and was President and
Treasurer of this subsidiary since its formation in 1992 until his retirement in December 2014. Before
1992, Mr. Wolfe was responsible for pricing and marketing at Central Transport International, Inc.
Earlier in his career, he was manager of inbound transportation at American Motors Corporation,
where he established that company’s first corporate programs for logistics and transportation
management. For 15 years, Mr. Wolfe was employed at General Motors, where he held various plant,
divisional and corporate responsibilities. Mr. Wolfe has taught college courses in logistics and
transportation management.

OTHER PUBLIC COMPANY BOARD SERVICE
None

QUALIFICATIONS
Mr. Wolfe brings to the Board significant insight and expertise with our asset-light business model and
extensive personal leadership skills.

Committees:
» None

4 Universal Logistics Holdings, Inc.
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Board of Directors
Competencies and Attributes

The following summarizes the competencies represented by our director nominees:

Skills Age
| 9 40s 50s 60s 70s 90s
Operations

I o ® 606 0690
Transportation Industry . . '

_ 5 ®
Inancia .
I

5
Sales and Marketing TS
2
Information Technology
10
Leadership and Strategy : 2_3 e
-9 yrs
3 | 10-15 yrs
Governance/Legal
Meetings

The Board held a total of four meetings in 2018. No director attended less than 75% of the aggregate number of meetings of the
Board and the committees on which he served in 2018, with the exception of Manuel J. Moroun who was excused for good
reason. We encourage all Board members to attend our annual meeting of shareholders. Failure to attend annual meetings
without good reason is a factor considered in determining whether to nominate a current Board member. All but one of the
Board members attended our annual meeting of shareholders held on April 26, 2018.

Director Independence

Because more than fifty percent (50%) of the voting power of the Company is controlled by Matthew T. Moroun and Manuel J.
Moroun, we have elected to be treated as a “controlled company” in accordance with NASDAQ Rule 5615(c). Accordingly, we
are not required to comply with NASDAQ rules that would otherwise require a majority of our Board to be comprised of
independent directors and require our Board to have a compensation committee and a nominating and corporate governance
committee comprised of independent directors. We have concluded, nevertheless, that a majority of our Board is currently
comprised of independent directors.

710 e e ee oo
nominees for -.--.-

directors ()
are independent -

Board Structure and Role in Risk Oversight

Our Board of Directors has chosen to separate the positions of Chairman and Chief Executive Officer (‘CEQO”). Matthew T.
Moroun is the Chairman of the Board, and Jeff Rogers is the CEOQ. This separation of Chairman and CEO allows for greater
oversight of the Company by the Board. The Board is actively involved in oversight of risks that could affect the Company. This

Continued  »»
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oversight is conducted primarily through the Audit Committee, as disclosed in the committee description below and in its charter,
and by the full Board, which has retained responsibility for general oversight of risks. The Board satisfies this responsibility
through full reports by our committee chairs regarding each committee’s considerations and actions, as well as through regular
reports directly from officers responsible for oversight of particular risks within the Company.

Director Nomination Process

Our Board does not have a nominating committee that nominates candidates for election to our Board; that function is
performed by the Board itself. Each Board member participates in the consideration of director nominees. Our Board believes
that it can adequately fulfill the functions of a nominating committee without having to appoint an additional committee. Our
Board further believes that not having a separate nominating committee not only enables us to refrain from incurring the
administrative costs associated with maintaining such a committee but also allows our directors to conduct their Board service in
a more efficient manner. As there is no nominating committee, we do not have a nominating committee charter.

Each of our independent directors participates in the consideration of director nominees. These directors are independent, as
independence for nominating committee members is defined in applicable NASDAQ rules. However, so long as the Company
continues to be a controlled company within the meaning of NASDAQ Rule 5615(c), the Board of Directors may be guided by
the recommendations of the Company’s majority shareholders in its nominating process. After discussion and evaluation of
potential nominees, the full Board of Directors selects the director nominees.

Our Board has used an informal process to identify potential candidates for nomination as directors. Candidates have been
recommended by an executive officer or director and considered by our Board. Generally, candidates have been known to one
or more of our Board members. Our Board has not adopted specific minimum qualifications that it believes must be met by a
person it recommends for nomination as a director. The Board has determined that the Board as a whole must have the right
diversity, mix of characteristics and skills for the optimal functioning of the Board in its oversight of the Company. In evaluating
candidates for nomination, our Board of Directors will consider the factors it believes to be appropriate, which would generally
include the candidate’s independence, personal and professional integrity, business judgment, relevant experience and skills,
including those related to transportation services, and potential to be an effective director in relation to the rest of our Board in
collectively serving the long-term interests of our shareholders. Although our Board has the authority to retain a search firm to
assist it in identifying director candidates, there has to date been no need to employ a search firm. Our Board does not evaluate
potential nominees for director differently based on whether they are recommended to our Board by a shareholder.

Communications with Directors

We encourage shareholder communications with directors. Shareholders may communicate with a particular director, all
directors or the Chairman of the Board by mail or courier addressed to any of them or the entire Board. All communications
should be directed to Steven Fitzpatrick, Vice President—Finance and Secretary, Universal Logistics Holdings, Inc., 12755 E.
Nine Mile Road, Warren, Michigan 48089. All correspondence will be forwarded to the intended recipient.

6 Universal Logistics Holdings, Inc.
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Committees of the Board of Directors

Our Board of Directors has, and appoints members to, three standing committees: the Audit Committee, the Compensation and
Stock Option Committee and the Executive Committee.

The membership of these committees as of March 15, 2019 was as follows:

Audit Committee

Members:

» Richard P. Urban (Chair)
» Grant E. Belanger
» Joseph J. Casaroll

6 Meetings in 2018

Our Audit Committee assists our Board in its oversight of the integrity of our financial
statements, the effectiveness of our internal controls over financial reporting, the
qualifications, independence and performance of our independent auditors, the
performance of our internal audit function, and our compliance with legal and
regulatory requirements, including employee compliance with our Code of Conduct.

At each of its meetings, our Audit Committee oversees risks related to financial
reporting through review and discussion of management’s reports and analyses of
financial reporting risk and risk management practices. Periodically, our Audit
Committee reviews and discusses certain additional financial and non-financial risks
that we believe are most germane to our business activities. The Committee’s
charter is available on our website.

Our Board has determined that each member of our Audit Committee is
independent and financially literate. Each member of our Audit Committee qualifies
as a financial expert as defined in ltem 407(d)(5)(ii) of Regulation S-K and
possesses the financial sophistication required under applicable NASDAQ rules.

Compensation and Stock Option Committee

Members:

» Matthew T. Moroun (Chair)
» Jeff Rogers

1 Meeting in 2018

Executive Committee

Our Compensation and Stock Option Committee determines or recommends for
determination by our Board the compensation of our executive officers other than the
CEO. It also establishes and considers employee compensation policies and
procedures. The Committee periodically reviews and approves any employment
contract or similar arrangement between the Company and any executive officer of the
Company other than the CEO. The Committee may also make recommendations
concerning long-term incentive compensation plans, including the use of stock options
and other equity-based plans.

The full Board evaluates the performance of our CEO and determines the CEQO’s
salary, bonus and other compensation. The Committee does not use the services of
compensation consultants in determining or recommending executive officer and/or
director compensation.

Based on our status as a controlled company under NASDAQ rules, the Committee
need not be composed of independent directors. Neither Matthew T. Moroun nor
Jeff Rogers is an independent director. The Committee operates without a written
charter. In performing its duties, the Committee, as required by applicable rules and
regulations promulgated by the SEC, issues a report recommending to the Board
that our Compensation Discussion and Analysis be included in this proxy statement.

Members:

» Matthew T. Moroun (Chair)
» Jeff Rogers

No Meetings in 2018

The Executive Committee may exercise all the powers and authorities of the Board
between meetings of the full Board, except that it may not amend our charter; adopt an
agreement of merger or consolidation; recommend to shareholders the sale, lease or
exchange of all or substantially all of our property and assets; recommend to
shareholders a dissolution of the corporation; amend the Bylaws; fill vacancies in the
Board; fix the compensation of Board members; unless expressly authorized by the
Board, declare a dividend or authorize the issuance of stock; or perform any acts that
have been expressly delegated to another committee of the Board. Its primary focus is
to act for the full Board when it is not practical to convene meetings of the full Board.

Continued  »»
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Director Compensation for 2018

Our employee directors do not receive any additional compensation for their service on the Board. Mr. Rogers is our only
employee director.

Our non-employee directors receive the following compensation for their service on the Board:

Compensation Element

Annual Cash Retainer $20,000 payable in quarterly installments of $5,000

Board Chair Retainer $100,000 payable in quarterly installments of $25,000

Audit Committee Chair Retainer $5,000 payable in quarterly installments of $1,250

Meeting Fee (Board and Committee Meetings) $1,800 for attendance in person; $600 for attendance by phone

Expense Reimbursement All out-of-pocket expenses incurred in the performance of their duties as
directors, including expenses for food, lodging and transportation

The following table sets forth the compensation information for the one-year period ending December 31, 2018, for each
non-employee director who served during such period.

Fees Earned or All Other

Paid in Cash Compensation? Total
($) ($)

($)

Matthew T. Moroun2 105,400 — 105,400
Manuel J. Moroun? 20,000 100,000 120,000
Grant E. Belanger 35,200 — 35,200
Frederick P. Calderone 27,200 = 27,200
Joseph J. Casaroll 36,000 = 36,000
Daniel J. Deane 27,200 — 27,200
Clarence W. Gooden3 18,600 — 18,600
Michael A. Regan 27,200 — 27,200
Daniel C. Sullivan 27,200 — 27,200
Richard P. Urban 41,000 = 41,000
H.E. “Scott” Wolfe 27,200 — 27,200

—

1) Amounts paid to Mr. Manuel Moroun for 2018 represented payments under his Consulting Agreement with the Company.
Pursuant to the agreement, Mr. Manuel Moroun provided us with consultation and advice as to the management and
operation of the Company, and such other consulting activities as we requested. For the services that Mr. Manuel Moroun
rendered pursuant to the agreement, we paid him a consulting fee of $100,000 per year, in quarterly installments.

—

2) Matthew T. Moroun is the son of Manuel J. Moroun. As of March 5, 2019, they collectively and beneficially own 20,058,772
shares (70.7%) of our outstanding common stock and hold these shares as one block for voting purposes.

(8) Mr. Gooden was elected to the Board on April 26, 2018.

denying such transactions. Any transactions involving the following persons are reviewed as potential Related Person
Transactions:

» any person who is or was an executive officer, director or nominee for director since the beginning of the last fiscal year;
» any person or group who beneficially owns more than 5% of the Company’s voting securities; or
» any immediate family member of any of the foregoing.

8 Universal Logistics Holdings, Inc.
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The Audit Committee considers numerous factors when evaluating such transactions, including:
» the extent of the Related Person’s interest in the transaction;

» the availability of other sources of comparable products or services;

» how the transaction’s terms compare to terms available in comparable unaffiliated transactions;
» the benefit to the Company; and

» the aggregate value of the transaction.

No director may engage in any Audit Committee discussion or approval of any Related Person Transaction if the director is a
Related Person in the transaction. The director must, however, provide all information reasonably requested concerning the
proposed transaction.

Transactions with Management and Others and Certain Business Relationships

Registration Rights Agreement

Pursuant to an amended and restated registration rights agreement we entered into with Matthew T. Moroun and trusts
controlled by Mr. Moroun and his father, Manuel J. Moroun on July 25, 2012, we granted piggyback registration rights to trusts
controlled by Manuel J. Moroun, Matthew T. Moroun, and their transferees.

As a result of these registration rights, if we propose to register any of our securities, subject to certain exceptions and whether
or not the registration is for our own account, we are required to give these shareholders the opportunity to participate in the
registration. If a piggyback registration is underwritten and the managing underwriter advises us that marketing factors require a
limitation on the number of shares that may be underwritten, we generally receive first priority with respect to the shares issued
and sold.

The registration rights are subject to conditions and limitations. We generally are required to pay the registration expenses in
connection with piggyback registrations.

Administrative Support Services

CenTra, Inc. and its affiliates are controlled by Matthew T. Moroun and Manuel J. Moroun, who also hold a controlling interest in
Universal. CenTra and its affiliates provide administrative support services to Universal, including legal, human resources, tax,
IT infrastructure and services to host our accounting system in a data center environment. The cost of these services is based
on the actual or estimated utilization of the specific services and is charged to the Company. These costs totaled $3.1 million
and $2.8 million for 2018 and 2017, respectively.

Other Arrangements with CenTra and its Affiliates
In addition to the arrangements described above, we are currently a party to a number of arrangements with CenTra and its
affiliates that we expect to continue.

We periodically carry freight for CenTra and its affiliates in the ordinary course of business at market rates. Revenue for these
services for 2018 and 2017 totaled $0.9 million and $1.1 million, respectively. Affiliates of CenTra have also provided
transportation services at market rates in the ordinary course of business. The cost of these services for 2018 and 2017 totaled
$1.2 million and $35,000, respectively.

We pay CenTra the direct variable cost of maintenance, fueling and other operational support costs for services delivered at our
affiliate’s trucking terminals that are geographically remote from our own facilities. Such costs are billed when incurred, paid on
a routine basis, and reflect actual labor utilization, repair parts costs or quantities of fuel purchased. In connection with our
transportation services, we also pay tolls and other fees for international bridge crossings to certain related entities which are
under common control with CenTra. The cost of these services for 2018 and 2017 totaled $2.4 million and $2.7 million,
respectively.

We currently lease 34 office, terminal and yard facilities from CenTra’s affiliates based on either month-to-month or contractual,
multi-year lease arrangements that are billed and paid monthly. At December 31, 2017, we leased 36 such facilities. During
2018 and 2017, we paid an aggregate of $14.3 million and $17.0 million, respectively, in rent and related costs to affiliates. We
believe that the rent we currently pay for these properties is at market rates.

We purchase our commercial auto liability, commercial general liability, workers compensation, motor cargo liability and other
insurance from an insurance company controlled by one of our majority shareholders. In addition, our employee health care
benefits and 401(k) programs are provided by this affiliate. In 2018 and 2017, we paid this affiliate $57.4 million and

$56.0 million, respectively. We believe that the rates we paid for these services reflect market rates.

Continued  »»
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We purchased $466,000 of wheels and tires during 2018 for new trailering equipment from an affiliate of CenTra, and we paid
an additional $8,300 for used equipment during the same period. During 2017, we purchased $2.1 million of wheels and tires for
new trailering equipment from an affiliate of CenTra and paid an additional $1.8 million for 64 used tractors during the same
period.

Other Related Person Transactions

We exercised our right of first refusal in 2018 to acquire 10,065 shares of restricted stock from Mr. Wolfe, our director, for
$355,000 based on the closing market price on the effective date of the transaction. During 2017, we exercised our right of first
refusal to acquire 17,500 shares of restricted stock from Mr. Wolfe for $385,000 based on the closing market price on the
effective date of the transaction.

We also exercised our right of first refusal in 2018 to acquire 7,500 shares of restricted stock from Mr. Rogers, our director and
CEO, for $264,000 based on the closing market price on the effective date of the transaction.

We also retained the law firm of Sullivan Hincks & Conway to provide legal services during 2018 and 2017. Daniel C. Sullivan, a
current member of our Board, is a partner at Sullivan Hincks & Conway. Amounts paid for legal services during 2018 and 2017
were $2,100 and $1,446, respectively.
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Proposal 1: Election of Directors

All of Universal’s directors are elected at each annual meeting of shareholders and hold office until the next annual meeting.
Each nominee has consented to serve a one-year term. Information about the proposed nominees for election as directors is set
forth under “Director Nominees” in the “Corporate Governance” section beginning on page 1 of this proxy statement.

In the event a nominee ceases to be available for election, the Board of Directors may designate a substitute as a nominee or
reduce the size of the Board. If the Board designates a substitute nominee, proxies will be voted for the election of such
substitute. As of the date of this proxy statement, the Board of Directors has no reason to believe that any of the nominees will
be unable or unwilling to serve as a director.

The nominees for election this year are:

Grant E. Belanger Frederick P. Calderone
Daniel J. Deane Clarence W. Gooden
Manuel J. Moroun Matthew T. Moroun
Michael A. Regan Jeff Rogers
Richard P. Urban H. E. “Scott” Wolfe

| N

The Board of Directors
unanimously recommends
that you vote “FOR” each

of these director nominees.
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PART I EXECUTIVE OFFICERS AND
BENEFICIAL OWNERSHIP

Our Executive Officers

The Executive Officers of the Company serve at the pleasure of the Board. Set forth below are the current Executive Officers
and a brief explanation of their principal employment during at least the last five years. Additional information concerning
employment agreements of Executive Officers is included elsewhere in this proxy statement under the heading “Executive
Compensation.”

Jeff Rogers, Age 56, Chief Executive Officer. Mr. Rogers, who is also on the Board, was elected to serve as our CEO in
December 2014. Previously, he served as our Executive Vice President from June 2014 to December 2014. Prior to joining
Universal, Mr. Rogers served as President of YRC Freight from September 2011 to October 2013 and as President of the
regional LTL carrier USF Holland from September 2008 to September 2011.

Jude Beres, Age 46, CFO and Treasurer. Mr. Beres was elected to serve as our CFO and Treasurer in March 2016. Mr. Beres
previously served as the Company’s Chief Administrative Officer since April 2015. Since 1997 Mr. Beres worked for multiple
affiliated companies in finance and accounting, and he most recently served as Vice President of Finance and Accounting for
Central Transport LLC. Mr. Beres has over 20 years of experience in the less-than-truckload, truckload, intermodal and logistics
industries. He holds a Bachelor of Accountancy from Walsh College.
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Security Ownership of Management and Certain Beneficial Owners

The following table sets forth certain information as of March 5, 2019, regarding beneficial ownership of our common stock by:
(i) each person who is known to us to own beneficially more than 5% of our common stock; (ii) each of our directors; (iii) each of
the named executive officers in the Summary Compensation Table; and (iv) the total for our current directors and named
executive officers as a group. Beneficial ownership is determined in accordance with the rules of the SEC. Except as otherwise
indicated, the information is as of March 5, 2019, and the address for each person is c/o Universal Logistics Holdings, Inc.,
12755 E. Nine Mile Road, Warren, Michigan 48089.

Shares

Beneficially Percent of
Owned! Class?

Name of Beneficial Owner
5% Shareholders:
T. Rowe Price Associates, Inc.3 1,575,598 5.6%

Directors and Named Executive Officers:
Matthew T. Moroun?, 5 13,631,215 48.0%
Manuel J. Moroun#4, 5, & 6,427,557 22.6%
Grant E. Belanger = =
Jude M. Beres? 20,000 *
Frederick P. Calderone — —
Joseph J. Casaroll 500 *
Daniel J. Deane = =
Clarence W. Gooden — —
Michael A. Regan = =
Jeff Rogers” 53,000 *
Daniel C. Sullivan 2,000 *
Richard P. Urban 5,000 *
H.E. “Scott” Wolfe 25,000 *

Directors and named executive officers as a group (13 persons) 20,164,272 71.0%

Total Outstanding Shares as of March 5, 2019 28,383,827

*  Denotes less than 1%.

(1) The number of shares beneficially owned includes any shares over which the person has sole or shared voting power or
investment power and also any shares that the person can acquire within 60 days of March 5, 2019, through the exercise of
any stock option or other right. Unless otherwise indicated, each person has or shares with his spouse sole investment and
voting power over the shares set forth in the table.

(2) The percentages shown are based on our total outstanding shares as of March 5, 2019, plus the number of shares that the
named person or group has the right to acquire within 60 days of March 5, 2019. For purposes of computing the percentage
of outstanding shares of common stock held by each person or group, any shares the person or group has the right to
acquire within 60 days of March 5, 2019 are deemed to be outstanding with respect to such person or group, but are not
deemed to be outstanding for the purpose of computing the percentage of ownership of any other person or group.

(3) Based upon information set forth in a Schedule 13G/A dated February 14, 2019 filed by T. Rowe Price Associates, Inc.
(“TRPA”) and T. Rowe Price Small-Cap Value Fund, Inc. (“TRPSVF”), which indicates that as of December 31, 2018, TRPA
and TRPSVF had sole voting power with respect to 459,232 shares and 1,116,366 shares, respectively. TRPA had sole
dispositive power with respect to 1,575,598 shares. TRPSVF had no sole dispositive power, and TRPA and TRPSVF each
had no shared voting power and no shared dispositive power with respect to the reported shares. The address of TRPA
and TRPSVF is 100 E. Pratt Street, Baltimore, Maryland 21202. We make no representation as to the accuracy or
completeness of the information reported.

Continued  »»
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(4) Matthew T. Moroun is the son of Manuel J. Moroun. The Morouns have agreed to vote their shares as a group, and each
person disclaims beneficial ownership of the shares owned by the other person.

(5) Includes 2,500,000 shares pledged as security.

(6) Includes 6,373,994 shares held by the Manuel J. Moroun Revocable Trust U/A/D 3/24/77, as amended and restated on
December 22, 2004. Voting and investment power over this trust is exercised by Manuel J. Moroun, as trustee.

(7) Reflects vested and non-vested shares granted to such named executive officer as restricted stock awards by the
Company. See the tables and related footnotes on page 20 of this proxy statement for a summary of the non-vested shares
and vesting dates.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors and executive officers, and persons who own beneficially more than
ten percent (10%) of the shares of our common stock, to file reports of ownership and changes of ownership with the SEC.
Copies of all filed reports are required to be furnished to us pursuant to Section 16(a). Based solely on the reports received by
us and on written representations from reporting persons, we believe that the current directors and executive officers complied
with all applicable filing requirements during the fiscal year ended December 31, 2018.
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PART Il COMPENSATION DISCUSSION AND ANALYSIS
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Introduction

This Compensation Discussion and Analysis explains our compensation program as of December 31, 2018 for Jeff Rogers, our
CEO, and Jude Beres, our CFO and Treasurer. We refer to these individuals collectively as our named executive officers.

The Compensation and Stock Option Committee of our Board is responsible for establishing, implementing and continually
monitoring our compensation philosophy. The Compensation Committee’s philosophy is to provide our executive leadership
total compensation that is competitive in its forms and levels, as compared to companies of similar size and business area.
Generally, the types of compensation and benefits provided to our executive officers are similar to that provided to executive
officers by other companies.

Compensation Objectives and Philosophy

The Compensation Committee’s philosophy is intended to assist us in attracting, motivating and retaining executives with
superior leadership and management abilities and to create incentives among those individuals to meet or exceed Company
and individual objectives. The philosophy is designed to align incentives with the expectations of our shareholders, which are to
increase the financial strength, competitive positioning and overall value of the Company. The compensation program is
designed to reward those executives who successfully manage their respective area of the company in cooperation with
employees and other executives. The relationship between individual objectives among our executives leads to a cohesive
entity that will potentially meet or exceed overall goals as a result of having individuals meet their specific objectives. Consistent
with this philosophy, the Compensation Committee determines a total compensation structure for each officer other than the
CEO, consisting primarily of salary, bonus and long-term incentive awards. The proportions of the various elements of
compensation vary among the officers depending upon their levels of responsibility, their specific personal goals, and their role
in the achievement of annual, long-term and strategic goals by us.

Role of Executive Officers in Compensation Decisions

Currently, the Compensation Committee reviews, establishes and recommends to the Board for approval the salaries and
bonuses of our named executive officers other than the CEO, subject to any employment agreements in effect with the executive
officers. The Board makes all decisions regarding the CEO’s compensation and approves the equity awards to the named
executive officers. Salary and bonus levels are established after discussions with our executive officers and are intended to be
competitive with the average salaries and bonuses of executive officers in comparable companies. In addition, the Compensation
Committee recommends to the Board the granting of long-term incentives under our Stock Incentive Plan to named executive
officers and other selected employees, directors and consultants, and otherwise administers our Stock Incentive Plan. Neither the
Compensation Committee nor the Board hired a compensation consultant with respect to 2018 compensation.

Risk Assessment of Compensation Programs

We have conducted a review of our compensation programs, including our annual cash and other compensation programs. We
believe that our policies and practices are designed to reward individual performance based on our overall Company
performance and are aligned with the achievement of both long-term and short-term company goals. Our base salaries are
consistent with similar positions at comparable companies and the two components of our bonus programs, operating ratios and
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revenue growth, are directly tied to the overall success of the organization. Based on our review of our programs, including the
above noted items, we have concluded that our compensation policies and practices do not create risks that are reasonably
likely to have a material adverse effect on the Company.

Annual Cash Compensation

In order to stay competitive with other companies of comparable size and business area, we pay our named executive officers
commensurate with their experience and responsibilities. Cash compensation is divided between base salary and cash
incentives.

Base Salary. Each of our named executive officers receives a base salary to compensate him or her for services performed
during the year. Base salaries for our named executive officers are established based on the scope of their responsibilities, their
level of experience and expertise, and their abilities to lead and direct the company and achieve various financial and
operational objectives. Our general compensation philosophy is to pay executive base salaries that are competitive with the
salaries of executives in similar positions, with similar responsibilities, at comparable companies. We have not benchmarked our
named executive officer base salaries against the base salaries at any particular company or group of companies. The base
salaries of our named executive officers are established in accordance with their employment agreements. Base salaries are
reviewed and adjusted, where applicable, by the Committee or the Board on an annual basis after taking into account individual
responsibilities, performance and expectations.

The base salaries paid to our named executive officers are set forth below in the “Summary Compensation Table.”

Annual Non-Equity Incentive Compensation. It is our practice to award an annual cash bonus to each of the named
executive officers as part of his annual compensation. Bonuses are intended to provide executives with an opportunity to
receive additional cash compensation, and are based on individual performance and our performance. This practice is
consistent with our philosophy of supporting a performance-based environment and aligning the interests of management with
the interests of the shareholders.

The bonuses, if any, earned by our named executive officers with respect to 2018 are set forth below in the “Summary
Compensation Table.”

Other Compensation

Long-Term Incentive Compensation. Long-term incentive grants are awarded to our named executive officers as part of our
compensation package, and are provided through stock options or restricted stock granted under our Stock Incentive Plan. The
stock options and restricted stock are consistent with our philosophy and represent an additional way for aligning management’s
interests with the interests of our shareholders. When determining the amount of long-term incentive grants to be awarded to
our named executive officers, the Board considers, among other factors, the business performance of the Company, the
responsibilities and performance of the executive, and the performance of our stock price.

The long-term incentive grants, if any, awarded to our named executive officers with respect to 2018, 2017 and 2016 are set
forth below in the “Summary Compensation Table.”

Perquisites and Other Personal Benefits. We may from time to time provide our named executive officers with perquisites
and other personal benefits that we and the Committee believe are reasonable and consistent with our overall compensation
program and philosophy, to help us to attract and retain superior employees for key positions. Currently, we have no formal plan
regarding perquisites and do not provide any perquisites to our named executive officers.

Our named executive officers are also eligible to participate in other benefit plans on the same terms as our other employees.
As part of its ongoing review of executive compensation, the Committee intends to periodically review any perquisites and other
personal benefits provided to our named executive officers and other key employees.

Potential Payments upon Termination or Change in Control. We have entered into an employment agreement with our CEO
that provides severance payments under specified conditions. These severance payments are described below in the section
entitled “Compensation of Executive Officers—Severance Arrangements.” We feel that the inclusion of such provisions in
executive employment agreements helps us to attract and retain well-qualified executives, and is essential to our long-term
success.

Tax and Accounting Implications

Deductibility of Executive Compensation. Section 162(m) of the Internal Revenue Code denies a deduction to any publicly
held corporation for compensation paid to certain “covered employees” in a taxable year to the extent that compensation to each
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covered employee exceeds $1,000,000. It is possible that compensation attributable to awards, when combined with all other
types of compensation received by a covered employee from Universal, may cause this limitation to be exceeded in any
particular year. Historically, compensation that qualifies as “performance-based compensation” under Section 162(m) of the
Code could be excluded from this $1,000,000 limit. The “performance-based compensation” exclusion has now been repealed,
effective for taxable years beginning after December 31, 2017, unless transition relief is available for written binding contracts
that were in effect (and not subsequently modified) in place as of November 2, 2017. None of the compensation paid to our
executive officers for 2018 was structured to be “qualifying performance-based” compensation. We were not precluded by
Section 162(m) from deducting any compensation that we paid to our executive officers in or with respect to 2018.

Accounting for Stock-Based Compensation. The Company records compensation expense for restricted stock or stock
options. During 2018, 2017 and 2016, the Company recorded $413,000, $414,000 and $571,000, respectively, in compensation
expense for vested restricted stock awards. No options were granted in 2018, 2017 or 2016.

Shareholder Approval of the Company’s Compensation Programs

At our 2017 Annual Meeting of Shareholders, we held an advisory vote on executive compensation, commonly referred to as
“say on pay.” Our shareholders overwhelmingly approved the “say on pay” resolution presented with more than 90% of the
shares represented in person or by proxy at the meeting voting to approve our executive compensation. The Compensation
Committee and the Board reviewed these voting results and, given the strong level of support, did not make any changes to our
executive compensation program or principles in response to the vote. At our 2017 Annual Meeting of Shareholders, over 75%
of the shares voted (excluding abstentions and broker non-votes) were in favor of our recommendation to hold the “say-on-pay”
vote every three years. As such, the next shareholder vote on “say on pay” is scheduled for 2020. The next shareholder vote on
the frequency of future “say on pay” votes is scheduled for 2023.

Compensation and Stock Option Committee Report

The Compensation and Stock Option Committee has reviewed and discussed with management the Compensation Discussion
and Analysis included in this proxy statement. Based on the review and discussion, the Committee recommended to the Board
of Directors that the Compensation Discussion and Analysis be included in this proxy statement for filing with the SEC.

Compensation and Stock Option Committee
Matthew T. Moroun, Chairman
Jeff Rogers

Compensation Committee Interlocks and Insider Participation

In 2018, Matthew T. Moroun and Jeff Rogers served as members of the Compensation and Stock Option Committee in
accordance with NASDAQ Rule 5615(c). Mr. Rogers is currently our CEO. Matthew T. Moroun is the sole shareholder and
Chairman of DIBC Holdings, Inc. and CenTra, Inc., both of which are related parties under Item 404 of Regulation S-K. For
further disclosure of relationships for Matthew T. Moroun, see the section entitled Transactions with Related Persons. No
member of our Compensation and Stock Option Committee, and no member of our Board of Directors, serves as an executive
officer of any entity that has one or more of our executive officers serving as a member of such entity’s board of directors or
compensation committee.
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SAVCINCAN COMPENSATION OF NAMED EXECUTIVE OFFICERS

Summary Compensation Table

The following table sets forth information for the fiscal years ended December 31, 2018, 2017 and 2016 concerning the
compensation of our named executive officers.

Non-Equity
Stock Incentive Plan All Other

Salary Bonus? Awards? Compensation Compensation? Total

Name and Principal Position Year ($) ($) ($) ($) ($) ($)
Jeff Rogers 2018 471,496 525,000 282,720 — 151 1,279,367
CEO 2017 436,876 397,000 134,500 — 128 968,504
2016 426,362 150,000 155,500 — 128 731,990
Jude Beres 2018 337,100 250,000 235,600 — 151 822,851
CFO and Treasurer 2017 325,556 125,000 — — 128 450,684
2016 298,476 96,000 — — 128 394,604

(1) The bonus award to Mr. Rogers for 2018 was paid at a rate of 80% in 2019, with the remaining 20% of the award being
paid in the next year. The bonus awards to Mr. Rogers for 2017 and 2016 were paid at a rate of 100% in the next year. The
bonus award to Mr. Beres for 2018 was paid at a rate of 20% in 2019, with the remaining 80% of the award being paid at a
rate of 20% of the award during each of the next four years. The bonus award to Mr. Beres for 2017 was paid at a rate of
50% in 2018, with the remaining 50% of the award being paid in the next year. The bonus award to Mr. Beres for 2016 was
paid at a rate of 20% in 2017, with the remaining 80% of the award being paid at a rate of 20% in each of the next four
years.

(2) Amounts relate to time-based restricted stock awards granted to Mr. Rogers on February 20, 2019, February 22, 2017 and
February 24, 2016 and to Mr. Beres on February 20, 2019. The dollar amount reported represents the fair value of the
awards on the grant date, excluding the effect of estimated forfeitures, as computed in accordance with FASB Topic 718.
Assumptions used in the valuation are discussed in Note 15 “Stock Based Compensation” to the Financial Statements
included in Item 8 of our Annual Report on Form 10-K for the year ended December 31, 2018.

(3) Amounts in 2018 represent term life insurance premiums.

Employment Agreements

Jeff Rogers. We are party to an employment agreement with Mr. Rogers dated June 3, 2014. Effective June 11, 2018, his
annual base salary was increased to $525,000. Mr. Rogers is eligible for an annual cash bonus to be determined on a
discretionary basis or pursuant to performance criteria to be established by the Board. The employment agreement also
provides Mr. Rogers with fringe benefits provided by us to all of our employees in the normal course of business. The
employment agreement includes provisions regarding termination of employment and his non-compete, non-solicitation and
confidentiality obligations to the Company. Additional information regarding these provisions is discussed below under the
heading “Severance Arrangements.”

Jude Beres. The Company does not have a written employment agreement with Mr. Beres. Effective March 26, 2018,
Mr. Beres’ annual base salary was increased to $340,600.

Severance Arrangements

The information below describes certain compensation and benefits to which our named executive officers are entitled if their
employment is terminated under certain circumstances. The table provides the amount of compensation and benefits that would
have become payable under existing contractual arrangements assuming a termination of employment occurred on

December 31, 2018. There can be no assurance that an actual triggering event would produce the same or similar results as
those estimated if any assumption used to estimate potential payments and benefits is not correct. Due to the number of factors
that affect the nature and amount of any potential payments or benefits, any actual payments and benefits may be different.
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Jeff Rogers. We may terminate the employment of Mr. Rogers at any time for just cause. If we terminate his employment
without cause, Mr. Rogers will continue to receive his salary and benefits for a period of 6 months, unless the Board of Directors
elects to extend his covenant not to compete for one year, in which case he will be entitled to receive his base salary and
benefits for a period of 12 months. If we terminate him due to a medical disability that renders him unable to perform the
essential functions of his employment, his compensation is continued for 3 months from the date of his disability. Thereafter, he
continues to receive any earned but unpaid bonus. Mr. Rogers has agreed not to compete with us for a six-month period
following the end of his employment with us. If Mr. Rogers’ employment is terminated due to his death, his estate is entitled to
receive his salary, benefits and earned but unpaid bonus through the date of his death. Mr. Rogers may terminate his
employment relationship with us upon 90 days’ advance written notice. If we immediately terminate Mr. Rogers upon receipt of
such notice, he is entitled to receive his base salary and benefits for the three-month period following his termination.

Jude Beres. The Company is not currently party to any severance arrangements with Mr. Beres. He would not be entitled to
any potential payments in the event his employment had terminated on December 31, 2018.

The table below sets forth the estimated value of the potential payments to Jeff Rogers, assuming his employment had
terminated on December 31, 2018.

Potential Payments Upon Termination

Not In Connection with a Change of
Control' ($)

Jeff Rogers

Event
Termination Without Cause?
Cash severance payments 262,500

Accelerated restricted stock? 135,675

Health benefits* 6,365
Total 404,540
Disability

Cash severance payments 131,250
Accelerated restricted stock3 135,675
Health benefits* 3,183
Total 270,108
Death
Cash severance payments -
Accelerated restricted stock3 135,675
Total 135,675
Immediate Termination After NEO'’s Notice
Cash severance payments 131,250
Accelerated restricted stock =
Health benefits* 3,183
Total 134,433

(1) The amounts in this table reflect estimated payments associated with various termination scenarios. The amounts assume
a stock price of $18.09 (based on the closing price of the Company’s common stock at December 31, 2018) and include all
outstanding grants through the assumed termination date of December 31, 2018. The actual amounts will vary based on
changes in the Company’s common stock price.

(2) Mr. Rogers is entitled to receive his base salary and benefits for a period of six months following termination without cause,
unless the Board of Directors elects to extend his covenant not to compete for one year, in which case he will be entitled to
receive his base salary and benefits for a period of 12 months. This calculation assumes that the Board of Directors would
not elect to extend Mr. Rogers’ covenant not to compete for one year. If this option were exercised, the cash severance
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payments owed to Mr. Rogers for termination would be $525,000 and the value of the health benefits would be $12,730;
together with the accelerated vesting of shares of restricted stock valued at $135,675, the total potential payments would be
$673,405.

(8) Represents the value of unvested shares that would automatically vest upon a termination due to death, disability,
retirement or termination without cause.

(4) Represents six months of COBRA premiums for medical and dental coverage following termination without cause and three
months of COBRA premiums for such coverage following medical disability or the Company’s immediate termination
following its receipt of a 90-day termination notice.

Grants of Plan-Based Awards

Each of our named executive officers is eligible to receive grants of stock options, restricted stock, restricted stock purchase
rights, stock appreciation rights, phantom stock units, restricted stock units and unrestricted stock under our Stock Incentive
Plan. As of March 5, 2019, a total of 162,380 shares of common stock remain available for future awards under the Stock
Incentive Plan. The Company made no grants of plan-based awards to the named executive officers in 2018.

Outstanding Equity Awards Table

The following table sets forth information concerning the outstanding equity awards previously awarded to the named executive

Stock Awards?

Market
Number of Value of
Shares or Shares or

officers as of December 31, 2018.

