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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)

x  QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the quarterly period ended March 31, 2015

or

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the transition period from to

Commission File Number: 1-35740

USA TRUCK, INC.

(Exact name of registrant as specified in its charter)
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Delaware 71-0556971
(State or other jurisdiction of (LLR.S. Employer
incorporation or organization) Identification No.)

3200 Industrial Park Road

Van Buren, Arkansas 72956
(Address of principal executive offices) (Zip Code)
479-471-2500

(Registrant s telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes x No ~

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files). Yes x No ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer, and smaller reporting
company in Rule 12b-2 of the Exchange Act.

Large accelerated filer ~ Accelerated filer X

Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller reporting company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act). Yes © No x

The number of shares outstanding of the registrant s common stock, as of April 28, 2015, was 10,635,441.
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PARTI FINANCIAL INFORMATION

ITEM 1.FINANCIAL STATEMENTS

USA TRUCK, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS

(UNAUDITED)

(in thousands, except share data)

Assets
Current assets:
Cash

Accounts receivable, net of allowance for doubtful accounts of $1,001 and $1,020,

respectively

Inventories

Assets held for sale

Deferred income taxes

Prepaid expenses and other current assets

Total current assets

Property and equipment:

Land and structures

Revenue equipment

Service, office and other equipment

Property and equipment, at cost
Accumulated depreciation and amortization

Property and equipment, net
Other assets

Total assets

Liabilities and Stockholders Equity

Current liabilities:

Accounts payable

Current portion of insurance and claims accruals
Accrued expenses

Current maturities of long-term debt and capital leases

Table of Contents

March 31,
2015

$ 939

70,069
1,853
2,140
2,909

19,419

97,329

31,641
348,337
17,052

397,030
(186,529)

210,501
364

$ 308,194

$ 21,621
10,631
10,172
19,742

December 31,
2014

$ 205

76,825
1,863
3,536
7,707

17,318

107,454

31,596
348,216
16,648

396,460
(182,724)

213,736
658

$ 321,848

$ 23,582
10,230

8,252

24,048
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Total current liabilities 62,166
Deferred gain 588
Long-term debt and capital leases, less current maturities 86,429
Deferred income taxes 42,401
Insurance and claims accruals, less current portion 9,647
Total liabilities 201,231

Commitments and contingencies

Stockholders equity:

Preferred Stock, $.01 par value; 1,000,000 shares authorized; none issued
Common Stock, $.01 par value; 30,000,000 shares authorized; issued 11,970,357

shares, and 11,873,071 shares, respectively 120
Additional paid-in capital 66,348
Retained earnings 62,198
Less treasury stock, at cost (1,340,438 shares, and 1,340,438 shares, respectively) (21,703)
Total stockholders equity 106,963
Total liabilities and stockholders equity $ 308,194

See accompanying notes to condensed consolidated financial statements.
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216,500
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USA TRUCK, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME

(LOSS)
(UNAUDITED)

(in thousands, except per share data)

Three Months Ended
March 31,
2015 2014
Revenue:
Operating revenue $132,887 $145,489
Operating expenses:
Salaries, wages and employee benefits 37,872 35,839
Fuel expense 17,978 33,003
Depreciation and amortization 10,671 11,455
Insurance and claims 6,194 5,984
Operations and maintenance 12,140 13,062
Purchased transportation 38,770 41,250
Operating taxes and licenses 1,320 1,446
Communications and utilities 863 1,039
Gain on disposal of assets (503) (343)
Other 3,991 3,797
Total operating expenses 129,296 146,532
Operating income (loss) 3,591 (1,043)
Other expenses (income):
Interest expense, net 630 711
Defense costs 365
Loss on extinguishment of debt 750
Other, net 202 64
Total other expenses, net 1,582 1,140
Income (loss) before income taxes 2,009 (2,183)
Income tax expense (benefit) 893 (594)
Net income (loss) and comprehensive income (loss) $ 1,116 $ (1,589)
Net income (loss) per share information:
Average shares outstanding (basic) 10,395 10,339
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Basic earnings (loss) per share $ 011
Average shares outstanding (diluted) 10,516
Diluted earnings (loss) per share $ 011

See accompanying notes to condensed consolidated financial statements.
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USA TRUCK, INC.
CONDENSED CONSOLIDATED STATEMENT OF STOCKHOLDERS EQUITY
(UNAUDITED)
(in thousands)
Common
Stock
Additional
Par Paid-in  Retained Treasury
Shares Value  Capital  Earnings Stock Total
Balance at December 31, 2014 11,873 $ 119 $ 65,850 $61,082 $(21,703) $105,348
Exercise of stock options 21 104 104
Excess tax benefit from exercise of stock options 433 433
Share-based compensation 226 226
Restricted stock award grant 84 1 (1)
Net share settlement related to restricted stock
vesting (8) (264) (264)
Net income 1,116 1,116
Balance at March 31, 2015 11,970 $120 $ 66,348 $ 62,198 $(21,703) $106,963
See accompanying notes to condensed consolidated financial statements.
5
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USA TRUCK, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities:
Net income (loss)

(UNAUDITED)

(in thousands)

Adjustments to reconcile net income (loss) to net cash provided by operating activities:

Depreciation and amortization
Provision for doubtful accounts
Deferred income taxes, net

Share-based compensation

Gain on disposal of assets, net

Loss on extinguishment of debt

Other

Changes in operating assets and liabilities:
Accounts receivable

Inventories and prepaid expenses
Accounts payable and accrued liabilities
Insurance and claims accruals

Other long-term assets and liabilities

Net cash provided by operating activities

Investing activities:

Capital expenditures

Proceeds from sale of property and equipment
Change in other assets, net

Net cash (used in) provided by investing activities

Financing activities:

Borrowings under long-term debt

Payments on long-term debt

Payments on capitalized lease obligations

Net increase in bank drafts payable

Excess tax benefit from exercise of stock options
Principal payments on note payable

Net payments on stock-based awards
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Three Months Ended
March 31,
2015 2014
$ 1,116 $ (1,589)
10,671 11,455
17 113
510
226 116
(503) (343)
750
2) 1
6,739 (12,585)
(2,841) (1,855)
2,167 9,447
550 988
294
19,694 5,748
(11,678) (2,959)
6,196 3,853
7
(5,482) 901
108,736 22,895
(112,236) (21,795)
(7,507) (5,194)
(2,409) (2,101)
433
(335) (339)
(160) (123)
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Net cash used in financing activities (13,478)

Increase (Decrease) in cash
Cash:
Beginning of period

End of period $

Supplemental disclosure of cash flow information:
Cash paid during the period for:
Interest $
Income taxes
Supplemental disclosure of non-cash investing activities:
Purchases of revenue equipment included in accounts payable
See accompanying notes to condensed consolidated financial statements.
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(6,657)
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USA TRUCK, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)
March 31, 2015
NOTE 1 BASIS OF PRESENTATION

In the opinion of the management of USA Truck, Inc., the accompanying unaudited condensed consolidated financial
statements have been prepared in accordance with accounting principles generally accepted in the United States

( GAAP ) for interim financial information. Certain information and footnote disclosures normally included in financial
statements required by GAAP have been condensed or omitted. All normal recurring adjustments considered

necessary for a fair presentation have been included. Operating results for the three months ended March 31, 2015, are
not necessarily indicative of the results that may be expected for the year ending December 31, 2015. These financial
statements should be read in conjunction with the financial statements, and footnotes thereto, included in the

Company s Annual Report on Form 10-K for the year ended December 31, 2014.

NOTE 2 NOTE RECEIVABLE

During November 2010, the Company sold its terminal facility in Shreveport, Louisiana. In connection with this sale,
the buyer gave the Company cash in the amount of $0.2 million and a note receivable in the amount of $2.1 million.
The note receivable bears interest at an annual rate of 7.0%, matures in five years and has scheduled principal and
interest payments based on a 30-year amortization schedule. A balloon payment in the approximate amount of $1.9
million is payable to the Company when the note matures in November 2015. Accordingly, the Company deferred the
approximate $0.7 million of gain on the sale of this facility, and records this gain into earnings as payments on the
note receivable are received. The Company believes that the note receivable balance at March 31, 2015, in the
approximate amount of $1.9 million, is fully collectible and accordingly has not recorded any valuation allowance
against the note receivable and is included in the accounts receivable, net in the accompanying condensed
consolidated balance sheet. During the three months ended March 31, 2015, and 2014 the Company recognized
approximately $2,000, respectively, of this gain.

NOTE 3 SHARE-BASED COMPENSATION

In May 2014, the Company s stockholders approved the USA Truck, Inc. 2014 Omnibus Incentive Plan (the Incentive
Plan ). The Incentive Plan provides for the granting of incentive or nonqualified options or other equity-based awards
covering up to 500,000 shares of common stock to directors, officers and other key employees and consultants. At
March 31, 2015, 396,053 shares were available for future options or other equity awards under the Incentive Plan.

In January 2015, the Executive Compensation Committee approved a Long Term Incentive Plan (the 2015 LTIP )
under which participants, including executives and other key management personnel, are eligible to receive long-term
equity awards in the form of restricted stock. In January 2015, the 2015 LTIP participants received grants of restricted
stock, a portion of which are subject to time-based vesting, in 25% increments over four years beginning on the first
anniversary of the grant date, and a portion of which are subject to performance-based vesting upon achievement of
certain levels of return on invested capital over a three-year performance period.

In March 2015, the Executive Compensation Committee approved a Management Bonus Plan (the 2015 Bonus Plan ),

pursuant to which members of senior management are eligible to receive incremental cash bonuses upon achievement
of certain performance targets. For certain members of senior management, excluding the Company s President and
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Chief Executive Officer, one-half of the cash bonus opportunity depends on achievement of consolidated Company
goals, and one-half of the cash bonus opportunity depends on achievement of departmental or individual goals
established by the President and Chief Executive Officer. For the President and Chief Executive Officer, the cash
bonus opportunity depends on the achievement of consolidated Company goals.

NOTE 4 SEGMENT REPORTING
The Company s two reportable segments are trucking and Strategic Capacity Solutions ( SCS ).

Trucking. Trucking is comprised of truckload and dedicated freight services. Truckload provides services as a
medium-to long-haul common carrier. USA Truck has provided truckload services since its inception, and derives the
largest portion of its revenue from these services. Dedicated freight provides truckload services to specific customers
for shipments over particular routes at particular times utilizing Company revenue equipment.

Strategic Capacity Solutions. SCS consists of freight brokerage and rail intermodal services. Both of these service
offerings match customer shipments with available equipment of authorized carriers and provide services that
complement the Company s trucking operations. USA Truck provides these services primarily to existing trucking
customers, many of whom prefer to rely on a single carrier, or a small group of carriers, to provide all their
transportation solutions.

Table of Contents 12
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In determining its reportable segments, the Company focuses on financial information, such as operating revenues,
operating expense categories, operating ratios, operating income and key operating statistics, which the Company s
management uses to make operating decisions.