Units of Units of
Stock That Stock That
Have Not Have Not
Vested? Vesteds
Grant Date (#) ($)

Jeff Rogers 02/24/16 2,500 45,225
02/22/17 5,000 90,450

(1) This table does not include grants of time-based restricted stock awards granted to Messrs. Rogers and Beres on
February 20, 2019. On that date, the Company awarded 12,000 shares of restricted stock to Mr. Rogers and 10,000 shares
of restricted stock to Mr. Beres. Each award vests at a rate of 25% of the award amount on the first through fourth
anniversaries of the grant date. The market value of the awards, based on our common stock’s closing market price per
share of $23.56 on February 20, 2019 as reported on the NASDAQ, was $282,720 for Mr. Rogers and $235,600 for
Mr. Beres, respectively. At December 31, 2018, Mr. Beres did not have any outstanding equity awards.

(2) Each award vested as to 25% of the total shares on the grant date, with an additional 25% of the total shares vesting on
each March 5 in consecutive subsequent years, subject to continued employment with the Company.

(3) The market value of outstanding restricted stock awards is based on the closing market price per share of $18.09 of our
common stock on December 31, 2018 as reported on the NASDAQ.

Stock Vested in 2018

The Company has no outstanding stock options. No option awards were granted in 2018, and no options vested or were
exercised in 2018.

The following table sets forth information concerning the shares of restricted stock that vested during the fiscal year ended
December 31, 2018 for each of the named executive officers.

Stock Awards

Number of Shares Value Realized
Acquired on
on Vesting (#) Vesting ($)!
Jeff Rogers 12,500 267,500
Jude Beres 2,500 46,725
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(1) The value realized on vesting is based on the closing market price per share of our common stock as reported on NASDAQ
on the respective vesting dates.

Pension Benefits Table

We do not offer, and the named executive officers did not participate in, any pension plan during any period while employed by
us.

Non-Qualified Deferred Compensation

We do not offer, and the named executive officers did not participate in, any non-qualified deferred compensation programs
during the fiscal year ended December 31, 2018.

Pay Ratio Disclosure

The following information relates to the relationship of the annual total compensation of our employees and the annual total
compensation of our CEO, Jeff Rogers, calculated in accordance with Regulation S-K.

For 2018, our last completed fiscal year:
» The median of the annual total compensation of all employees of Universal other than our CEO was $35,113; and

» The annual total compensation of our CEO, as reported in the Summary Compensation Table on page 18 of this Proxy
Statement, was $1,279,367.

Based on this information, the ratio of the annual total compensation of our CEO to the median of the annual total compensation
of all employees for 2018 was 36 to 1.

In determining the median of the annual total compensation of all employees, other than our CEO, we were required in 2018 to
identify the “median employee” for 2017. Item 402(u) of Regulation S-K requires us to identify the median employee once every
three years, unless a change in employee population or compensation arrangements is likely to result in a significant change in
our CEO pay ratio disclosures. We determined that no such change occurred during 2018. Accordingly, for the 2018 pay ratio
calculation, we used the same “median employee” identified during our 2017 analysis of our employee population.

To identify the median of the annual total compensation of all employees as of our determination date of December 31, 2017,
we took the following steps:

» We determined that our employee population consisted of approximately 8,231 individuals, with all of these individuals located
in the United States 6,818, Mexico 1,230, Canada 39 and Colombia 144. This population consisted of our full-time, part-time
and temporary employees.

» We selected December 31, 2017 as the date upon which we would identify the “median employee” because it enabled us to
make such identification in a reasonably efficient and economical manner.

» To identify the “median employee” from our employee population, we compared the amount of salary, wages, and tips of our
employees as reflected in our payroll records for 2017. During this analysis, the compensation for employees hired during the
year was annualized. We excluded equity awards and bonus payments from our compensation measure because we did not
widely distribute such awards and bonuses to our employees. We identified our median employee using this compensation
measure, which was consistently applied to all our employees included in the calculation.

Finally, we determined the median of the annual total compensation of all employees for 2018 by identifying and calculating the
elements of the median employee’s compensation for 2018 in accordance with the requirements of ltem 402(c)(2)(x) of
Regulation S-K.
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VIR  AUDIT MATTERS

Audit Committee Report

The Audit Committee assists the Board in overseeing the Company’s financial reporting process. Management has the primary
responsibility for the financial statements and the reporting process, including the systems of internal control over financial
reporting and disclosure controls and procedures. In fulfilling its oversight responsibilities, the Audit Committee reviewed and
discussed the audited consolidated financial statements included in the Company’s Annual Report on Form 10-K for the year
ended December 31, 2018 with management, including a discussion of the adequacy and quality of the accounting principles,
the reasonableness of significant judgments, and the clarity of disclosures in the financial statements.

The Audit Committee is responsible for reviewing, approving and managing the engagement of the Company’s independent
registered public accounting firm, including the scope, extent and procedures of the annual audit and compensation to be paid
therefor, and all other matters the Audit Committee deems appropriate, including the independent registered public accounting
firm’s accountability to the Board and the Audit Committee. The Audit Committee discussed with BDO, the Company’s
independent registered public accounting firm for the fiscal year ended December 31, 2018, which is responsible for expressing
an opinion on the conformity of our audited financial statements with U.S. generally accepted accounting principles, the
judgment of BDO as to the acceptability and quality of the Company’s accounting principles and such other matters as are
required to be discussed with the Audit Committee under Auditing Standard 1301 (Communications with Audit Committees)
issued by the Public Company Accounting Oversight Board (“PCAOB”). The Audit Committee also discussed and reviewed with
BDO the results of BDO’s audit of the financial statements and internal control over financial reporting. In addition, the Audit
Committee has received from BDO the written disclosures and the letter required by PCAOB Ethics and Independence Rule
3526 (Communication with Audit Committees Concerning Independence) and discussed with BDO its own independence from
management and the Company. The Audit Committee also considered whether the provision of non-audit services was
compatible with maintaining BDO’s independence.

The Audit Committee discussed with BDO the overall scope and plans for its audit. The Audit Committee meets with the
independent registered public accountants with and without management present, to discuss the results of its audit, its
evaluations of the Company’s internal control over financial reporting, and the overall quality of the Company’s financial
reporting. The Audit Committee held six meetings during the fiscal year ended December 31, 2018.

In reliance on the reviews and discussions referred to above, the Audit Committee recommended to the Board of Directors that
the audited consolidated financial statements be included in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2018 for filing with the SEC.

Audit Committee

Richard P. Urban, Chairman
Grant E. Belanger
Joseph J. Casaroll
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Principal Accountant Fees and Services

The following table shows the fees for professional services for audit and other services of our principal accountant, BDO, for
2017 and 2018.

2018 2017

Audit Fees! $655,646 $528,000
Audit-Related Fees? 10,000 65,000
Tax Fees? 255,968 4,223
All Other Fees?* = =
$921,614 $597,223

(1) Audit fees includes fees billed for professional services for the audit of our financial statements included in our Annual
Report on Form 10-K, and reviews of our financial statements included in our Quarterly Reports on Form 10-Q. This
category also includes fees for services that are normally provided by the independent registered public accounting firms in
connection with statutory and regulatory filings or engagements, including comfort letters and consents issued in connection
with SEC filings.

—

2) Audit-related fees includes fees billed for professional services rendered by the independent registered public accounting
firm related to the performance of the audit or review of the financial statements that are not disclosed as Audit Fees. The
amounts reflect fees for stand-alone and supplemental opinions required in connection with the Company’s credit facilities.

(8) Tax fees includes fees billed for state tax consulting services.

(4) All other fees represent fees for all other services or products provided that are not covered by the categories above. There
were no such fees for 2018 or 2017.

Audit Committee Approval Policies

Our Audit Committee Charter includes procedures for the approval by the Audit Committee of all services provided by our
independent registered public accountants. Our Audit Committee has the authority and responsibility to pre-approve both audit
and non-audit services to be provided by our independent registered public accountants. The Audit Committee Charter sets
forth the policy of the committee for such approvals. The policy allows our Audit Committee to delegate to one or more members
of the Audit Committee the authority to approve the independent registered public accountants’ services. The decisions of any
Audit Committee member to whom authority is delegated to pre-approve services are reported to the full Audit Committee. The
policy also provides that our Audit Committee will have authority and responsibility to approve and authorize payment of the
independent registered public accountants’ fees.

Continued  »»
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Proposal 2: Ratification of Selection of Independent Auditors

The firm of BDO USA, LLP, or BDO, served as independent registered public accountants for the year-ended December 31,
2018 and has been selected by our Audit Committee to serve as our independent registered public accounting firm for the year
ending December 31, 2019.

Although the submission of this matter for approval by the shareholders is not legally required, the Board believes that such
submission follows sound business practice and is in the best interests of the shareholders.

If the appointment is not ratified by the holders of a majority of the shares present in person or by proxy at the Annual Meeting,
we will consider the selection of another accounting firm. If such a selection were made, it may not become effective until 2020
because of the difficulty and expense of making such a substitution.

A representative of BDO is expected to attend the Annual Meeting and will be available to respond to appropriate questions.
That representative will have the opportunity to make a statement if he or she so desires.

* * *

N |

The Board recommends
a vote “FOR?” the ratification
of the selection of BDO
USA, LLP as our
independent auditors for
the year 2019.

L _
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PART VI SHAREHOLDER PROPOSAL

Proposal 3: Advisory Vote on Majority Voting in Uncontested Director Elections

In accordance with SEC rules, we have set forth below a shareholder proposal, along with the supporting statement of the
shareholder proponent, for which we and our Board accept no responsibility. The shareholder proposal is required to be voted
upon only if properly presented at that Annual Meeting. As explained below, our Board makes no recommendation with regards
to the shareholder proposal set forth below.

The Company has been notified that the California Public Employees’ Retirement System, P.O. Box 942707, Sacramento,
California 94229-2707, the beneficial owner of at least $2,000 in market value of the Company’s common stock on the date the
proposal was submitted and for at least the preceding eighteen months, intends to present the following proposal at the Annual
Meeting:

“RESOLVED, that the shareowners of Universal Logistics Holdings, Inc. (Company) hereby request that the Board of Directors
initiate the appropriate process to amend the Company’s articles of incorporation and/or bylaws to provide that directors shall be
elected by the affirmative vote of the majority of votes cast at an annual meeting of shareowners in uncontested elections. A
plurality vote standard, however, will apply to contested director elections; that is, when the number of director nominees
exceeds the number of board seats.”

Supporting Statement from Shareholder:

“Is accountability by the Board of Directors important to you? As a long-term shareowner of the Company, CalPERS thinks
accountability is of paramount importance. This is why we are sponsoring this proposal. This proposal would remove a plurality
vote standard for uncontested elections that effectively disenfranchises shareowners and eliminates a meaningful shareowner
role in uncontested director elections.

Under the Company’s current voting system, a director may be elected with as little as one affirmative vote because “withheld”
votes have no legal effect. The scheme deprives shareowners of a powerful tool to hold directors accountable because it makes
it impossible to defeat directors who run unopposed. Conversely, a majority voting standard allows shareowners to actually vote
“against” candidates and to defeat reelection of a management nominee who is unsatisfactory to the majority of shareowners
who cast votes.

A substantial number of companies have already adopted this form of majority voting. More than 90% of the companies in the
S&P 500 have adopted a form of majority voting for uncontested director elections. We believe the Company should join the
growing number of companies that have adopted a majority voting standard requiring incumbent directors who do not receive a
favorable majority vote to submit a letter of resignation, and not continue to serve, unless the Board declines the resignation and
publicly discloses its reasons for doing so.

Majority voting in director elections empowers shareowners to clearly say “no” to unopposed directors who are viewed as
unsatisfactory by a majority of shareowners casting a vote. Incumbent board members serving in a majority vote system are
aware that shareowners have the ability to determine whether the director remains in office. The power of majority voting,
therefore, is not just the power to effectively remove poor directors, but also the power to heighten director accountability
through the threat of a loss of majority support. That is what accountability is all about.

CalPERS believes that corporate governance procedures and practices, and the level of accountability they impose, are closely
related to financial performance. It is intuitive that, when directors are accountable for their actions, they perform better. We
therefore ask you to join us in requesting that the Board of Directors promptly adopt the majority voting standard for uncontested
director elections. We believed the Company’s shareowners will substantially benefit from the increased accountability of
incumbent directors and the power to reject directors shareowners believe are not acting in their best interests. Please vote
FOR this proposal.”

Company Response:

The Board of Directors has considered the above proposal and has decided neither to oppose nor support it at this time.
Accordingly, the Board of Directors makes no voting recommendation to shareholders on this matter. The Board of Directors
understands that there are valid arguments for and against adopting a majority vote standard in the Company’s articles of
incorporation or by-laws.

Continued  »»
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Approval of this proposal would not, by itself, implement majority voting. The proposal, which is advisory in nature, would
constitute a recommendation to the Board of Directors if approved by shareholders. In order to implement some forms of
majority voting, the Company’s organizational documents would need to be amended, which in certain circumstances would
involve a separate shareholder vote.

Although your vote on this proposal is not binding on Universal, the Board of Directors has consistently demonstrated its
commitment to good governance and values the views of the Company’s shareholders. The Board of Directors will carefully
consider the results of the vote on this proposal and will take what it determines to be appropriate action, if any, in response to

the vote.

The Board of Directors
makes no recommendation
in favor of or opposed to
this shareholder proposal.
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PART VII GENERAL INFORMATION

General Information on the Annual Meeting

Our Board of Directors is soliciting proxies for use at our Annual Meeting of Shareholders to be held at our corporate
headquarters on Thursday, April 25, 2019 at 10:00 A.M. Eastern Time and at any adjournment or postponement of the meeting.
This proxy statement and the enclosed proxy card are being mailed to shareholders on or about March 28, 2019. We are
concurrently mailing to shareholders a copy of our 2018 Annual Report to Shareholders, which includes our Form 10-K for the
year ended December 31, 2018.

Who is asking for my vote, and why am | receiving this document?

Our Board asks that you vote on the matters listed in the Notice of Annual Meeting as more fully described in this proxy
statement. We are providing this proxy statement and related proxy card in connection with our Board’s solicitation of proxies for
the meeting. A proxy that is executed and not revoked will be voted in accordance with those specific instructions, if any.

Who is entitled to vote at the Annual Meeting?

Our Board established the close of business on March 15, 2019 as the record date to determine the shareholders entitled to
receive a notice of, and to vote at, our Annual Meeting and any adjournment or postponement of the meeting. On the record
date, there were 28,383,827 shares of our common stock outstanding and entitled to vote. Each share of our common stock
represents one vote that may be voted on each matter that may come before the Annual Meeting.

What is a proxy?

A proxy is your legal designation of another person to vote the stock you own. If you designate someone as your proxy or proxy
holder in a written document, that document is called a proxy or a proxy card. Jeff Rogers and Jude Beres have been
designated as proxies or proxy holders for the Meeting. Proxies properly executed and received by prior to the Meeting, and not
revoked, will be voted in accordance with the terms thereof.

What is a voting instruction?

A voting instruction is the instruction form you receive from your bank, broker or its nominee if you hold your shares of common
stock in street name. The instruction form instructs you how to direct your bank, broker or its nominee, as record holder, to vote
your shares of common stock.

What am | voting on?
You will be voting on each of the following items of business:

» To elect 10 directors for the coming year
» To ratify the selection of BDO USA, LLP as our independent auditors for 2019
» To approve, on an advisory basis, a shareholder proposal on majority voting in uncontested director elections

» Such other business as may properly come before the Annual Meeting

How many votes must be present to hold the Annual Meeting?

A majority of the outstanding shares of common stock as of the record date must be present in person or represented by proxy
at the Annual Meeting. This is referred to as a quorum. Abstentions, withheld votes and shares of record held by a broker or its
nominee that are voted on any matter are included in determining the existence of a quorum. Broker shares that are not voted
on any matter will not be included in determining whether a quorum is present.

What vote is needed to elect the 10 directors?
The election of each nominee for director requires the affirmative vote of the holders of a plurality of the shares of common stock
voted in the election of directors. Shareholders are not entitled to cumulative voting in the election of directors.

What vote is needed to ratify the appointment by the Audit Committee of BDO USA, LLP?
The ratification of the appointment by the Audit Committee of BDO USA, LLP requires that the votes cast in favor of the
ratification exceed the number of votes cast opposing the ratification.

Continued  »»
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What vote is needed to adopt the shareholder proposal on majority voting in uncontested director elections?
The adoption of the shareholder proposal for an advisory vote on majority voting in uncontested director elections requires that
the votes cast in favor of the proposal exceed the number of votes cast opposing the proposal.

What are the voting recommendations of the Board?

All shares of our common stock represented by properly executed and unrevoked proxies will be voted by the persons named
as proxy holders in accordance with the instructions given. If no instructions are indicated on a proxy, properly executed proxies
will be voted as follows:

» FOR each Director nominee

» FOR the selection of BDO USA, LLP as our independent auditors for 2018

» Neither FOR nor AGAINST the shareholder proposal on majority voting in uncontested director elections

How can | submit my vote?

There are four methods you can use to vote: by internet, by telephone, by mail or in person. Submitting your proxy by internet,

telephone or mail will not affect your right to attend the Meeting and change your vote. Unless you are voting in person, your
vote must be received by 11:59 p.m. Eastern Time on April 24, 2019.

m Record Holder Beneficial Holder

Internet Have your proxy card available and log on to If your bank or broker makes this method
Www.proxyvote.com. available, the instructions will be included with
the proxy materials.
Telephone Have your proxy card available and call (800) If your bank or broker makes this method
690-6903 from a touchtone telephone anywhere available, the instructions will be included with
(toll-free only in the United States). the proxy materials.
Mail Your Mark, date, sign and promptly mail the enclosed Mark, date, sign and promptly mail the voting
Proxy Card proxy card in the postage-paid envelope provided instruction form provided by your bank or
for mailing in the United States. broker in the postage-paid envelope provided
for mailing in the United States.
In Person You may vote by ballot in person at the Annual Obtain proof of stock ownership as of the

Meeting. record date and a valid legal proxy from the
organization that holds your shares and attend

the Annual Meeting.

How will my shares be voted if | sign, date and return my proxy card or voting instruction card but do not provide
complete voting instructions with respect to each proposal?

Shareholders should specify their vote for each matter on the enclosed proxy. The proxies solicited by this proxy statement vest
in the proxy holders’ voting rights with respect to the election of directors (unless the shareholder marks the proxy to withhold
that authority) and on all other matters voted upon at the Meeting.

Unless otherwise directed in the enclosed proxy card, the persons named as proxies therein will vote all properly executed,
returned and not-revoked proxy cards or voting instruction cards (1) FOR the election of the 10 director nominees listed thereon;
(2) FOR the proposal to ratify the appointment by the Audit Committee of BDO USA, LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2019; and (3) neither FOR nor AGAINST the shareholder proposal on
majority voting in uncontested director elections.

As to any other business that may properly come before the Meeting, the persons named in the enclosed proxy card or voting
instruction will vote the shares of common stock represented by the proxy in the manner as the Board may recommend, or
otherwise at the proxy holders’ discretion. The Board does not presently know of any other such business.

How will my shares be voted if | do not return my proxy card or my voting instruction?

It will depend on how your ownership of shares of common stock is registered. If your shares are registered in your name with
our transfer agent and you do not return your proxy card, your shares will not be represented at the meeting and will not count
toward the quorum requirement unless you attend the meeting to vote them in person.
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If you own your shares in street name, which means that your shares are registered in the name of your bank, broker or its
nominee, your shares may be voted even if you do not provide them with voting instructions. Under NASDAQ rules, your bank,
broker or other nominee may vote your shares in its discretion on routine matters.

NASDAAQ rules, however, do not permit them to vote your shares on proposals that are not considered routine. When a proposal
is not routine and your broker has not received your voting instructions, your broker cannot vote your shares on that proposal.
This is called a broker non-vote.

In the absence of your specific instructions as to how to vote, your broker may not vote your shares in the election of the 10
nominees for director or on the shareholder proposal regarding majority voting in uncontested director elections. Under
NASDAAQ rules, these matters are not considered routine. Based on NASDAQ rules, we believe that the ratification of the
appointment by the Audit Committee of BDO USA LLP is a routine matter for which brokerage firms may vote on behalf of their
clients if no voting instructions are provided. Therefore, if you are a shareholder whose shares of common stock are held in
street name with a bank, broker or other nominee and you do not return your voting instruction card, your bank, broker or other
nominee may vote your shares FOR the ratification of the appointment by the Audit Committee of BDO USA, LLP. Please
return your proxy card so your vote can be counted.

How are abstentions and broker non-votes treated?

Only votes cast for or against are included in determining the votes cast with respect to any matter presented for consideration
at the meeting. As described above, when brokers do not have discretion to vote or do not exercise it, the inability or failure to
vote is a broker non-vote. Broker non-votes and withheld votes will not be included in the vote total for the proposal to elect the
nominees for director and will not affect the outcome of the vote for this proposal. In addition, abstentions are not counted as
votes cast on a proposal. Therefore, abstentions and broker non-votes will not count either in favor of or against the ratification
of the appointment of BDO USA, LLP or the shareholder proposal regarding majority voting in uncontested director elections.

Can | revoke or change my proxy after | return my proxy card?
Yes. Any proxy may be revoked by a shareholder at any time before it is exercised at the Annual Meeting by delivering to our
Secretary a written notice of revocation or a duly executed proxy bearing a later date, or by voting in person at the meeting.

Who is paying for the expenses involved in preparing and mailing this proxy statement?

We are paying the expenses involved in preparing, assembling and mailing these proxy materials and all costs of soliciting
proxies. Our executive officers and other employees may solicit proxies, without additional compensation, personally and by
telephone and other means of communication. In addition, we have retained Broadridge Financial Solutions, Inc., 51 Mercedes
Way, Edgewood, NY 11717, to assist in the solicitation of proxies for an estimated fee of $8,000 plus expenses. We will
reimburse brokers and other persons holding our common stock in their names or in the names of their nominees for their
reasonable expenses in forwarding proxy materials to beneficial owners.

What is “householding” and how does it affect me?

The proxy rules of the SEC permit companies and intermediaries, such as brokers and banks, to satisfy proxy statement
delivery requirements for two or more shareholders sharing an address by delivering one proxy statement to those
shareholders. This procedure, known as “householding,” reduces the amount of duplicate information that shareholders receive
and lowers our printing and mailing costs.

We have been notified that certain intermediaries will use householding for our proxy materials and our 2018 Annual Report.
Therefore, if multiple shareholders share your address, then only one proxy statement and 2018 Annual Report may have been
delivered to that address. Shareholders who wish to opt out of this procedure and receive separate copies of the proxy
statement and annual report in the future, or shareholders who are receiving multiple copies and would like to receive only one
copy, should contact their bank, broker or other nominee or us at the address and telephone number below.

We will promptly send a separate copy of the proxy statement for the Annual Meeting or 2018 Annual Report if you send your
request to Steven Fitzpatrick, Secretary, Universal Logistics Holdings, Inc., 12755 E. Nine Mile Road, Warren, Michigan 48089,
586-920-0100.

Our Website
We maintain a website at www.universallogistics.com. The information on our website is not a part of this proxy statement, and
it is not incorporated into any other filings we make with the SEC.
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2020 Annual Meeting of Shareholders

If you wish to submit a proposal to be considered at the 2020 Annual Meeting, you must comply with the following procedures.
Any communication to be made to our Secretary as described below should be sent to Steven Fitzpatrick, Vice President—
Finance and Investor Relations, Universal Logistics Holdings, Inc., 12755 E. Nine Mile Road, Warren, Michigan 48089.

PROXY STATEMENT PROPOSAL

If you intend to present proposals to be included in our proxy statement for our 2020 Annual Meeting, you must give written
notice of your intent to our Secretary on or before November 29, 2019. The proposals must comply with SEC regulations under
Rule 14a-8 for including shareholder proposals in a company’s materials.

SHAREHOLDER RECOMMENDATIONS FOR DIRECTOR NOMINEES
It is generally the policy of the Board to consider the shareholder recommendations of proposed director nominees, if such
recommendations are serious and timely received.

To be considered timely received, recommendations must be received in writing at our principal executive offices, 12755 E. Nine
Mile Road, Warren, Michigan 48089, no later than November 29, 2019. In addition, any shareholder director nominee
recommendation must include the following information: (a) the proposed nominee’s name and qualifications and the reason for
such recommendation; (b) the name and record address of the shareholder proposing such nominee; (c) a statement that the
person has agreed to serve if nominated and elected; and (d) a description of any financial or other relationship between the
shareholder and such nominee or between the nominee and us or our subsidiaries. In order to be considered by the Board, any
candidate proposed by one or more shareholders will be required to submit appropriate biographical and other information
equivalent to that required of all other director candidates.

MATTERS FOR ANNUAL MEETING AGENDA

If you intend to bring a matter before next year's meeting, other than by submitting a proposal to be included in our proxy
statement, we must receive notice in accordance with our Bylaws, which state that our Secretary must receive your notice no
earlier than November 29, 2019 and no later than December 29, 2019. For each matter you intend to bring before the meeting,
you must include a full description of each such item; the name and address of the person proposing to bring such business
before the meeting and, if different, of the shareholder on whose behalf such business is to be brought before the meeting; the
number of shares held of record, held beneficially and represented by proxy by such person as of the record date for the
meeting and as of the date of such notice; if any item of such business involves a nomination for director, all information
regarding each such nominee that would be required to be set forth in a definitive proxy statement filed with the SEC pursuant to
Section 14 of the Exchange Act, and the written consent of each such nominee to serve if elected; and if so requested by us, all
other information that would be required to be filed with the SEC if, with respect to the business proposed to be brought before
the meeting, the person proposing such business was a participant in a solicitation subject to Section 14 of the Exchange Act.
Unless otherwise required by law, the Board will not be obligated to include information as to any nominee for director in any
proxy statement or other communication sent to shareholders.

Other Matters

The Board of Directors knows of no other matters to be voted upon at the Annual Meeting. If any other matters properly come
before the Annual Meeting, the proxy holders named in the enclosed proxy will have discretionary authority to vote the shares
represented by the proxy in their discretion with respect to such matters.

BY ORDER OF THE BOARD OF DIRECTORS,

Steven Fitzpatrick
Vice President — Finance and Investor Relations
Secretary

Warren, Michigan
March 28, 2019
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K (“Form 10-K”) contains forward-looking statements, within the meaning of the Private Securities
Litigation Reform Act of 1995, that involve risks and uncertainties. Many of the forward-looking statements are located in Part II,
Item 7 of this Form 10-K under the heading “Management’s Discussion and Analysis of Financial Condition and Results of
Operations.” Forward-looking statements provide current expectations of future events based on certain assumptions and include any
statement that does not directly relate to any historical or current fact. Forward-looking statements can also be identified by words
such as “future,” “anticipates,” “believes,” “estimates,” “expects,” “intends,” “will,” “would,” “could,” “can,” “may,” and similar
terms. Forward-looking statements are not guarantees of future performance and the Company’s actual results may differ significantly
from the results discussed in the forward-looking statements. Factors that might cause such differences include, but are not limited to,
those discussed in Part I, Item 1A of this Form 10-K under the heading “Risk Factors,” which are incorporated herein by reference.
All information presented herein is based on the Company’s fiscal calendar. Unless otherwise stated, references to particular years,
quarters, months or periods refer to the Company’s fiscal years ended December 31 and the associated quarters, months and periods of
those fiscal years. Each of the terms “Universal,” the “Company,” “we,” “us” and “our” as used herein refers collectively to Universal
Logistics Holdings, Inc. and its subsidiaries, unless otherwise stated. The Company assumes no obligation to revise or update any
forward-looking statements for any reason, except as required by law.
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PART I

ITEM 1: BUSINESS
Company Background

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

We provide a comprehensive suite of transportation and logistics solutions that allow our customers to reduce costs and manage their
global supply chains more efficiently. We market and deliver our services in several ways:

e Through a direct sales and marketing network focused on selling our portfolio of services to large customers in specific
industry sectors;

e Through a network of agents who solicit freight business directly from shippers; and
e  Through company-managed facilities and full service freight forwarding and customs house brokerage offices.

On February 1, 2018, we acquired Fore Transportation, Inc. and certain of its affiliates (collectively, “Fore”). Fore provides its
customers with intermodal solutions, including local and regional drayage services in the Chicagoland area.

On August 10, 2018, we acquired Southern Counties Express, Inc. and certain of its affiliates (collectively, “Southern Counties™).
Southern Counties provides full-service harbor drayage, transloading, warechousing, and project cargo services in southern California.

On October 12, 2018, we acquired Specialized Rail Service, Inc. (“Specialized Rail”). Specialized Rail offers local and regional
intermodal drayage services from its operations in Clearfield, Utah and Las Vegas, Nevada.

On December 7, 2018, we acquired Deco Logistics, Inc., d/b/a Container Connection, and Oaktree Logistics, Inc. (collectively,
“Container Connection”). Based in Riverside, California, Container Connection offers harbor drayage services to the Ports of Los

Angeles and Long Beach for customers primarily located within the Inland Empire and Central Valley areas.

At December 31, 2018, we had an agent network totaling approximately 301 agents, and we operated 47 company-managed terminal
locations and serviced 50 value-added programs at locations throughout the United States and in Mexico, Canada and Colombia.

We were incorporated in Michigan on December 11, 2001. We have been a publicly held company since February 11, 2005, the date
of our initial public offering.

Our principal executive offices are located at 12755 E. Nine Mile Road, Warren, Michigan 48089.



Operations

We broadly group our revenues into the following service categories: truckload, brokerage, intermodal, dedicated and value-added
services.

Truckload. Our truckload services include dry van, flatbed, heavy-haul and refrigerated operations. Truckload services represented
approximately $313.8 million, or 21.5%, of our operating revenues in 2018. We transport a wide variety of general commodities,
including automotive parts, machinery, building materials, paper, food, consumer goods, furniture, steel and other metals on behalf of
customers in various industries. Our transportation services are provided through a network of owner-operators and employee drivers.

Brokerage. We provide customers freight brokerage services by utilizing third-party transportation providers to transport goods.
Brokerage services also include full service domestic and international freight forwarding, and customs brokerage. In 2018, brokerage
services represented approximately $367.6 million, or 25.1%, of our operating revenues.

Intermodal. Intermodal operations include steamship-truck, rail-truck, and support services. Intermodal support services represented
$251.1 million, or 17.2%, of our operating revenues in 2018. Our intermodal support services are primarily short-to-medium distance
delivery of steamship and rail containers between the port or railhead and the customer and drayage services.

Dedicated. Our dedicated services are primarily provided in support of automotive and retail customers using van equipment.
Dedicated services also include our final mile and ground expedited services. In 2018, dedicated services represented approximately
$121.0 million, or 8.3%, of our operating revenues. Our dedicated services are primarily short run or round-trip moves within a
defined geographic area provided through a network of union and non-union employee drivers, owner-operators, and contract drivers.

Value-Added. Our value-added services, which are typically dedicated to individual customer requirements, include material handling,
consolidation, sequencing, sub-assembly, cross-dock services, kitting, repacking, warehousing and returnable container management.
Value-added services represented approximately $408.2 million, or 27.9%, of our operating revenues in 2018. Our facilities and
services are often directly integrated into the production processes of our customers and represent a critical piece of their supply
chains.

Business and Growth Strategy

The key elements of our strategy are as follows:

Make strategic acquisitions. The transportation and logistics industry is highly fragmented, with hundreds of small and mid-sized
competitors that are either specialized in specific vertical markets, specific service offerings, or limited to local and regional coverage.
We expect to selectively evaluate and pursue acquisitions that will enhance our service capabilities, expand our geographic network
and/or diversify our customer base.

Expand our network of agents and owner-operators. Increasing the number of agents and owner-operators has been a driver of our
historical growth in transactional transportation services. We intend to continue to recruit qualified agents and owner-operators in
order to penetrate new markets, and expand our operations in existing markets. Our agents typically focus on a small number of
shippers in a particular market and are attuned to the specific transportation needs of that core group of shippers, while remaining alert
to growth opportunities.

Continue to capitalize on strong industry fundamentals and outsourcing trends. We believe long-term industry growth will be
supported by manufacturers seeking to outsource non-core logistics functions to cost-effective third-party providers that can
efficiently manage increasingly complex global supply chains. We intend to leverage our integrated suite of transportation and
logistics services, our network of facilities, our long-term customer relationships, and our reputation for operational excellence to
capitalize on favorable industry fundamentals and growth expectations.

Target further penetration of key customers in the North American automotive industry. The automotive industry is one of the largest
users of global outsourced logistics services, providing us growth opportunities with both existing and new customers. Of our
customers generating revenues greater than $100,000 per year, this sector comprised approximately 36% of operating revenues in
2018. We intend to capitalize on anticipated continued growth in outsourcing of higher value logistics services in the automotive
sector such as sub-assembly and sequencing, which link directly into production lines and require specialized capabilities,
technological expertise and strict quality controls.



Continue to expand penetration in other vertical markets. We have a history of providing highly complex value-added logistics
services to automotive and other industrial customers. We have developed standardized, modular systems for material handling
processes and have extensive experience in rapid implementation and workforce training. These capabilities and our broad portfolio of
logistics services are transferable across vertical markets. We believe we can leverage the expertise we initially developed in the
automotive sector. In addition to automotive, our targeted industries include aerospace, energy, government services, healthcare,
industrial retail, consumer goods, and steel and metals.

Competition and Industry

The transportation and logistics service industry is highly competitive and extremely fragmented. We compete based on quality and
reliability of service, price, breadth of logistics solutions, and IT capabilities. We compete with asset and non-asset based truckload
and less-than-truckload carriers, intermodal transportation, logistics providers and, in some aspects of our business, railroads. We also
compete with other motor carriers for owner-operators and agents.

Our customers may choose not to outsource their logistics operations and, rather, to retain or restore such activities as their own
internal operations. In our largest vertical market, the automotive industry, we compete more frequently with a relatively small
number of privately-owned firms or with subsidiaries of large public companies. These vendors have the scope and capabilities to
provide the breadth of services required by the large and complex supply chains of automotive original equipment manufacturers
(OEMs).

We also encounter competition from regional and local third-party logistics providers, integrated transportation companies that operate
their own aircraft, cargo sales agents and brokers, surface freight forwarders and carriers, airlines, associations of shippers organized
to consolidate their members’ shipments to obtain lower freight rates, and internet-based freight exchanges.

Significant bid activity continued from shippers in 2018, which resulted in pricing pressure throughout the year. We believe that our
industry continues to be hindered by an insufficient quantity of qualified drivers which creates significant competition for this
declining pool of qualified and safe drivers.

Pricing is expected to be more favorable during periods of rapid economic expansion or insufficient industry-wide trucking capacity.
In December 2017, federal regulations mandated the use of electronic logging devices (ELDs) across our industry. These devices have
arguably reduced effective industry capacity to date by more strictly enforcing a driver’s hours of service and, as a result, miles that
can be driven each day. We are using ELDs in our entire fleet and have adapted our network and customer base to the utilization
constraints. A substantial portion of industry capacity, however, has not implemented ELDs; as a result, we expect industry capacity to
continue to tighten for the foreseeable future and favorably impact pricing.

Customers

Revenue is generated from customers throughout the United States, and in Mexico, Canada and Colombia. Our customers are largely
concentrated in the automotive, steel, oil and gas, alternative energy and manufacturing industries.

A significant percentage of our revenues is derived from the domestic auto industry. Of our customers generating revenues greater
than $100,000 per year, aggregate sales in the automotive industry totaled 36%, 40% and 43% of revenues during the fiscal years
ended December 31, 2018, 2017 and 2016, respectively. During 2018, 2017 and 2016, General Motors accounted for approximately
13%, 16% and 18% of our total operating revenues, respectively. Sales to our top 10 customers, including General Motors, totaled
39% in 2018. A significant percentage of our revenue also results from our providing capacity to other transportation companies that
aggregate loads from a variety of shippers in these and other industries.

Independent Contractor Network

We utilize a network of agents and owner-operators located throughout the United States and in Ontario, Canada. These agents and
owner-operators are independent contractors.

A significant percentage of the interaction with our shippers is provided by our agents. Our agents solicited and controlled
approximately 38% of the freight we hauled in 2018, with the balance of the freight being generated by company-managed terminals,
full service freight forwarding and customs house brokerage offices. Our top 100 agents in 2018 generated approximately 23% of our
annual operating revenues. Our agents typically focus on three or four shippers within a particular market and solicit most of their
freight business from this core group. By focusing on a relatively small number of shippers, each agent is acutely aware of the specific
transportation needs of that core group of shippers, while remaining alert to growth opportunities.



We also contract with owner-operators to provide greater flexibility in responding to fluctuations in customer demand. Owner-
operators provide their own trucks and are contractually responsible for all associated expenses, included financing costs, fuel,
maintenance, insurance, and taxes, among other things. They are also responsible for maintaining compliance with Federal Motor
Carrier Safety Administration regulations.

Revenue Equipment

The following table represents our equipment used to provide transportation services as of December 31, 2018:

Company- Owner-

owned or Operator
Type of Equipment Leased Provided Total
0 1o 1) ¢ IR 1,067 2,889 3,956
Yard TTACIOTS ..eevvievieeeieeieeeite ettt ettt ve e eenes 176 - 176
TTATIETS oo 3,925 1,409 5,334
CRASSIS vttt e e e e eeeeana 1,973 - 1,973
Containers 800 - 800

Employees and Contractors

As of December 31, 2018, we had 6,335 employees. During the year ended December 31, 2018, we also engaged, on average, the full-
time equivalency of 1,405 individuals on a contract basis. As of December 31, 2018, approximately 26% of our employees in the
United States, Canada and Colombia and 91% of our employees in Mexico were members of unions and subject to collective
bargaining agreements. We believe our union and employee relationships are good.