Assets are not allocated to SCS, as those operations provide truckload freight services to customers through
arrangements with third party carriers who utilize their own equipment. To the extent rail intermodal operations
require the use of Company-owned assets, they are obtained from the Company s trucking segment on an as-needed
basis. Depreciation and amortization expense is allocated to SCS based on the assets specifically utilized to generate
revenue. All intercompany transactions between segments reflect rates similar to those that would be negotiated with
independent third parties. All other expenses for SCS are specifically identifiable directed costs or are allocated to
SCS based on relevant drivers.

A summary of operating revenue by segment is as follows (in thousands):

Three Months Ended
March 31,

2015 2014
Operating revenue
Trucking revenue (1) $ 96,402 $102,914
Trucking intersegment eliminations (615) (148)
Trucking operating revenue 95,787 102,766
SCS revenue 38,671 45,252
SCS intersegment eliminations (1,571) (2,529)
SCS operating revenue 37,100 42,723
Total operating revenue $ 132,887 $ 145,489

(1) Includes foreign revenue of $11.8 million and $14.8 million for the three months ended March 31, 2015 and
2014, respectively.
A summary of operating income (loss) by segment is as follows (in thousands):

Three Months Ended
March 31,
2015 2014
Operating income (loss)
Trucking $ 615 $ (6,120)
SCS 2,976 5,077
Total operating income (loss) $ 3,591 $ (1,043)
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A summary of depreciation and amortization by segment is as follows (in thousands):

Three Months Ended
March 31,
2015 2014
Depreciation and amortization
Trucking $ 10,613 $ 11,406
SCS 58 49
Total depreciation and amortization $ 10,671 $ 11,455
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NOTE 5 ASSETS HELD FOR SALE

Assets held for sale as of March 31, 2015 and December 31, 2014 were as follows (in thousands):

March 31, December 31,
2015 2014
Revenue equipment assets held for sale $ 2,140 $ 3,536
As of March 31, 2015 and December 31, 2014, assets held for sale are carried at the lower of depreciated cost or
estimated fair value less expected selling costs. The Company expects to sell these assets within the next twelve
months.

NOTE 6 ACCRUED EXPENSES

Accrued expenses consisted of the following (in thousands):

March 31, December 31,

2015 2014
Salaries, wages and employee benefits $ 6,008 $ 7,043
Federal and state tax accruals 3,186 186
Other 978 1,023
Total accrued expenses $ 10,172 $ 8,252

NOTE 7 LONG-TERM DEBT

Long-term debt consisted of the following (in thousands):

March 31, December 31,

2015 2014
Revolving credit agreement $ 67,500 $ 71,000
Other 562 896
Total debt 68,062 71,896
Less current maturities (562) (896)
Long-term debt, less current maturities $ 67,500 $ 71,000

CREDIT FACILITY

In February 2015, the Company entered into a new senior secured revolving credit facility (the Credit Facility ) with a
group of lenders and Bank of America, N.A., as agent ( Agent ). Contemporaneously with the funding of the Credit
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Facility, the Company paid off the obligations under its prior credit facility and terminated such facility.

The Credit Facility is structured as a $170.0 million revolving credit facility, with an accordion feature that, so long as
no event of default exists, allows the Company to request an increase in the revolving credit facility of up to $80.0
million, exercisable in increments of $20.0 million. The Credit Facility is a five-year facility scheduled to terminate on
February 5, 2020. Borrowings under the Credit Facility are classified as either base rate loans or LIBOR loans . Base
rate loans accrue interest at a base rate equal to the Agent s prime rate plus an applicable margin that is set at 0.50%
through May 31, 2016 and adjusted quarterly thereafter between 0.25% and 1.00% based on the Company s
consolidated fixed charge coverage ratio. LIBOR loans accrue interest at LIBOR plus an applicable margin that is set
at 1.50% through May 31, 2016 and adjusted quarterly thereafter between 1.25% and 2.00% based on the Company s
consolidated fixed charge coverage ratio. The Credit Facility includes, within its $170.0 million revolving credit
facility, a letter of credit sub-facility in an aggregate amount of $15.0 million and a swing line sub-facility in an
aggregate amount of $20.0 million. An unused line fee of 0.25% is applied to the average daily amount by which the
lenders aggregate revolving commitments exceed the outstanding principal amount of revolver loans and the
aggregate undrawn amount of all outstanding letters of credit issued under the Credit Facility. The Credit Facility is
secured by a pledge of substantially all of the Company s assets, with the notable exclusion of any real estate or
revenue equipment financed outside the Credit Facility. Additionally, the Company recognized charges in the first
quarter of 2015 of $0.8 million resulting from the replacement of its previous credit facility representing the write-off
of the unamortized deferred financing fees associated with the previous credit facility.

Borrowings under the Credit Facility are subject to a borrowing base limited to the lesser of (A) $170.0 million; or
(B) the sum of (i) 90% of eligible investment grade accounts receivable (reduced to 85% in certain situations), plus
(i1) 85% of eligible non-investment grade accounts receivable, plus (iii) the lesser of (a) 85% of eligible unbilled
accounts receivable and (b) $10.0 million, plus (iv) the product of 85% multiplied by the net orderly liquidation value
percentage applied to the net book value of eligible revenue equipment, plus (v) 85% multiplied the net book value of
otherwise eligible newly acquired revenue equipment that has not yet been subject to an appraisal. The borrowing
base is reduced by an availability
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reserve, including reserves based on dilution and certain other customary reserves. The Credit Facility contains a
single springing financial covenant, which requires a consolidated fixed charge coverage ratio of at least 1.0 to 1.0.
The financial covenant springs only in the event excess availability under the Credit Facility drops below 10% of the
lenders total commitments under the Credit Facility.