Risk Management and Insurance

Our customers and federal regulations generally require that we provide insurance for auto liability and general liability claims up to
$1.0 million per occurrence. Accordingly, in the United States, we purchase such insurance from a licensed casualty insurance carrier,
which is a related party, providing a minimum $1.0 million of coverage for individual auto liability and general liability claims. We
are self-insured for auto and general liability claims above $1.0 million unless riders are sought to satisfy individual customer or
vendor contract requirements. In Mexico, our operations and investment in equipment are insured through an internationally
recognized, third-party insurance underwriter.

We typically self-insure for the risk of motor cargo liability claims and material handling claims. Accordingly, we establish financial
reserves for anticipated losses and expenses related to motor cargo liability and material handling claims, and we periodically evaluate
and adjust those reserves to reflect our experience. Any such adjustments could have a materially adverse effect on our operations and
financial results.

To reduce our exposure to claims incurred while a vehicle is being operated without a trailer attached or is being operated with an
attached trailer which does not contain or carry any cargo, we require our owner-operators to maintain non-trucking use liability
coverage (which the industry refers to as deadhead bobtail coverage) of $2.0 million per occurrence.

In brokerage arrangements, our exposure to liability associated with accidents incurred by other third-party carriers who haul freight
on our behalf is reduced by various factors, including the extent to which the third party providers maintain their own insurance
coverage.

Technology

We use multifaceted software tools and hardware platforms that support seamless integration with the IT networks of our customers
and vendors through electronic data exchange systems. These tools enhance our relationships and ability to effectively communicate
with customers and vendors. Our tools and platforms provide real-time, web-based visibility into the supply chain of our customers.

In our logistics segment, we customize our proprietary Warechouse Management System (WMS) to meet the needs of individual
customers. Our WMS allows us to send our customers an advance shipping notice through a simple, web-based interface that can be
used by a variety of vendors. It also enables us to clearly identify and communicate to the customer any vendor-related problems that



may cause delays in production. We also use cross-dock and container-return-management applications that automate the cycle of
material receipt and empty container return.

Our proprietary and third-party transportation management system allows full operational control and visibility from dispatch to
delivery, and from invoicing to receivables collections. For our employee drivers, the system provides automated dispatch to hand-
held devices, satellite tracking for quality control and electronic status broadcasts to customers when requested. Our international and
domestic air freight and ocean forwarding services use similar systems with added functionalities for managing air and ocean freight
transportation requirements. All of these systems have customer-oriented web interfaces that allow for full shipment tracking and
visibility, as well as for customer shipment input. We also provide systems that allow agents to list pending freight shipments and
owner-operators with available capacity, and track particular shipments at various points in the shipping route.

We believe that these tools improve our services and quality controls, strengthen our relationships with our customers, and enhance
our value proposition. Any significant disruption or failure of these systems could have a materially adverse effect on our operations
and financial results.

Government Regulation

Our operations are regulated and licensed by various U.S. federal and state agencies, as well as comparable agencies in Mexico,
Canada, and Colombia. Interstate motor carrier operations are subject to the broad regulatory powers, to include safety and insurance
requirements, prescribed by the Federal Motor Carrier Safety Administration (FMCSA), which is an agency of the U.S. Department of
Transportation (DOT). Matters such as weight and equipment dimensions also are subject to United States federal and state regulation.
We operate in the United States under operating authority granted by the DOT. We are also subject to regulations relating to testing
and specifications of transportation equipment and product handling requirements. In addition, our drivers and owner-operators must
have a commercial driver’s license and comply with safety and fitness regulations promulgated by the FMCSA, including those
relating to drug and alcohol testing.

Our international operations, which include not only facilities in Mexico, Canada and Colombia but also transportation shipments
managed by our specialized service operations, are impacted by a wide variety of U.S. government regulations and applicable
international treaties. These include regulations of the U.S. Department of State, U.S. Department of Commerce, and the U.S.
Department of Treasury. Regulations also cover specific commodities, destinations and end-users. Part of our specialized services
operations is engaged in the arrangement of imported and exported freight. As such, we are subject to the regulations of the U.S.
Customs and Border Protection, which include significant notice and registration requirements. In various Canadian provinces, we
operate transportation services under authority granted by the Ministries of Transportation and Communications.

Transportation-related regulations are greatly affected by U.S. national security legislation and related regulations. We believe we are
in compliance with applicable material regulations and that the costs of regulatory compliance are an ordinary operating cost of our
business that we may not be able to recoup from rates charged to customers.

Environmental Regulation

We are subject to various federal, state and local environmental laws and regulations that focus on, among other things: the emission
and discharge of hazardous materials into the environment or their presence at our properties or in our vehicles; fuel storage tanks;
transportation of certain materials; and the discharge or retention of storm water. Under specific environmental laws, we could also be
held responsible for any costs relating to contamination at our past or present facilities and at third-party waste disposal sites, as well
as costs associated with cleanup of accidents involving our vehicles. We do not believe that the cost of future compliance with current
environmental laws or regulations will have a material adverse effect on our operations, financial condition, competitive position or
capital expenditures for fiscal year 2019. However, future changes to laws or regulations may adversely affect our operations and
could result in unforeseen costs to our business.

Seasonality

Generally, demand for our value-added services delivered to existing customers increases during the second calendar quarter of each
year as a result of the automotive industry’s spring selling season. Conversely, such demand generally decreases during the third
quarter of each year due to the impact of scheduled OEM customer plant shutdowns in July for vacations and changeovers in
production lines for new model years.



Our value-added services business is also impacted in the fourth quarter by plant shutdowns during the December holiday period.
Prolonged adverse weather conditions, particularly in winter months, can also adversely impact margins due to productivity declines
and related challenges meeting customer service requirements.

Our transportation services business is generally impacted by decreased activity during the post-holiday winter season and, in certain
states, during hurricane season. At these times, some shippers reduce their shipments, and inclement weather impedes trucking
operations or underlying customer demand.

Available Information

We make available free of charge on or through our website, www.universallogistics.com, our annual reports on Form 10-K, quarterly
reports on Form 10-Q, current reports on Form 8-K and all amendments to those reports as soon as reasonably practicable after such
material is electronically filed with or furnished to the Securities and Exchange Commission (SEC). The contents of our website are
not incorporated into this filing.

ITEM 1A: RISK FACTORS

Set forth below, and elsewhere in this Report and in other documents we file with the SEC, are risks and uncertainties that could cause
our actual results to differ materially from the results contemplated by the forward-looking statements contained in this Report.

Risks Related to Our Business

Our business is subject to general economic and business factors that are largely beyond our control, any of which could have a
material adverse effect on our operating results.

Our business is dependent upon a number of general economic and business factors that may adversely affect our results of operations.
These factors include significant increases or rapid fluctuations in fuel prices, excess capacity in the transportation and logistics
industry, surpluses in the market for used equipment, interest rates, fuel taxes, license and registration fees, insurance premiums, self-
insurance levels, and difficulty in attracting and retaining qualified drivers and independent contractors.

We operate in a highly competitive and fragmented industry, and our business may suffer if we are unable to adequately address any
downward pricing pressures or other factors that may adversely affect our ability to compete with other carriers.

Further, we are affected by recessionary economic cycles and downturns in customers’ business cycles, particularly in market
segments and industries, such as the automotive industry, where we have a significant concentration of customers. Economic
conditions may also adversely affect our customers and their ability to pay for our services.

Deterioration in the United States and world economies could exacerbate any difficulties experienced by our customers and suppliers
in obtaining financing, which, in turn, could materially and adversely impact our business, financial condition, results of operations
and cash flows.

We operate in the highly competitive and fragmented transportation and logistics industry, and our business may suffer if we are
unable to adequately address factors that may adversely affect our revenue and costs relative to our competitors.

Numerous competitive factors could impair our ability to maintain our current profitability. These factors include the following:

o we compete with many other truckload carriers and logistics companies of varying sizes, some of which have more
equipment, a broader coverage network, a wider range of services and greater capital resources than we do;

° some of our competitors periodically reduce their rates to gain business, especially during times of reduced growth rates in
the economy, which may limit our ability to maintain or increase rates, maintain our operating margins or maintain
significant growth in our business;

° many customers reduce the number of carriers they use by selecting so-called “core carriers” as approved service
providers, and in some instances we may not be selected;

° some companies hire lead logistics providers to manage their logistics operations, and these lead logistics providers may
hire logistics providers on a non-neutral basis which may reduce the number of business opportunities available to us;



o many customers periodically accept bids from multiple carriers and providers for their shipping and logistic service needs,
and this process may result in the loss of some of our business to competitors and/or price reductions;

o the trend toward consolidation in the trucking and third-party logistics industries may create other large providers with
greater financial resources and other competitive advantages relating to their size and with whom we may have difficulty
competing;

o advances in technology require increased investments to remain competitive, and our customers may not be willing to

accept higher rates to cover the cost of these investments;

o competition from Internet-based and other brokerage companies may adversely affect our relationships with our
customers and freight rates;

° economies of scale that may be passed on to smaller providers by procurement aggregation providers may improve the
ability of smaller providers to compete with us;

o some areas of our service coverage requires trucks with engines no older than 2011 in order to comply with environmental
rules; and

° an inability to continue to access capital markets to finance equipment acquisition could put us at a competitive
disadvantage.

Our revenue is largely dependent on North American automotive industry production volume, and may be negatively affected by
Sfuture downturns in North American automobile production.

A significant portion of our larger customers are concentrated in the North American automotive industry. For customers generating
annual revenues over $100,000, 36% of our revenues were derived from customers in the North American automotive industry during
2018. Our business and growth largely depend on continued demand for its services from customers in this industry. Any future
downturns in North American automobile production, which also impacts our steel and metals customers, could similarly affect our
revenues in future periods.

Our business derives a large portion of revenue from a few major customers, and the loss of any one or more of them as
customers, or a reduction in their operations, could have a material adverse effect on our business.

A large portion of our revenue is generated from a limited number of major customers concentrated in the automotive, steel and
metals, and energy industries. Our top 10 customers accounted for approximately 39% of our operating revenues during 2018. Our
contracts with customers generally contain cancellation clauses, and there can be no assurance that these customers will continue to
utilize our services or that they will continue at the same levels. Further, there can be no assurance that these customers will not be
affected by a future downturn in demand, which would result in a reduction in their operations and corresponding need for our
services. Moreover, our customers may individually lose market share, apart from general economic trends. If our major customers
lose U.S. market share, they may have less need for services. A reduction in or termination of services by one or more of our major
customers could have a material adverse effect on our business and results of operations.

We may be adversely impacted by fluctuations in the price and availability of diesel fuel.

Diesel fuel represents a significant operating expense for the Company, and we do not currently hedge against the risk of diesel fuel
price increases. An increase in diesel fuel prices or diesel fuel taxes, or any change in federal or state regulations that results in such an
increase, could have a material adverse effect on our operating results to the extent we are unable to recoup such increases from
customers in the form of increased freight rates or through fuel surcharges. Historically, we have been able to offset, to a certain
extent, diesel fuel price increases through fuel surcharges to our customers, but we cannot be certain that we will be able to do so in
the future. We continuously monitor the components of our pricing, including base freight rates and fuel surcharges, and address
individual account profitability issues with our customers when necessary. While we have historically been able to adjust our pricing
to help offset changes to the cost of diesel fuel through changes to base rates and/or fuel surcharges, we cannot be certain that we will
be able to do so in the future.



Difficulty in attracting drivers could affect our profitability and ability to grow.

The transportation industry routinely experiences difficulty in attracting and retaining qualified drivers, including independent
contractors, resulting in intense competition for drivers. We have from time to time experienced under-utilization and increased
expenses due to a shortage of qualified drivers. If we are unable to attract drivers when needed or contract with independent
contractors when needed, we could be required to further adjust our driver compensation packages, increase driver recruiting efforts,
or let trucks sit idle, any of which could adversely affect our growth and profitability.

If we are unable to retain our key employees, our business, financial condition and results of operations could be harmed.

We are highly dependent upon the services of our key employees and executive officers. The loss of any of their services could have a
material adverse effect on our operations and future profitability. We must continue to develop and retain a core group of managers if
we are to realize our goal of expanding our operations and continuing our growth. We cannot assure that we will be able to do so.

A significant labor dispute involving us or one or more of our customers, or that could otherwise affect our operations, could
reduce our revenues and harm our profitability.

A substantial number of our employees and of the employees of our largest customers are members of industrial trade unions and are
employed under the terms of collective bargaining agreements. Each of our unionized facilities has a separate agreement with the
union that represents the workers at only that facility. Labor disputes involving either us or our customers could affect our operations.
If the UAW and our automotive customers and their suppliers are unable to negotiate new contracts and our customers’ plants
experience slowdowns or closures as a result, our revenue and profitability could be negatively impacted. A labor dispute involving
another supplier to our customers that results in a slowdown or closure of our customers’ plants to which we provide services could
also have a material adverse effect on our business. Significant increases in labor costs as a result of the renegotiation of collective
bargaining agreements could also be harmful to our business and our profitability. As of December 31, 2018, approximately 26% of
our employees in the United States, Canada and Colombia, and 91% of our employees in Mexico were members of unions and subject
to collective bargaining agreements.

In addition, strikes, work stoppages and slowdowns by our employees may affect our ability to meet our customers’ needs, and
customers may do more business with competitors if they believe that such actions may adversely affect our ability to provide service.
We may face permanent loss of customers if we are unable to provide uninterrupted service. The terms of our future collective
bargaining agreements also may affect our competitive position and results of operations.

Ongoing insurance and claims expenses could significantly reduce our earnings and cash flows.

Our future insurance and claims expenses might exceed historical levels, which could reduce our earnings and cash flows. The
Company is self-insured for health and workers’ compensation insurance coverage up to certain limits. If medical costs continue to
increase, or if the severity or number of claims increase, and if we are unable to offset the resulting increases in expenses with higher
freight rates, our earnings could be materially and adversely affected.

We face litigation risks that could have a material adverse effect on the operation of our business.

We face litigation risks regarding a variety of issues, including without limitation, accidents involving our trucks and employees,
alleged violations of federal and state labor and employment laws, securities laws, environmental liability and other matters. These
proceedings may be time-consuming, expensive and disruptive to normal business operations. The defense of such lawsuits could
result in significant expense and the diversion of our management’s time and attention from the operation of our business. In recent
years, several insurance companies have stopped offering coverage to trucking companies as a result of increases in the severity of
automobile liability claims and higher costs of settlements and verdicts. This trend could adversely affect our ability to obtain
suitable insurance coverage or could significantly increase our cost for obtaining such coverage, which would adversely affect our
financial condition, results of operations, liquidity and cash flows. Costs we incur to defend or to satisfy a judgment or settlement of
these claims may not be covered by insurance or could exceed the amount of that coverage or increase our insurance costs and could
have a material adverse effect on our financial condition, results of operations, liquidity and cash flows.
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Purchase price increases for new revenue equipment and/or decreases in the value of used revenue equipment could have an
adverse effect on our results of operations, cash flows and financial condition.

During the last decade, the purchase price of new revenue equipment has increased significantly as equipment manufacturers recover
increased materials costs and engine design costs resulting from compliance with increasingly stringent EPA engine emission
standards. Additional EPA emission mandates in the future could result in higher purchase prices of revenue equipment which could
result in higher than anticipated depreciation expenses. If we were unable to offset any such increase in expenses with freight rate
increases, our cash flows and results of operations could be adversely affected. If the market price for used equipment continues to
decline, then we could incur substantial losses upon disposition of our revenue equipment which could adversely affect our results of
operations and financial condition.

We have significant ongoing capital requirements that could affect our liquidity and profitability if we are unable to generate
sufficient cash from operations or obtain sufficient financing on favorable terms.

The transportation and logistics industry is capital intensive. If we are unable to generate sufficient cash from operations in the future,
we may have to limit our growth, enter into unfavorable financing arrangements, or operate our revenue equipment for longer periods,
any of which could have a material adverse effect on our profitability.

We have a significant amount of debt, which could restrict our growth, place us at a competitive disadvantage or otherwise
materially adversely affect our financial health.
Our significant debt levels could have important consequences such as the following:

° impair our ability to obtain additional future financing for working capital, capital expenditures, acquisitions or general
corporate expenses;

o limit our ability to use operating cash flow in other areas of our business due to the necessity of dedicating a substantial
portion of these funds for payments on our indebtedness;

° limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;
° make it more difficult for us to satisfy our obligations;

. increase our vulnerability to general adverse economic and industry conditions; and

o place us at a competitive disadvantage compared to our competitors.

Our ability to make scheduled payments on, or to refinance, our debt and other obligations will depend on our financial and operating
performance, which, in turn, is subject to our ability to implement our strategic initiatives, prevailing economic conditions and certain
financial, business and other factors beyond our control. If our cash flow and capital resources are insufficient to fund our debt service
and other obligations, we may be forced to reduce or delay expansion plans and capital expenditures, sell material assets or operations,
obtain additional capital or restructure our debt. We cannot provide any assurance that our operating performance, cash flow and
capital resources will be sufficient to pay our debt obligations when they become due. We also cannot provide assurance that we
would be able to dispose of material assets or operations or restructure our debt or other obligations if necessary or, even if we were
able to take such actions, that we could do so on terms that are acceptable to us.

Disruptions in the credit markets may adversely affect our business, including the availability and cost of short-term funds for
liquidity requirements and our ability to meet long-term commitments, which could adversely affect our results of operations, cash
flows and financial condition.

If cash from operations is not sufficient, we may be required to rely on the capital and credit markets to meet our financial
commitments and short-term liquidity needs. Disruptions in the capital and credit markets, as have been experienced during recent
years, could adversely affect our ability to draw on our revolving credit facilities. Our access to funds under the credit facilities is
dependent on the ability of banks to meet their funding commitments. A bank may not be able to meet their funding commitments if
they experience shortages of capital and liquidity or if they experience excessive volumes of borrowing requests from other borrowers
within a short period of time.
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Longer term disruptions in the capital and credit markets as a result of uncertainty, changing or increased regulation, reduced
alternatives, or failures of significant financial institutions could adversely affect our access to liquidity needed for our business. Any
disruption could require us to take measures to conserve cash until the markets stabilize or until alternative credit arrangements or
other funding for our business needs can be arranged, which could adversely affect our growth and profitability.

We have substantial fixed costs and, as a result, our operating income fluctuates disproportionately with changes in our net sales.

A significant portion of our expenses are fixed costs that that neither increase nor decrease proportionately with sales. There can be no
assurance that we would be able to reduce our fixed costs proportionately in response to a decline in our sales and therefore our
competitiveness could be significantly impacted. As a result, a decline in our sales would result in a higher percentage decline in our
income from operations and net income.

We operate in a highly regulated industry and increased costs of compliance with, or liability for violation of, existing or future
regulations could have a material adverse effect on our business.

The U.S. Federal Motor Carrier Safety Administration, or FMCSA, and various state and local agencies exercise broad powers over
our business, generally governing such activities as authorization to engage in motor carrier operations, safety and insurance
requirements. Our owner-operators must comply with the safety and fitness regulations promulgated by the FMCSA, including those
relating to drug and alcohol testing and hours-of-service. There also are regulations specifically relating to the trucking industry,
including testing and specifications of equipment and product handling requirements. These measures could disrupt or impede the
timing of our deliveries and we may fail to meet the needs of our customers. The cost of complying with these regulatory measures, or
any future measures, could have a materially adverse effect on our business or results of operations.

A determination by regulators that owner-operators are employees, rather than independent contractors, could expose us to
various liabilities and additional costs.

Tax and other regulatory authorities often seek to assert that independent contractors in the transportation service industry, such as our
owner-operators, are employees rather than independent contractors. There can be no assurance that these interpretations and tax laws
that consider these persons independent contractors will not change or that these authorities will not successfully assert this position. If
our owner-operators are determined to be our employees, that determination could materially increase our exposure under a variety of
federal and state tax, workers’ compensation, unemployment benefits, labor, employment and tort laws, as well as our potential
liability for employee benefits. In addition, such changes may be applied retroactively, and if so, we may be required to pay additional
amounts to compensate for prior periods. Any of the above increased costs would adversely affect our business and operating results.

Further changes in U.S. tax laws and regulations may impact our effective tax rate and may adversely affect our business,
financial condition, and operating results.

The Tax Cuts and Jobs Act had a favorable impact on our effective tax rate and our net income for 2018. We also have benefited from
certain other tax provisions, such as those relating to capital expenditure deductions. However, future changes in the U.S. tax laws,
including any changes related to capital expenditure deductions or any significant changes to federal tax rates, interest expense
deductions, or the taxation of business entities, could have a materially adverse effect on our growth opportunities, business, and
results of operations.
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Our results of operations may be affected by seasonal factors.

Our productivity may decrease during the winter season when severe winter weather impedes operations. Also, some shippers may
reduce their shipments after the winter holiday season. At the same time, operating expenses may increase and fuel efficiency may
decline due to engine idling during periods of inclement weather. Harsh weather conditions generally also result in higher accident
frequency, increased freight claims, and higher equipment repair expenditures. Generally, demand for our value-added services
delivered to existing customers increases during the second calendar quarter of each year as a result of the automotive industry’s
spring selling season and decreases during the third quarter of each year due to the impact of scheduled OEM customer plant
shutdowns in July for vacations and changeovers in production lines for new model years. Our value-added services business is also
impacted in the fourth quarter by plant shutdowns during the December holiday period.

Our operations are subject to various environmental laws and regulations, the violation of which could result in substantial fines
or penallties.

We are subject to various environmental laws and regulations dealing with the handling of hazardous materials, underground fuel
storage tanks, and discharge and retention of storm-water. We operate in industrial areas, where truck terminals and other industrial
activities are located, and where groundwater or other forms of environmental contamination could occur. In prior years, we also
maintained bulk fuel storage and fuel islands at two of our facilities. Our operations may involve the risks of fuel spillage or seepage,
environmental damage, and hazardous waste disposal, among others. If we are involved in a spill or other accident involving
hazardous substances, or if we are found to be in violation of applicable laws or regulations, it could have a materially adverse effect
on our business and operating results. If we should fail to comply with applicable environmental regulations, we could be subject to
substantial fines or penalties and to civil and criminal liability.

We may incur additional operating expenses or liabilities as a result of potential future requirements to address climate change
issues.

Federal, state and local governments, as well as some of our customers, are beginning to respond to global warming issues. This
increased focus on sustainability may result in new legislation or regulations and customer requirements that could negatively affect us
as we may incur additional costs or be required to make changes to our operations in order to comply with any new regulations or
customer requirements. Legislation or regulations that potentially impose restrictions, caps, taxes, or other controls on emissions of
greenhouse gases such as carbon dioxide, a by-product of burning fossil fuels such as those used in the Company’s trucks, could
adversely affect our operations and financial results. More specifically, legislative or regulatory actions related to climate change
could adversely impact the Company by increasing our fuel costs and reducing fuel efficiency and could result in the creation of
substantial additional capital expenditures and operating costs in the form of taxes, emissions allowances, or required equipment
upgrades. Any of these factors could impair our operating efficiency and productivity and result in higher operating costs. In addition,
revenues could decrease if we are unable to meet regulatory or customer sustainability requirements. These additional costs, changes
in operations, or loss of revenues could have a material adverse effect on our business, financial condition and results of operations.

Our business may be disrupted by natural disasters and severe weather conditions causing supply chain disruptions.

Natural disasters such as earthquakes, tsunamis, hurricanes, tornadoes, floods or other adverse weather and climate conditions,
whether occurring in the United States or abroad, could disrupt our operations or the operations of our customers or could damage or
destroy infrastructure necessary to transport products as part of the supply chain. Specifically, these events may damage or destroy or
assets, disrupt fuel supplies, increase fuel costs, disrupt freight shipments or routes, and affect regional economies. As a result, these
events could make it difficult or impossible for us to provide logistics and transportation services; disrupt or prevent our ability to
perform functions at the corporate level; and/or otherwise impede our ability to continue business operations in a continuous manner
consistent with the level and extent of business activities prior to the occurrence of the unexpected event, which could adversely affect
our business and results of operations or make our results more volatile.
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Our information technology systems are subject to certain cyber risks and disasters that are beyond our control.

We depend heavily on the proper functioning and availability of our information, communications, and data processing systems,
including operating and financial reporting systems, in operating our business. Our systems and those of our technology and
communications providers are vulnerable to interruptions caused by natural disasters, power loss, telecommunication and internet
failures, cyber-attack, and other events beyond our control. Accordingly, information security and the continued development and
enhancement of the controls and processes designed to protect our systems, computers, software, data and networks from attack,
damage or unauthorized access remain a priority for us.

Although our information systems are protected through physical and software security as well as redundant backup systems, they
remain susceptible to cyber security risks. Some of our software systems are utilized by third parties who provide outsourced
processing services which may increase the risk of a cyber-security incident.

A successful cyber-attack or catastrophic natural disaster could significantly affect our operating and financial systems and could
temporarily disrupt our ability to provide required services to our customers, impact our ability to manage our operations and perform
vital financial processes, any of which could have a materially adverse effect on our business.

We are subject to certain risks arising from doing business in Mexico.

As we continue to grow our business in Mexico, we are subject to greater risks of doing business internationally, including
fluctuations in foreign currencies, changes in the economic strength of Mexico, difficulties in enforcing contractual obligations and
intellectual property rights, burdens of complying with a wide variety of international and U.S. export and import laws, and social,
political, and economic instability. We also face additional risks associated with our Mexico business, including potential restrictive
trade policies and imposition of any import or export tariffs, taxes, duties or fees. If we are unable to address business concerns related
to our international operations in a timely and cost efficient manner, our financial position, results of operations or cash flows could be
adversely affected. The agreement permitting cross border movements for both United States and Mexican based carriers in the United
States and Mexico presents additional risks in the form of potential increased competition and the potential for increased congestion in
our lanes that cross the border between countries.

Our business may be harmed by terrorist attacks, future war or anti-terrorism measures.

In order to prevent terrorist attacks, federal, state and municipal authorities have implemented and continue to follow various security
measures, including checkpoints and travel restrictions on large trucks. Our international operations in Canada and Mexico may be
affected significantly if there are any disruptions or closures of border traffic due to security measures. Such measures may have costs
associated with them, which, in connection with the transportation services we provide, we or our owner-operators could be forced to
bear. In addition, war or risk of war also may have an adverse effect on the economy. A decline in economic activity could adversely
affect our revenue or restrict our future growth. Instability in the financial markets as a result of terrorism or war also could affect our
ability to raise capital. In addition, the insurance premiums charged for some or all of the coverage currently maintained by us could
increase dramatically or such coverage could be unavailable in the future.

We may be unable to successfully integrate businesses we acquire into our operations.

Integrating businesses we acquire may involve unanticipated delays, costs or other operational or financial problems. Successful
integration of the businesses we acquire depends on a number of factors, including our ability to transition acquired companies to our
management information systems. In integrating businesses we acquire, we may not achieve expected economies of scale or
profitability or realize sufficient revenues to justify our investment. We also face the risk that an unexpected problem at one of the
companies we acquire will require substantial time and attention from senior management, diverting management’s attention from
other aspects of our business. We cannot be certain that our management and operational controls will be able to support us as we
Srow.
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Risks Related to Our Common Stock

Because Matthew T. Moroun and Manuel J. Moroun hold a controlling interest in us, the influence of our public shareholders
over significant corporate actions is limited, and we are not subject to certain corporate governance standards that apply to other
publicly traded companies.

As of December 31, 2018, Matthew T. Moroun, the Chairman of our Board of Directors, and Manuel J. Moroun, a member of our
Board of Directors, together own approximately 71% of our outstanding common stock. As a result, the Moroun family has the power
to:

° control all matters submitted to our shareholders;

° elect our directors;

° adopt, extend or remove any anti-takeover provisions that are available to us; and
° exercise control over our business, policies and affairs.

This concentration of ownership could limit the price that some investors might be willing to pay for shares of our common stock. Our
ability to engage in significant transactions, such as a merger, acquisition or liquidation, will require the consent of the Moroun family.
Conflicts of interest could arise between us and the Moroun family, and any conflict of interest may be resolved in a manner that does
not favor us. Accordingly, the Moroun family could cause us to enter into transactions or agreements of which our other shareholders
would not approve or make decisions with which they may disagree. Because of the level of ownership held by the Moroun family, we
have elected to be treated as a controlled company in accordance with the rules of the NASDAQ Stock Market. Accordingly, we are
not required to comply with NASDAQ Stock Market rules which would otherwise require a majority of our board to be comprised of
independent directors and require our board to have a compensation committee and a nominating and corporate governance committee
comprised of independent directors.

The Moroun family may continue to retain control of us for the foreseeable future and may decide not to enter into a transaction in
which shareholders would receive consideration for our common stock that is much higher than the then-current market price of our
common stock. In addition, the Moroun family could elect to sell a controlling interest in us to a third-party and our other sharecholders
may not be able to participate in such transaction or, if they are able to participate in such a transaction, such shareholders may receive
less than the then current fair market value of their shares. Any decision regarding their ownership of us that the Moroun family may
make at some future time will be in their absolute discretion, subject to applicable laws and fiduciary duties.

Our stock trading volume may not provide adequate liquidity for investors.

Although shares of our common stock are traded on the NASDAQ Global Market, the average daily trading volume in our common
stock is less than that of other larger transportation and logistics companies. A public trading market having the desired characteristics
of depth, liquidity and orderliness depends on the presence in the marketplace of a sufficient number of willing buyers and sellers of
the common stock at any given time. This presence depends on the individual decisions of investors and general economic and market
conditions over which we have no control. Given the daily average trading volume of our common stock, significant sales of the
common stock in a brief period of time, or the expectation of these sales, could cause a decline in the price of our common stock.
Additionally, low trading volumes may limit a shareholder’s ability to sell shares of our common stock.

Our ability to pay regular dividends on our common stock is subject to the discretion of our Board of Directors and will depend on,
among other things, our financial condition, results of operations, capital requirements, any covenants included in our credit
facilities any legal or contractual restrictions on the payment of dividends and other factors the Board of Directors deems relevant.

We have adopted a cash dividend policy which anticipates a total annual dividend of $0.42 per share of common stock. However, the
payment of future dividends will be at the discretion of our Board of Directors and will depend, among other things, on our financial
condition, results of operations, capital requirements, any covenants included in our credit facilities, any legal or contractual
restrictions on the payment of dividends and other factors the Board of Directors deem relevant. As a consequence of these limitations
and restrictions, we may not be able to make, or may have to reduce or eliminate, the payment of dividends on our common stock.
Additionally, any change in the level of our dividends or the suspension of the payment thereof could adversely affect the market price
of our common stock.
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Our articles of incorporation and bylaws have, and under Michigan law are subject to, provisions that could deter or prevent a
change of control.

Our articles of incorporation and bylaws contain provisions that might enable our management to resist a proposed takeover of our
Company. These provisions could discourage, delay or prevent a change of control of our Company or an acquisition of our Company
at a price that our shareholders may find attractive. These provisions also may discourage proxy contests and make it more difficult for
our shareholders to elect directors and take other corporate actions. The existence of these provisions could limit the price that
investors might be willing to pay in the future for shares of our common stock. These provisions include:

° a requirement that special meetings of our shareholders may be called only by our Board of Directors, the Chairman of
our Board of Directors, our Chief Executive Officer or the holders of a majority of our outstanding common stock;

o advance notice requirements for shareholder proposals and nominations;

° the authority of our Board of Directors to issue, without sharecholder approval, preferred stock with such terms as the
Board of Directors may determine, including in connection with our implementation of any shareholders rights plan; and

o an exclusive forum bylaw provision requiring that any derivative action brought on behalf of the corporation, any action
asserting a claim of breach of a legal or fiduciary duty and any similar claim under the Michigan Business Corporation
Act or our articles of incorporation must be brought exclusively in the Circuit Court of the County of Macomb in the State
of Michigan or the United States District Court for the Eastern District of Michigan, Southern Division.

In addition, certain provisions of Michigan law that apply to us could discourage or prevent a change of control or acquisition of our
Company.

ITEM 1B: UNRESOLVED SECURITIES & EXCHANGE COMMISSION STAFF COMMENTS

None.

ITEM 2: PROPERTIES

We are headquartered and maintain our corporate administrative offices in Warren, Michigan. We own our corporate administrative
offices, as well as 23 terminal yards and other properties in the following locations: Dearborn, Michigan; Romulus, Michigan;
Jacksonville, Florida; Tampa, Florida; Garden City, Georgia; Harvey, Illinois; Gary, Indiana; Louisville, Kentucky; Albany, Missouri;
Rural Hall, North Carolina; South Kearny, New Jersey; Cleveland, Ohio; Columbus, Ohio; Reading, Ohio; Latty, Ohio; York County,
Pennsylvania; Wall, Pennsylvania; Memphis, Tennessee; Dallas, Texas; Houston, Texas; Millwood, West Virginia and Clearfield,
Utah.

As of December 31, 2018, we also leased 78 operating, terminal and yard, and administrative facilities in various U.S. cities located in
25 states, in Milton, Ontario; London, Ontario; Windsor, Ontario; and in San Luis Potosi, Mexico. Generally, our facilities are utilized
by both of our operating segments for various administrative, transportation-related or value-added services. We also deliver value-
added services under our logistics segment inside or linked to 21 facilities provided by customers. Certain of our leased facilities are
leased from entities controlled by our majority shareholders. These facilities are leased on either a month-to-month basis or extended
terms. For more information on our lease arrangements, see Part II, Item 8: Notes 11, 13 and 16 to the Consolidated Financial
Statements.
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ITEM 3: LEGAL PROCEEDINGS

On October 16, 2017, a jury in state court in Cook County, Illinois rendered a verdict of $54.2 million against Universal Am-Can, Ltd.
(“UACL”) in the matter of Denton v. UACL, et al. The litigation relates to a vehicular accident that occurred on February 8, 2011 on
1-65 in Rensselaer, Indiana. The accident involved a tractor-trailer being driven by an independent owner-operator of UACL. The
driver was braking on the expressway in order to avoid another vehicle being driven the wrong way on the interstate. The truck
attempted to avoid the oncoming vehicle and the plaintiff’s vehicle and, in so doing, struck the plaintiff’s vehicle. As a result of the
accident, the plaintiff sustained non-life threatening injuries. In connection with the verdict, the jury determined that UACL was
responsible for the liability associated with the accident. The verdict included $19.2 million in compensatory damages and $35.0
million in punitive damages against UACL. Interest on the verdict accrues at a rate of 9% per year. The insurance coverage available
for reimbursement of UACL’s damages underlying the verdict is limited to $1.0 million. We believe the facts and the law do not
support the jury’s findings of liability against UACL. The Company has filed an appeal with the Appellate Court of Illinois First
Judicial District to overturn the verdict and the judgment. Enforcement of the judgment has been stayed pending the outcome of the
appeal. The Company currently estimates the possible range of financial exposure in the matter, net of insurance coverage and before
advances made to plaintiffs, to be between $18.2 million and $53.2 million. Based on the Company’s best estimate of the liability at
this time, the Company recorded an accrued liability for this matter of $18.2 million, which is inclusive of any interest accruing and
before consideration of advances made. In September 2018, the Company made a $7.0 million advance, the amount of which will be
used as an offset against the ultimate resolution. As such, this amount was recorded as a reduction of the Company’s accrued liability.
While we cannot predict with any certainty the outcome of this litigation, its ultimate resolution could be significantly different from
our estimate and materially affect our financial condition, results of operations and cash flows.

The Company was plaintiff in a lawsuit that was filed on June 11, 2015 against, among others, Dalton Logistics, Inc. (“Dalton”) in the
United States District Court for the Southern District of Texas. The Company was seeking approximately $1.9 million in damages
from a debtor relating to unpaid freight charges. In response to the filing of the complaint, the shareholders of Dalton filed a
counterclaim against the Company alleging that the Company, in connection with certain unrelated negotiations with the defendant,
breached an alleged agreement to acquire Dalton. The respective claims proceeded to trial and, on July 21, 2017, a jury returned two
separate verdicts: One in favor of Universal for $1.9 million, and a second in favor of the defendant for approximately $5.7 million.
On October 30, 2017, the court entered a judgment against Universal for the $5.7 million, but ignored the $1.9 million jury award in
favor of Universal. The Company believes this ruling was in error and further believes the jury erred in their findings of any damages
against Universal. The Company has filed an appeal with the United States Court of Appeals for the Fifth Circuit to overturn the
verdict and the judgment. Enforcement of the judgment has been stayed pending the outcome of the appeal. The Company currently
estimates the possible range of financial exposure in the matter to be between $0 and $5.7 million. Based on the Company’s best
estimate of the liability at this time, the Company has recorded an accrued liability for this matter of $1.8 million, which is inclusive of
any interest owed on the verdict. While we cannot predict with any certainty the outcome of this litigation, management does not
believe the outcome will have a material adverse effect on our business, financial condition, results of operations or cash flows.

On February 21, 2018, Ford Motor Company (“Ford”) filed suit against two of the Company’s subsidiaries (collectively, the
“Subsidiary Defendants”) and two related parties in state court in Oakland County, Michigan. The complaint sought a declaratory
judgment that the Subsidiary Defendants and their co-defendants are required to indemnify Ford for $76 million in damages sustained
by Ford in a wrongful death lawsuit in Clay County, Missouri. On November 5, 2018, the trial court granted a Motion for Summary
Disposition filed by the defendants, and the claims against the Subsidiary Defendants were dismissed with prejudice.

In the third quarter of 2018, a tractor-trailer operated by a subsidiary of the Company was involved in a multi-vehicle, multi-fatality
accident. This matter was settled in the fourth quarter of 2018 for $9.0 million.

The Company is involved in certain other claims and pending litigation arising from the ordinary conduct of business. We also
provide accruals for claims within our self-insured retention amounts. Based on the knowledge of the facts, and in certain cases,
opinions of outside counsel, in the Company’s opinion the resolution of these claims and pending litigation will not have a material
effect on our financial position, results of operations or cash flows. However, if we experience claims that are not covered by our
insurance or that exceed our estimated claim reserve, it could increase the volatility of our earnings and have a materially adverse
effect on our financial condition, results of operations or cash flows.

ITEM 4:  MINE SAFETY DISCLOSURES
Not applicable.

17



PART II

ITEM 5: MARKET FOR THE REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND
ISSUER PURCHASES OF EQUITY SECURITIES

Market Information
Our common stock is traded on The NASDAQ Global Market under the symbol ULH.

As of March 4, 2019, there were approximately 9 record holders of our common stock, based upon data available to us from our
transfer agent. We believe, however, that we have a significantly greater number of shareholders because a substantial number of our
common shares are held at The Depository Trust & Clearing Corporation on behalf of our shareholders.

Dividends

On February 21, 2018, our Board of Directors approved an increase in the Company’s annual cash dividend policy from $0.28 per
share to $0.42 per share beginning in 2018. In addition, under our current dividend policy, after taking into account the regular
quarterly dividends made during the year, the Board of Directors also evaluates the potential declaration of an annual special dividend
payable in the first quarter of each year. After its evaluation, the Board of Directors declared an annual special dividend of an
additional $0.11 per share during the first quarter of 2019.

Currently, we anticipate continuing to pay cash dividends on a quarterly basis, but we cannot guarantee that such dividends will be
paid in the future. Future dividend policy and the payment of dividends, if any, will be determined by the Board of Directors in light
of circumstances then existing, including our earnings, financial condition and other factors deemed relevant by the Board of
Directors.

Limitations on our ability to pay dividends are described under the section captioned “Liquidity and Capital Resources — Revolving
Credit, Promissory Notes and Term Loan Agreements” in Item 7 of this Form 10-K.

Securities Authorized for Issuance under Equity Compensation Plans

See Part III, Item 12, “Security Ownership of Certain Beneficial Owners and Management and Related Shareholder Matters” of this
Annual Report for a presentation of compensation plans under which equity securities of the Company are authorized for issuance.
Purchases of Equity Securities by the Issuer

The following table provides information regarding the Companv’s purchases of its common stock during the period from September
30,2018 to December 31, 2018, the Company’s fourth fiscal quarter:

Maximum
Total Number of Number of Shares
Shares Purchased that May Yet be
Total Number of as Part of Publicly Purchased Under
Shares Average Price Announced the Plans or
Fiscal Period Purchased Paid per Share Program Program
Sept. 30,2018 - Oct. 27,2018 ............... - $ - - 751,153
Oct. 28,2018 - Nov. 24, 2018................ 3,750 (D 25.92 - 751,153
Nov. 25,2018 - Dec. 31, 2018............... - - - 751,153
TOtal ..o 3,750 $ 25.92 - 751,153

(1) Consists of 3,750 shares of common stock acquired on November 5, 2018 by the Company from an employee for $97,200
upon exercising its right of first refusal pursuant to a restricted stock bonus award agreement.

18



On June 30, 2014, the Company announced that it had been authorized to purchase up to 800,000 shares of its common stock from
time to time in the open market. As of December 31, 2018. the Company may purchase 751,153 shares of its common stock under this
authorization. No specific expiration date has been assigned to the authorization.

Performance Graph

The graph below matches Universal Logistics Holdings, Inc.'s cumulative 5-year total shareholder return on common stock with the
cumulative total returns of the NASDAQ Composite index and the NASDAQ Transportation index. The graph tracks the performance

of'a $100 investment in our common stock and in each index (with the reinvestment of all dividends) from December 31, 2013 to
December 31, 2018.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*

Among Universal Logistics Holdings, Inc., the NASDAQ Composite Index
and the NASDAQ Transportation Index

$20
$0
12/13 12/14 12/15 12/16 12/17 12/18
—H— Universal Logistics Holdings, Inc. --/A-- NASDAQ Composite —G- - NASDAQ Transportation

*$100 invested on 12/31/13 in stock or index, including reinvestment of dividends.
Fiscal year ending December 31.

12/31/2013  12/31/2014  12/31/2015  12/31/2016  12/31/2017  12/31/2018

Universal Logistics Holdings, Inc. ............................. 100.00 94.48 47.18 56.03 82.87 64.06
NASDAQ Composite...........ccooeeireineiniinieieienenenes 100.00 114.62 122.81 133.19 172.11 165.84
NASDAQ Transportation.............cccocccevveevreninenenenn. 100.00 144.06 124.46 149.57 185.07 169.26

The stock price performance included in this graph is not necessarily indicative of future stock price performance.
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ITEM 6: SELECTED FINANCIAL DATA

The following table sets forth the selected historical financial and operating data as of and for the periods presented. The selected
historical balance sheet data at December 31, 2018, 2017, 2016, 2015 and 2014 and the selected historical statement of income data
for the years ended December 31, 2018, 2017, 2016, 2015 and 2014 have been derived from our audited consolidated financial
statements. The selected historical financial and operating data presented below should be read in conjunction with the information
included under the heading “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our
consolidated financial statements and related notes included elsewhere in this Form 10-K. The following financial and operating data

may not be indicative of our future performance.

Statements of Income Data:
OPErating TEVEINUES.....eveeueetieieetieeeeieeneeenee st eeeseeeeesreeaesneens
Operating expenses:
Purchased transportation and equipment rent...................
Direct personnel and related benefits.............cceocevverenne
Operating supplies and eXpenses ..........ccceevvereeruereereeeenns
COmMMISSION EXPENSE «..eververeeerrinrenrenretenrenteneeeeieeeeenennenee
OCCUPANCY EXPEIISC....vvevrrrerrreerenrenressesesessessesseseeseeseesenns
General and adminiStrative ...........coocveveeiereeieeresieneeeens
Insurance and claims (1) ......cccoeveveeienenieieiieeceee
Depreciation and amortization............coeevereeveeeeeceennenn
Total operating eXpenses .........cceeeeveeeerveeeeneneenneennes
Income from Operations ...........cceevueeeeriereerieseerieseesieeenens
INtETeSt INCOME ...ttt
INtErest EXPENSE .ouuvvieriiiiieiiieeeiee et
Other non-operating iNCOME.........ccvevverreereereerieieeiereesseeenens
Income before for inCOMe taxes.......cccevvevereeieeeeeeenennnn
Income tax (benefit) EXPense ....c.ccveveeerieeeiierieiieieeeeieeenens
NEt INCOME ...t

Earnings per common share:

Dividends declared per common share ..............cccoeevveiennnn.
Balance Sheet Data (at end of period):

Cash and cash equivalents..........c.cccoeceevieviiiierieieeieceeieeeens
TOtAl ASSELS ....eieveeeeeeetee ettt
Total deDt.....ooeiiiieiie e

Years ended December 31,

2018 2017 2016 2015 2014

(In thousands, except per share information, operating data and percentages)

$ 1,461,708 § 1,216,665 $ 1,072,751 $ 1,128,773 $ 1,191,521

716,019 577,485 509,775 567,558 615,327
354,654 314,364 265,316 222,454 214,640
122,736 115,420 103,013 113,545 124,456
37,381 33,213 32,350 37,844 43,922
30,701 30,575 31,923 27,004 25,063
31,523 31,518 29,368 30,687 28,234
30,475 41,881 17,724 21,413 25,991
54,425 46,995 36,702 34,873 33,053
1377914 1,191451 1,026,171 1,055,378 1,110,686
83,794 25214 46,580 73,395 80,835
76 92 157 55 46
(14,669) (9,538) (8,266) (9,235) (8,229)
188 1,373 934 790 447
69,389 17,141 39,405 65,005 73,099
17,211 (11,012) 15,161 25,004 27,729

$ 52178 $ 28,153 $ 24244 $ 40,001 $ 45370
$ 184 $ 099 $§ 085 $ 137 8 1.51
$ 1.84 $ 099 $§ 085 $ 137 8 1.51
28,383 28,425 28,411 29,233 30,013
28,390 28,428 28,411 29,235 30,044

$ 053 $ 028 $ 028 $ 028 $ 0.28
$ 5727 $ 1,672 $ 1,755 $ 12,930 $ 8,001
$ 843,147 $ 610,592 $ 570457 $ 503,155 $ 529,014
$ 403,155 $ 249239 $ 262,850 $ 234,913 $ 235298
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Years ended December 31,
2018 2017 2016 2015 2014
(In thousands, except per share information, operating data and percentages)

Other Data:

EBITDA (2) oiitteeieeieeeieee ettt $ 138,407 $ 73,582 $§ 84216 $ 109,058 $§ 114,335
Adjusted EBITDA (2).ccuveieiieeiieeeeeeee e $§ 147,407 $ 90937 $§ 84216 $ 109,058 $§ 114,335
Operating Margin (3)....c.cevevereerrerrenieieieieeeeeeseeeee e 5.7% 21% 4.3% 6.5% 6.8%
Adjusted operating margin (3) .....c.ccceeeveeeieenienenienenenenene 6.3% 3.5% 4.3% 6.5% 6.8%
EBITDA Margin (3) ....cceceeeeeriirieierieieieieieeeeeseeseeie e 9.5% 6.0% 7.9% 9.7% 9.6%
Adjusted EBITDA margin (3) ..c.ccovevvveereinieieicieesieeeines 10.1% 7.5% 7.9% 9.7% 9.6%
Return on average assets (4) ...ocvevveeeereeeeeneeieseeeeseeieneens 7.2% 4.8% 4.5% 7.8% 8.9%
Average number of employees ..........ccocveveeriecienieniinieeenn 7,283 7,253 5,573 4,397 4,219
Average number of full time equivalents.............cccceeevennnee. 1,405 1,731 2,172 1,606 1,528
Average number of tractors ..........ccceevevveeciereeieneeee e 4,057 3,996 4,335 4,142 4,180
Number of value-added programs .............ccoeeveveecvereenennnnns 50 50 47 49 45
Number of agents (5) ...veecverveeierieiieieie e 230 232 253 264 288
Operating revenues per loaded mile (6).........coceevvveereveneennens $ 338§ 289 8§ 272§ 296 § 3.21
Operating revenues per 10ad (6)........c.ccoevevvveiiveiieeiieeenenna, $ 859 § 822 § 730§ 809 § 850
Average length of haul (in miles) (6).......cccccvevvereerreiieriennnnns 254 284 269 274 265
Number 0f 10ads (6) ...c.veveeeririeeirieirieieieieeeeeeeeeee e 1,185,863 967,378 941,170 932,165 951,884
Fuel surcharge revenues (where separately identified).......... $ 85061 $ 59511 $ 50,869 $§ 75,743 $§ 119,749

(1) See Item 8, Note 16 to the Consolidated Financial Statements for further information on pending matters.

(2) Non-GAAP financial measure. See “Non-GAAP Financial Measures” below for a discussion of our non-GAAP financial
measures and a reconciliation of such measures to the most comparable GAAP measure.

(3) Operating margin, adjusted operating margin, EBITDA margin, and adjusted EBITDA margin are computed by dividing income
from operations, adjusted income from operations, EBITDA, and adjusted EBITDA, respectively, by total operating revenues
for each of the periods indicated.

(4) Net income divided by total average assets during the period. Average assets are the sum of our total assets at the end of the
fiscal year and our total assets at the end of the prior fiscal year divided by two.

(5) Includes only those agents who generated at least $100,000 in operating revenues during the period indicated.

(6) Includes fuel surcharges, where separately identifiable, and excludes Universal Logistics Solutions International, Inc., in order
to improve the relevance of the statistical data related to our brokerage services and improve the comparability to our peer
companies. Also excludes final mile delivery and shuttle service loads.
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Non-GAAP Financial Measures

In addition to providing consolidated financial statements based on generally accepted accounting principles in the United States of
America (GAAP), we are providing additional financial measures that are not required by or prepared in accordance with GAAP (non-
GAAP). We present adjusted income from operations; earnings before interest, taxes, depreciation and amortization expenses
(EBITDA); adjusted EBITDA; adjusted operating margin; EBITDA margin; and adjusted EBITDA margin as supplemental measures
of our performance. We define adjusted income from operations as income from operations adjusted to eliminate the impact of certain
items that we do not consider indicative of our ongoing operating performance, including charges related to certain litigation taken in
2018 and 2017. We define EBITDA as net income plus (i) interest expense, net, (ii) provision for income taxes and (iii) depreciation
and amortization. Adjusted EBITDA is further adjusted to eliminate the impact of certain items that we do not consider indicative of
our ongoing operating performance, including charges taken related to certain litigation in 2018 and 2017. Adjusted operating margin,
EBITDA margin, and adjusted EBITDA margin are computed by dividing adjusted income from operations, EBITDA, and adjusted
EBITDA, respectively, by total operating revenues. The comparable GAAP measure, operating margin, is computed by dividing
income from operations by total operating revenues.

The calculations of adjusted income from operations, EBITDA, and adjusted EBITDA are itemized below. You are encouraged to
evaluate these adjustments and the reasons we consider them appropriate for supplemental analysis. In evaluating adjusted income
from operations, EBITDA and adjusted EBITDA, you should be aware that in the future we may incur expenses that are the same as
or similar to some of the adjustments in this presentation. Our presentation of adjusted income from operations, EBITDA and adjusted
EBITDA should not be construed as an inference that our future results will be unaffected by unusual or non-recurring items.

In accordance with the requirements of Regulation G issued by the Securities and Exchange Commission, we are presenting the most
directly comparable GAAP financial measure and reconciling the non-GAAP financial measure to the comparable GAAP measure.
Set forth below is a reconciliation of income from operations, the most comparable GAAP measure, to adjusted income from
operations; and of net income, the most comparable GAAP measure, to EBITDA and adjusted EBITDA for each of the periods
indicated:

Years ended December 31,

2018 2017 2016 2015 2014
(In thousands, except per share information, operating data and percentages)

Adjusted income from operations

Income from OPErations .............coeveevveveiveeiereeereeereeereeerenas $ 83794 § 25214 $ 46,580 $ 73,395 $ 80,835
Litigation charges (1) ...ccocceevvevieienieieseeieceee e 9,000 17,355 — — —
Adjusted income from operations..............c.ccveeveeereenennenn. $ 92,794 $ 42569 $ 46580 $ 73,395 $ 80,835
Adjusted EBITDA
INEE INCOME ..ot e e eeeeeeeseenes $ 52,178 $ 28,153 § 24244 $ 40,001 $ 45,370
Income tax (benefit) eXPense ........cooceveevereerierierieieieeeeeeene 17,211 (11,012) 15,161 25,004 27,729
Interest eXpense, Nt ........coceerierrieriiineenieeeeeeee e 14,593 9,446 8,109 9,180 8,183
Depreciation and amortization ...........coeceeveeeereereereseenienenans 54,425 46,995 36,702 34,873 33,053
EBITDA .....ooooeiioeeeeeee et 138,407 73,582 84,216 109,058 114,335
Litigation charges (1) ...c.ccoceverineneninienencciceeceeeeeceene 9,000 17,355 — — —
Adjusted EBITDA .....ccooiiieeeeeeeeeeee e $ 147407 $ 90,937 $ 84,216 $ 109,058 $ 114,335

(1) Represents charges recorded in 2018 and 2017 related to certain litigation.

We present adjusted income from operations, EBITDA and adjusted EBITDA, and the related metrics of adjusted operating margin,
EBITDA margin and adjusted EBITDA margin, in this Form 10-K because we believe they assist investors and analysts in comparing
our performance across reporting periods on a consistent basis by excluding items that we do not believe are indicative of our core
operating performance.

These performance metrics have limited utility as analytical tools. Some of these limitations are:

o Adjusted income from operations and adjusted EBITDA do not reflect our cash expenditures, or future requirements, for
capital expenditures or contractual commitments;

o Adjusted income from operations and adjusted EBITDA do not reflect changes in, or cash requirements for, our working
capital needs;

o Adjusted income from operations and adjusted EBITDA do not reflect the significant interest expense, or the cash
requirements necessary to service interest or principal payments, on our debt;

o Although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have
to be replaced in the future, and adjusted EBITDA does not reflect any cash requirements for such replacements;
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o Adjusted income from operations and adjusted EBITDA do not reflect the impact of certain cash charges resulting from
matters we consider not to be indicative of our ongoing operations; and

o Other companies in our industry may calculate adjusted income from operations, EBITDA and adjusted EBITDA
differently than we do, limiting its usefulness as a comparative measure.

Because of these limitations, adjusted income from operations, EBITDA and adjusted EBITDA, and the related metrics of adjusted
operating margin, EBITDA margin and adjusted EBITDA margin, should not be considered in isolation or as a substitute for
performance measures calculated in accordance with GAAP. We compensate for these limitations by relying primarily on our GAAP
results and using these non-GAAP metrics as secondary, supplemental measures.

23



ITEM 7: MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Overview

We are a leading asset-light provider of customized transportation and logistics solutions throughout the United States, and in Mexico,
Canada and Colombia. We provide a comprehensive suite of transportation and logistics solutions that allow our customers to reduce
costs and manage their global supply chains more efficiently. We market our services through a direct sales and marketing network
focused on selling our portfolio of services to large customers in specific industry sectors, through a contract network of agents who
solicit freight business directly from shippers, and through company-managed facilities and full-service freight forwarding and
customs house brokerage offices.

Our network of agents and owner-operators is located throughout the United States and in Ontario, Canada, and we operate, manage
or provide services at 97 logistics locations in the United States, Mexico, Canada and Colombia. Twenty-one of our value-added
service operations are located inside customer plants or distribution operations; the other facilities are generally located close to our
customers’ plants to optimize the efficiency of their component supply chains and production processes. Our facilities and services are
often directly integrated into the production processes of our customers and represent a critical piece of their supply chains. To support
our asset-light business model, we generally coordinate the duration of real estate leases associated with our value-added services with
the end date of the related customer contract associated with such facility, or use month-to-month leases, in order to mitigate exposure
to unrecovered lease costs.

We offer our customers a wide range of transportation services by utilizing a diverse fleet of tractors and trailing equipment provided
by us, our owner-operators and third-party transportation companies. Our owner-operators provided us with 2,889 tractors and 1,409
trailers. We own 1,067 tractors, 3,925 trailers, 1,973 chassis and 800 containers. Our agents and owner-operators are independent
contractors who earn a fixed commission calculated as a percentage of the revenue or gross profit they generate for us and who bring
an entrepreneurial spirit to our business. Our transportation services are provided through a network of both union and non-union
employee drivers, owner-operators, contract drivers, and third-party transportation companies.

As of December 31, 2018, we employed 6,335 people in the United States, Mexico, Canada, and Colombia, including 2,093
employees subject to collective bargaining agreements. We also engaged contract staffing vendors to supply an average of 1,405
additional personnel on a full-time-equivalent basis.

Our use of agents, owner-operators, third-party providers and contract staffing vendors allows us to maintain both a highly flexible
cost structure and a scalable business operation, while reducing investment requirements. These benefits are passed on to our
customers in the form of cost savings and increased operating efficiency, while enhancing our cash generation and the returns on our
invested capital and assets.

We believe that our flexible business model also offers us substantial opportunities to grow through a mixture of organic growth and
acquisitions. We intend to continue our organic growth by recruiting new agents and owner-operators, expanding into new industry
verticals and targeting further penetration of our key customers. We believe our integrated suite of transportation and logistics
services, our network of facilities in the United States, Mexico, Canada, and Colombia, our long-term customer relationships and our
reputation for operational excellence will allow us to capitalize on these growth opportunities. We also expect to continue to make
strategic acquisitions of companies that complement our asset light business model, as well as companies that derive a portion of their
revenues from asset based operations.

Factors Affecting Our Revenues

Operating Revenues. We generate substantially all of our revenues through fees charged to customers for the transportation of freight
and for the customized logistics services we provide. We also derive revenue from fuel surcharges, where separately identifiable,
loading and unloading activities, equipment detention, container management and storage and other related services. Operations
aggregated in our transportation segment are associated with individual freight shipments coordinated by our agents, company-
managed terminals and specialized services operations. In contrast, operations aggregated in our logistics segment deliver value-added
services and transportation services to specific customers on a dedicated basis, generally pursuant to contract terms of one year or
longer. Our segments are distinguished by the amount of forward visibility we have in regards to pricing and volumes, and also by the
extent to which we dedicate resources and company-owned equipment. Fees charged to customers by our full service international
freight forwarding and customs house brokerage are based on the specific means of forwarding or delivering freight on a shipment-by-
shipment basis.
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Our transportation revenues are primarily influenced by fluctuations in freight volumes and shipping rates. The main factors that affect
these are competition, available truck capacity, and economic market conditions. Our value-added contract business is substantially
driven by the level of demand for outsourced logistics services. Major factors that affect our revenues include changes in
manufacturing supply chain requirements, production levels in specific industries, pricing trends due to levels of competition and
resource costs in logistics and transportation, and economic market conditions.

We recognize revenue as control of the promised goods or services is transferred to our customers, in an amount that reflects the
consideration the Company expects to receive in exchange for its services. For our transportation services businesses, which include
truckload, brokerage, intermodal and dedicated services, revenue is recognized over-time as the performance obligations on the in-
transit services are completed. For the Company’s value-added service businesses, we have elected to use the “right to invoice”
practical expedient, reflecting that a customer obtains the benefit associated with value-added services as they are provided. For
additional information on revenue recognition, see Item 8, Note 3 to the Consolidated Financial Statements.

Factors Affecting Our Expenses

Purchased transportation and equipment rent. Purchased transportation and equipment rent represents the amounts we pay to our
owner-operators or other third party equipment providers to haul freight and, to the extent required to deliver certain logistics services,
the cost of equipment leased under short-term contracts from third parties. The amount of the purchased transportation we pay to our
owner-operators is primarily based on a contractually agreed-upon percentage of our revenue for each load hauled, net of any rental
income we receive by leasing our trailers to owner-operators. The expense also includes the amount of fuel surcharges, where
separately identifiable, that we receive from our customers and pass through to our owner-operators. Our strategy is to maintain a
highly flexible business model that employs a cost structure that is mostly variable in nature. As a result, purchased transportation and
equipment rent is the largest component of our costs and increases or decreases proportionately with changes in the amount of revenue
generated by our owner-operators and other third party providers and with the production volumes of our customers. We recognize
purchased transportation and equipment rent as the services are provided.

Direct personnel and related benefits. Direct personnel and related benefits include the salaries, wages and fringe benefits of our
employees, as well as costs related to contract labor utilized in selling and operating activities. These costs are a significant
component of our cost structure and increase or decrease proportionately with the expansion, addition or closing of operating facilities.
As of December 31, 2018, approximately 26% of our employees in the United States, Canada and Colombia, and 91% of our
employees in Mexico were subject to collective bargaining agreements. Any changes in union agreements will affect our personnel
and related benefits cost. The operations in the United States, Mexico and Canada that are subject to collective bargaining agreements
have separate, individualized agreements with several different unions that represent employees in these operations. While there are
some facilities with multiple unions, each collective bargaining agreement with each union covers a single facility for that union. Such
agreements have expiration dates that are generally independent of other collective bargaining agreements and include economics and
operating terms tailored to the specific operational requirements of a customer. Our operation in Mexico provides competitive
compensation within the Mexican statutory framework for managerial and supervisory personnel.

Operating supplies and expenses. These expenses include items such as fuel, tires and parts repair items primarily related to the
maintenance of company owned/leased tractors, trailers and lift equipment, as well as licenses, dock supplies, communication,
utilities, operating taxes and other general operating expenses. Because we maintain a flexible business model, our operating
expenses generally relate to equipment utilization, fluctuations in customer demand and the related impact on our operating capacity.
Our transportation services provided by company owned equipment depend on the availability and pricing of diesel fuel. Although we
often include fuel surcharges in our billing to customers to offset increases in fuel costs, other operating costs have been, and may
continue to be, impacted by fluctuating fuel prices. We recognize these expenses as they are incurred and the related income as it is
earned.

Commission expense. Commission expense represents the amount we pay our agents for generating shipments on our behalf. The
commissions we pay to our agents are generally established through informal oral agreements and are based on a percentage of
revenue or gross profit generated by each load hauled. Traditionally, commission expense increases or decreases in proportion to the
revenues generated through our agents. We recognize commission expense at the time we recognize the associated revenue.

Occupancy expense. Occupancy expense includes all costs related to the lease and tenancy of terminals and operating facilities, except
utilities, unless such costs are otherwise covered by our customers. Although occupancy expense is generally related to fluctuations in
overall customer demand, our contracting and pricing strategies help mitigate the cost impact of changing production volumes. To
minimize potential exposure to inactive or underutilized facilities that are dedicated to a single customer, we strive where possible to
enter into lease agreements that are coterminous with individual customer contracts, and we seek contract pricing terms that recover
fixed occupancy costs, regardless of production volume. Occupancy expense may also include certain lease termination and related
occupancy costs that are accelerated for accounting purposes into the fiscal year in which such a decision was implemented.
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General and administrative expense. General and administrative expense includes the salaries, wages and benefits of administrative
personnel, related support costs, taxes (other than income and property taxes), adjustments due to foreign currency transactions, bad
debt expense, and other general expenses, including gains or losses on the sale or disposal of assets. These expenses are generally not
directly related to levels of operating activity and may contain other expenses related to general business operations. We recognize
general and administrative expense when it is incurred.

Insurance and claims. Insurance and claims expense represents our insurance premiums and the accruals we make for claims within
our self-insured retention amounts. Our insurance premiums are generally calculated based on a mixture of a percentage of line-haul
revenue and the size of our fleet. Our accruals have primarily related to cargo and property damage claims. We may also make
accruals for personal injuries and property damage to third parties, physical damage to our equipment, general liability and workers'
compensation claims if we experience a claim in excess of our insurance coverage. To reduce our exposure to non-trucking use
liability claims (claims incurred while the vehicle is being operated without a trailer attached or is being operated with an attached
trailer which does not contain or carry any cargo), we require our owner-operators to maintain non-trucking use liability coverage,
which the industry refers to as deadhead bobtail coverage, of $2.0 million per occurrence. Our exposure to liability associated with
accidents incurred by other third party providers who haul freight on our behalf is reduced by various factors including the extent to
which they maintain their own insurance coverage. Our insurance expense varies primarily based upon the frequency and severity of
our accident experience, insurance rates, our coverage limits and our self-insured retention amounts.

Depreciation and amortization. Depreciation and amortization expense relates primarily to the depreciation of owned tractors, trailers,
computer and operating equipment, and buildings as well as the amortization of the intangible assets recorded for our acquired
customer contracts and customer and agent relationships. We estimate the salvage value and useful lives of depreciable assets based
on current market conditions and experience with past dispositions.

Operating Revenues

We broadly group our services into the following categories: truckload services, brokerage services, intermodal services, dedicated
services and value-added services. Our truckload, brokerage and intermodal services associated with individual freight shipments
coordinated by our agents and company-managed terminals are generally aggregated into our reportable transportation segment, while
our dedicated and value-added services to specific customers on a contractual basis make up our logistics segment. The following
table sets forth operating revenues resulting from each of these service categories for the years ended December 31, 2018, 2017 and
2016, presented as a percentage of total operating revenues:

Years ended December 31,

2018 2017 2016
Operating revenues:

Truckload SEIVICES .....oovvvievieeiieeieeciie ettt 21.5% 24.9% 26.2%
Brokerage SErviCes.......cveveriieieniieieniieieneeeeseeieseenee s 25.1% 22.9% 20.5%
Intermodal SEIVICES.....cccvvevvieiiieiiiiiieeieecee et 17.2% 12.6% 13.3%
Dedicated SErviCes .......oovviiviiiiiiiiiieeieeeiee et 8.3% 7.7% 8.9%
Value-added SErviCes........oovvriuiiiuieeiiieeieecieeeee e 27.9% 31.9% 31.1%

Total operating reVenuUeS ..........ccuevveeeerreerveereerreeeeneenes 100.0% 100.0% 100.0%
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Results of Operations

The following table sets forth items derived from our Consolidated Statements of Income for the years ended December 31, 2018,
2017 and 2016, presented as a percentage of operating revenues:

Years ended December 31,

2018 2017 2016
OPErating FEVEINUES .....ccveerverriereeeirereseesseseensesaessessaessesaenseans 100.0% 100.0% 100.0%
Operating expenses:
Purchased transportation and equipment rent.................... 49.0 47.5 47.5
Direct personnel and related benefits .............cceevvvvennen. 24.3 25.8 24.7
Operating supplies and eXpPenses..........ccevvvevverreereerreervennnns 8.4 9.5 9.6
COMMISSION CXPEINSE ...vvevvrererrreererreerreereesseeeesseeeesseensesses 2.6 2.7 3.0
OCCUPANCY EXPENSE ..vvenvveenrieereenreerireereenireeseenseesseenseeenns 2.1 2.5 3.0
General and administrative ...........cceceeererenenencsenenenene 2.2 2.6 2.7
Insurance and Claims .........cccocveviiirininiiieeeee e 2.1 34 1.7
Depreciation and amortization..............cceeveevveeeerneeeennennns 3.7 3.9 34
Total operating eXpenses.........cccoverveeeerreerieneereeneeneennns 94.3 97.9 95.7
Income from OPerations ..........ccceeeeruerieneeieneeieneeee e 5.7 2.1 43
Interest and other non-operating income (expense), net......... (1.0) (0.6) (0.7)
Income before for iINCOME taXeS........ceverveeeereieiereeieieeeeeen 4.7 1.4 3.7
Income tax (benefit) eXPense ........cceeverereeeneereseereeseee e 1.1 (0.9) 1.4
NETINCOME ...evviieiieeiie ettt ettt ereesaeebeesaeeaeenseaes 3.6% 2.3% 2.3%

2018 Compared to 2017

Operating revenues. Operating revenues for 2018 increased $245.0 million, or 20.1%, to $1,461.7 million from $1,216.7 million
during 2017. Operating revenues increased due to several factors including significant operations in support of heavy-truck programs,
a strong pricing environment across our transportation services and an increase in fuel surcharges. Included in operating revenues are
separately-identified fuel surcharges of $85.1 million for 2018 compared to $59.5 million for 2017. Also included in operating
revenues are $70.9 million of revenues attributable to the acquisitions of Fore Transportation, Southern Counties, Specialized Rail
Services, and Container Connection in 2018. Operating income increased by $58.6 million to $83.8 million compared to $25.2
million during 2017. Included in the 2017 results were $17.4 million of charges associated with on-going litigation. Operating results
for 2018 included $9.0 million of pre-tax charges for the settlement of a legal matter. The increase in operating income was due to
improved performance in both our transportation and logistics segments as well as $5.1 million of operating income attributable to the
acquisitions of Fore Transportation, Southern Counties, Specialized Rail Services, and Container Connection. Revenues from our
transportation segment increased $198.9 million, or 26.5%, and income from operations increased $37.1 million. The increase in
income was primarily attributable to increased revenues and improved operating margins in several of our transportation segment
businesses as well as $5.1 million of operating income attributable to our acquisitions. In our logistics segment, revenues increased
$45.8 million, or 9.9% over 2017, while income from operations increased $20.5 million. The increase was primarily due to
operations supporting heavy truck programs as well as an increase in both shuttle moves and over-the-road loads hauled in our
dedicated services. Operating income in our logistics segment was negatively impacted in 2017 by certain large underperforming
value-added operations, including a program we ultimately exited in Mexico.

Operating revenues from truckload services increased $10.9 million to $313.8 million during 2018, compared to $302.9 million for
2017. Included in truckload revenues during 2018 were $34.3 million in separately-identified fuel surcharges compared to $28.4
million during 2017. During the year, Universal’s average operating revenue per load, excluding fuel surcharges, increased 11.6% to
$975, primarily due to an increase in revenue per mile. These increases were partially offset by an 8.5% decrease in the number of
loads hauled. During 2018, Universal hauled 287,782 loads compared to 314,530 during 2017.

Revenues during 2018 from brokerage services increased $89.4 million, or 32.1%, to $367.6 million compared to $278.2 million
during 2017. The growth is due to increases in the average operating revenue per load and in the number of loads hauled. Overall,
Universal’s average operating revenue per load from brokerage services during 2018 increased 17.3% to $1,665, up from $1,420 in
2017. The number of brokerage loads hauled during 2018 increased 13.4% to 210,713 compared to 185,892 during 2017.

Intermodal services revenues increased $97.4 million to $251.1 million during 2018, up from $153.7 million during 2017. Intermodal

revenues included $70.9 million of revenues from Universal’s acquisitions of Fore Transportation, Southern Counties, Specialized
Rail Services, and Container Connection in 2018. The increase reflects a $14.3 million increase in fuel surcharges and an increase in
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the number of loads hauled. Compared to 2017, the number of intermodal loads hauled during 2018 increased by 31.3%. The growth
is also due to a 21.7% increase in the average operating revenue per load, excluding fuel surcharges, to $482 per load in 2018,
compared to $396 per load in 2017.

Operating revenues from dedicated services in 2018 increased $27.5 million to $121.0 million compared to $93.5 million in the prior
year. Included in dedicated revenues in 2018 were $17.9 million in separately-identified fuel surcharges compared to $12.9 million

during 2017. The increase was primarily attributable to increases in both shuttle moves and in the number of over-the-road loads
hauled.

Value-added services revenues increased $19.9 million to $408.2 million during 2018 compared to $388.3 million in 2017. Operations
supporting passenger vehicle programs declined during the period, while those supporting heavy-truck production continued to record
strong growth. Operations supporting the heavy truck market continue to positively impact value-added services contributing $19.9
million of incremental revenues in 2018. Overall, value-added services grew by 5.1% compared to the prior year.

Purchased transportation and equipment rent. Purchased transportation and equipment rental costs for 2018 increased by $138.5
million, or 24.0%, to $716.0 million from $577.5 million during 2017. Purchased transportation and equipment rent generally
increases or decreases in proportion to the revenues generated through owner-operators and other third party providers, and is
generally correlated with changes in demand for transportation-related services, which includes truckload, brokerage, intermodal and
dedicated services. The absolute increase in purchased transportation and equipment rental costs was primarily the result of an
increase in transportation-related service revenues. Transportation-related service revenues in 2018 increased 27.2% compared to
2017. As a percentage of operating revenues, purchased transportation and equipment rent expense increased to 49.0% compared to
47.5% during the prior year. The increase as a percentage of operating revenue is due to a change in business mix, primarily the
increase of brokerage services, which typically pay higher purchased transportation rates. As a percent of revenue, brokerage services
increased to 25.1% in 2018 compared to 22.9% in 2017. Transportation-related revenues increased to 72.1% of operating revenue in
2018 compared to 68.1% in 2017.

Direct personnel and related benefits. Direct personnel and related benefits for 2018 increased by $40.3 million, or 12.8%, to $354.7
million compared to $314.4 million during 2017. Trends in these expenses are generally correlated with changes in operating
facilities and headcount requirements and, therefore, increase and decrease with the level of demand for our value-added services and
staffing needs of our operations. A portion of the increase was also attributable to $6.0 million of personnel and related benefits
attributable to the acquisitions of Fore Transportation, Southern Counties, Specialized Rail Services, and Container Connection. As a
percentage of operating revenues, personnel and related benefits decreased to 24.3% for 2018, compared to 25.8% for 2017. The
percentage is derived on an aggregate basis from both existing and new programs, and from customer operations at various stages in
their lifecycles. Individual operations may be impacted by additional production shifts or by overtime at selected operations. While
generalizations about the impact of personnel and related benefits costs as a percentage of total revenue are difficult, we manage
compensation and staffing levels, including the use of contract labor, to maintain target economics based on near-term projections of
demand for our services.

Operating supplies and expenses. Operating supplies and expenses increased by $7.3 million, or 6.3%, to $122.7 million for 2018
compared to $115.4 million for 2017. These expenses include items such as fuel, maintenance, cost of materials, communications,
utilities and other operating expenses, and generally relate to fluctuations in customer demand. The main elements of the increase are
increases of $7.6 million in fuel expense on company equipment, $2.1 million in operating supplies and material costs in operations
supporting heavy-truck programs, $1.9 million in professional fees, $0.9 million in permits, $0.5 million in license plate expense, and
$0.5 million in communications expense. Partially offsetting the increase in operating supplies and expenses were $6.1 million of
decreases in travel and entertainment. This was primarily due to higher meals costs in 2017 related to extended implementation and
higher than anticipated customer production schedules at value-added programs in 2017.

Commission expense. Commission expense for 2018 increased by $4.2 million, or 12.7%, to $37.4 million from $33.2 million for
2017. Commission expense generally increases or decreases in proportion to our transportation-related services, except in cases where
we generate a higher proportion of our revenues at company-managed terminals where no commissions are paid. As a percentage of
operating revenues, commission expense decreased slightly to 2.6% for 2018, compared to 2.7% one year earlier.