The Credit Facility includes usual and customary events of default for a facility of this nature and provides that, upon
the occurrence and continuation of an event of default, payment of all amounts payable under the Credit Facility may
be accelerated, and the lenders commitments may be terminated. The Credit Facility contains certain restrictions and
covenants relating to, among other things, dividends, liens, acquisitions and dispositions, affiliate transactions, and
other indebtedness.

The Company had no overnight borrowings under the Credit Facility at March 31, 2015. The average interest rate
including all borrowings made under the Credit Facility as of March 31, 2015 was 1.74%. As debt is repriced on a
monthly basis, the borrowings under the Credit Facility approximate fair value. As of March 31, 2015, the Company
had outstanding $6.2 million in letters of credit and had approximately $96.3 million available under the Credit
Facility.

NOTE 8 LEASES AND COMMITMENTS

CAPITAL LEASES

USA Truck leases certain equipment under capital leases with terms ranging from 15 to 60 months. Balances related
to these capitalized leases are included in property and equipment in the accompanying condensed consolidated
balance sheets and are set forth in the table below for the periods indicated (in thousands).

Capitalized Costs Accumulated Amortization Net Book Value

March 31, 2015 $ 62,763 $ 23,267 $ 39,496

December 31, 2014 75,188 27,770 47,418
The Company has capitalized lease obligations relating to revenue equipment of $38.0 million, of which $19.1 million
represents the current portion. Such leases have various termination dates extending through August 2018 and contain
renewal or fixed price purchase options. The effective interest rates on the leases range from 1.6% to 3.1% as of
March 31, 2015. The lease agreements require payment of property taxes, maintenance and operating expenses. The
Company has entered into various long-term financing agreements of approximately $0.1 million for the purchases of
information technology related hardware, which bear interest ranging from 3.1% to 4.5%. Amortization of capital
leases was $2.7 million and $3.4 million for the three months ended March 31, 2015 and 2014, respectively.

OPERATING LEASES

Rent expense associated with operating leases was $1.3 million for the three months ended March 31, 2015 and 2014,
respectively. Rent expense relating to tractors, trailers and other operating equipment is included in operations and
maintenance expense, while rent expense relating to office equipment is included in other operating expenses in the
accompanying condensed consolidated statements of operations and comprehensive income (loss).

As of March 31, 2015, the Company has entered into leases with lessors who do not participate in the Credit Facility.
Currently, such leases do not contain cross-default provisions with the Credit Facility.
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As of March 31, 2015, the future minimum payments under capitalized leases with initial terms of one year or more
and future rentals under operating leases for certain facilities, office equipment and revenue equipment with initial
terms of one year or more were as follows for the years indicated (in thousands).

2015 2016 2017 2018 2019 Thereafter
Capital leases  $ 20,160 $ 16,733  $ 1,155 $ 1,911 $ $
Operating
leases 4,082 3,654 3,581 2,463 10 236
OTHER COMMITMENTS

As of March 31, 2015, the Company had no commitments for purchases of non-revenue equipment and commitments

of approximately $36.7 million for purchases of revenue equipment, of which none is cancellable. The Company
anticipates taking delivery of these purchases throughout the remainder of 2015.

10
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NOTE 9 INCOME TAXES

During the three months ended March 31, 2015 and 2014, effective tax rates were 44.4% and 27.2%, respectively.
Income tax expense varies from the amount computed by applying the statutory federal tax rate to income before
income taxes primarily due to state income taxes, net of federal income tax effect, adjusted for permanent differences,
the most significant of which is the effect of the per diem pay structure for the Company s drivers. Drivers may elect to
receive non-taxable per diem pay in lieu of a portion of their taxable wages. This per diem program increases the
Company s drivers net pay per mile, after taxes, while decreasing gross pay, before taxes. As a result, salaries, wages
and employee benefits costs are slightly lower, and effective income tax rates are higher than the statutory rate.
Generally, as pre-tax income increases, the impact of the driver per diem program on the effective tax rate decreases,
because aggregate per diem pay becomes smaller in relation to pre-tax income, while in periods where earnings are at
or near breakeven, the impact of the per diem program on the Company s effective tax rate is significant. Due to the
partially nondeductible effect of per diem pay, the Company s tax rate will fluctuate in future periods based on
fluctuations in earnings and in the number of drivers who elect to receive this pay structure.

The Company accounts for any uncertainty in income taxes by determining whether it is more likely than not that a
tax position taken in a tax return will be sustained upon examination by the appropriate taxing authority based on the
technical merits of the position. In that regard, the Company has analyzed filing positions in its federal and applicable
state tax returns as well as in all open tax years. Periods subject to examination for the Company s federal returns are
the 2011, 2012 and 2013 tax years. Management believes that the Company s income tax filing positions and
deductions will be sustained on examination and does not anticipate any adjustments that will result in a material
change to its consolidated financial position, results of operations and cash flows. In conjunction with the foregoing,
the Company s policy is to recognize interest related to unrecognized tax benefits as interest expense and penalties as
operating expenses. No unrecognized tax benefits have been recorded as of March 31, 2015.

The Company believes adequate provision has been made for future tax consequences based upon current facts and
circumstances and current tax law; however, based on improving results from operations and other factors, the
Company expects to fully utilize net operating loss carry forwards from prior years.

NOTE 10 EARNINGS (LOSS) PER SHARE

Basic earnings (loss) per share is computed based on the weighted average number of shares of common stock
outstanding during the period. Diluted earnings (loss) per share is computed by adjusting the weighted average
number of shares of common stock outstanding by common stock equivalents attributable to dilutive stock options
and restricted stock. The computation of diluted earnings (loss) per share does not assume conversion, exercise, or
contingent issuance of securities that would have an antidilutive effect on income (loss) per share.

The following table sets forth the computation of basic and diluted earnings (loss) per share (in thousands, except per
share amounts):

Three Months Ended
March 31,
2015 2014
Numerator:
Net income (loss) $ 1,116 $ (1,589)

Table of Contents 19



Edgar Filing: USA TRUCK INC - Form 10-Q

Denominator:

Denominator for basic earnings (loss) per share  weighted

average shares 10,395 10,339
Effect of dilutive securities:

Employee stock options and restricted stock 121

Denominator for diluted earnings (loss) per share adjusted

weighted average shares and assumed conversion 10,516 10,339

Basic earnings (loss) per share $ 0.11 $ (0.15)

Diluted earnings (loss) per share $ 0.11 $ (0.15)

Weighted average anti-dilutive employee stock options and

restricted stock 39 11
11
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NOTE 11 LEGAL PROCEEDINGS

USA Truck is party to routine litigation incidental to its business, primarily involving claims for personal injury and
property damage incurred in the transportation of freight. The Company maintains insurance to cover liabilities in
excess of certain self-insured retention levels. Though it is the opinion of management that these claims are
immaterial to the Company s long-term financial position, adverse results of one or more of these claims could have a
material adverse effect on the Company s condensed consolidated financial statements in any given reporting period.

NOTE 12 NEW ACCOUNTING PRONOUNCEMENTS

In May 2014, the Financial Accounting Standards Board ( FASB ) issued Accounting Standards Update No. 2014-09,
Revenue from Contracts with Customers ( ASU 2014-09 ), which supersedes nearly all existing revenue recognition
guidance under GAAP. The core principle of ASU 2014-09 is to recognize revenues when promised goods or services
are transferred to customers in an amount that reflects the consideration to which an entity expects to be entitled for
those goods or services. ASU 2014-09 defines a five step process to implement this core principle and, in doing so,
more judgment and estimates may be required within the revenue recognition process than are required under existing
GAAP.

The standard is effective for annual periods beginning after December 15, 2016, and interim periods therein, using
either of the following transition methods: (i) a full retrospective approach reflecting the application of the standard in
each prior reporting period with the option to elect certain practical expedients, or (ii) a retrospective approach with
the cumulative effect of initially adopting ASU 2014-09 recognized at the date of adoption (which includes additional
footnote disclosures). Management is currently evaluating the impact of the pending adoption of ASU 2014-09 on the
Company s condensed consolidated financial statements and has not yet determined the method by which the
Company will adopt the standard in its 2017 fiscal year.

In April 2015, the FASB issued ASU 2015-03, Simplifying the Presentation of Debt Issuance Costs, which amends
the current presentation of debt issuance costs in the financial statements. ASU 2015-03 requires that debt issuance
costs related to a recognized debt liability be presented in the balance sheet as a direct deduction from the carrying
amount of that debt liability, consistent with debt discounts, instead of as an asset. The amendments are to be applied
retrospectively and are effective for interim and annual periods beginning after December 15, 2015. The adoption of
the new guidance is not expected to have a material impact on the Company s condensed consolidated financial
statements.

12
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ITEM 2. MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS

Forward-Looking Statements

This report contains certain statements that may be considered forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended and Section 21E of the Securities Exchange Act of 1934, as
amended, (the Exchange Act ) and such statements are subject to the safe harbor created by those sections, and the
Private Securities Litigation Reform Act of 1995, as amended. All statements, other than statements of historical or
current fact, are statements that could be deemed forward-looking statements, including without limitation: any
projections of earnings, revenues, or other financial items; any statement of plans, strategies, and objectives of
management for future operations; any statements concerning proposed new services or developments; any
statements regarding future economic conditions or performance; and any statements of belief and any statement of
assumptions underlying any of the foregoing. In this Item 2, statements relating to future insurance and claims
experience, future driver market, future driver compensation, future ability to recruit and retain drivers, future
acquisitions and dispositions of revenue equipment, future revenue equipment prices, future profitability, future
pricing rates, future fuel efficiency, future ability to execute the improvement plan, future fuel prices, future ability to
recover costs through the fuel surcharge program, future employee benefits costs, future purchased transportation
expense, future operations and maintenance costs, future depreciation and amortization expense, future effects of
inflation, expected capital resources and sources of liquidity, future indebtedness, expected capital expenditures, and
future income tax rates, among others, are forward-looking statements. Such statements may be identified by their use
of terms or phrases such as expects,  estimates,  projects, believes, anticipates, intends, plans,

goals, may, will, should, could, potential, continue, future and similar terms and phrases.
Forward-looking statements are based on currently available operating, financial, and competitive information.
Forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be predicted or
quantified, which could cause future events and actual results to differ materially from those set forth in, contemplated
by, or underlying the forward-looking statements. Factors that could cause or contribute to such differences include,
but are not limited to, those discussed in the section entitled Item 1.A., Risk Factors, in the Company s Annual
Report on Form 10-K for the year ended December 31, 2014. Readers should review and consider the factors that
may affect future results and other disclosures by the Company in its press releases, Annual Report on Form 10-K and
other filings with the Securities and Exchange Commission.