Occupancy expense. Occupancy expenses increased by $0.1 million, or 0.3%, to $30.7 million for 2018. This compares to $30.6
million for 2017. Occupancy expense remained relatively stable, while we experienced a $0.5 million increase in property taxes
which was partially offset by a $0.4 million decrease in building rents.

General and administrative. General and administrative expense for 2018 remained at $31.5 million. As a percentage of operating

revenues, general and administrative expense was 2.2% for 2018 compared to 2.6% for 2017, as a result of our efforts to keep
overhead expenditures stable while growing the business.
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Insurance and claims. Insurance and claims expense for 2018 decreased by $11.4 million to $30.5 million from $41.9 million in
2017. As a percentage of operating revenues, insurance and claims decreased to 2.1% for 2018 compared to 3.4% for 2017. Included
in 2018 were $9.0 million in pre-tax charges for the settlement of a legal matter, while 2017 included a $15.6 million charge for an on-
going legal matter. Excluding these items, insurance and claims expense was $21.5 million in 2018 compared to $26.3 million in
2017. The decrease in insurance and claims expense, excluding the previously mentioned legal items, is primarily due to a $2.0
million decrease in premiums and a $3.6 million decrease in cargo claims.

Depreciation and amortization. Depreciation and amortization expense for 2018 increased by $7.4 million, or 15.7%, to $54.4 million
from $47.0 million for 2017. Depreciation expense increased $7.6 million in 2018 due to elevated levels of capital expenditures in
recent years. The overall increase in depreciation and amortization expense was partially offset by reductions in amortization expense
as certain intangible assets became fully amortized. The reduction in amortization was partially offset by $1.9 million of amortization
of intangibles related to the Fore Transportation, Southern Counties, Specialized Rail Services, and Container Connection acquisitions
in 2018.

Interest expense, net. Net interest expense was $14.6 million for 2018 compared to $9.4 million for 2017. The increase of net interest
expense reflects an increase in outstanding borrowing and in interest rates on our variable rate debt. As of December 31, 2018, our
outstanding borrowings totaled $403.2 million compared to $249.2 million at the same time last year.

Other non-operating income. Other non-operating income was $0.2 million for 2018 compared to $1.4 million for 2017. Included in
other non-operating income during 2018 were $1.3 million of losses on marketable securities and $1.0 million of life insurance gains.
This compares to $0.9 million of gains on marketable securities in 2017 and no life insurance proceeds in 2017.

Income tax (benefit) expense. Income tax expense for 2018 was $17.2 million, compared to a tax benefit of $11.0 million for 2017,
based on an effective tax rate of 24.8% and (64.2%), respectively. The increase in income taxes is due to an increase in operating
income in 2018, in addition to a $18.2 million income tax benefit recorded in the fourth quarter of 2017 as a result of the Tax Cuts and
Jobs Act.

2017 Compared to 2016

Operating revenues. Operating revenues for 2017 increased $143.9 million, or 13.4%, to $1.216 billion from $1.073 billion during
2016. Included in operating revenues are separately-identified fuel surcharges of $59.5 million for 2017 compared to $50.9 million for
2016. Revenues from our transportation segment increased $93.8 million, or 14.3%, while income from operations decreased $7.9
million. The decrease in income was primarily attributable to $17.4 million of accruals made for on-going legal matters. In our
logistics segment, revenues increased $50.1 million, or 12.1% over the prior year, while income from operations decreased $17.1
million. Operating income in our logistics segment was negatively impacted by certain large underperforming value-added
operations, including a program we ultimately exited in Mexico. Overall, consolidated operating revenues increased due to several
factors including significant operations in support of passenger vehicle and heavy-truck programs, a strong pricing environment across
our transportation services and an increase in fuel surcharges. However, consolidated income from operations decreased by $21.4
million to $25.2 million for 2017 compared to $46.6 million during 2016. The decrease is primarily attributable to lower operating
margins, extended launch costs at key value-added operations, operating losses in our Mexican value-added operations, and $17.4
million of charges associated with on-going litigation in our transportation business.

Operating revenues from truckload services increased $21.7 million to $302.9 million during 2017, compared to $281.2 million for
2016. Included in truckload revenues during 2017 were $28.4 million in separately-identified fuel surcharges compared to $23.0
million during 2016. During the year, Universal’s average operating revenue per load, excluding fuel surcharges, increased 9.4% to
$874, primarily due to an increase in revenue per mile. These increases were partially offset by a 1.1% decrease in the number of loads
hauled. During 2017, Universal hauled 314,530 loads compared to 318,185 during the prior year.

Revenues during 2017 from brokerage services increased $58.3 million, or 26.5%, to $278.2 million compared to $219.9 million
during 2016. The growth is due to increases in the average operating revenue per load and in the number of loads hauled, driven in
part by our support of hurricane relief efforts. During 2017, Universal brokered $8.3 million in loads for the Federal Emergency
Management Agency. Overall, Universal’s average operating revenue per load from brokerage services during 2017 increased 13.8%
to $1,420, up from $1,248 in 2016. The number of brokerage loads hauled during 2017 increased 15.2% to 185,892 compared to
161,297 during the prior year.

Intermodal services revenues increased $10.7 million to $153.7 million during 2017, up from $143.0 million during 2016. The

increase reflects a $2.2 million increase in fuel surcharges and an increase in the number of loads hauled. Compared to the prior year,
the number of intermodal loads hauled during 2017 increased by 3.7%.
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Operating revenues from dedicated services in 2017 declined $1.8 million to $93.5 million compared to $95.3 million in the prior
year. The decrease is primarily due to a 7.9% decrease in the number of loads hauled and a decrease in fuel surcharges. Included in
dedicated revenues in 2017 were $12.9 million in separately-identified fuel surcharges compared to $11.9 million during 2016. The
overall decrease in dedicated services revenue was partially offset by a 2.6% increase in average operating revenue per load, excluding
fuel surcharges.

Value-added services revenues increased $55.0 million to $388.3 million during 2017 compared to $333.3 million in 2016. Our
continued support of major customer vehicle programs, as well as improvements in our heavy-truck operations positively impacted
top-line revenues in Universal’s value-added service category. Overall, valued-added services grew by 16.5% compared to the prior
year.

Purchased transportation and equipment rent. Purchased transportation and equipment rental costs for 2017 increased by $67.7
million, or 13.3%, to $577.5 million from $509.8 million during 2016. Purchased transportation and equipment rent generally
increases or decreases in proportion to the revenues generated through owner-operators and other third party providers, and is
generally correlated with changes in demand for transportation-related services, which includes truckload, brokerage, intermodal and
dedicated services. The absolute increase in purchased transportation and equipment rental costs was primarily the result of an
increase in transportation-related service revenues. As a percentage of operating revenues, purchased transportation and equipment
rent expense remained consistent at 47.5% for both years.

Direct personnel and related benefits. Direct personnel and related benefits for 2017 increased by $49.1 million, or 18.5%, to $314.4
million compared to $265.3 million during 2016. Trends in these expenses are generally correlated with changes in operating facilities
and headcount requirements and, therefore, increase and decrease with the level of demand for our value-added services and staffing
needs of our operations. As a percentage of operating revenues, personnel and related benefits increased to 25.8% for 2017, compared
to 24.7% for 2016. The percentage is derived on an aggregate basis from both existing and new programs, and from customer
operations at various stages in their lifecycles. Individual operations may be impacted by additional production shifts or by overtime at
selected operations. While generalizations about the impact of personnel and related benefits costs as a percentage of total revenue are
difficult, we manage compensation and staffing levels, including the use of contract labor, to maintain target economics based on near-
term projections of demand for our services.

Operating supplies and expenses. Operating supplies and expenses increased by $12.4 million, or 12.0%, to $115.4 million for 2017
compared to $103.0 million for 2016. These expenses include items such as fuel, maintenance, cost of materials, communications,
utilities and other operating expenses, and generally relate to fluctuations in customer demand. The increase in operating supplies and
expenses was primarily the result of increases in travel and meals cost of $4.6 million, largely associated with our Mexican value-
added operations, as well as extended launch costs. Included in the overall increase is also a $2.9 million increase in material costs in
operations supporting heavy-truck. Additional elements of the increase are increases in vehicle maintenance of $2.2 million, fuel
expense on company equipment of $1.0 million and utilities of $0.4 million.

Commission expense. Commission expense for 2017 increased by $0.8 million, or 2.5%, to $33.2 million from $32.4 million for 2016.
Commission expense generally increases or decreases in proportion to our transportation-related services, except in cases where we
generate a higher proportion of our revenues at company-managed terminals where no commissions are paid. As a percentage of
operating revenues, commission expense decreased to 2.7% for 2017, compared to 3.0% one year earlier. During 2017, a higher
proportion of transportation revenues were generated at company-managed terminals.

Occupancy expense. Occupancy expenses decreased by $1.3 million, or 4.1%, to $30.6 million for 2017. This compares to $31.9
million for 2016. Occupancy expense remained relatively stable, while we experienced a modest decrease in building rents and
property taxes.

General and administrative. General and administrative expense for 2017 increased by $2.1 million, or 7.1%, to $31.5 million from
$29.4 million during 2016. As a percentage of operating revenues, general and administrative expense was 2.6% for 2017 compared to
2.7% for 2016. Included in the overall increase was a $1.8 million charge for on-going legal matters.

Insurance and claims. Insurance and claims expense for 2017 increased by $24.2 million to $41.9 million from $17.7 million in 2016.
Included in the increase was a $15.6 million charge for an on-going legal matter. In addition, we experienced a $7.7 million increase
in cargo, scrap and service claims expense primarily related to our value-added operations, of which $5.0 million was in our Mexico
operations. As a percentage of operating revenues, insurance and claims increased to 3.4% for 2017 compared to 1.7% for 2016.

Depreciation and amortization. Depreciation and amortization expense for 2017 increased by $10.3 million, or 28.1%, to $47.0
million from $36.7 million for 2016. The increase was primarily due to elevated levels of capital expenditures in recent years. The
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increase in depreciation expense was partially offset by reductions in amortization expense as certain intangible assets became fully
amortized.

Interest expense, net. Net interest expense was $9.4 million for 2017 compared to $8.1 million for 2016. The increase of net interest
expense reflects an increase in interest rates on our variable rate debt. As of December 31, 2017, our outstanding borrowings totaled
$249.2 million compared to $262.8 million at the same time last year.

Other non-operating income. Other non-operating income was $1.4 million for 2017 compared to $0.9 million for 2016. Included in
other non-operating income during 2017 were $0.9 million of gains on the sale of marketable securities compared to $0.4 million
during 2016.

Income tax (benefit) expense. The provision for income taxes resulted in a $11.0 million tax benefit in 2017, compared to income tax
expense of $15.2 million for 2016, based on an effective tax rate of (64.2%) and 38.5%, respectively. The decrease in income taxes in
2017 is the result of a $18.2 million income tax benefit representing management’s estimate of the net impact of the Tax Cuts and Jobs
Act enacted during the fourth quarter of 2017.

Liquidity and Capital Resources

Our primary sources of liquidity are funds generated by operations, loans and extensions of credit under our credit facilities, on margin
against our marketable securities and from installment notes, and proceeds from the sales of marketable securities. We use secured,
asset lending to fund a substantial portion of purchases of tractors, trailers and material handling equipment.

We employ an asset-light operating strategy which we believe lowers our capital expenditure requirements. In general, our facilities
used in our value-added services are leased on terms that are either substantially matched to our customer’s contracts, are month-to-
month or are provided to us by our customers. We also utilize owner-operators and third-party carriers to provide a significant portion
of our transportation and specialized services. A significant portion of the tractors and trailers used in our business are provided by our
owner-operators. In addition, our use of agents reduces our overall need for large terminals. As a result, our capital expenditure
requirements are limited in comparison to most large transportation and logistics service providers, which maintain significant
properties and sizable fleets of owned tractors and trailers.

In 2018, our capital expenditures totaled $66.6 million. These expenditures primarily consisted of transportation equipment, property
and investments in support of our value-added service operations. Our asset-light business model depends somewhat on the
customized solutions we implement for specific customers. As a result, our capital expenditures will depend on specific new contracts
and the overall age and condition of our owned transportation equipment. In 2019, exclusive of acquisitions of businesses, we expect
our capital expenditures to be in the range of 4% to 5% of operating revenues. We expect to make these capital expenditures for the
acquisition of transportation equipment, to support our new and existing value-added service operations, and for the acquisition of real
property and improvements to our existing terminal yard and container facilities.

We have a cash dividend policy that anticipates a regular dividend of $0.42 per share of common stock, payable in quarterly
increments of $0.105 per share of common stock. After taking into account the regular quarterly dividends made during the year, the
Board of Directors also evaluates the potential declaration of an annual special dividend payable in the first quarter of each year. On
February 21, 2019, our Board of Directors declared the regular quarterly cash dividend of $0.105 per share of common stock and an
additional special annual dividend of $0.110 per share of common stock. Both dividends were paid on March 14, 2019 to
shareholders of record at the close of business on March 4, 2019. During the year ended December 31, 2018, we paid a total of $0.385
per common share, or $10.9 million. Future dividend policy and the payment of dividends, if any, will be determined by the Board of
Directors in light of circumstances then existing, including our earnings, financial condition and other factors deemed relevant by the
Board of Directors.

We expect that our cash flows from operations, working capital and available borrowings will be sufficient to meet our capital
commitments, to fund our operational needs for at least the next twelve months, and to fund mandatory debt repayments. Based on the
availability of borrowings under our credit facilities, against our marketable security portfolio and other financing sources, and
assuming the continuation of our current level of profitability, we do not expect that we will experience any liquidity constraints in the
foreseeable future.

We continue to evaluate business development opportunities, including potential acquisitions that fit our strategic plans. There can be
no assurance that we will identify any opportunities that fit our strategic plans or will be able to execute any such opportunities on
terms acceptable to us. Depending on prospective consideration to be paid for an acquisition, any such opportunities would be
financed first from available cash and cash equivalents and availability of borrowings under our credit facilities.
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Revolving Credit, Promissory Notes and Term Loan Agreements

Our secured credit facility (the “Credit Facility””) provides for maximum borrowings of $350 million in the form of a $150 million
term loan and a $200 million revolver at a variable rate of interest based on LIBOR or a base rate and matures on November 26, 2023.
The Credit Facility, which is secured by cash, deposits, accounts receivable, and selected other assets of the applicable borrowers,
includes customary affirmative and negative covenants and events of default, as well as financial covenants requiring minimum fixed
charge coverage and leverage ratios, and customary mandatory prepayments provisions. Our Credit Facility includes an accordion
feature which allows us to increase availability by up to $100 million upon our request. At December 31, 2018, we were in
compliance with all covenants under the Credit Facility, and $119.4 million was available for borrowing.

A wholly-owned subsidiary issued a series of promissory notes in order to finance transportation equipment (the “Equipment
Financing”). The notes issued in connection with the Equipment Financing, which are secured by liens on selected titled vehicles,
include certain affirmative and negative covenants, are generally payable in 60 monthly installments and bear interest at fixed rates
ranging from 3.18% to 5.13%. At December 31, 2018, we were in compliance with all covenants.

A wholly-owned subsidiary issued a series of promissory notes in order to finance certain purchases of real property (the “Real Estate
Financing”). The promissory notes, which are secured by first mortgages and assignment of leases on specific parcels of real estate
and improvements, include certain affirmative and negative covenants and are generally payable in 120 monthly installments. Each of
the notes bears interest at LIBOR plus 2.25%. At December 31, 2018, we were in compliance with all covenants.

We also maintain a short-term line of credit secured by our portfolio of marketable securities (the “Margin Facility”). It bears interest
at LIBOR plus 1.10%. The amount available under the Margin Facility is based on a percentage of the market value of the underlying
securities. At December 31, 2018, $0.5 million was outstanding under the Margin Facility, and the maximum available for borrowing
was $5.0 million.

Discussion of Cash Flows

At December 31, 2018, we had cash and cash equivalents of $5.7 million compared to $1.7 million at December 31, 2017. Operating
activities provided $94.9 million in net cash and financing activities provided an additional $138.8 million. We used $229.2 million in
investing activities.

The $94.9 million in net cash provided by operations was primarily attributed to $52.2 million of net income, which reflects non-cash
depreciation and amortization, amortization of debt issuance costs, stock-based compensation, provisions for doubtful accounts
changes in deferred income taxes and gains on marketable equity securities, equipment sales and life insurance policies totaling $64.0
million, net. Net cash provided by operating activities also reflects an aggregate increase in net working capital totaling $21.2 million.
The increase is primarily the result of an increase in trade receivables from higher revenues, and a decrease in accrued insurance and
claims. An increase in trade accounts payable and other accrued expenses at the end of the period and a decrease in prepaid income
taxes partially offset this increase. Also included in the change in working capital were affiliate transactions consisting of an increase
in receivables from affiliates of $2.6 million and an increase in accounts payables to affiliates of $5.8 million.

The $229.2 million in net cash used in investing activities consisted primarily of $66.6 million of capital expenditures for
transportation and material handling equipment, property, and investments in support of our value-added service operations, and
$173.6 million for the acquisitions of Fore Transportation, Southern Counties Express, Specialized Rail Service and Container
Connection. These expenditures were partially offset by $4.5 million in net proceeds from purchases and sales of marketable
securities, $3.9 million in proceeds on disposals of equipment, and $2.6 million in proceeds from life insurance policies.

We used $138.8 million in net cash in financing activities. We had outstanding borrowings totaling $403.2 million at December 31,
2018, compared to $249.2 million at December 31, 2017. We made net borrowings on our revolving lines of credit and margin
facility totaling $10.9 million, drew $180.0 million on term loans and borrowed an additional $60.2 million for new equipment and
real estate. We also made term loan payments totaling $112.2 million during the period. Borrowings included $172.2 million to
finance the acquisitions of Fore Transportation, Southern Counties Express, Specialized Rail Service and Container Connection. We
also paid cash dividends of $10.9 million, $3.1 million in capitalized financing costs, and made $0.9 million of common stock
repurchases.
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Contractual Obligations

The following summarizes our contractual obligations at December 31, 2018, and the effect such obligations are expected to have on
our liquidity and cash flow in future periods (in thousands):

Payments due by period

More

Less Than 1-3 3-5 Than §

Total 1 Year Years Years Years
Long-term debt.........coccoeveniniiiiiiiieiiciceeeeeeceeeee 403,155 52,490 98,670 235,594 16,401
Interest on debt (1)....coeveveriniriiiiiiiieiccecece 68,025 16,180 26,624 19,915 5,306
Operating lease obligations (2).......cccceeervererieneriieneeieieene 59,377 21,971 21,455 7,620 8,331
Purchase obligations 9,670 9,670 — — —
TOtAL .o $ 540,227 § 100,311 § 146,749 § 263,129 $ 30,038

(1) Interest payments on debt include fixed rate interest and variable rate interest based on the debt balance and applicable rate at
December 31, 2018. Total interest reported includes $10.1 million of fixed rate interest and $57.9 million of variable rate
interest.

(2)  Certain operating lease obligations in a currency other than the U.S. dollar will be affected by the exchange rate in effect at the
time each cash payment is made.

At December 31, 2018, the total amount of gross unrecognized tax benefits was $0.3 million. This amount is not included in the above
table as the Company cannot reasonably estimate the timing of cash settlements, if any, with taxing authorities. At December 31,
2018, the Company has insurance and claims liabilities of $31.7 million, of which $10.5 million are covered by insurance. These
amounts are not included in the above table as the Company cannot reasonably estimate the timing of cash settlements on these
liabilities.

Off-Balance Sheet Arrangements

None.

Legal Matters

We are subject to various legal proceedings and other contingencies, the outcomes of which are subject to significant uncertainty. We
accrue for estimated losses if it is probable that an asset has been impaired or a liability has been incurred and the amount of the loss
can be reasonably estimated. We use judgment and evaluate, with the assistance of legal counsel, whether a loss contingency arising
from litigation should be disclosed or recorded. The outcome of legal proceedings is inherently uncertain, so typically a loss cannot be
precisely estimated. Accordingly, if the outcome of legal proceedings is different than is anticipated by us, we would have to record
the matter at the actual amount at which it was resolved, in the period resolved, impacting our results of operations and financial
position for the period. See Item 8, Note 16 to the Consolidated Financial Statements.

Critical Accounting Policies

Our financial statements have been prepared in accordance with U.S. generally accepted accounting principles. The preparation of
these financial statements requires us to make estimates and judgments that affect the reported amounts of assets, liabilities, operating
revenues and operating expenses.

Critical accounting policies are those that are both (1) important to the portrayal of our financial condition and results of operations
and (2) require management's most difficult, subjective or complex judgments, often as a result of the need to make estimates about
the effect of matters that are inherently uncertain. As the number of variables and assumptions affecting the possible future resolution
of the uncertainties increase, those judgments become even more subjective and complex. In order to provide an understanding about
how our management forms its judgments about future events, including the variables and assumptions underlying the estimates, and
the sensitivity of those judgments to different circumstances, we have identified our critical accounting policies below.

Revenue Recognition

We recognize revenue as control of the promised goods or services is transferred to our customers, in an amount that reflects the
consideration the Company expects to receive in exchange for its services. For our transportation services businesses, which include
truckload, brokerage, intermodal and dedicated services, revenue is recognized over-time as the performance obligations on the in-
transit services are completed. For the Company’s value-added service businesses, we have elected to use the “right to invoice”
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practical expedient, reflecting that a customer obtains the benefit associated with value-added services as they are provided. For
additional information on revenue recognition, see Item 8, Note 3 to the Consolidated Financial Statements.

Allowance for Uncollectible Receivables

The allowance for potentially uncollectible receivables is based on a combination of historical data, cash payment trends, specific
customer issues, write-off trends, general economic conditions and other factors. Management continuously monitors these factors to
arrive at the estimate of accounts receivable that may be ultimately uncollectible. The receivables analyzed include trade receivables,
as well as loans and advances made to owner-operators. All other balances are reviewed on a pooled basis. This analysis requires us to
make significant estimates. Changes in the facts and circumstances that these estimates are based upon and changes in the general
economic environment could result in a material change to the allowance for uncollectible receivables. These changes include, but are
not limited to, deterioration of customers' financial position, changes in our relationships with our customers, agents and owner-
operators and unforeseen issues relating to individual receivables. Based on our 2018 allowance for uncollectible receivables, a 10%
increase in the allowance would increase our bad debt expense by $0.2 million.

Insurance and Claim Costs

We maintain auto liability, workers compensation and general liability insurance with licensed insurance carriers. We are self-insured
for all cargo and equipment damage claims. Insurance and claims expense represents premiums paid by us and the accruals made for
claims within our self-insured retention amounts. A liability is recognized for the estimated cost of all self-insured claims including an
estimate of incurred but not reported claims based on historical experience and for claims expected to exceed our policy limits. In
addition, legal expenses related to auto liability claims are covered under our policy. We are responsible for all other legal expenses
related to claims.

We establish reserves for anticipated losses and expenses related to cargo and equipment damage claims and auto liability claims. The
reserves consist of specific reserves for all known claims and an estimate for claims incurred but not reported, and losses arising from
known claims ultimately settling in excess of insurance coverage using loss development factors based upon industry data and past
experience. In determining the reserves, we specifically review all known claims and record a liability based upon our best estimate of
the amount to be paid. In making our estimate, we consider the amount and validity of the claim, as well as our past experience with
similar claims. In establishing the reserve for claims incurred but not reported, we consider our past claims history, including the
length of time it takes for claims to be reported to us. Based on our past experience, the time between when a claim occurs and when it
is reported to us is short. As a result, we believe that the number of incurred but not reported claims at any given point in time is small.
These reserves are periodically reviewed and adjusted to reflect our experience and updated information relating to specific claims. As
of December 31, 2018, we did not have any reserves for workers' compensation or general liability claims. If we experience claims
that are not covered by our insurance or that exceed our estimated claim reserve, it could increase the volatility of our earnings and
have a materially adverse effect on our financial condition, results of operations or cash flows. Based on our 2018 reserve for claims
incurred but not reported, a 10% increase in claims incurred but not reported, would increase our insurance and claims expense by
approximately $0.5 million

Valuation of Long-Lived Assets, including Goodwill and Intangible Assets

We are required to test goodwill for impairment annually or more frequently, whenever events occur or circumstances change that
would more likely than not reduce the fair value of a reporting unit with goodwill below its carrying amount. We annually test
goodwill impairment during the third quarter. Goodwill represents the excess purchase price over the fair value of assets acquired in
connection with our acquisitions. We continually assess whether any indicators of impairment exist, which requires a significant
amount of judgment. Such indicators may include a sustained significant decline in our share price and market capitalization; a decline
in our expected future cash flows; a significant adverse change in legal factors or in the business climate; unanticipated competition;
overall weaknesses in our industry; and slower growth rates. Adverse changes in these factors could have a significant impact on the
recoverability of goodwill and could have a material impact on our consolidated financial statements. The Company has the option to
first assess qualitative factors such as current performance and overall economic conditions to determine whether or not it is necessary
to perform a quantitative goodwill impairment test. If we choose that option, then we would not be required to perform a quantitative
goodwill impairment test unless we determine that, based on a qualitative assessment, it is more likely than not that the fair value of a
reporting unit is less than its carrying value. If we determine that it is more likely than not, or if we choose not to perform a qualitative
assessment, we then proceed with the quantitative assessment. Under the quantitative test, if the fair value of a reporting unit exceeds
its carrying amount, then goodwill of the reporting unit is considered to not be impaired. If the carrying amount of the reporting unit
exceeds its fair value, then an impairment loss is recognized in an amount equal to the excess, up to the value of the goodwill. During
the third quarter of 2018, we completed our goodwill impairment testing by performing a quantitative assessment. Based on the results
of this test, no impairment loss was recognized. We estimate that a 10% decrease in the fair value of our reporting units would not
have caused an impairment loss to be recognized.
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We evaluate the carrying value of long-lived assets, other than goodwill, for impairment by analyzing the operating performance and
anticipated future cash flows for those assets, whenever events or changes in circumstances indicate that the carrying amounts of such
assets may not be recoverable. We evaluate the need to adjust the carrying value of the underlying assets if the sum of the expected
cash flows is less than the carrying value. Our projection of future cash flows, the level of actual cash flows, the methods of estimation
used for determining fair values and salvage values can impact impairment. Any changes in management's judgments could result in
greater or lesser annual depreciation and amortization expense or impairment charges in the future. Depreciation and amortization of
long-lived assets is calculated using the straight-line method over the estimated useful lives of the assets.

Recently Issued Accounting Pronouncements Not Currently Effective

See Item 8: Note 2 to the Consolidated Financial Statements for discussion of new accounting pronouncements.

ITEM 7A: QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Interest Rate Risk

Our principal exposure to interest rate risk relates to outstanding borrowing under our Credit Facility, Real Estate Financing and
Margin Facility, all of which charge interest at floating rates. Borrowings under the credit agreements with each of the banks bear
interest at LIBOR or a base rate, plus an applicable margin. Our Margin Facility bears interest at a floating rate equal to LIBOR plus
1.10%. As of December 31, 2018, we had total variable interest rate borrowings of $277.0 million. Assuming variable rate debt
levels remain at $277.0 million for a full year, a 100 basis point increase in interest rates on our variable rate debt would increase
interest expense approximately $2.3 million annually.

In connection with the Real Estate Financing, we entered into interest rate swap agreements to fix a portion of the interest rates on our
variable rate debt that has a combined notional amount of $15.7 million at December 31, 2018. Under the swap agreements, the
Company receives interest at the one-month LIBOR rate plus 2.25%, and pays a fixed rate. The March 2016 swap (swap A) became
effective October 2016, has a rate of 4.16% (amortizing notional amount of $10.0 million) and expires July 2026, and an additional
March 2016 swap (swap B) became effective October 2016, has a rate of 3.83% (amortizing notional amount of $5.7 million) and
expires May 2022. At December 31, 2018, the fair value of the two swap agreements was an asset of $0.4 million. Since these swap
agreements qualify for hedge accounting, the changes in fair value are recorded in other comprehensive income (loss), net of tax.

Although we had no balance at December 31, 2018, we periodically hold cash and cash equivalents in short-term investment grade
instruments. The interest rates on these instruments are adjusted to market rates at least monthly. In addition, we have the ability to
put these instruments back to the issuer at any time. Accordingly, any future interest rate risk on these short-term investments would
not be material.

Commodity Price Risk

Fluctuations in fuel prices can affect our profitability by affecting our ability to retain or recruit owner-operators. Our owner-operators
bear the costs of operating their tractors, including the cost of fuel. The tractors operated by our owner-operators consume large
amounts of diesel fuel. Diesel fuel prices fluctuate greatly due to economic, political and other factors beyond our control. To address
fluctuations in fuel prices, we seek to impose fuel surcharges on our customers and pass these surcharges on to our owner-operators.
Historically, these arrangements have not fully protected our owner-operators from fuel price increases. If costs for fuel escalate
significantly it could make it more difficult to attract additional qualified owner-operators and retain our current owner-operators. If
we lose the services of a significant number of owner-operators or are unable to attract additional owner-operators, it could have a
materially adverse effect on our financial condition, results of operations and cash flows.

Exposure to market risk for fluctuations in fuel prices also relates to a small portion of our transportation service contracts for which
the cost of fuel is integral to service delivery and the service contract does not have a mechanism to adjust for increases in fuel prices.
Increases and decreases in the price of fuel are generally passed on to our customers for which we realize minimal changes in
profitability during periods of steady market fuel prices. However, profitability may be positively or negatively impacted by sudden
increases or decreases in market fuel prices during a short period of time as customer pricing for fuel services is established based on
market fuel costs. We believe the exposure to fuel price fluctuations would not materially impact our results of operations, cash flows
or financial position. Based upon our 2018 fuel consumption, a 10% increase in the average annual price per gallon of diesel fuel
would increase our annual fuel expense on company owned tractors by approximately $2.2 million.

Equity Securities Risk

We hold certain actively traded marketable equity securities, which subjects the Company to fluctuations in the fair market value of its
investment portfolio based on current market price. The recorded value of marketable equity securities decreased to $9.3 million at

35



December 31, 2018 from $15.1 million at December 31, 2017. The decrease resulted from sales of marketable equity securities of
approximately $5.7 million, with realized gains on sales of $0.5 million, and a decrease in market value of the portfolio of
approximately $1.8 million. The decreases were partially offset by purchases of marketable equity securities of approximately $1.2
million. A 10% decrease in the market price of our marketable equity securities would cause a corresponding 10% decrease in the
carrying amounts of these securities, or approximately $0.9 million. For additional information with respect to the marketable equity
securities, see Item 8, Note 5 to the Consolidated Financial Statements.

Foreign Exchange Risk

In the years ended December 31, 2018 and 2017, 2.4% and 3.1%, respectively, of our revenues were derived from services provided
outside the United States, principally in Mexico, Canada and Colombia. Exposure to market risk for changes in foreign currency
exchange rates relates primarily to selling services and incurring costs in currencies other than the local currency and to the carrying
value of net investments in foreign subsidiaries. As a result, we are exposed to foreign currency exchange rate risk due primarily due
to translation of the accounts of our Mexican, Canadian and Colombian operations from their local currencies into U.S. dollars and
also to the extent we engage in cross-border transactions. The majority of our exposure to fluctuations in the Mexican peso, Canadian
dollar, and Colombian peso is naturally hedged, since a substantial portion of our revenues and operating costs are denominated in
each country’s local currency. Based on 2018 expenditures denominated in foreign currencies, a 10% decrease in the exchange rates
would increase our annual operating expenses by approximately $2.0 million. Historically, we have not entered into financial
instruments for trading or speculative purposes. Short-term exposures to fluctuating foreign currency exchange rates are related
primarily to intercompany transactions. The duration of these exposures is minimized by ongoing settlement of intercompany trading
obligations.

The net investments in our Mexican, Canadian and Colombian operations are exposed to foreign currency translation gains and losses,
which are included as a component of accumulated other comprehensive income in our statement of shareholders’ equity. Adjustments
from the translation of the net investment in these operations decreased equity by approximately $0.5 million for the year ended
December 31, 2018.
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ITEM 8: FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
Report of Independent Registered Public Accounting Firm

Shareholders and Board of Directors
Universal Logistics Holdings, Inc.
Warren, Michigan

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheets of Universal Logistics Holdings, Inc. (the “Company”) as of
December 31, 2018 and 2017, the related consolidated statements of income, comprehensive income, cash flows and shareholders’
equity for each of the three years in the period ended December 31, 2018 and the related notes (collectively referred to as the
“consolidated financial statements”). In our opinion, the consolidated financial statements present fairly, in all material respects, the
financial position of the Company at December 31, 2018 and 2017, and the results of their operations and their cash flows for each of
the three years in the period ended December 31, 2018, in conformity with accounting principles generally accepted in the United
States of America.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States)
(“PCAOB?”), the Company’s internal control over financial reporting as of December 31, 2018, based on criteria established in
Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission
(“COSO”) and our report dated March 18, 2019 expressed an unqualified opinion thereon.

Change in Accounting Principles

As discussed in Note 2, the Company has changed its method of accounting for revenue from contracts with customers and its method
of accounting for investments in equity securities.

Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an
opinion on the Company’s consolidated financial statements based on our audits. We are a public accounting firm registered with the
PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the
applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit
to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to
error or fraud. Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining,
on a test basis, evidence regarding the amounts and disclosures in the consolidated financial statements. Our audits also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall
presentation of the consolidated financial statements. We believe that our audits provide a reasonable basis for our opinion.

/s/ BDO USA, LLP
We have served as the Company's auditor since 2013.