13
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All such forward-looking statements speak only as of the date of this report. You are cautioned not to place undue
reliance on such forward-looking statements. The Company expressly disclaims any obligation or undertaking to
release publicly any updates or revisions to any forward-looking statements contained herein to reflect any change in
management s expectations with regard thereto or any change in the events, conditions, or circumstances on which
any such information is based.

All forward-looking statements attributable to us, or persons acting on our behalf, are expressly qualified in their
entirety by this cautionary statement.

References to the Company, we, us, our or similar terms refer to USA Truck, Inc. and its subsidiary.
Overview

The following Management s Discussion and Analysis of Financial Condition and Results of Operations ( MD&A ) is
intended to help the reader more fully understand the operations and present business environment of USA Truck, Inc.
MD&A is provided as a supplement to, and should be read in conjunction with, the condensed consolidated financial
statements and notes thereto and other financial information that appears elsewhere in this report. This overview
summarizes the MD&A, which includes the following sections:

Our Business a general description of USA Truck s business, the organization of its operations and the service
offerings that comprise its operations.

Results of Operations an analysis of the consolidated results of operations for the periods presented in the Company s,
condensed consolidated financial statements and a discussion of seasonality, the potential impact of inflation and fuel
availability and cost.

Liquidity and Capital Resources an analysis of cash flows, sources and uses of cash, debt, equity and contractual
obligations.

Critical Accounting Policies a discussion of accounting policies that require critical judgment and estimates.
Our Business

USA Truck offers a broad range of truckload and logistics services to a diversified customer base that spans a variety
of industries. The Company has two reportable segments: (i) trucking, consisting of truckload and dedicated freight
and (ii) SCS, consisting of freight brokerage and rail intermodal service offerings. The trucking segment provides
truckload transportation, including dedicated services, of various products, goods, and materials. The Company s SCS
service offering matches customer shipments with available equipment of authorized carriers and provides services
that complement the Company s trucking operations. SCS provides these services primarily to existing trucking
customers, many of whom prefer to rely on a single carrier, or a small group of carriers, to provide all their
transportation solutions.

Revenue for the Company s trucking segment is substantially generated by transporting freight for customers, and is
predominantly affected by the rates per mile received from customers. USA Truck enhances its operating revenue by
charging for fuel surcharge, stop-off pay, loading and unloading activities, tractor and trailer detention and other
ancillary services.
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Operating expenses that have a major impact on the profitability of the trucking segment are primarily the variable
costs of transporting freight for customers. Variable costs include driver salaries and benefits, fuel and fuel taxes,
payments to independent contractors, operating and maintenance expense and insurance and claims.

To mitigate the Company s exposure to fuel price increases, it recovers from its customers additional fuel surcharges
that generally recoup a majority of the increased fuel costs; however, the Company cannot assure the recovery levels
experienced in the past will continue in future periods. Although its fuel surcharge program mitigates some exposure
to rising fuel costs, the Company continues to have exposure to increasing fuel costs related to empty miles, fuel
inefficiency due to engine idle time, and other factors, including the extent to which the surcharge paid by the
customer is insufficient to compensate for fuel expense, particularly in times of rapidly increasing fuel prices. The
main factors that affect fuel surcharge revenue are the price of diesel fuel and the number of loaded miles. The fuel
surcharge is billed on a lagging basis, meaning the Company typically bills customers in the current week based on
the previous week s applicable United States Department of Energy, or DOE, index. Therefore, in times of increasing
fuel prices, the Company does not recover as much as it is currently paying for fuel. In periods of declining prices, the
opposite is true.

The key statistics used to evaluate trucking revenue, net of fuel surcharge, are (i) base trucking revenue per seated
tractor per week (ii) average miles per seated tractor per week, (iii) deadhead percentage, (iv) average loaded miles per
trip, (v) average number of seated tractors and (vi) adjusted operating ratio. In general, the Company s average miles
per tractor per week, rate per mile, and deadhead percentage are affected by industry-wide freight volumes,
industry-wide trucking capacity and the competitive environment, which factors are beyond the Company s control, as
well as by its service levels and efficiency of its operations, over which the Company has significant control.

14
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The SCS segment provides services that complement trucking services, primarily to existing customers of the trucking
segment. Unlike the trucking segment, the SCS segment is non asset based and is instead dependent upon qualified
employees, information systems and qualified third-party capacity providers. The largest expense related to the SCS
segment is purchased transportation expense. Other operating expenses consist primarily of salaries, wages and
employee benefits. The Company evaluates the SCS segment s financial performance by reviewing the gross margin
percentage (revenue less purchased transportation expenses expressed as a percentage of revenue) and the operating
income percentage. The gross margin can be impacted by the rates charged to customers and the costs of securing
third-party capacity.

Results of Operations
The following table sets forth the consolidated statements of operations and comprehensive income (loss) in dollars

(dollar amounts in thousands) and percentage of consolidated operating revenue and the percentage increase or
decrease in the dollar amounts of those items compared to the prior year.