Troy, Michigan
March 18, 2019
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UNIVERSAL LOGISTICS HOLDINGS, INC.
Consolidated Balance Sheets
December 31, 2018 and 2017

(In thousands, except share data)

Assets 2018 2017
Current assets:
Cash and cash eqUIVAIENLS..........c.cccueriiiierieeierieieee ettt ese e esee s $ 5,727  $ 1,672
MaATKEtabIE SECUTTEIES. ......vvvieieeiee et ettt e e et e et e e e e e e enaeeeenteeeenreeaenes 9,333 15,144
Accounts receivable — net of allowance for doubtful accounts of $1,772 and $1,330,

TESPECLIVELY vttt sttt ettt eae e neeneas 215,991 171,036
OMhEr TECEIVADIES ...t e e 19,130 17,511
Prepaid expenses and Other ...........c.ovviiieiieiiiiieieeeee e 19,830 16,103
Due from affTHALES ......oiioeiieceeie et 5,247 2,685
Prepaid INCOME tAXES. .. .ccuieiiiieieiieiesieie e ste et et esteeteeaeereessesseessessaesseessesseessesseensenssenns — 4,515

TOtAl CUITENT ASSEES ... vvvieieieieieeeeeeeeee et et et e et e e e e e et e e e eeeenaeesenreeeenaeeennes 275,258 228,666
Property and eqUIPIMENT, NEL.......c.ocvieiieieiieiieie ettt sae et be e sreessesseessesreessesaeennas 303,234 267,195
GOOAWILL ..ottt ettt ettt e et e e e et e eneeese et e eteeneeeneeeeeaeeneas 145,152 74,484
Intangible assets — net of accumulated amortization of $62,624 and $56,901,

TESPECLIVELY 1.ttt ettt ettt sttt ettt e et e b e ta e beenteereeraeereennas 113,775 31,259
DEfErred INCOIME TAXES ....eeivveieiiiee ettt ettt et e e et e e e e e saeeesenaeesenseeeeaeeesnnaeeas 2,549 4,154
(1 415 Ty RO RPPRRRRR 3,179 4,834

TOAL @SSELS ..ottt ettt e e et e e et e e e et e e e eae e e eee e $ 843,147 $ 610,592

Liabilities and Shareholders’ Equity
Current liabilities:

ACCOUNTS PAYADIE ....ovieiiiieeiieiieteeet ettt ettt ettt et eb et et e s s ese s ebe s ete s ese e $ 92,019 $ 84,380
DUE t0 QFTTHALES ...veeeeeeeeeee et 17,764 11,964
Accrued expenses and other current lHabilities. .........ccvevvereerieiienieiieie e 25,126 24,129
InSUrance and ClAIMS ...........ooouviiiiiiieeiie et 31,679 37,727
INCOME tAXES PAYADIC ....ovieiiiiieie ettt 2,678 —
Current portion of ong-term debt..........cccvvvieiieiiiieicieeeee e 51,903 40,870

Total current HaDIIITIES ........eiieeeeiiiiie et 221,169 199,070

Long-term liabilities:

Long-term debt, net of current POItion..........ccvecveeierieeierieeeese et 348,549 207,108
Deferred INCOME TAXES. ... .uviiieiie ittt e e e e et e e e et e senaeeeeteeeeneeesnees 59,228 32,361
Other 1ong-term HabIlItIES .......cooviiiiiiiieiiciese ettt 4,902 3,288

Total long-term Habilities .........coueeiiriiiiiieieeee e 412,679 242,757

Shareholders' equity:
Common stock, no par value. Authorized 100,000,000 shares; 30,965,452 and
30,941,702 shares issued; 28,378,827 and 28,382,392 shares outstanding,

TESPECLIVELY 1ttt b e ettt e s e ereeseeeae e e neennas 30,967 30,943
Paid-in CAPILAL ....ecvviiieeiiciieicceete ettt ettt ettt rbeete b e eeenns 4,230 3,841
Treasury stock, at cost; 2,586,625 and 2,559,310 shares, respectively.........ccccueevvevennennn. (52,462) (51,532)
REtAINEA CATMINES -..euveeietieieeicee ettt ettt sttt ettt b et sb e sae e 231,525 186,226

Accumulated other comprehensive income (loss):
Unrealized holding gain on available-for-sale securities, net of income taxes of

$0 and $1,090, reSPECIVELY ...voviiiveiiiiieieiciiieiet e — 3,823
Interest rate swaps, net of income taxes of $94 and $63, respectively..............c......... 298 197
Foreign currency translation adjustments ..........ccccooceerieienirnienienieneeceeeeeeene (5,259) (4,733)

Total shareholders’ @qQUILY ........eovieierirei e 209,299 168,765
Total liabilities and shareholders” €qUIty ........ccecceveereiiereiiereeieeeee e $ 843,147 § 610,592

See accompanying notes to consolidated financial statements.
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UNIVERSAL LOGISTICS HOLDINGS, INC.
Consolidated Statements of Income

Years ended December 31, 2018, 2017 and 2016
(In thousands, except per share data)

2018 2017 2016
Operating revenues:
Truckload services, including related party amounts of $900, $1,100
and $1,090, reSPECTIVELY ......ouiiiererieiieeeicecee et $ 313,811  $ 302,914  $ 281,213
BroKEIage SEIVICES ...c.eeueiieieieiiieieciieie ettt see e nneas 367,579 278,187 219,898
INtermMOdal SEIVICES. .....vveiviiiiiieiieeieeeiee ettt ettt et eaeeteeeaeeree s 251,074 153,726 143,004
Dedicated SEIVICES ....ccvieeuiiiiieciieeie ettt ettt teeeaaeeereeeaeeneeas 121,023 93,505 95,332
Value-added SEIVICES.....ccuviiviiiiieiieciieeie ettt ettt eere e eaee s 408,221 388,333 333,304
Total OPErating rEVENUES.......cc.eevereeeieetieeeetieteeteeeeeseeneeeneesreeseesseenaesseas 1,461,708 1,216,665 1,072,751
Operating expenses:
Purchased transportation and equipment rent, including related party
amounts of $1,240, $35 and $233, respectively .......ccccevveveirerenienieiennen 716,019 577,485 509,775
Direct personnel and related benefits, including related party amounts of
$38,811, $35,743 and $26,267, respectively ........cccveeveireinceneiniennn 354,654 314,364 265,316
Operating supplies and expenses, including related party amounts of
$2,428, $2,652 and $2,656, respectively ......ccccevivvieiiiiieieeeeeeeein 122,736 115,420 103,013
COMMUISSION EXPEINSE ....vvenvierieveeniesieeseeseeseeseesseesaenseensesseesesseessesneessesssesses 37,381 33,213 32,350
Occupancy expense, including related party amounts of $14,295, $17,046
and $17,174, 1€SPECIVELY ...veviriieieieieeee et 30,701 30,575 31,923
General and administrative, including related party amounts of
$7,407, $6,742 and $5,557, reSPECtiVely .....cevvevirieirieiieieeieeereeereeveeens 31,523 31,518 29,368
Insurance and claims, including related party amounts of $14,246,
$16,281 and $15,362, 1eSPectively .....ccueveieieieieieieieceeee e 30,475 41,881 17,724
Depreciation and amortiZation ............ccecuereeeeriieniesierieeieree e see e see e seeas 54,425 46,995 36,702
Total OPErating EXPENSES. .....cervereereeeierrieeeerieeesteeeeeeeneeseesseeneesseeneenseas 1,377,914 1,191,451 1,026,171
Income from OPErations ..........ceccverueerieriieieneieieeeeeeeee e see e see e 83,794 25,214 46,580
INEETESE INCOMIC. ...ttt ettt s 76 92 157
INEEICSt EXPEIISEC...uvetieiieetieieeiieteeeiet et e st et e steetesseesaesseenaesseensessaenseesaenseessenseans (14,669) (9,538) (8,266)
Other NON-0PErating INCOMEC .......ecverviererrieierieeeeeeeeesteessesseesessaeseesaesseesseseens 188 1,373 934
Income before INCOME tAXES .....eeveevveiereie i 69,389 17,141 39,405
Income tax expense (DeNEfit)........ccovieviirieiiiriiiiiiiee et 17,211 (11,012) 15,161
NEETICOMIE ..ottt $ 52,178  $ 28,153  $ 24244
Earnings per common share:
BASIC .ttt ettt ettt ettt s e beetennenen $ 1.84 § 099 $ 0.85
DHIULEA ..ttt ettt ettt n s nean $ 1.84 § 099 $ 0.85
Weighted average number of common shares outstanding:
BASIC vttt ettt r e te ettt et et be s beebesanen 28,383 28,425 28,411
DHIULEA ..ottt ettt b et s bbb nen 28,390 28,428 28,411
Dividends declared per common Share.............ccoeveveveeeriieisieieeieeeeeeseieeieens $ 053 3 028 3 0.28

See accompanying notes to consolidated financial statements.
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UNIVERSAL LOGISTICS HOLDINGS, INC.
Consolidated Statements of Comprehensive Income
Years ended December 31, 2018, 2017 and 2016
(In thousands, except per share data)

2018 2017 2016
NEE TNCOIMIE ...ttt ee et eae s $ 52,178  $ 28,153 % 24,244
Other comprehensive (loss) income:
Unrealized changes in fair value of interest rate swaps, net of
income taxes of $31, $1 and $62, respectively
...................................................................................................................... 101 98 99
Foreign currency translation adjustments..........c.cceecvevveevienierieneerieseeneenen (526) 672 (1,161)
Unrealized holding gains on available-for-sale securities
arising during the period, net of income taxes of $0, $(38) and $645,
TESPECHIVELY (1) cuviiieiieciieie ettt ees — 1,683 1,142
Realized gains on available-for-sale securities reclassified into income,
net of income taxes of $0, $384 and $148, respectively (1) .....cccoevvevrnnnnn. — (539) (264)
Total other comprehensive (10SS) INCOME .......c.eevevveeieerierieiieieceeieenn (425) 1,914 (184)
Total comprehensive INCOME ..........cecveeviivieriereiieeieeieeee ettt $ 51,753  $ 30,067 $ 24,060

(1) In accordance with the adoption of ASU 2016-01 on January 1, 2018 (see Note 2),
unrealized holding gains and losses on equity securities have been reclassified to income for
the current period and to retained earnings for historical amounts recorded in Accumulated
Other Comprehensive Income at December 31, 2017.

See accompanying notes to consolidated financial statements.
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UNIVERSAL LOGISTICS HOLDINGS, INC.
Consolidated Statements of Cash Flows
Years ended December 31, 2018, 2017 and 2016

(In thousands)

Cash flows from operating activities:
INEE INCOMIC ...ttt ettt ettt ettt e e eeee
Adjustments to reconcile net income to net cash provided by operating
activities:
Depreciation and amortiZation ............ccceeevveereeeieenieeeeieenieeieesreesveenenens
Amortization of debt iSSUANCE COSES ....c.ueruiriiriieiiiieieniee e
Loss (gain) on marketable equity SECUTITtIES ......cccvevueriereeeriereeiereeienees
(Gain) loss on disposal of property and equipment............c.ccccevueerenenns
Gain on life iNSurance POliCIes ........cevuereeriieieriieiereeie e e
Write-off of debt iSSUANCE COSES ...o.vvruirrieiieiieiieieieeie e
Stock-based COMPENSALION .......ceeeeeeiieiieiieieie et
Provision for doubtful acCOUNtS ........ceeieiiieiiiieieceeee e
Deferred iNCOME taXES......uveverreeieriieieeiieieeiieie et eee st
Change in assets and liabilities:
Trade and other accounts receivable..........occoveverieiineeiinieeeeee
Prepaid income taxes, prepaid expenses and other assets..................
Accounts payable, accrued expenses, accrued income taxes,
insurance and claims and other current liabilities................ceneee..
Due to/from affiliates, Net..........cceceeiiieiieiiieieeie e
Other long-term labilities........ccceoerereiiieiiiiiiiceeere e
Net cash provided by operating activities .........c..ceceevererenenennene
Cash flows from investing activities:
Capital eXPEnAItUIES .....cc.eeieriiiieriieiecieeie ettt ee e aeeeees
Proceeds from the sale of property and equipment..........c.ccoeeveveeriervennennen.
Purchases of marketable SECUTItIES ........cccevverierierienieieicieec e
Proceeds from sale of marketable SECUTItIEs. ........coeveieieieirinenisceennen
Proceeds from life insurance policies .........ccooveveviieieriieieneeieeeeee e
ACQUISItIONS OF DUSINESSES ...vvivieniiieieiieiieciieie ettt see e
Net cash used in investing activities..........ccevvverieeeerieeiesieeiennenns
Cash flows from financing activities:
Proceeds from borrowing - revolving debt..........ccceevveviieviinieiinieieceeienenn
Repayments of debt - revolving debt..........coocoieiiiiiiiie e
Proceeds from borrowing - term debt...........cccevieiinieiiiiiniiene e
Repayments of debt - term debt.........c.coooiiiiiiiiiiii e
Dividends Paid .......cc.ooieiiiieii e s
Payment of capital lease obligations............ccceeeeiiriininiiniiecee e
Purchases of treasury StOCK.........cociviiiiiiiiieeee e
Capitalized financing COSS .......oueririiririiiieie et
Net cash provided by (used in) financing activities .....................
Effect of exchange rate changes on cash and cash equivalents..........................
Net increase (decrease) in cash ........coccevieveiieneiienecieeeee
Cash and cash equivalents — January 1 ........cccoccoevieiieiiiinininininenc e
Cash and cash equivalents — December 31 ........ccooceviiieiiiienieieceeeeeee

See accompanying notes to consolidated financial statements.
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2018 2017 2016
52,178 $ 28,153 $ 24,244
54,425 46,995 36,702

1,329 321 312
1,306 (923) (412)
(354) (10) 161
(1,025) — —
366 — —
413 414 571
924 1,533 3,099
6,583 (19,014) 6,610
(26,466) (29,398) (7,510)
2,509 8,051 (12,748)
(2,139) 40,633 18,003
3,238 7,192 595
1,614 (98) (998)
94,901 83,849 68,629
(66,585) (63,360) (97,351)
3,897 1211 2,426
(1,228) (401) (17)
5,733 1,261 866
2,583 — —
(173,599) — —
(229,199) (61,289) (94,076)
488,571 316,458 220,633
(477,667) (320,833) (217,368)
255,169 39,069 99,534
(112,157) (48,305) (78,520)
(10,930) (7,960) (7,954)
(92) (100) (1,789)
(930) (1,488) (26)
(3,137) — (396)
138,827 (23,159) 14,114
(474) 516 158
4,055 (83) (11,175)
1,672 1,755 12,930
5727 S 1,672 $ 1,755




UNIVERSAL LOGISTICS HOLDINGS, INC.
Consolidated Statements of Cash Flows - Continued
Years ended December 31, 2018, 2017 and 2016

(In thousands)
2018 2017 2016
Supplemental cash flow information:
Cash Paid fOr INTETESE.......ovevevevieiieieieeiieieteeee ettt $ 13,323  $ 9,104 $ 7,802
Cash paid fOr INCOME tAXES. ... .cuvereieeierieieeieie ettt ee st $ 4,792 $ 2,207 $ 20,896

Non-cash investing and financing activities:
During the year ended December 31, 2016, the Company made $3.7 million of non-cash capital expenditures pursuant to a
promissory note.

See accompanying notes to consolidated financial statements.
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UNIVERSAL LOGISTICS HOLDINGS, INC.
Consolidated Statements of Shareholders’ Equity
Years ended December 31, 2018, 2017 and 2016

(In thousands)
Accumulated
other
Common Paid-in Treasury Retained comprehensive
stock capital stock earnings income (loss) Total
Balances — December 31, 2015 ....coooveveeieeeeeeeee. $ 30,885 $§ 2914 §$ (50,018) $ 149,743 3 (2,443) § 131,081
NEt INCOME ..viiiiiiieiiieeeeceeee e — — — 24,244 — 24,244
Comprehensive 10SS ......ccoeeeriieereiieniieneeeee — — — — (184) (184)
Dividends paid ($0.28 per share)..........ccccecevenenee. — — — (7,954) — (7,954)
Stock based compensation............ccceeeeeerereennennen. 34 537 — — — 571
Purchases of treasury stock.........ccooeviriiniennncns — — (26) — — (26)
Balances — December 31, 2016 ....c..ooveveeeeeeeeeeeeenee. $ 30919 §$§ 3451 §$ (50,044) $ 166,033 $ (2,627) $ 147,732
NEt INCOME ... — — — 28,153 — 28,153
Comprehensive L0SS ......cceevereerieneeiereeeeeee e — — — — 1,914 1,914
Dividends paid ($0.28 per share)..........ccccecvrurnnenee. — — — (7,960) — (7,960)
Stock based compensation...........cceceeeeerenenennenn 24 390 — — — 414
Purchases of treasury stock........cc.cocvceverencncnenne. — — (1,488) — — (1,488)
Balances — December 31, 2017 ...c.cooeveiiinincncnennnn $ 30,943 $§ 3,841 § (51,532) $ 186,226 § (713) $ 168,765
NEt INCOME ....ovveeieeeeeceeeeeeee e — — — 52,178 — 52,178
Comprehensive iNCOME. .......ccveeverreereerieerenieeneneeans — — — — (425) (425)
Dividends paid ($0.385 per share)...........cccoeueenene. — — — (10,930) — (10,930)
Cumulative effect adjustment - ASU 2014-09
FEVENUE FECOZNILION. .....eievieeeeeereieeiieieeeiesieeaeeeeans — — — 228 — 228
Cumulative effect adjustment - ASU 2016-01
financial INStruments............cceeveevereeeeenieenenenes — — — 3,823 (3,823) —
Stock based compensation.............cceeeeeerirevenennen. 24 389 — — — 413
Purchases of treasury stock..........ccocevvrvienieinnnnnns — — (930) — — (930)
Balances — December 31, 2018 ......ccccevieieinencnennnn $ 30,967 $ 4230 § (52,462) $ 231,525 § (4,961) $ 209,299

See accompanying notes to consolidated financial statements.
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UNIVERSAL LOGISTICS HOLDINGS, INC.
Notes to Consolidated Financial Statements
December 31,2018, 2017 and 2016

(1) Summary of Significant Accounting Policies
(a) Business

Universal Logistics Holdings, Inc. (“Universal” or the “Company”), through its subsidiaries, is a leading asset-light provider of
customized transportation and logistics solutions throughout the United States, and in Mexico, Canada and Colombia. We
provide our customers with supply chain solutions that can be scaled to meet their changing demands. We offer our customers a
broad array of services across their entire supply chain, including truckload, brokerage, intermodal, dedicated and value-added
services. Our customized solutions and flexible business model are designed to provide us with a highly variable cost model.

(b) Basis of Presentation

The consolidated financial statements include the accounts of the Company and its wholly owned subsidiaries. All significant
intercompany accounts and transactions relating to these entities have been eliminated.

Our fiscal year consists of four quarters, each with thirteen weeks.

Certain immaterial reclassifications have been made to the prior consolidated financial statements in order for them to conform
to the December 31, 2018 presentation. These reclassifications had no effect on reported consolidated net income,
comprehensive income, earnings per common share, cash flows, total assets, or stockholders' equity as previously reported.

(c) Use of Estimates

The preparation of the consolidated financial statements requires management of the Company to make a number of estimates
and assumptions related to the reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities at
the date of the consolidated financial statements and the reported amounts of revenues and expenses during the period.
Significant items subject to such estimates and assumptions include the fair value of assets and liabilities acquired in business
combinations; carrying amounts of property and equipment and intangible assets; marketable securities; valuation allowances
for receivables; and liabilities related to insurance and claim costs. Actual results could differ from those estimates.

(d) Cash and Cash Equivalents

We consider all highly liquid investments, purchased with a maturity of three months or less, to be cash equivalents. Accounts at
banks with an aggregate excess of the amount of checks issued over cash balances are included as accounts payable in current
liabilities in the consolidated balance sheets, and changes in such accounts are reported as cash flows from operating activities in
the consolidated statements of cash flows.

(e) Marketable Securities

The Company accounts for its marketable equity securities in accordance with ASC Topic 321 “Investments- Equity Securities.”
ASC Topic 321 requires companies to measure equity investments at fair value, with changes in fair value recognized in net
income. At December 31, 2018 and 2017, the Company’s marketable securities, all of which are available-for-sale, consist of
common and preferred stocks with readily determinable fair values. The cost of securities sold is based on the specific
identification method, and interest and dividends are included in non-operating income (expense). We adopted Accounting
Standards Update (“ASU”’) 2016-01 effective on January 1, 2018. See Note 2 “Recent Accounting Pronouncements” for further
information regarding the adoption and Note 5 “Marketable Securities” for further information on our portfolio.
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(1) Summary of Significant Accounting Policies—continued

(f) Accounts Receivable

Accounts receivable are recorded at the net invoiced amount, net of an allowance for doubtful accounts, and do not bear interest.
They include unbilled amounts for services rendered in the respective period but not yet billed to the customer until a future
date, which typically occurs within one month. In order to reflect customer receivables at their estimated net realizable value, we
record charges against revenue based upon current information. These charges generally arise from rate changes, errors, and
revenue adjustments that may arise from contract disputes or differences in calculation methods employed by the customer.

The allowance for doubtful accounts is our best estimate of the amount of probable credit losses in our existing accounts
receivable. We determine the allowance based on historical write-off experience and the aging of our outstanding accounts
receivable. Balances are considered past due based on invoiced terms. Account balances are charged off against the allowance
after all means of collection have been exhausted and the potential for recovery is considered remote. We do not have any
off-balance-sheet credit exposure related to our customers. Accounts receivable from affiliates are shown separately and
include trade receivables from the sale of services to affiliates.

(g)Inventories

Included in prepaid expenses and other is inventory used in a portion of our value-added service operations. Inventories are
stated net realizable value. Cost is determined using the first-in, first-out method. Provisions for excess and obsolete
inventories are based on our assessment of excess and obsolete inventory on a product-by-product basis.

At December 31, inventory consists of the following (in thousands):

2018 2017
Raw materials and SUPPLES........ccerireeririiriiieieieieieeeeeeeie e $ 4920 $ 4,596
Finished g00dS ......ccuoiuiiiiiieieee e 1,831 746

$ 6,751 $ 5,342

(h)Property and Equipment

Property and equipment, including leasehold improvements, are carried at cost less accumulated depreciation. Depreciation is
computed using the straight-line method over the estimated useful lives of the assets as follows:

Description Life in Years
Transportation eqUIPIMENT.........eeverieierieiereeie e 3-15
Other OPerating ASSELS.....ccueeuieruiriereeeeertieie st et eee st ee e enee e ens 3-15
Information technology equipment............cccceevuerierenienieeieneeeeene 3-5
Buildings and related assets...........ocveeerieriirieneeee e 10-39

The amounts recorded for depreciation expense were $48.7 million, $41.0 million, and $29.2 million for the years ended
December 31, 2018, 2017 and 2016, respectively.

Tire repairs, replacement tires, replacement batteries, consumable tools used in our logistics services, and routine repairs and
maintenance on vehicles are expensed as incurred. Parts and fuel inventories are included in prepaid expenses and other. We
capitalize certain costs associated with vehicle repairs and maintenance that materially extend the life or increase the value of
the vehicle or pool of vehicles.
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(1) Summary of Significant Accounting Policies—continued

(i) Intangible Assets

Intangible assets subject to amortization consist of agent and customer relationships, customer contracts, tradenames, and non-
competition agreements that have been acquired in business combinations. These assets are amortized either over the period of
economic benefit or on a straight-line basis over the estimated useful lives of the related intangible asset. The estimated useful
lives of these intangible assets range from three to nineteen years. The useful lives of acquired trademarks are indefinite and,
therefore, not subject to amortization.

Our identifiable intangible assets as of December 31, 2018 and 2017 are as follows (in thousands):

2018 2017
Indefinite Lived Intangibles:
TrademMATKS . ..ot $ 2,500 $ 2,500
Definite Lived Intangibles:
Agent and customer relationships ..........cccceeevevereeneieenennen. 150,189 65,060
CUStOMET CONTTACES ....uvvieeiiiieeiiieeeiieeeiieeesreeeeieeesiaeeesireeeens 20,600 20,600
Tradenames ........cc.eeeeeueeeeeueeeeeee e e 2,000 —
Non-compete agreCmMeEnts. ........eeveerveereerieeenieerieeesieeneeesieenes 1,110 —
Less: accumulated amortization ...........ccceceeeeerveeveereerieneennennnnns (62,624) (56,901)
Intangible assets, NEt........ccooveiereiiriieriietieeeeeee e $ 111275 § 28,759
Total Identifiable Intangible ASSEtS.......ccvvveerreirreiereieieierenens $ 113,775 $ 31,259
Estimated amortization expense by year is as follows (in thousands):
2079 ettt $ 13,884
2020 ettt ettt ea et be et ae s 12,982
2021 ettt ettt ettt nes 12,272
2022 ettt ettt ettt ae et ae s 10,761
2023 ettt ettt ettt ae s 9,942
TREIEATIET ..o e 51,434
TOLAL L.t $ 111,275

The amounts recorded for amortization expense were $5.7 million, $6.0 million, and $7.5 million for the years ended December
31,2018, 2017 and 2016, respectively.
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(1) Summary of Significant Accounting Policies—continued

() Goodwill

Goodwill represents the excess purchase price over the fair value of assets acquired in connection with the Company’s
acquisitions. Under Financial Accounting Standards Board (“FASB”) Accounting Standards Codification, or ASC, Topic 350
“Intangibles — Goodwill and Other”, we are required to test goodwill for impairment annually (in our third fiscal quarter) or
more frequently, whenever events occur or circumstances change that would more likely than not reduce the fair value of a
reporting unit with goodwill below its carrying amount. We have the option to first assess qualitative factors such as current
performance and overall economic conditions to determine whether or not it is necessary to perform a quantitative goodwill
impairment test. If we choose that option, then we would not be required to perform a quantitative goodwill impairment test
unless we determine that, based on a qualitative assessment, it is more likely than not that the fair value of a reporting unit is less
than its carrying value. If we determine that it is more likely than not, or if we choose not to perform a qualitative assessment,
we then proceed with the quantitative assessment. Under the quantitative test, if the fair value of a reporting unit exceeds its
carrying amount, then goodwill of the reporting unit is considered to not be impaired. If the carrying amount of the reporting
unit exceeds its fair value, then an impairment loss is recognized in an amount equal to the excess, up to the value of the
goodwill. During the third quarter of 2018, we completed our goodwill impairment testing by performing a quantitative
assessment. Based on the results of this test, no impairment loss was recognized.

The changes in the carrying amount of goodwill for the years ended December 31, 2018 and 2017 are as follows (in thousands):

Balance as of January 1, 2017 .....ccocoevioveieieeeeeeeeeeeeee e $ 74,484
BUusiness aCqUISItIONS ......cccveerieeiiieriieeieenieereesieeereesiee e esieeeneenes -
Balance as of December 31, 2017 ...cooovvviiiiiiiiieieeeeeeeeee e 74,484
Business aCqUISTHONS ....cuveuieieriieieriieiesie et 70,668
Balance as of December 31, 2018 .....ccooooiiiiiiiiiiieeeeeeee e $ 145,152

At December 31, 2018 and 2017, $88.9 million and $18.2 million of goodwill was recorded in our transportation segment,
respectively. At both December 31, 2018 and 2017, $56.3 million of goodwill was recorded in our logistics segment.

(k) Long-Lived Assets

Long-lived assets, other than goodwill and indefinite lived intangibles such as property and equipment and purchased intangible
assets subject to amortization are reviewed for impairment whenever events or changes in circumstances indicate that the
carrying amount of an asset or group may not be recoverable. If circumstances require a long-lived asset to be tested for possible
impairment, we first compare the undiscounted cash flows expected to be generated by a long-lived asset or group to its carrying
value. If the carrying value of the long-lived asset or group is deemed to not be recoverable on an undiscounted cash flow basis,
an impairment charge is recognized to the extent that the carrying value exceeds its fair value. Fair value is determined through
various valuation techniques including discounted cash flow models, quoted market prices and independent third-party
appraisals. Changes in management’s judgment relating to salvage values and/ or estimated useful lives could result in greater or
lesser annual depreciation expense or impairment charges in the future. Indefinite lived intangibles are tested for impairment
annually by comparing the carrying value of the assets to their fair value.

(1) Contingent Consideration

Contingent consideration arrangements granted in connection with a business combination are evaluated to determine whether
contingent consideration is, in substance, additional purchase price of an acquired enterprise or compensation for services, use
of property or profit sharing. Additional purchase price is added to the fair value of consideration transferred in the business
combination and compensation is included in operating expenses in the period it is incurred. Contingent consideration related to
additional purchase price is measured to fair value at each reporting date until the contingency is resolved. None of the acquired
companies in 2018 had contingent consideration arrangements.
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(1) Summary of Significant Accounting Policies—continued

(m)Fair Value of Financial Instruments

For cash equivalents, accounts receivables, accounts payable, and accrued expenses, the carrying amounts are reasonable
estimates of fair value as the assets are readily redeemable or short-term in nature and the liabilities are short-term in nature.
Marketable securities, consisting of equity securities, are carried at fair market value as determined by quoted market prices.
Our revolving credit and term loan agreements consist of variable rate borrowings. The carrying value of these borrowings
approximates fair value because the applicable interest rates are adjusted frequently based on short-term market rates. For our
equipment promissory notes, the fair values are estimated using discounted cash flow analyses, based on our current incremental
borrowing rates for similar types of borrowing arrangements. See Note 10 “Fair Value Measurement and Disclosures” for
further information.

(n)Deferred Compensation

Deferred compensation relates to our bonus plans. Annual bonuses may be awarded to certain operating, sales and management
personnel based on overall Company performance and achievement of specific employee or departmental objectives. Such
bonuses are typically paid in annual installments over a five-year period. All bonus amounts earned by and due to employees in
the current year are included in accrued expenses and other current liabilities. Those that are payable in subsequent years are
included in other long-term liabilities.
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(1) Summary of Significant Accounting Policies—continued
(o) Closing Costs

Our customers may discontinue or alter their business activity in a location earlier than anticipated, prompting us to exit a
customer-dedicated facility. We recognize exit costs associated with operations that close or are identified for closure as an
accrued liability in the Consolidated Balance Sheets. Such charges include lease termination costs, employee termination
charges, asset impairment charges, and other exit-related costs associated with a plan approved by management. If we close an
operating facility before its lease expires, costs to terminate a lease are recognized when an early termination provision is
exercised, or we record a liability for non-cancellable lease obligations based on the fair value of remaining lease payments,
reduced by any existing or prospective sublease rentals. Employee termination costs are recognized in the period that the closure
is communicated to affected employees. The recognition of exit and disposal charges requires us to make certain assumptions
and estimates as to the amount and timing of such charges. Subsequently, adjustments are made for changes in estimates in the
period in which the change becomes known.

(p) Revenue Recognition

On January 1, 2018, we adopted ASU 2014-09, Revenue from Contracts with Customers, which is codified as ASC 606. Upon
adoption, revenue is recognized as control of the promised goods or services is transferred to our customers, in an amount that
reflects the consideration the Company expects to receive in exchange for its services.

For our transportation services businesses, which include truckload, brokerage, intermodal and dedicated services, the adoption
of the standard changed the timing of revenue recognition from “at delivery” to “over-time” as the performance obligations on
the in-transit services are completed. A performance obligation is created when a customer submits a bill of lading for the
transportation of goods from origin to destination. Performance obligations are satisfied as the shipments move from origin to
destination, and transportation revenue is recognized based on the percentage of the service that has been completed at the end
of the reporting period.

Value-added services, which are typically dedicated to individual customer requirements, include material handling,
consolidation, sequencing, sub-assembly, cross-dock services, kitting, repacking, warechousing and returnable container
management. For our value-added service businesses, the adoption of the standard did not change the timing of revenue
recognition. We have elected to use the “right to invoice” practical expedient, reflecting that a customer obtains the benefit
associated with value-added services as they are provided.

We are the primary obligor when rendering services, and assume the corresponding credit risk with customers. We have
discretion in setting sales prices and, as a result, our earnings may vary. In addition, we have discretion to choose and negotiate
terms with our multiple suppliers for the services ordered by our customers. This includes owner-operators with whom we
contract to deliver our transportation services. As such, revenue and the related purchased transportation and commissions are
recognized on a gross basis. Fuel surcharges, where separately identifiable, of $85.1 million, $59.5 million and $50.9 million for
the years ended December 31, 2018, 2017 and 2016, respectively, are included in operating revenues.

See Note 3, Revenue Recognition, for more information on revenue recognition and the adoption of ASC 606.
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(1) Summary of Significant Accounting Policies—continued

(q)Insurance & Claims

Insurance and claims expense represents charges for premiums and the accruals made for claims within our self-insured
retention amounts. The accruals are primarily related to auto liability, general liability, cargo and equipment damage, and
service failure claims. A liability is recognized for the estimated cost of all self-insured claims including an estimate of incurred
but not reported claims based on historical experience and for claims expected to exceed our policy limits. We may also make
accruals for personal injury and property damage to third parties, and workers’ compensation claims if a claim exceeds our
insurance coverage. Such accruals are based upon individual cases and estimates of ultimate losses, incurred but not reported
losses, and losses arising from known claims ultimately settling in excess of insurance coverage using loss development factors
based upon industry data and past experience. Since the reported accrual is an estimate, the ultimate liability may be materially
different from the amount recorded.

If adjustments to previously established accruals are required, such amounts are included in operating expenses in the current
period. We maintain insurance with licensed insurance carriers. Legal expenses related to auto liability claims are covered under
our insurance policy. We are responsible for all other legal expenses related to claims.

In brokerage arrangements, our exposure to liability associated with accidents incurred by other third-party carriers, who haul
freight on our behalf, is reduced by various factors including the extent to which the third party providers maintain their own
insurance coverage.

Our insurance expense varies primarily based upon the frequency and severity of our accident experience, insurance rates,
coverage limits, and self-insured retention amounts.

(r) Stock Based Compensation

We record compensation expense for the grant of stock based awards. Compensation expense is measured at the grant date,
based on the calculated fair value of the award, and recognized as an expense over the requisite service period (generally the
vesting period of the grant). See Note 15 “Stock Based Compensation” for further information.

(s) Income Taxes

Deferred income taxes are provided for temporary differences between the carrying amounts of assets and liabilities for
financial reporting purposes and the amounts used for income tax purposes. Deferred tax assets and liabilities are measured
using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected to be
recovered or settled. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the
period that includes the enactment date.

We are no longer subject to U.S. federal income tax examinations by tax authorities for years before 2014. In addition, we file
income tax returns in various state, local and foreign jurisdictions. Historically, we have been responsible for filing separate
state, local and foreign income tax returns for our self and our subsidiaries. We are no longer subject to state or foreign
jurisdiction income tax examinations for years before 2013 and 2012, respectively.

We recognize the effect of income tax positions only if those positions are more likely than not of being sustained. Recognized
income tax positions are measured at the largest amount that is greater than 50% likely of being realized. Changes in recognition
or measurement are reflected in the period in which the change in judgment occurs. We recognize interest related to
unrecognized tax benefits in income tax expense and penalties in other operating expenses.

(t) Foreign Currency Translation

The financial statements of the Company’s subsidiaries operating in Mexico, Canada and Colombia are prepared to conform to
U.S. GAAP and translated into U.S. Dollars by applying a current exchange rate. The local currency has been determined to be
the functional currency. Items appearing in the Consolidated Statements of Income are translated using average exchange rates
during each period. Assets and liabilities of international operations are translated at period-end exchange rates. Translation
gains and losses are reported in accumulated other comprehensive income (loss) as a component of sharecholders’ equity.
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Summary of Significant Accounting Policies—continued

(u)Segment Information

We report our financial results in two reportable segments, the transportation segment and the logistics segment, based on the
nature of the underlying customer commitment and the types of investments required to support these commitments. This
presentation reflects the manner in which management evaluates our operating segments, including an evaluation of economic
characteristics and applicable aggregation criteria.

Operations aggregated in our transportation segment are associated with individual freight shipments coordinated by our agents,
company-managed terminals and specialized services operations. In contrast, operations aggregated in our logistics segment
deliver value-added services or transportation services to specific customers on a dedicated basis, generally pursuant to contract
terms of one year or longer. Other non-reportable operating segments are comprised of the Company’s subsidiaries that provide
support services to other subsidiaries and to owner-operators, including shop maintenance and equipment leasing.

(v) Concentrations of Credit Risk

Financial instruments, which potentially subject us to concentrations of credit risk, consist principally of cash and cash
equivalents, marketable securities and accounts receivable. We maintain our cash and cash equivalents and marketable securities
with high quality financial institutions. We perform ongoing credit evaluations of our customers and generally do not require
collateral. Our customers are generally concentrated in the automotive, wind energy, building materials, machinery and metals
industries. During the fiscal years ended December 31, 2018, 2017 and 2016, aggregate sales in the automotive industry totaled
36%, 40% and 43% of revenue, respectively. In 2018, 2017 and 2016, General Motors accounted for approximately 13%, 16%
and 18% of our total operating revenues, respectively. In 2018, sales to our top 10 customers, including General Motors, totaled
39%.

Recent Accounting Pronouncements

On January 1, 2018, the Company adopted Accounting Standards Update (“ASU”) 2014-09, Revenue from Contracts with
Customers, using the modified retrospective transition method with a cumulative adjustment to retained earnings of
approximately $0.2 million. ASU 2014-09 is a comprehensive revenue recognition model requiring a company to recognize
revenue to depict the transfer of goods or services to a customer at an amount reflecting the consideration it expects to receive in
exchange for those goods or services. In applying the new guidance, an entity will (1) identify the contract with a customer; (2)
identify the performance obligations in the contract; (3) determine the transaction price; (4) allocate the transaction price to the
contract’s performance obligations; and (5) recognize revenue when or as the entity satisfies a performance obligation. For our
transportation services businesses, which include truckload, brokerage, intermodal and dedicated services, the adoption of the
standard changed the timing of revenue recognition from “at delivery” to “over-time” as the performance obligations on the in-
transit services are completed. For our value-added service businesses, the adoption of the standard did not change the timing of
revenue recognition. Due to the Company’s short in-transit period for transportation services, the impact did not have a material
impact on its consolidated results of operations, financial position or cash flows. The adoption of ASU 2014-09 required an
increase in the level of information disclosed in the Notes to Consolidated Financial Statements. See Note 3 for additional
information.

On January 1, 2018, the Company adopted ASU 2016-01, Financial Instruments — Overall: Recognition and Measurement of
Financial Assets and Financial Liabilities, using the modified retrospective method. Upon adoption, approximately $3.8
million in accumulated changes in the fair market value of the Company’s equity securities that were presented at December 31,
2017 in accumulated other comprehensive income were reclassified to retained earnings. ASU 2016-01 requires, among other
things, equity investments, with certain exceptions, to be measured at fair value with changes in fair value recognized in net
income; simplifies the impairment assessment of equity investments without readily determinable fair values by requiring a
qualitative assessment to identify impairment; requires public business entities to use the exit price notion when measuring the
fair value of financial instruments for disclosure purposes; requires separate presentation of financial assets and financial
liabilities by measurement category and form of financial asset on the balance sheet or the accompanying notes to the financial
statements; and clarifies that an entity should evaluate the need for a valuation allowance on a deferred tax asset related to
available-for-sale securities.
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Recent Accounting Pronouncements—continued

On January 1, 2018, the Company prospectively adopted ASU 2017-01, Business Combinations: Clarifying the Definition of a
Business, to clarify the definition of a business to assist entities when evaluating whether transactions should be accounted for as
acquisitions (or disposals) of assets or businesses. The impact of the adoption did not have an impact on our results of
operations, financial position or cash flows.

In February 2016, the FASB issued ASU 2016-02, Leases. The objective of the new standard is to establish principles for
lessees and lessors to report information about the amount, timing, and uncertainty of cash flows arising from a lease. The ASU
will require a lessee to recognize the assets and liabilities that arise from leases, including operating leases. Under the new
requirements, a lessee will recognize in the statement of financial position a liability to make lease payments (the lease liability)
and the right-of-use asset representing the right to use the underlying asset for the lease term. This guidance is effective for us
January 1, 2019. In July 2018, the FASB issued additional authoritative guidance providing companies with the option to apply
this ASU to new and existing leases within the scope of the guidance as of the beginning of the period of adoption. We will elect
this transition method of applying the new lease standard and will recognize right-of-use assets, lease liabilities, and any
cumulative-effect adjustments to the opening balance of retained earnings as of January 1, 2019. Prior period amounts will not
be adjusted and will continue to be reported under the accounting standards in effect for those periods. Upon adoption of the
new standard on January 1, 2019, we will elect the package of practical expedients provided under the guidance. The practical
expedient package applies to leases that commenced prior to adoption of the new standard and permits companies not to
reassess whether existing or expired contracts are or contain a lease, the lease classification, and any initial direct costs. We are
currently evaluating the effects ASU 2016-02 will have on our consolidated financial statements, related disclosures and internal
controls. The Company anticipates a material increase in assets and liabilities due to the recognition of the required right-of-use
asset and corresponding liability for all lease obligations that are currently classified as operating leases, as well as the
significant new quantitative and qualitative disclosure requirements for all of the Company’s lease obligations. We currently
disclose approximately $59.4 million in operating lease obligations in Note 13, “Leases”. We are finalizing the calculation of
the right-of-use asset and lease liability and completing the design of internal controls surrounding compliance with the new
standard post-implementation. The earnings statement recognition of lease expense is expected to be similar to the Company’s
current methodology.