Three Months Ended March 31, Y%
2015 2014 Change
$ % $ % (%)

Base revenue $ 115,469 86.9% $117,611 80.8% (1.8)%
Fuel surcharge revenue 17,418 13.1 27,878 19.2 (37.5)
Operating revenue $ 132,887 100.0% $ 145,489 100.0% (8.7)%
Total operating expenses 129,296 97.3% 146,532 100.7% (11.8)%
Operating income (loss) 3,591 2.7 (1,043) (0.7) 444.3
Other expenses (income):
Interest expense, net $ 630 05% $ 711 0.5% (11.49)%
Defense costs 365 0.3 (100.0)
Loss on extinguishment of debt 750 0.6 (100.0)
Other, net 202 0.2 64 (215.6)
Total other expenses, net 1,582 1.3 1,140 0.8 (38.8)
Income (loss) before income taxes 2,009 14 (2,183) (1.5) 192.0
Income tax expense (benefit) 893 0.7 (594) 0.4) (250.3)
Net income (loss) $ 1,116 07% $ (1,589) (1.3) % 170.2 %

Operating revenue decreased 8.7% to $132.9 million for the quarter ended March 31, 2015, from $145.5 million for
the same quarter of 2014. Consolidated net income was $1.1 million, or $0.11 per diluted share, for the first quarter of
2015 compared to a net loss of ($1.6) million, or ($0.15) per share, for the same quarter of 2014.

Use of Non-GAAP Financial Information
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USA Truck uses the term adjusted operating ratio throughout this Form 10-Q. Adjusted operating ratio, as defined
here, is a non-GAAP financial measure, as defined by the SEC. Management uses adjusted operating ratio as a
supplement to the Company s GAAP results in evaluating certain aspects of its business, as described below.

Adjusted operating ratio is calculated as total operating expenses, net of fuel surcharges, as a percentage of operating
revenue excluding fuel surcharge revenue.

USA Truck s Board of Directors and chief operating decision-makers also focus on adjusted operating ratio as an
indicator of the Company s performance from period to period. Management believes fuel surcharge can be volatile

and eliminating the impact of this source of revenue (by netting fuel surcharge revenue against fuel expense) affords a
more consistent basis for comparing results of operations.

15
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Management believes its presentation of adjusted operating ratio is useful because it provides investors and securities
analysts the same information that the Company uses internally for purposes of assessing its core operating
performance.

Adjusted operating ratio is not a substitute for operating margin or any other measure derived solely from GAAP
measures. There are limitations to using non-GAAP measures such as adjusted operating ratio. Although management
believes that adjusted operating ratio can make an evaluation of the Company s operating performance more consistent
because it removes items that, in management s opinion, do not reflect its core operating performance, other companies
in the transportation industry may define adjusted operating ratio differently. As a result, it may be difficult to use
adjusted operating ratio or similarly named non-GAAP measures that other companies may use to compare the
performance of those companies to USA Truck s performance.

Pursuant to the requirements of Regulation G, reconciliations of non-GAAP financial measures to GAAP financial
measures have been provided in the tables below for operating ratio (dollar amounts in thousands):

Three Months Ended
March 31,

2015 2014
Operating revenue $ 132,887 $ 145,489
Less:
Fuel surcharge revenue 17,418 27,878
Base revenue 115,469 117,611
Operating expense 129,296 146,532
Adjusted for:
Fuel surcharge revenue (17,418) (27,878)
Adjusted operating expense $111,878 $ 118,654
Operating ratio 97.3% 100.7%
Adjusted operating ratio 96.9 % 100.9%

Key Operating Statistic by Segments:
Three Months Ended
March 31,

2015 2014
Trucking:
Operating revenue (in thousands) $95,787 $102,766
Operating income (loss) (in thousands) (1) $ 615 $ (6,120)
Adjusted operating ratio (2) 99.2% 107.6%
Total miles (in thousands) (3) 50,592 53,613
Deadhead percentage (4) 12.0% 11.7%
Base revenue per loaded mile $ 1.832 $ 1.694
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Average number of in-service tractors (5) 2,178 2,240
Average number of seated tractors (6) 1,988 2,061
Average miles per seated tractor per week 1,979 2,023
Base revenue per seated tractor per week $ 3,190 $ 3,027
Average loaded miles per trip 616 623
Strategic Capacity Solutions (7):

Operating revenue (in thousands) $37,100 $ 42,723
Operating income (in thousands) (1) $ 2,976 $ 5,077
Gross margin (8) 17.4% 17.6%

(1) Operating income or loss is calculated by deducting total operating expenses from operating revenues.

(2) The following tables sets forth the trucking and SCS segment adjusted operating ratio (which is a non-GAAP
financial measure as defined by the SEC) as if fuel surcharges are excluded from total revenue and instead
reported as a reduction of operating expenses, excluding intersegment activity. Pursuant to the requirements of
Regulation G, a reconciliation of this non-GAAP financial measure to the associated GAAP financial measure
has been provided in the tables below for operating ratio (dollar amounts in thousands).

16
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Trucking Segment
Three Months Ended
March 31,
2015 2014

Revenue $ 96,402 $102,914
Less: intersegment eliminations 615 148
Operating revenue 95,787 102,766
Less: fuel surcharge revenue 14,243 22,559
Base revenue 81,544 80,207
Operating expense 95,172 108,886
Adjusted for:
Fuel surcharge revenue (14,243) (22,559)
Adjusted operating expense $ 80,929 $ 86,327
Operating ratio 99.4 % 105.9%
Adjusted operating ratio 99.2% 107.6%
SCS Segment

Three Months Ended

March 31,

2015 2014
Revenue $38,671 $45,252
Less: intersegment eliminations 1,571 2,529
Operating revenue 37,100 42,723
Less: fuel surcharge revenue 3,175 5,319
Base revenue 33,925 37,404
Operating expense 34,124 37,646
Adjusted for:
Fuel surcharge revenue 3,175) (5,319)
Adjusted operating expense $ 30,949 $32,327
Operating ratio 92.0% 88.1%
Adjusted operating ratio 91.2% 86.4%

(3) Total miles include both loaded and empty miles.

(4) Deadhead percentage is calculated by dividing empty miles into total miles.