In February 2018, the FASB issued ASU 2018-02, Reclassification of Certain Tax Effects from Accumulated Other
Comprehensive Income, which amends existing guidance for reporting comprehensive income to reflect changes resulting from
the Tax Cuts and Jobs Act of 2017. The amendment provides the option to reclassify stranded tax effects within accumulated
other comprehensive income (AOCI) to retained earnings in each period in which the effect of the change in the U.S. federal
corporate income tax rate in the Act is recorded. New disclosures will be required upon adoption, including the accounting
policy for releasing income tax effects from AOCI, whether reclassification of stranded income tax effects is elected, and
information about other income tax effect reclassifications. The amendment is effective for us January 1, 2019. We do not
expect the adoption to have an impact on our results of operations, financial position or cash flows.

Revenue Recognition

On January 1, 2018, the Company adopted Accounting Standards Update (“ASU”) 2014-09, Revenue from Contracts with
Customers, using the modified retrospective transition method with a cumulative adjustment to retained earnings of
approximately $0.2 million. Our transportation services businesses include truckload, brokerage, intermodal and dedicated
services. The adoption of ASU 2014-09 changed the timing of revenue recognition for transportation services from at delivery
to over-time as the performance obligations on the in-transit services are completed. The following table shows the amount by
which financial statement lines were affected by the adoption of the new standard.
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(3) Revenue Recognition—continued
Year Ended December 31, 2018

Under ASC
Consolidated Statement of Income 605 Adjustment As Reported
Truckload SErVICES TEVENUE .......ccveeeveeeeeieeieceeeeeeee e $ 309,884 $ 3927 § 313811
Brokerage Services reVeNUE..........eeveeveeveeeerveerenieererseenennens 364,644 2,935 367,579
Intermodal SErviCes TEVENUE.........cccvvvieveeeereeeeeeee e 250,165 909 251,074
Dedicated services revenue 120,652 371 121,023
Purchased transportation and equipment rent expense........... 709,628 6,391 716,019
COMMISSION EXPEINSC ...vviuvrerreeerereeeresreesseereeseessesseessesseesessens 37,181 200 37,381
INCOME tAX EXPEINISE ...vvienereeirieiieeiieeiie et eieeereeseeeeeveeieeenee e 16,826 385 17,211
INEEINCOIMIE ..ot e e e e e e eaaees 51,012 1,166 52,178
As of December 31, 2018
Under ASC
Consolidated Balance Sheet 605 Adjustment As Reported
Prepaid expenses and Other .............cocooveveveiieiereiieieeeeas $ 17,929 3 1,901 $ 19,830
Accounts payable ........cccevieieiieie e 90,596 1,423 92,019
Income taxes payable ........ccccevoverieiinieeeee e 2,293 385 2,678
Retained €arnings ..........ccocveveeienieeieneeeeeee e 230,359 1,166 231,525

The Company broadly groups its services into the following categories: truckload services, brokerage services, intermodal
services, dedicated services and value-added services. We disaggregate these categories and report our service lines separately
on the Consolidated Statements of Income.

Truckload services include dry van, flatbed, heavy-haul and refrigerated operations. We transport a wide variety of general
commodities, including automotive parts, machinery, building materials, paper, food, consumer goods, furniture, steel and other
metals on behalf of customers in various industries.

To complement our available capacity, we provide customers freight brokerage services by utilizing third-party transportation
providers to move freight. Brokerage services also include full service domestic and international freight forwarding, and
customs brokerage.

Intermodal services include rail-truck, steamship-truck and support services. Our intermodal support services are primarily
short-to-medium distance delivery of rail and steamship containers between the railhead or port and the customer and drayage
services.

Dedicated services are primarily provided in support of automotive and retail customers using van equipment. Dedicated
services also include our final mile and ground expedited services. Our dedicated services are primarily short run or round-trip
moves within a defined geographic area.

Transportation services are short-term in nature; agreements governing their provision generally have a term of less than one
year. They do not contain significant financing components. In accordance with ASU 2014-09, the Company recognizes
revenue over the period transportation services are provided to the customer, including service performed as of the end of the
reporting period for loads currently in-transit, in order to recognize the value that is transferred to a customer over the course of
the transportation service.

We determine revenue in-transit using the input method, under which revenue is recognized based on the duration of time that
has lapsed from the departure date (start of transportation services) to the arrival date (completion of transportation services).
Measurement of revenue in-transit requires the application of significant judgment. We calculate the estimated percentage of an
order’s transit time that is complete at period end, and we apply that percentage of completion to the order’s estimated revenue.
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Revenue Recognition—continued

Value-added services, which are typically dedicated to individual customer requirements, include material handling,
consolidation, sequencing, sub-assembly, cross-dock services, kitting, repacking, warehousing and returnable container
management. Value-added revenues are substantially driven by the level of demand for outsourced logistics services. Major
factors that affect value-added service revenue includes changes in manufacturing supply chain requirements and production
levels in specific industries, particularly the North American automotive and Class-8 heavy-truck industries.

Revenue is recognized as control of the promised goods or services is transferred to our customers, in an amount that reflects the
consideration the Company expects to receive in exchange for its services.

For the Company’s value-added service businesses, the adoption of ASU 2014-09 did not change the timing of revenue
recognition. The contracts in our value-added services businesses are negotiated agreements, which contain both fixed and
variable components. The variability of revenues is driven by volumes and transactions, which are known as of an invoice date.
Value-added service contracts typically have terms that extend beyond one year, and they do not include financing components.
The timing of revenue recognition for value-added services will remain the same, as we have elected to use the “right to
invoice” practical expedient, reflecting that a customer obtains the benefit associated with value-added services as they are
provided.

The following table provides information related to contract balances associated with our contracts with customers (in
thousands):

December January
31,2018 1,2018
Prepaid expenses and other - contract assets..........oc.eevevveevenns $ 1,901 $ 1,361

We generally receive payment for performance obligations within 45 days of completion of transportation services and 65 days
for completion of value-added services. Contract assets in the table above generally relate to revenue in-transit at the end of the
reporting period.

Practical expedients

The Company elected to use the following practical expedients that are available under ASC 606: (i) to apply the new revenue
standard to a portfolio of contracts (or performance obligations) with similar characteristics, as we reasonably expect that the
effects on the financial statements of applying this guidance to the portfolio would not differ materially from applying this
guidance to the individual contracts; (ii) to recognize commission expense when incurred, which we consider to be a cost to
obtain a contract, because the amortization period is less than one year; and (iii) to recognize revenue in the value-added
services portfolio in the amount of consideration to which we have a right to invoice, that corresponds directly with the value to
the customer of the service completed to date.

The Company does not disclose the value of unsatisfied performance obligations for (i) contracts with an original expected
length of one year or less and (ii) contracts for which we recognize revenue at the amount to which we have the right to invoice
for services performed.

See also Note 19 for additional information on revenue reported by segment and by geographic region.
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Acquisitions

On December 7, 2018, the Company acquired all of the outstanding shares of Deco Logistics, Inc., d/b/a Container Connection,
and Oaktree Logistics, Inc. (collectively, “Container Connection”). Based in Riverside, California, Container Connection offers
harbor drayage services to the Ports of Los Angeles and Long Beach for customers primarily located within the Inland Empire
and Central Valley areas. Container Connection also offers warehousing, secured parking and yard space. The total purchase
price was $60.7 million, subject to customary post-closing adjustments. To finance the acquisition, the Company used loan
proceeds under its credit and security agreement. Approximately $0.4 million of transaction related costs were incurred in the
acquisition, which are reflected in general and administrative expenses in the Consolidated Statements of Income.

On October 12, 2018, the Company acquired all of the outstanding shares of Specialized Rail Service, Inc. (“Specialized Rail”).
Specialized Rail offers local and regional intermodal drayage services, as well as transloading, cross-docking, warehousing and
distribution, and intermodal facility management. Specialized Rail operates a fleet of over 140 tractors and has facilities in
Clearfield, Utah and Las Vegas, Nevada. The total cash purchase price was $12.3 million, subject to customary post-closing
adjustments. To finance the acquisition, the Company used loan proceeds under an amended revolving credit facility.
Approximately $0.3 million of transaction related costs were incurred in the acquisition, which are reflected in general and
administrative expenses in the Consolidated Statements of Income.

On August 10, 2018, the Company acquired all of the outstanding shares of Southern Counties Express, Inc. and certain of its
affiliates (collectively, “Southern Counties”). Southern Counties provides full-service harbor drayage, transloading,
warehousing, and project cargo services in southern California. The total purchase price was $65.7 million, subject to
customary post-closing adjustments. To finance the acquisition, the Company used loan proceeds under an amended and
restated revolving credit and term loan agreement. Approximately $0.6 million of transaction related costs were incurred in the
acquisition, which are reflected in general and administrative expenses in the Consolidated Statements of Income.

On February 1, 2018, the Company acquired all of the outstanding shares of Fore Transportation, Inc. and certain of its affiliates
(collectively, “Fore”). Fore provides its customers with intermodal solutions, including local and regional drayage services. One
of the acquired companies owns and leases real property and improvements, including a 28-acre terminal that serves as Fore’s
corporate headquarters and a container storage facility. The total cash purchase price was $35.1 million. To fund the
acquisition, the Company used a combination of cash and loan proceeds under its margin credit facility, revolving credit facility
and secured real estate financing. Approximately $0.2 million of transaction related costs were incurred in the acquisition, which
are reflected in general and administrative expenses in the Consolidated Statements of Income.

We believe that each acquisition strategically enhances our service offerings in specific geographic regions, and we expect each
of them to further diversify our customer base.
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Acquisitions—continued

The Company accounted for the acquisitions in accordance with ASC 805, “Business Combinations.” Assets acquired and
liabilities assumed were recorded at their estimated fair value at acquisition, with the remaining unallocated purchase price
recorded as goodwill. The goodwill recorded is included in our transportation segment, and is non-deductible for income tax
purposes. For each acquisition, the purchase price was allocated to major classes of assets acquired and liabilities assumed at
estimated fair values as of the date of acquisition date. These values are based, in part, upon preliminary appraisals for certain
assets and subject to change when additional information concerning final asset and liability values is obtained. The final
purchase price allocations may result in adjustments to certain assets and liabilities, including the residual amount allocated to
goodwill. The preliminary allocation of the purchase price in each transaction is as follows (in thousands):

Container Specialized Southern

Connection Rail Counties Fore *
CUTTENE SSEES ...ttt ettt eee et e eae e eae e eeeeae e e $ 6,458 $ 4,130 $ 5,359 § 6,077
Property and equipment ............ccceeveeeeriieienieieeeeeeeeee e 50 6,187 4,598 10,864
GOOAWIIL ...t 28,916 1,013 30,325 10,414
INtangible @SSELS .....ccvevveriireieiieeieie ettt 35,099 5,342 35,690 12,108
(111157 11 £ TR - 109 1,427 -
Current Habilities .........cceeeiieiiiiieeii e (1,930) (2,419) (3,027) (1,234)
Deferred tax 1iabilities, Net........cccvevverierierieieiieie e (7,892) (2,112) (8,690) (3,123)

§ 60,701 § 12250 $ 65,682 § 35,106

* The purchase price allocation for Fore is considered final as of December 31, 2018.

The intangible assets represent the acquired companies’ customer relationships, trade names, and non-competition agreements.
The acquired customer relationships are being amortized over a period of seven years to 12 years, tradenames are being
amortized over a period of three years, and the non-competition agreements are being amortized over a period of five years.
The Company used the discounted cash flow method to estimate the fair value of these acquired intangible assets, and
comparable land sales and replacement cost methodology to value land and buildings, respectively.

The following unaudited pro forma results of operations present consolidated information of the Company as if Container
Connection, Specialized Rail, Southern Counties, and Fore were acquired on January 1, 2017 (in thousands, except per share
data):

Pro Forma Twelve Month Ended

December December
31,2018 31,2017

OPETAtiNG TEVENUES ......vcevevieveeirieietceeeseeeeteeeeeeereseetee e s eseeesenens $ 1,568,467 $ 1,376,193
Income from OPErationsS..........cceccveeveeviieeerieeeeereeeesieeeesreeeeeneens $ 98,892 § 42,937
INEE INCOMIE ...ttt e e eae e eae s $ 59,959 §$ 35,528
Earnings per common share:

BaSIC e vttt $ 211 $ 1.25

DAIULEd ... e $ 211§ 1.25

The unaudited pro forma consolidated results are presented for illustrative purposes and do not purport to represent what the
results of operations would actually have been had we acquired Container Connection, Specialized Rail, Southern Counties, and
Fore on January 1, 2017. Further, the financial information does not purport to project the future operating results of the
Company on a consolidated basis.

For the year ended December 31, 2018, actual revenue and operating income of the acquired companies was $70.9 million and
$5.1 million, respectively.
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Marketable Securities

Beginning January 1, 2018, marketable equity securities are carried at fair value, with gains and losses in fair market value
included in the determination of net income. The fair value of marketable equity securities is determined based on quoted
market prices in active markets, as described in Note 10.

The following table sets forth market value, cost, and unrealized gains (losses) on equity securities at December 31 (in
thousands):

2018 2017
Fail VALUE ..o $ 9,333 § 15,144
COSE ettt 11,143 10,231
Unrealized (10SSE€S) ZAINS ....veververviieieieieieieeeeeesceieeie e $ (1,810) § 4,913

Prior to the Company’s adoption of ASU 2016-01 as of January 1, 2018, unrealized gains and losses in fair market value were
presented as a component of Accumulated Other Comprehensive Income in shareholders’ equity; before adoption of this
guidance, the Company included in net income only realized gains and losses and declines in value determined to be other-than-
temporary on available-for-sale securities. The cost of securities determined to be in an other-than-temporary loss position was
required to be presented net of the amount of the other-than-temporary impairment calculated. Subsequent to adoption of

ASU 2016-01, cost is no longer presented net of other-than-temporary impairment. The December 31, 2017 cost reflected in the
table above was presented net of approximately $424,000 of other-than-temporary impairment.

The following table sets forth the gross unrealized gains and losses on the Company’s marketable securities at December 31 (in
thousands):

2018 2017
Gross unrealized ZaiNS .........cocevevierierieieieieeeeeeee e $ 8 $ 5,390
Gross unrealized LOSSES ........eevvieiereieieneeie st (1,899) 477)
Net unrealized (10SSES) ZAINS......cveieieeieieieiieiee e $ (1,810) $ 4,913

The following table shows the Company’s net realized gains on marketable equity securities (in thousands):

2018 2017 2016
Realized Gain .......oooeviiiiiiieeee e
Sale PrOCEEAS .....oovieiieiieiieiiee e $ 5,733 $ 1,261 $ 866
Cost of securities SOId .......cc.cevvreviiiiiierieeieecieeie e 5,229 338 454
Realized @aiN.......c.covveeiiiieiiiiieiiieieeeeeeee s $ 504 $ 923 § 412
Realized gain, net of taXeS ..........ceveevevevevieeeeeeeeceeeeeeeeeeeeeeene $ 379§ 537 $ 253

During the year ended December 31, 2018, our marketable equity securities portfolio experienced a net unrealized pre-tax gain
(loss) in market value of approximately $(1,810,000), which was reported in other non-operating income (expense) for the
period.
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(6) Accounts Receivable

Accounts receivable amounts appearing in the consolidated financial statements include both billed and unbilled receivables.
We bill customers in accordance with contract terms, which may result in a brief timing difference between when revenue is
recognized and when invoices are rendered. Unbilled receivables, which usually are billed within one month, totaled $28.8
million and $26.2 million at December 31, 2018 and 2017, respectively.

Accounts receivable are presented net of an allowance for doubtful accounts. Following is a summary of the activity in the
allowance for doubtful accounts for the years ended December 31 (in thousands):

2018 2017 2016
Balance at beginning of YEar..........cocoveveviveveveviieicieeeeeevenan $ 1,330 $ 1,613 $ 5,173
Provision for doubtful accounts...........cc..coeeveeeevieeeineeeene.. 924 1,533 3,099
Acquisition of DUSINESSES ......cceeverierieiieieriieieceee e 253 - -
Uncollectible accounts written off............ccoccoeveiieiiniennns (735) (1,816) (6,659)
Balance at end of Year.........ccoevvveiiiiieiiieeeeeeeeee s $ 1,772 $ 1,330 $ 1,613

(7) Property and Equipment

Property and equipment at December 31 consists of the following (in thousands):

2018 2017
Transportation EqUIPIMENT ........cceveuiereruerreriirieeeseeieeeeeeeeeneeneas $§ 267,094 $ 236,667
Land, buildings and related assets...........coceevereerereenenienenneans 128,805 102,977
Other OPerating @SSELS .......cceeeererirererierierienreeereteeeeeeseneens 104,559 105,434
Information technology equipment............ccecevvereerienenieneenenns 26,135 23,985
CONSIIUCHION 1N PLOCESS ..vvvvenvrrieneianieeeeneesseeeesseensesseesesseensesseens 7,960 3,903
534,553 472,966
Less accumulated depreciation.............ceeeveeerieieeneeieniennnans (231,319) (205,771)
TOtAL oo § 303,234 § 267,195
(8) Accrued Expenses and Other Current Liabilities
Accrued expenses consist of the following items at December 31 (in thousands):
2018 2017
Payroll related items ........ccooveirreieriieriieiieeeieeee s $ 11,476  $ 9,854
Driver eScrow Habilities..........cooveeeeveeeeiiieeeee e 3,923 3,785
Commissions, taxes and Other .............ccoeeeveeieeieeiiieeceee e 9,727 10,490
TOtAL oot $ 25,126 § 24,129
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Debt is comprised of the following (in thousands):

Interest Rates at December 31,
December 31, 2018 2018 2017
Outstanding Debt:
Credit and Security Agreement (1)
Term LOAN ..o 4.27% $ 150,000 $ —
REVOIVET ..ottt 4.27% 80,588 —
Equipment Financing (2).......cccceceveevenenenencnenennenn 3.18% to 5.13% 126,162 112,205
Real Estate Financing (3) ....ccccceveeevenencnencnenennenn 4.77% 45,864 44,309
Margin Facility (4) ..c.ccoevveveieiiinininencccsecenn 3.62% 541 —
Debt paid upon refinancing
ABL REVOIVET.....ccviieeiieeeeeeeee e NA — 70,225
Westport Term Loan........cocceeeveeviiiniieniieiiieenieeeene NA — 22,500
Unamortized debt iSSUANCE COSLS......vervvrverrrereriiennns (2,703) (1,261)
400,452 247,978
Less current portion of long-term debt..................... 51,903 40,870
Total long-term debt, net of current portion............ $ 348,549 $ 207,108

(1) The Credit and Security Agreement (the “Credit Agreement”) provides for maximum borrowings of $350 million in the form
of a $150 million term loan and a $200 million revolver. Term loan proceeds were advanced on November 27, 2018 and mature
on November 26, 2023. The term loan will be repaid in consecutive quarterly installments, as defined in the Credit Agreement,
commencing March 31, 2019, with the remaining balance due at maturity. Borrowings under the revolving credit facility may
be made until and mature on November 26, 2023. At closing, proceeds from the Credit Agreement were used to pay off certain
existing indebtedness and to pay fees and expenses associated with the Credit Agreement. Borrowings under the Credit
Agreement bear interest at LIBOR or a base rate, plus an applicable margin for each based the Company’s leverage ratio. The
Credit Agreement is secured by a first priority pledge of the capital stock of applicable subsidiaries, as well as first priority
perfected security interest in cash, deposits, accounts receivable, and selected other assets of the applicable borrowers. The
Credit Agreement includes customary affirmative and negative covenants and events of default, as well as financial covenants
requiring minimum fixed charge coverage and leverage ratios, and customary mandatory prepayments provisions. At December
31,2018, we were in compliance with all covenants under the facility, and $119.4 million was available for borrowing on the
revolver.

(2) The Equipment Financing consists of a series of promissory notes issued by a wholly-owned subsidiary in order to finance
transportation equipment. The equipment notes, which are secured by liens on selected titled vehicles, include certain
affirmative and negative covenants and are generally payable in 60 monthly installments and bear interest at fixed rates ranging
from 3.18% to 5.13%. At December 31, 2018, we were in compliance with all covenants.
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Debt—continued

(3) The Real Estate Financing consists of a series of promissory notes issued by a wholly-owned subsidiary in order to finance
certain real property. The promissory notes, which are secured by first mortgages and assignment of leases on specific parcels of
real estate and improvements, include certain affirmative and negative covenants and are generally payable in 120 monthly
installments. Each of the notes bears interest at LIBOR plus 2.25%. At December 31, 2018, we were in compliance with all
covenants.

(4) The Margin Facility is a short-term line of credit secured by our portfolio of marketable securities. It bears interest at LIBOR
plus 1.10%. The amount available under the line of credit is based on a percentage of the market value of the underlying
securities. At December 31, 2018 and 2017, the maximum available borrowings under the line of credit were $5.0 million and
$8.9 million, respectively.

The following table reflects the maturities of our principal repayment obligations as of December 31, 2018 (in thousands):

Years Ending Equipment Real Estate Margin
December 31 Term Revolver Financing Financing Facility Total

........................................................... $ 7,500 $ — § 38556 $ 5893 $ 541§ 52,490
........................................................... 11,250 — 40,104 5,893 — 57,247
........................................................... 11,250 — 24,280 5,893 — 41,423
........................................................... 15,000 — 16,576 5,892 — 37,468
........................................................... 105,000 80,588 6,646 5,892 — 198,126

Thereafter........ooovveveeeeeecieeeeeeeeeeeeee, — — — 16,401 — 16,401
Total ..o $ 150,000 $ 80,588 $ 126,162 § 45864 $ 541 § 403,155

(10)

The Company is also party to two interest rate swap agreements that qualify for hedge accounting. The swap agreements were
executed to fix a portion of the interest rates on its variable rate debt that have a combined notional amount of $15.7 million at
December 31, 2018. Under the swap agreements, the Company receives interest at the one-month LIBOR rate plus 2.25%, and
pays a fixed rate. The March 2016 swap (swap A) became effective October 2016, has a rate of 4.16% (amortizing notional
amount of $10.0 million) and expires July 2026, and an additional March 2016 swap (swap B) became effective October 2016,
has a rate of 3.83% (amortizing notional amount of $5.7 million) and expires May 2022. At December 31,2018 and 2017, the
fair value of the two swap agreements was an asset of $0.4 million and $0.3 million, respectively. Since these swap agreements
qualify for hedge accounting, the changes in fair value are recorded in other comprehensive income (loss), net of tax. See Note
10, “Fair Value Measurement and Disclosures” for additional information pertaining to interest rate swaps.

Fair Value Measurement and Disclosures

ASC Topic 820, “Fair Value Measurements and Disclosures,” defines fair value as the exchange price that would be received
for an asset or paid to transfer a liability in the principal or most advantageous market for the asset or liability in an orderly
transaction between market participants at the measurement date and expanded disclosures with respect to fair value
measurements.

ASC Topic 820 also establishes a three-level fair value hierarchy that prioritizes the inputs used to measure fair value. This
hierarchy requires entities to maximize the use of observable inputs and minimize the use of unobservable inputs. The three
levels of inputs used to measure fair value are as follows:

o Level 1 — Quoted prices in active markets for identical assets or liabilities.

° Level 2 — Observable inputs other than quoted prices included in Level 1, such as quoted prices for similar assets
and liabilities in active markets; quoted prices for identical or similar assets and liabilities in markets that are not
active; or other inputs that are observable or can be corroborated by observable market data.

o Level 3 — Unobservable inputs that are supported by little or no market activity and that are significant to the fair
value of the assets or liabilities. This includes certain pricing models, discounted cash flow methodologies and
similar techniques that use significant unobservable inputs.
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(10) Fair Value Measurement and Disclosures—continued

We have segregated all financial assets that are measured at fair value on a recurring basis into the most appropriate level within
the fair value hierarchy based on the inputs used to determine the fair value at the measurement date in the tables below (in

thousands):
December 31, 2018
Fair Value
Level 1 Level 2 Level 3 Measurement
Assets
Marketable SECUTIIES ........ceeveveeveeeeeeieeeieeeeeeeeeeeeeeeeereeena $ 9,333 % — 3 — 3 9,333
Interest rate SWapPS .......coceevverieienieienieeeeceeee e — 392 — 392
TOtAl ASSELS....viiveeeiieeeeee ettt $ 9,333 § 392§ — 3 9,725
December 31, 2017
Fair Value
Level 1 Level 2 Level 3 Measurement
Assets
Cash eqUIVALENTS ..........ooeeiieieieiececceccececeeece s $ 75 8 — 5 — S 75
Marketable SECUTTIES .......eovvuiiieeeieeeeieeeeeeeeeeee e 15,144 — — 3 15,144
Interest rate SWaPS .......ceveerieeriieriieeere e — 260 — 260
TOtAl ASSELS ...vveeeieceieeeeeeeee et $ 15219 § 260 $ — 3 15,479
The valuation techniques used to measure fair value for the items in the tables above are as follows:
o Cash equivalents — This category consists of money market funds which are listed as Level | assets and measured at
fair value based on quoted prices for identical instruments in active markets.
. Marketable securities — Marketable securities represent equity securities, which consist of common and preferred

stocks, are actively traded on public exchanges and are listed as Level 1 assets. Fair value was measured based on
quoted prices for these securities in active markets.

° Interest rate swaps — The fair value of our interest rate swaps, as provided by a third party service provider, is
determined using a methodology of netting the discounted future fixed cash payments (or receipts) and the
discounted expected variable cash receipts (or payments). The variable cash receipts (or payments) are based on the
expectation of future interest rates (forward curves) derived from observed market interest rate curves. The fair
value measurement also incorporates credit valuation adjustments reflecting both the Company’s nonperformance
risk and the respective counterparty’s nonperformance risk.

Our revolving credit and term loan agreements and our real estate promissory notes all consists of variable rate borrowings. We
categorize borrowings under these credit agreements as Level 2 in the fair value hierarchy. The carrying value of these
borrowings approximate fair value because the applicable interest rates are adjusted frequently based on short-term market rates.

For our equipment promissory notes with fixed rates, the fair values are estimated using discounted cash flow analyses, based on
our current incremental borrowing rates for similar types of borrowing arrangements. We categorize borrowings under this
credit agreement as Level 2 in the fair value hierarchy. The carrying values and estimated fair values of these promissory notes
at December 31, 2018 is summarized as follows:

2018
Estimated Fair
Carrying Value Value
Equipment promiSSory NOLES.........cerveververeriereriererieerseesseneenenes $ 126,162 $ 125,214

We have not elected the fair value option for any of our financial instruments.
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(11) Transactions with Affiliates

CenTra, Inc. (“CenTra”), an affiliate of the Company that is owned by our controlling shareholders, provides administrative
support services to Universal in the ordinary course of business, including legal, human resources, tax, and IT infrastructure and
related services. The cost of these services is based on the actual or estimated utilization of the specific service.

Universal also purchases other services from CenTra and other affiliates under common control with CenTra. Following is a
schedule of cost incurred and included in operating expenses for services provided by affiliates for the years ended December 31
(in thousands):

2018 2017 2016
Administrative SUPPOIt SETVICES .......vovevevreieerereereeiereeeesereeeens $ 3,004 $ 2,771 S 2,638
Truck fuel, tolls and maiNteNaNCe .........cccvvvvvevieieeeeeeeiiiieeeeens 2,428 2,652 2,656
Real estate rent and related COSES ........oovvveeeiiiieeeiieieeeeeeeees 14,295 17,046 17,174
Insurance and employee benefit plans ..........ccoccoeveviererrennne. 57,370 55,995 44,548
Contracted transportation SEIViCes ...........eceeveeverererenrervenvennenne 1,240 35 233
TOtAL .. $ 78,427 § 78,499 $ 67,249

We pay CenTra the direct variable cost of maintenance, fueling and other operational support costs for services delivered at our
affiliate’s trucking terminals that are geographically remote from our own facilities. Such costs are billed when incurred, paid on
a routine basis, and reflect actual labor utilization, repair parts costs or quantities of fuel purchased. In connection with our
transportation services, we also pay tolls and other fees for international bridge crossings to certain related entities which are
under common control with CenTra.

A significant number of our operating locations are located in facilities leased from affiliates. At 34 facilities, occupancy is
based on either month-to-month or contractual, multi-year lease arrangements which are billed and paid monthly. Leasing
properties provided by an affiliate that owns a substantial commercial property portfolio affords us significant operating
flexibility. However, we are not limited to such arrangements. See Note 13, “Leases” for further information regarding the cost
of leased properties.

We purchase workers’ compensation, property and casualty, cargo, warehousing and other general liability insurance from an
insurance company controlled by our majority shareholders. Our employee health care benefits and 401(k) programs are also
provided by this affiliate.

Other services from affiliates, including contracted transportation services, are delivered to us on a per-transaction-basis or
pursuant to separate contractual arrangements provided in the ordinary course of business. At December 31, 2018 and 2017,
amounts due to affiliates were $17.8 million and $12.0 million, respectively. In our Consolidated Balance Sheets, we record our
insured claims liability and the related recovery from an affiliate insurance provider in insurance and claims, and other
receivables. At December 31, 2018 and 2017, there were $10.5 million and $10.1 million, respectively, included in each of these
accounts for insured claims.

During 2018, we made purchases of used equipment from an affiliate totaling $8,300, and purchased wheels and tires from an
affiliate for new trailering equipment totaling $466,000 during the same period. During 2017, we made purchases totaling $2.1
million for wheels and tires for new trailering equipment, and purchased 64 used tractors from an affiliate for $1.8 million.

We periodically use the law firm of Sullivan Hincks & Conway to provide legal services. Daniel C. Sullivan, a member of our
Board, is a partner at Sullivan Hincks & Conway. Not included in the table above are amounts paid for legal services during
2018 and 2017 of $2,100 and $1,400, respectively. No amounts were paid for legal services during 2016.

During 2018, we exercised our right of first refusal to acquire 10,065 shares of restricted stock from a director, H. E. “Scott”
Wolfe, for $355,000 based on the closing market price on the effective date of the transaction. We also exercised our right of
first refusal to acquire 7,500 shares of restricted stock during 2018 from our CEO, Jeff Rogers, for $264,000 based on the
closing market price on the effective date of the transaction.
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Transactions with Affiliates—continued

Services provided by Universal to Affiliates

We periodically assist CenTra and other affiliates under common control with CenTra by providing selected transportation and
logistics services in connection with their specific customer contracts or purchase orders. Truck fueling and administrative
expenses are presented net in operating expense. Following is a schedule of services provided to CenTra and affiliates for the
years ended December 31 (in thousands):

2018 2017 2016
Purchased transportation and equipment rent ..............cocceeuenee. $ 900 §$ 1,100 $ 1,090
TOLAL ..t $ 900 $ 1,100 § 1,090

At December 31, 2018 and 2017, amounts due from affiliates were $5.2 million and $2.7 million, respectively.

Income Taxes

A summary of income (loss) related to U.S. and non-U.S. operations are as follows (in thousands):

Year Ended December 31,
2018 2017 2016
Operations
U.S. DOMESLIC ...vvivieeririeieereecte ettt eneens $ 71,441 $ 28,360 $ 40,172
FOT@IGN ..ouieiieiieiieiieiiete ettt (2,052) (11,219) (767)
Total Pre-taX iNCOME .......ccveeeviieriieriierieeereeieeeeieee e $ 69,389 $ 17,141 § 39,405

The provision (benefit) for income taxes attributable to income from continuing operations for the years ended December 31
consists of the following (in thousands):

2018 2017 2016
Current:

U.S. FEAETAL ..o $ 7,266 $ 5394 % 7,432
STALE ..ttt 3,556 2,227 748
FOT@IGN...uviiiiiiiciiiieeeetee ettt 427 688 284
11,249 8,309 8,464

Deferred:
U.S.Federal .....c..oooviioiiiieeieeeeeeee e 5,873 (14,264) 6,521
STALE ..ttt (855) (1,113) 140
FOT@IZN ... 944 (3,944) 36
5,962 (19,321) 6,697
TOAL .o $ 17211 §  (11,012) $ 15,161

On December 22, 2017, the Tax Cuts and Jobs Act was signed into law, significantly changing the U.S. tax code by providing for,
among other things, lower corporate income tax rates and requiring companies to pay a one-time transition tax on deemed repatriated
earnings of foreign subsidiaries. Effective January 1, 2018, the Tax Cuts and Jobs Act permanently reduced the U.S. corporate income
tax rate from 35% to 21%. In accordance with U.S. GAAP, the reduction in the enacted rate caused the Company to revalue its ending
net deferred tax assets and liabilities and caused the Company to record a provisional tax benefit of $18.2 million in its consolidated
financial statements for the year ended December 31, 2017. With respect to the transition tax on deemed repatriated foreign earnings,
the Company determined that, based upon information currently available, the transition tax did not have a material impact on its
results of operations, financial position or cash flows.

The provisional amounts recorded at December 31, 2017, in accordance with SEC Staff Accounting Bulletin No. 118, were finalized
during the fourth quarter of 2018 and had an immaterial impact on the consolidated financial statements.
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(12) Income Taxes—continued

Deferred income tax assets and liabilities at December 31 consist of the following (in thousands):

2018 2017
Domestic deferred tax assets:
Allowance for doubtful accounts ...........ccccoevieviieiiieiiiiiecee e $ 425 % 323
(01 1 1S3 L1 £ TSR 4,561 2,694
ACCTUC CXPEISES ..vvievieirieiietieeeeeteete et eteeteeseseesseesaesseessesseessesseesseeseesseeseensenns 4,982 6,622
Total domestic deferred taxX ASSELS.......ooviiiiuiiiiiiieeeiee et $ 9,968 $ 9,639
Domestic deferred tax liabilities:
Prepaid EXPEINSES .....ooviveviieeieieeieeeeeeteee ettt ettt ettt ettt nens $ 696 $ 1,002
Marketable SECUITLIES.......ccouveiiei it ee e e e e e e e e e eaeeeeeeennees 1,004 1,153
INtANGIDIE ASSELS ...cuveeieiiiiiete e 25,907 7,894
Property and eqUIPIMENt..........cccuirieiirieiiiiee e 41,589 31,951
Total domestic deferred tax Habilities.......c.eeevviiiveiiiiiiiie e $ 69,196 $ 42,000
Net domestic deferred tax Habilities ........ccooviiviiiiiieieieeie e $ 59,228  $ 32,361
Foreign deferred tax assets
NEt OPEIAtING LOSSES ..vvuvvieieitieietiietitetetese ettt se e ese e eae s $ 3499 $ 3,636
OFNET ASSELS ....eeiiiieieieeeeie ettt ettt e e e e et e et e e eaae e eeaaeeen 927 928
Valuation allowance - foreign ........coeveiieienieniieeeceee e (1,877) (410)
Total foreign deferred tax @SSEt.......c.oevvrreirreirreieieieteieeeete e $ 2,549 § 4,154
Net deferred tax Hability.........ccccveieieviriericieiieieceeeeeee e $ 56,679 $ 28,207

In assessing whether deferred tax assets may be realized in the future, management considers whether it is more likely than not
that some portion of such tax assets will not be realized. The deferred tax assets and liabilities were reviewed separately by
jurisdictions when measuring the need for valuation allowances. The ultimate realization of deferred tax assets is dependent
upon the generation of future taxable income (both ordinary income and taxable capital gains) during the periods in which those
temporary differences reverse. Management considers the scheduled reversal of deferred tax liabilities, projected future taxable
income, and tax planning strategies in making this assessment. Valuation allowances are established when necessary to reduce
deferred tax assets when it is more likely than not that a portion or all of the deferred tax assets will not be realized. Based upon
the level of historical taxable income, reversal of existing taxable temporary differences, projections for future taxable income
over the periods in which the domestic deferred tax assets are expected to reverse, and our ability to generate future capital
gains, management believes it is more likely than not that we will realize the benefits of these deductible differences. Thus, no
valuation allowance has been established for the domestic deferred tax assets. We had foreign net operating loss carryforward
associated with our Mexican subsidiary with a tax effect of $1.6 million as of December 31, 2018. The net operating loss
carryforward will expire in 2027. Although realization is not assured, the Company has concluded that it is more likely than not
that the deferred tax asset will be fully realized and as such no valuation allowance has been provided. At December 31, 2018,
we also had foreign net operating loss carryforwards associated with our Canadian and German subsidiaries with a tax effect

of $1.9 million. Based on the anticipated earnings projections, management has recorded a full valuation allowance for the
deferred tax assets associated with this entity.
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Income Taxes—continued

Income tax expense attributable to income from continuing operations differs from the statutory rates as follows:

2018 2017 2016

Federal statutory rate ........cocvvverveeieniieieieeieie e 21% 35% 35%
Change N taX [aW .....c.ooveviiiieieciee e 0% -106% 0%
Non-deductible €XPense..........ccververierreeierieeierieeienreeee e 0% 2% 0%
State, net of federal benefit.........cc.coooevviiiiiiiiiieeeece 3% 4% 2%
FOT@IGN ...oviiiieiiiit ettt 2% 1% 1%
OthET ittt -1% 0% 0%

EffectiVe taX Tate ..cvecveevieieeieeieceeie ettt 25% -64% 38%

As of December 31, 2018, the total amount of unrecognized tax benefit representing uncertainty in certain tax positions was
$0.3 million. These uncertain tax positions are based on recognition thresholds and measurement attributes for the financial
statement recognition and measurements of a tax position taken or expected to be taken in a tax return. Any prospective
adjustments to our accrual for uncertain tax positions will be recorded as an increase or decrease to the provision for income
taxes and would impact our effective tax rate. At December 31, 2018, there are no positions for which it is reasonably possible
that the total amounts of unrecognized tax benefits would significantly increase or decrease within 12 months. As of December
31, 2018, the amount of accrued interest and penalties was $0.1 million and $0.1 million, respectively.

The changes in our gross unrecognized tax benefits during the years ended December 31 are as follows (in thousands):

2018 2017 2016
Unrecognized tax benefit — beginning of year..............cco........ $ 367 $ 416 $ 333
Increases related to prior year taX positions.............ceceeeeeeneenne. 26 22 24
Increases related to current year tax positions ...............cceeue.... 30 9 95
Decreases related to prior year tax positions............cceceeevenenne. (92) (80) (36)
Unrecognized tax benefit —end of year ..........cccocvevevevivenenane. $ 331 $ 367 $ 416

Leases

We lease office space, warehouses, freight distribution centers, terminal yards and equipment under non-cancelable operating
lease arrangements. Except where we deliver services within facilities provided by our customers, we lease warehouse and
freight distribution centers used in our logistics operations, often in connection with a specific customer program. Where
facilities are substantially dedicated to a single customer and our lease is with an independent property owner, we attempt to
align lease terms with the expected duration of the underlying customer program.

In most cases, we expect our facility leases will be renewed or replaced by other leases in the ordinary course of business.
Where possible, we contractually secure the recovery of certain occupancy costs, including rent, during the term of a customer
program. Future minimum rental payments pursuant to leases that have an initial or remaining non-cancelable lease term in
excess of one year as of December 31, 2018 are as follows (in thousands):

With With Third

Years Ending December 31 Affiliates Parties Total
2009 et $ 9,357 $ 12,614 § 21,971
2020ttt ettt et n e nae e aeeneas 6,556 6,749 13,305
2021 ettt et e eneas 5,408 2,742 8,150
2022 e ettt n et neenae e neenean 3,919 109 4,028
2023 e ettt ettt neenae e e neenean 3,592 — 3,592
TREICATICT ... 8,331 — 8,331

Total required PAYMENLS ........ceeviieriieriieriiereeieeerese et $ 37,163 § 22,214 $ 59,377

Rental expense for facilities, vehicles and other equipment leased from third parties under operating leases approximated $22.6
million, $17.9 million and $20.2 million for the years ended December 31, 2018, 2017 and 2016, respectively.
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Retirement Plans

We offer 401(k) defined contribution plans to our employees. The plans are administered by a company controlled by our
principal shareholders and include different matching provisions depending on which subsidiary or affiliate is involved. In the
plans available to certain employees not subject to collective bargaining agreements, we matched contributions up to $600
annually for each employee who is not considered highly compensated through December 31, 2008, after which some matching
contributions were suspended as a response to market conditions at certain subsidiaries. Three other 401(k) plans are provided
to employees of specific operations and offer matching contributions that range from zero to $2,080 per participant annually.
The total expense for contributions for 401(k) plans, including plans related to collective bargaining agreements, was $0.6
million, $0.5 million and $0.5 million for the years ended December 31, 2018, 2017 and 2016, respectively.

In connection with a collective bargaining agreement that covered 11 Canadian employees at December 31, 2018, we are
required to make defined contributions into the Canada Wide Industrial Pension Plan. At December 31, 2018 and 2017, the
required contributions totaled approximately $39,000 and $41,000, respectively.

Stock Based Compensation

On April 23, 2014, our Board of Directors adopted the 2014 Amended and Restated Stock Incentive Plan, or the Plan. The Plan
was approved by our shareholders at the 2014 Annual Meeting and became effective as of the date it was adopted by the Board
of Directors. The Plan replaced our 2004 Stock Incentive Plan and carried forward the shares of common stock that remained
available for issuance under the 2004 Stock Incentive Plan. The grants may be made in the form of stock options, restricted
stock bonuses, restricted stock purchase rights, stock appreciation rights, phantom stock units, restricted stock units or
unrestricted common stock. Restricted stock awards currently outstanding under the 2004 Stock Incentive Plan will remain
outstanding in accordance with the terms of that plan.

On February 22, 2017, February 24, 2016, April 29, 2015 and March 5, 2015, the Company granted 10,000, 10,000, 20,000 and
10,000 shares, respectively, of restricted stock to its Chief Executive Officer. The restricted stock grants have fair values of
$13.45, $15.55 per share, $22.03 per share, and $25.18 per share, respectively, based on the closing price of the Company’s
stock on each grant date. For each award, 25% of the shares vested immediately on the grant dates, and the remaining shares
vest in three equal installments on March 5 of each of the next three years following the grant date, with the final vesting of the
2017 award to occur on March 5, 2020, in each case subject to continued employment with the Company.

On December 23, 2015, the Company granted 50,000 shares of restricted stock to certain employees, including 10,000 shares to
its Chief Financial Officer. The restricted stock grants have a grant date fair value of $14.93 per share, based on the closing
price of the Company’s stock, of which 25% vested immediately, and an additional 25% vested in three equal increments on
each December 20 in 2016, 2017 and 2018.

A grantee’s vesting of restricted stock awards may be accelerated under certain conditions, including retirement.

A summary of the status of our non-vested shares as of December 31, 2018, and changes during the year ended December 31,
2018, is presented below:

Weighted

Average Grant

Shares Date Fair Value

Non-vested at January 1, 2017 ......ccocvevveveieieieieieeeeeeeeeeve 31,250 $ 16.63
GIANLEA ...t — 3 —
VESTEA oo (23,750) $ 17.41
FOTTEITEA. ... — —
Balance at December 31, 2018 ......ooouviiiiiiieee e 7,500 $ 14.15

During the years ended December 31, 2018, 2017 and 2016, the total grant date fair value of vested shares recognized as
compensation cost was $413,000, $414,000, and $571,000, respectively. As of December 31, 2018, there was $107,000 of total
unrecognized compensation cost related to non-vested share-based compensation arrangements granted under the Plan. That
cost is expected to be recognized on a straight-line basis over the remaining vesting period. As a result, the Company expects to
recognize stock-based compensation costs of $73,000 and $34,000, during 2019 and 2020, respectively.
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(16) Commitments and Contingencies
Our principal commitments relate to long-term real estate leases and payment obligations to equipment vendors.

On October 16,2017, a jury in state court in Cook County, Illinois rendered a verdict of $54.2 million against Universal Am-
Can, Ltd. (“UACL”) in the matter of Denton v. UACL, et al. The litigation relates to a vehicular accident that occurred on
February 8, 2011 on I-65 in Rensselaer, Indiana. The accident involved a tractor-trailer being driven by an independent owner-
operator of UACL. The driver was braking on the expressway in order to avoid another vehicle being driven the wrong way on
the interstate. The truck attempted to avoid the oncoming vehicle and the plaintiff’s vehicle and, in so doing, struck the
plaintiff’s vehicle. As a result of the accident, the plaintiff sustained non-life threatening injuries. In connection with the verdict,
the jury determined that UACL was responsible for the liability associated with the accident. The verdict included $19.2 million
in compensatory damages and $35.0 million in punitive damages against UACL. Interest on the verdict accrues at a rate of 9%
per year. The insurance coverage available for reimbursement of UACL’s damages underlying the verdict is limited to $1.0
million. We believe the facts and the law do not support the jury’s findings of liability against UACL. The Company has filed
an appeal with the Appellate Court of Illinois First Judicial District to overturn the verdict and the judgment. Enforcement of
the judgment has been stayed pending the outcome of the appeal. The Company currently estimates the possible range of
financial exposure in the matter, net of insurance coverage and before advances made to plaintiffs, to be between $18.2 million
and $53.2 million. Based on the Company’s best estimate of the liability at this time, the Company recorded an accrued liability
for this matter of $18.2 million, which is inclusive of any interest accruing and before consideration of advances made. In
September 2018, the Company made a $7.0 million advance, the amount of which will be used as an offset against the ultimate
resolution. As such, this amount was recorded as a reduction of the Company’s accrued liability. While we cannot predict with
any certainty the outcome of this litigation, its ultimate resolution could be significantly different from our estimate and
materially affect our financial condition, results of operations and cash flows.

The Company was plaintiff in a lawsuit that was filed on June 11, 2015 against, among others, Dalton Logistics, Inc. (“Dalton’)
in the United States District Court for the Southern District of Texas. The Company was seeking approximately $1.9 million in
damages from a debtor relating to unpaid freight charges. In response to the filing of the complaint, the shareholders of Dalton
filed a counterclaim against the Company alleging that the Company, in connection with certain unrelated negotiations with the
defendant, breached an alleged agreement to acquire Dalton. The respective claims proceeded to trial and, on July 21, 2017, a
jury returned two separate verdicts: One in favor of Universal for $1.9 million, and a second in favor of the defendant for
approximately $5.7 million. On October 30, 2017, the court entered a judgment against Universal for the $5.7 million, but
ignored the $1.9 million jury award in favor of Universal. The Company believes this ruling was in error and further believes
the jury erred in their findings of any damages against Universal. The Company has filed an appeal with the United States Court
of Appeals for the Fifth Circuit to overturn the verdict and the judgment. Enforcement of the judgment has been stayed pending
the outcome of the appeal. The Company currently estimates the possible range of financial exposure in the matter to be
between $0 and $5.7 million. Based on the Company’s best estimate of the liability at this time, the Company has recorded an
accrued liability for this matter of $1.8 million, which is inclusive of any interest owed on the verdict. While we cannot predict
with any certainty the outcome of this litigation, management does not believe the outcome will have a material adverse effect
on our business, financial condition, results of operations or cash flows.

On February 21, 2018, Ford Motor Company (“Ford”) filed suit against two of the Company’s subsidiaries (collectively, the
“Subsidiary Defendants”) and two related parties in state court in Oakland County, Michigan. The complaint sought a
declaratory judgment that the Subsidiary Defendants and their co-defendants are required to indemnify Ford for $76 million in
damages sustained by Ford in a wrongful death lawsuit in Clay County, Missouri. On November 5, 2018, the trial court granted
a Motion for Summary Disposition filed by the defendants, and the claims against the Subsidiary Defendants were dismissed
with prejudice.

In the third quarter of 2018, a tractor-trailer operated by a subsidiary of the Company was involved in a multi-vehicle, multi-
fatality accident. This matter was settled in the fourth quarter of 2018 for $9.0 million.
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Commitments and Contingencies —continued

The Company is involved in certain other claims and pending litigation arising from the ordinary conduct of business. We also
provide accruals for claims within our self-insured retention amounts. Based on the knowledge of the facts, and in certain cases,
opinions of outside counsel, in the Company’s opinion the resolution of these claims and pending litigation will not have a
material effect on our financial position, results of operations or cash flows. However, if we experience claims that are not
covered by our insurance or that exceed our estimated claim reserve, it could increase the volatility of our earnings and have a
materially adverse effect on our financial condition, results of operations or cash flows.

At December 31, 2018, approximately 26% of our employees in the United States, Canada and Colombia are subject to
collective bargaining agreements that are renegotiated periodically, of which 19% are subject to contracts that expire in 2019.
Of our employees in Mexico, 91% are subject to such collective bargaining agreements, and our contract expiring in 2019 is
currently being negotiated.

Earnings Per Share

Basic earnings per common share amounts are based on the weighted average number of common shares outstanding, excluding
outstanding non-vested restricted stock. Diluted earnings per common share include dilutive common stock equivalents
determined by the treasury stock method. For the years ended December 31, 2018, 2017 and 2016, there were 6,912, 2,922 and
zero weighted average non-vested shares of restricted stock, respectively, included in the denominator for the calculation of
diluted earnings per share.

For the year ended December 31, 2018, no shares were excluded from the calculation of diluted earnings per share. For the years
ended December 31, 2017 and 2016, 2,500 and 45,000 shares of non-vested restricted stock, respectively, were excluded from
the calculation of diluted earnings per share because such shares were anti-dilutive.
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(18) Quarterly Financial Data (unaudited)

2018
1% quarter 2" quarter 3rd quarter 4 quarter
(in thousands, except per share information)

OPErating TEVENUE ...........ceveveveereiiiereeieeeereteess e seees $ 335113 $ 365925 $§ 374292 §$§ 386,378
OPErating INCOME .....eveeeeeiieneietieeeeieeeeereeneeeeeneeeeesseeneeneeeneens 17,104 26,252 22,530 17,908
Income before INCOME taXeS ......ccuvveeeuveeeecieeeecieeeeee e 14,156 23,634 19,973 11,626
[NCOME taX EXPENSE ..eovvveirieiiiiieeiie ettt 3,722 5,965 4918 2,606
NEt INCOME. .....oveieeeeieeeeeeeee ettt ere e enea $ 10434 $§ 17669 $ 15055 $ 9,020
Earnings per common share:

BaSIC..eouiviiiiiieicee e $ 037 $ 0.62 $ 053 $ 0.32

DHIULEd. . $ 037 $ 062 $ 053 §$ 0.32
Weighted average number of common shares outstanding:

BaSIC .t 28,386 28,395 28,382 28,370

DIUed. ..o 28,393 28,402 28,392 28,374

2017
1%t quarter 2" quarter 3rd quarter 4t quarter
(in thousands, except per share information)

OPErating TEVENUE .........c.ceveevereereiieiereeieeeeseeeess e § 284442 § 305,199 § 313,001 § 314,023
Operating income (10SS) ...vvevereeriirieieeiere e 9,169 6,417 (3,484) 13,112
Income (loss) before iINCOME taxeS.......ceveevierveecrieiieeieeieans 7,001 4,400 (5,271) 11,011
Income tax (benefit) EXPense. ......ccoevvereereereeiiereeieseeee e 2,683 1,661 (1,966) (13,390)
Net iNCOME (10SS)..vuviviivirieriieriietiierieteie ettt $ 4318 § 2,739 § (3,305) $ 24401
Earnings per common share:

BaSIC . ueiieiieiieie et $ 0.15 % 0.10 $ 0.12) $ 0.86

DIIULEd. . $ 0.15 $ 0.10 $ 0.12) $ 0.86
Weighted average number of common shares outstanding:

BaSIC .ttt 28,435 28,443 28,441 28,382

Diluted.......ooiiiei e 28,435 28,443 28,444 28,390

During the fourth quarter of 2017, the Company recognized an $18.2 million income tax benefit due to the Tax Cuts and Jobs
Act.
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(19) Segment Reporting

We report our financial results in two reportable segments, the transportation segment and the logistics segment, based on the
nature of the underlying customer commitment and the types of investments required to support these commitments. This
presentation reflects the manner in which management evaluates our operating segments, including an evaluation of economic
characteristics and applicable aggregation criteria.

Operations aggregated in our transportation segment are associated with individual freight shipments coordinated by our agents,
company-managed terminals and specialized services operations. In contrast, operations aggregated in our logistics segment
deliver value-added services or transportation services to specific customers on a dedicated basis, generally pursuant to contract
terms of one year or longer. Other non-reportable operating segments are comprised of the Company’s subsidiaries that provide
support services to other subsidiaries and to owner-operators, including shop maintenance and equipment leasing.

The following tables summarize information about our reportable segments as of and for the fiscal years ended December 31,
2018, 2017 and 2016 (in thousands):

2018 Transportation Logistics Other Total
OPETating FEVENUES .....ovvvieveerierieteeteeveereete et s e ees e eeeenas $ 949242 § 510918 $ 1,548 $ 1,461,708
Eliminated inter-segment reVenUES ..............ccvevveeeerreeeesueennns (1,673) (12,451) (14,124)
Depreciation and amortization ...............cceeveevereeviesreereesneenne. 27,128 26,125 1,172 54,425
Income from OPErations...........cceevveereevueeeerieeeesreeeesreeeesreeenens 51,634 31,136 1,024 83,794
Capital eXpenditures .........ccoecveeeeviieeerieeeerie et 32,267 33,312 1,006 66,585
TOtAl @SSELS ..vvivvevieiieieceeete ettt 525,906 298,455 18,786 843,147
2017 e Transportation Logistics Other Total
Operating revenues $ 750,302 $ 465,070 $ 1,293 $ 1,216,665
Eliminated inter-segment reVenuUes ............coeeverveevererruesnennnns (1,064) (8,095) — (9,159)
Depreciation and amortization .............cceceeeeecverrereeneereenenenne 17,661 29,136 198 46,995
Income from OPErations...........ccvevveereereereeriereesieseeseeeenieeenens 14,512 10,597 105 25,214
Capital eXpenditures ..........coecveeierieeierieeierieeeese e sie s 12,330 50,597 433 63,360
TOtAl @SSELS ..vvevveiieiieiieiete ettt 291,736 293,773 25,083 610,592
2076ttt ettt et et b e nt et et et et eneenee Transportation Logistics Other Total
OPEratiNng FEVEINUES ......eeveerieneetieeeeteeeeeneeeesneeneesneessesneensesneens $ 656,496 $ 414,948 § 1,307 $ 1,072,751
Eliminated inter-segment reVenues ...........cccevevvevereeeenennenn. (1,896) (7,482) — (9,378)
Depreciation and amortization .............cceceeevevereeereeneeneeseenne. 13,459 23,064 179 36,702
Income from OPerations...........cceevueeeeereeeeeniesieniesieseeieneeiens 22,399 27,653 (3,472) 46,580
Capital eXpenditures ..........coecveeeerieeienieeienie e 9,464 91,045 500 101,009
TOtAl ASSELS ..evvieeieeirieciieeie ettt ettt re e 252,164 292,227 26,066 570,457

We provide a portfolio of transportation and logistics services to a wide range of customers throughout the United States and in
Mexico, Canada and Colombia. Revenues attributed to geographic areas are as follows (in thousands):

Year Ended December 31,
2018 2017 2016
UNIEA STALES .veevvieiieiie ettt ere e sneeaee e $ 1,426,897 $ 1,179,115 $ 1,038,963
IMEXICO uvievrieiieiieeieeette et et e ete et e e e et eeseeteesnseenseessseeseennnas 18,716 24,346 20,046
(OF: 3 F: T H SRR 14,188 11,538 12,157
(070 105110 F: RPN 1,907 1,666 1,585
TOLAL 1ottt $ 1,461,708 $ 1,216,665 $ 1,072,751
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(19) Segment Reporting—continued

Net long-lived property and equipment assets by geographic area are presented in the table below (in thousands):

Year Ended December 31,
2018 2017
UNIEEA STALES ..ottt eee s eeae s $ 284,321 § 245,070
IMEEXICO et e e e enneeean 18,612 21,725
CANAAA ... 295 389
(070)00)'11 3 - VRS 6 11
0] 7Y SRR $ 303234 § 267,195

(20) Subsequent Events

On February 21, 2019, our Board of Directors declared the regular quarterly cash dividend of $0.105 per share of common
stock. In addition, the Board of Directors approved an additional special annual dividend of $0.110 per share of common stock.
Both dividends are payable to shareholders of record at the close of business on March 4, 2019 and are expected to be paid on
March 14, 2019. Declaration of future cash dividends is subject to final determination by the Board of Directors each quarter
after its review of our financial condition, results of operations, capital requirements, any legal or contractual restrictions on the
payment of dividends and other factors the Board of Directors deems relevant.
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ITEM 9: CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURES

None.

ITEM9A: CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Based on an evaluation under the supervision and with the participation of the Company’s management, the Company’s principal
executive officer and principal financial officer have concluded that the Company’s disclosure controls and procedures as defined in
Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) were effective as of
December 31, 2018 to provide reasonable assurance that information required to be disclosed by the Company in reports that it files or
submits under the Exchange Act is (i) recorded, processed, summarized and reported within the time periods specified in the
Securities and Exchange Commission rules and forms and (ii) accumulated and communicated to the Company’s management,
including its principal executive officer and principal financial officer, as appropriate to allow timely decisions regarding required
disclosure.

Inherent Limitations over Internal Controls

The Company’s internal control over financial reporting is designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with U.S. generally accepted
accounting principles (“GAAP”). The Company’s internal control over financial reporting includes those policies and procedures that:

(i)  pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the Company’s assets;

(i) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with GAAP, and that the Company’s receipts and expenditures are being made only in accordance with
authorizations of the Company’s management and directors; and

(iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of
the Company’s assets that could have a material effect on the financial statements.

Management, including the Company’s Chief Executive Officer and Chief Financial Officer, does not expect that the Company’s
internal controls will prevent or detect all errors and all fraud. A control system, no matter how well designed and operated, can
provide only reasonable, not absolute, assurance that the objectives of the control system are met. Further, the design of a control
system must reflect the fact that there are resource constraints, and the benefits of controls must be considered relative to their costs.
Because of the inherent limitations in all control systems, no evaluation of internal controls can provide absolute assurance that all
control issues and instances of fraud, if any, have been detected. Also, any evaluation of the effectiveness of controls in future periods
are subject to the risk that those internal controls may become inadequate because of changes in business conditions, or that the degree
of compliance with the policies or procedures may deteriorate.

Changes in Internal Control over Financial Reporting

There were no changes in the Company’s internal control over financial reporting during the fourth quarter of 2018, which were
identified in connection with management’s evaluation required by paragraph (d) of rules 13a-15 and 15d-15 under the Exchange Act,
that have materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.
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Management’s Annual Report on Internal Control over Financial Reporting

The Company’s management is responsible for establishing and maintaining adequate internal control over financial reporting (as
defined in Rule 13a-15(f) under the Exchange Act). Management conducted an assessment of the effectiveness of the Company’s
internal control over financial reporting based on the criteria set forth in Internal Control — Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission, which is commonly referred to as the 2013 framework.

The scope of management’s assessment as of December 31, 2018 did not include an assessment of the internal controls over financial
reporting during 2018 for Deco Logistics, Inc., d/b/a Container Connection, Oaktree Logistics, Inc. (an affiliate of Container
Connection), Specialized Rail Service, Inc., Southern Counties Express, Inc., or Fore Transportation, Inc. (collectively the “Acquired
Companies”), each of which was acquired during 2018. Management has excluded from its assessment of the effectiveness of the
Company’s internal control over financial reporting as of December 31, 2018 the Acquired Companies’ internal control over financial
reporting associated with total assets of $204.7 million, operating revenues of $70.9 million and net income of $3.8 million, all of
which are included in the consolidated financial statements Universal Logistics Holdings, Inc. as of and for the year ended December
31, 2018. For the fiscal year ending December 31, 2019, the scope of management’s assessment on internal control over financial
reporting will include the Acquired Companies’ operations.

Based on the Company’s assessment, management has concluded that its internal control over financial reporting was effective as of
December 31, 2018. The Company’s independent registered public accounting firm, BDO USA LLP, has issued an audit report on the
Company’s internal control over financial reporting, which appears below.

73



Report of Independent Registered Public Accounting Firm

Shareholders and Board of Directors
Universal Logistics Holdings, Inc.
Warren, Michigan

Opinion on Internal Control over Financial Reporting

We have audited Universal Logistics Holdings, Inc.’s (the “Company’s”) internal control over financial reporting as of December 31,
2018, based on criteria established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring
Organizations of the Treadway Commission (the “COSO criteria”). In our opinion, the Company maintained, in all material respects,
effective internal control over financial reporting as of December 31, 2018, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States)
(“PCAOB?”), the consolidated balance sheets of the Company as of December 31, 2018 and 2017, the related consolidated statements
of income, comprehensive income, cash flows and shareholders’ equity for each of the three years in the period ended December 31,
2018, and the related notes and our report dated March 18, 2019 expressed an unqualified opinion thereon.

Basis for Opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of
the effectiveness of internal control over financial reporting, included in the accompanying “Item 9A, Management’s Report on
Internal Control over Financial Reporting”. Our responsibility is to express an opinion on the Company’s internal control over
financial reporting based on our audit. We are a public accounting firm registered with the PCAOB and are required to be independent
with respect to the Company in accordance with U.S. federal securities laws and the applicable rules and regulations of the Securities
and Exchange Commission and the PCAOB.

We conducted our audit of internal control over financial reporting in accordance with the standards of the PCAOB. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial
reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control over financial
reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of
internal control based on the assessed risk. Our audit also included performing such other procedures as we considered necessary in
the circumstances. We believe that our audit provides a reasonable basis for our opinion.

As indicated in the accompanying “Item 9A, Management’s Annual Report on Internal Control Over Financial Reporting”,
management’s assessment of and conclusion on the effectiveness of internal control over financial reporting did not include the
internal controls of Deco Logistics, Inc., d/b/a Container Connection, Oaktree Logistics, Inc. (an affiliate of Container Connection),
Specialized Rail Service, Inc., Southern Counties Express, Inc., and Fore Transportation, Inc. (collectively the “Acquired
Companies”), which were acquired in 2018 and which are included in the consolidated balance sheet of Universal Logistics Holdings,
Inc. as of December 31, 2018, and the related consolidated statements of income, comprehensive income, shareholders’ equity, and
cash flows for the year then ended. The Acquired Companies had $204.7 million of total assets as of December 31, 2018, and $70.9
million and $3.8 million of revenues and net income, respectively, for the year then ended. Management did not assess the
effectiveness of internal control over financial reporting of the Acquired Companies because of the timing of the acquisitions which
were completed on various dates in 2018. Our audit of internal control over financial reporting of Universal Logistics Holdings, Inc.
also did not include an evaluation of the internal control over financial reporting of the Acquired Companies.

Definition and Limitations of Internal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles. A company’s internal control over financial reporting includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in
accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect
on the financial statements.

74



Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections
of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

/s/ BDO USA, LLP

Troy, Michigan
March 18, 2019
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ITEM 9B: OTHER INFORMATION

None.
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PART III

Portions of the information required by Part Il of Form 10-K are, pursuant to General Instruction G(3) of Form 10-K, incorporated by
reference from our definitive Proxy Statement to be filed pursuant to Regulation 14A for our Annual Meeting of Shareholders to be
held on April 25, 2019. We will, within 120 days of the end of our fiscal year, file with the Securities and Exchange Commission a
definitive proxy statement pursuant to Regulation 14A.

ITEM 10: DIRECTORS, EXECUTIVE OFFICERS, AND CORPORATE GOVERNANCE

The information required by this Item is incorporated herein by reference to the definitive Proxy Statement to be filed pursuant to
Regulation 14A for our Annual Meeting of Shareholders to be held on April 25, 2019.

ITEM 11: EXECUTIVE COMPENSATION

The information required by this Item is incorporated herein by reference to the definitive Proxy Statement to be filed pursuant to
Regulation 14A for our Annual Meeting of Shareholders to be held on April 25, 2019.

ITEM 12: SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this Item is incorporated herein by reference to the definitive Proxy Statement to be filed pursuant to
Regulation 14A for our Annual Meeting of Shareholders to be held on April 25, 2019.

The following table presents information about equity plans under which equity securities of the Company are authorized for issuance
at December 31, 2018:

Number of securities Weighted average Number of
to be issued upon exercise price of securities
exercise of outstanding remaining
outstanding options, options, warrants available for
Plan Category warrants and rights and rights future issuance
Equity compensation plans approved by security
OLAETS v e eeee e s ee e eeeeeeesseeeeeeseeeeeseeeeseeeseseees 7,500 $ — () 206,880
Equity compensation plans not approved by security
ROLACTS ..ttt — — —
TOAL e v ee e s e e ee s ee e e s eeseeeeee e es e 7,500 $ — (1) 206,380

(1) Reflects shares to be issued under restricted stock bonus awards, which do not have an exercise price. As of December 31,
2018, the Company has no outstanding options, warrants or rights that require payment of an exercise price.

ITEM 13: CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this Item is incorporated herein by reference to the definitive Proxy Statement to be filed pursuant to
Regulation 14A for our Annual Meeting of Shareholders to be held on April 25, 2019.

ITEM 14: PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this Item is incorporated herein by reference to the definitive Proxy Statement to be filed pursuant to
Regulation 14A for our Annual Meeting of Shareholders to be held on April 25, 2019.
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ITEM 15:

PART IV

EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(1) Financial Statements

Page
Report of Independent Registered Public ACCOUNtING FIrM........ccoviiiiiiiiiiiiiiiieiiece ettt et s sae e esaesaneenes 37
Consolidated Balance SHEETS.........c...ioiiuiiiieie et e et e e et e e et e e et e e et e e e et e e e et e e et e e e eteeeeaneeeeaneas 38
Consolidated Statements OF INCOMIC ..........oouiiiieii e e e et e et e e e e e e et eeeeaaeeeeaaeeeeaaeeeeneeeeeaneas 39
Consolidated Statements of Comprehensive TNCOME ..........oouiiiiiiiiiiiee ettt eeee 40
Consolidated Statements Of Cash FLOWS.........cooouiiiiiuiii et e e e e e et e e e e e e eaee e e eeeeeeeaeeeeennees 41
Consolidated Statements Of Shareholders” EQUILY .......ccooiiiiiieiieieiiee ettt sttt et es et e esee e e eneeneeenes 43
Notes to Consolidated FINAncial StATEIMENLS .............oooiiiiiiie it e e et e et e e e e et e e e e e e e eneeeeeaeeeeenseeeeneeeeeneeeans 44

(2) Financial Statement Schedules

Financial statement schedules have been omitted since they are either not required, not applicable, or the information is otherwise
included elsewhere in this Form 10-K.

(3)  Exhibits

Exhibit
No.

Description

2.1

2.2

3.1

32

3.3

34

4.1

4.2

10.1+

10.2+

10.3+

Stock Purchase Agreement dated as of August 10, 2018 among Mason Dixon Intermodal, Inc., The Brian and Rocio
Griley Family Trust u/t/d March 18, 2008 and Donald Griley Irrevocable Trust f/b/o Patrick Griley u/t/d March 1, 2008
(incorporated by reference to Exhibit 2.1 to the Registrant’s Current Report on Form 8-K filed on August 16, 2018)

Stock Purchase Agreement dated as of December 7, 2018 among Mason Dixon Intermodal, Inc., James H. Horvitz, Robert
Sweet, The Horvitz Family Special Needs Gift Trust, dated July 18, 2014, (each a “Seller” and collectively the “Sellers”),
Robin L. Horvitz, and J. Horvitz in his capacity as representative of the Sellers (incorporated by reference to Exhibit 2.1 to
the Registrant’s Current Report on Form 8-K filed on December 11, 2018)

Amended and Restated Articles of Incorporation (incorporated by reference to Exhibit 3.1 to the Registrant’s Registration
Statement on Form S-1 filed on November 15, 2004)

Amendment to Restated Articles of Incorporation (incorporated by reference to Exhibit 3(i)-1 and 3(i)-2 to the
Registrant’s Current Report on Form 8-K filed on November 1, 2012)

Certificate of Amendment to Restated Articles of Incorporation (incorporated by reference to Exhibit 3.1 to the
Registrant’s Current Report on Form 8-K filed on May 2, 2016)

Fourth Amended and Restated Bylaws, as amended effective April 28, 2016 (incorporated by reference to Exhibit 3.2 to
the Registrant’s Current Report on Form 8-K filed on May 2, 2016)

Amended and Restated Registration Rights Agreement among the Registrant, Matthew T. Moroun, the Manuel J. Moroun
Revocable Trust and the M.J. Moroun 2012 Annuity Trust (incorporated by reference to Exhibit 4.1 to the Registrant’s
Current Report on Form 8-K filed July 26, 2012)

Specimen Common Share Certificate (incorporated by reference to Exhibit 4.2 to the Registrant’s Registration Statement
on Form S-1 filed on November 15, 2004)

Consulting Agreement between the Registrant and Manuel J. Moroun (incorporated by reference to Exhibit 10.1 to the
Registrant’s Current Report on Form 8-K filed on April 26, 2013)

Amendment No. 1 to Consulting Agreement, dated April 26, 2018, with Manuel J. Moroun (incorporated by reference to
Exhibit 10.3 to the Registrant’s Current Report on Form 8-K filed on April 27, 2018)

Employment Agreement between the Registrant and Jeff Rogers (incorporated by reference to Exhibit 10.3 to the
Registrant’s Annual Report on Form 10-K filed on March 16, 2015)
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Exhibit

No. Description
10.4 Service Level Agreement between the Registrant and Data System Services, LLC (incorporated by reference to Exhibit
10.7 to the Registrant’s Annual Report on Form 10-K filed on March 16, 2015)
10.5+ 2014 Amended and Restated Stock Option and Incentive Plan (incorporated by reference to Appendix A to the
Registrant’s Schedule 14A filed on April 29, 2014)
10.6+ Form of Restricted Stock Bonus Award Agreement under the 2014 Amended and Restated Stock Option and Incentive
Plan (incorporated by reference to Exhibit B of Appendix A to the Registrant’s Schedule 14A filed on April 29, 2014)
10.7 Credit and Security Agreement dated as of November 27, 2018 among Universal Management Services, Inc., Cavalry
Logistics, LLC, Fore Transportation, Inc., Logistics Insight Corp., Mason Dixon Intermodal, Inc., Southern Counties
Express, Inc., Specialized Rail Service, Inc., Universal Logistics Solutions International, Inc., Universal Specialized, Inc.,
Universal Truckload, Inc., Westport Axle Corp., and Westport Machining, LLC, as borrowers, certain subsidiaries of
Universal Logistics Holdings, Inc., as guarantors, and KeyBank National Association as administrative agent and lender
(incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed on November 29, 2018)
10.8 Loan and Financing Agreement dated as of February 1, 2018 between UTSI Finance and Flagstar (incorporated by
reference to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K filed on February 6, 2018)
10.9 Promissory Note dated as of February 1, 2018 by UTSI Finance in favor of Flagstar (incorporated by reference to Exhibit
10.3 to the Registrant’s Current Report on Form 8-K filed on February 6, 2018)
10.10 Commercial Mortgage dated as of February 1, 2018 between UTSI Finance and Flagstar (incorporated by reference to
Exhibit 10.4 to the Registrant’s Current Report on Form 8-K filed on February 6, 2018)
10.11 Amendment No. 2 to Master Security Agreement, dated as of April 24, 2018, with Key Equipment Finance, a division of
KeyBank National Association (incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K
filed on April 27, 2018)
21.1% Subsidiaries of the Registrant
23.1% Consent of BDO USA LLP, independent registered public accounting firm
24* Powers of Attorney (see signature page)
31.1% Chief Executive Officer certification, as adopted pursuant to section 302 of the Sarbanes-Oxley Act of 2002
31.2% Chief Financial Officer certification, as adopted pursuant to section 302 of the Sarbanes-Oxley Act of 2002
32.1*%*  Chief Executive Officer and Chief Financial Officer certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant
to section 906 of the Sarbanes-Oxley Act of 2002
101.INS* XBRL Instance Document
101.SCH* XBRL Schema Document
101.CAL* XBRL Calculation Linkbase Document
101.DEF* XBRL Definition Linkbase Document
101.LAB* XBRL Labels Linkbase Document
101.PRE* XBRL Presentation Linkbase Document
+ Indicates a management contract, compensatory plan or arrangement.

* Filed herewith.
**  Furnished herewith.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report
on Form 10-K to be signed on its behalf by the undersigned, thereunto duly authorized.

Universal Logistics Holdings, Inc.
(Registrant)
By: /s/Jude Beres

Jude Beres, Chief Financial Officer

Date: March 18, 2019

POWER OF ATTORNEY

Know all persons by these presents, that each person whose signature appears below constitutes and appoints Jeff Rogers and Jude
Beres, jointly and severally, his attorneys-in-fact, each with the power of substitution, for him in any and all capacities, to sign any
amendments to this Form 10-K, and to file the same, with exhibits thereto and other documents in connection therewith, with the
Securities and Exchange Commission, hereby ratifying and confirming all that each of said attorneys-in-fact, or his substitutes, may
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on
behalf of the registrant and in the capacities and on the dates indicated.

Signatures Title Date
/s/ Jeff Rogers Chief Executive Officer March 18, 2019
Jeff Rogers (Principal Executive Officer)

/s/ Jude Beres Chief Financial Officer and Treasurer March 18,2019
Jude Beres (Principal Financial and Accounting Officer)

/s/ Matthew T. Moroun Chairman of the Board March 18, 2019
Matthew T. Moroun

/s/ Manuel J. Moroun Director March 18, 2019
Manuel J. Moroun

/s/ Grant Belanger Director March 18,2019
Grant Belanger

/s/ Frederick P. Calderone Director March 18, 2019
Frederick P. Calderone

/s/ Joseph J. Casaroll Director March 18, 2019
Joseph J. Casaroll

/s/ Daniel J. Deane Director March 18,2019
Daniel J. Deane

/s/ Clarence W. Gooden Director March 18, 2019
Clarence W. Gooden

/s/ Michael A. Regan Director March 18, 2019
Michael A. Regan

/s/ Daniel C. Sullivan Director March 18, 2019
Daniel C. Sullivan

/s/ Richard P. Urban Director March 18, 2019
Richard P. Urban

/s/ H.E. “Scott” Wolfe Director March 18, 2019

H. E. “Scott” Wolfe
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UNIVERSAL LOGISTICS HOLDINGS, INC.

Universal Logistics Holdings, Inc. is a leading asset-light provider of customized transportation and logistics solutions
throughout the United States, and in Mexico, Canada, and Colombia. We provide our customers with supply chain
solutions that can be scaled to meet their changing demands and volumes. We offer our customers a broad array of
services across their entire supply chain, including truckload, brokerage, intermodal, dedicated, and value-added
services. Ourcustomized solutions and flexible business model are designed to provide us with a highly variable

cost structure.
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