(5) Tractors include company-operated tractors in service, plus tractors operated by independent contractors.
(6) Seated tractors are those occupied by drivers.
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(7) Includes results of our rail intermodal operating segment.

(8) Gross margin is calculated by taking revenue less purchased transportation expense and dividing that amount by
revenue. This calculation includes intercompany revenues and expenses.

Results of Operations Segment Review

Trucking operating revenues

For the three months ended March 31, 2015, trucking segment operating revenue decreased 6.8% to $95.8 million,
compared to the same period in 2014. During the first quarter of 2015, trucking base revenue increased 1.7% to $81.5
million, compared to the first quarter of 2014, due in part to pricing strength, as trucking base revenue per loaded mile
increased 8.1%. This pricing strength was offset by a 5.6% decrease in total revenue miles and a 4.9% decrease in
trucking shipment volume, both related to a 3.5% decrease in the Company s number of seated tractors, each as
compared to the first quarter of 2014.

Trucking operating income (loss)

Trucking operating income increased 110.0%, or $6.7 million, from the first quarter of 2014 to the first quarter of
2015, which resulted in the trucking segment operating ratio improving 660 basis points to 99.4%. The operating ratio
improvement was driven primarily by the increase in average base revenue per loaded mile noted above, lower diesel
fuel prices, and several Company-specific initiatives, including fuel efficiency measures which produced a 4.8%
improvement in the fuel economy (measured by miles per gallon), our improving preventative maintenance program,
and variable expense reductions.
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SCS operating revenues

For the three months ended March 31, 2015, operating revenue for SCS decreased 13.2% to $37.1 million from $42.7
million, compared to the same period in 2014. Reduced operating revenue primarily related to a 19.1% decrease in the
number of revenue orders per employee and a 4.4% decrease in load volumes. For the three months ended March 31,
2015, revenue per employee decreased 26.6%, compared to the same period in 2014. SCS benefited from the harsh
winter weather in January 2014 that increased demand for brokerage services, which contributed to generating
record-breaking operating revenue for SCS in 2014.

SCS operating income

SCS operating income decreased $2.1 million in the first quarter of 2015, or 41.4%, compared to the first quarter of
2014. Decreased operating income was largely due to decreased revenue discussed above, partially offset by a 12.7%
decrease in purchased transportation expense due to decreased volumes. Additionally, gross profit per employee

decreased 28.5% in the first quarter of 2015, compared to the same period in 2014.

Consolidated Operating Expense

Three Months Ended
March 31,
%

2015 2014 Change
(dollar amounts in thousands) $ % $ % (%)
Operating expenses:
Salaries, wages and employee benefits $ 37872 28.5% $ 35,839 24.6% 5.7%
Fuel expense 17,978 13.5 33,003 22.7 (45.5)
Depreciation and amortization 10,671 8.0 11,455 7.9 (6.8)
Insurance and claims 6,194 4.7 5,984 4.1 3.5
Operations and maintenance 12,140 9.1 13,062 9.0 (7.1)
Purchased transportation 38,770 29.2 41,250 28.4 (6.0)
Operating taxes and licenses 1,320 1.0 1,446 1.0 (8.7)
Communications and utilities 863 0.6 1,039 0.7 (16.9)
Gain on disposal of assets, net (503) (0.4) (343) 0.2) (46.6)
Other 3,991 3.1 3,797 2.5 5.1
Total operating expenses $129,296 97.3% $146,532 100.7% (11.8)%

Salaries, wages and employee benefits

Salaries, wages and employee benefits expense increased by $2.0 million, or 3.9 percentage points of consolidated
operating revenue and 2.3 percentage points of consolidated base revenue for the three months ended March 31, 2015,
compared to the same period in 2014. These increases were predominantly due to continuing increases in driver labor
costs in a tight market for drivers, as well as associated payroll taxes and increased workers compensation and
employee medical benefit costs.
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The compensation paid to Company drivers and other employees has increased in recent periods and is expected to
further increase in future periods due to expected driver pay increases, especially as the economy strengthens and
other employment alternatives become more available. Furthermore, because the Company believes that the market
for drivers has tightened, it expects hiring expenses, including recruiting and advertising, to increase in order to attract
sufficient numbers of qualified drivers to operate the Company s fleet.

Fuel expense

Fuel expense decreased $15.0 million, or 45.5%, during the quarter, decreasing 9.2 percentage points of consolidated
operating revenue, and 12.5 percentage points of consolidated base revenue for the three months ended March 31,
2015, compared to the same period in 2014. Net fuel expense during the quarter was primarily driven by lower
pricing, decreased volumes, and increased efficiency. Overall fuel pricing yielded savings of approximately $10.5
million, while decreased volumes resulted in savings of approximately $3.2 million for the quarter. Improved fuel
efficiency in the Company s fleet resulted in savings of approximately $1.3 million for the quarter.

The Company expects to continue managing its idle time and truck speeds, investing in more fuel-efficient tractors to
improve its fuel miles per gallon, locking in fuel hedges when deemed appropriate, and partnering with customers to
adjust
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fuel surcharge programs that are inadequate to recover a fair portion of rising fuel costs. Going forward, the
Company s net fuel expense is expected to fluctuate as a percentage of revenue based on factors such as diesel fuel
prices, percentage recovered from fuel surcharge programs, percentage of uncompensated miles, the percentage of
revenue generated from independent contractors, and the success of fuel efficiency initiatives.

Depreciation and amortization

For the three months ended March 31, 2015, depreciation and amortization expense decreased by $0.8 million, or
6.8%, compared to the 2014 period. Compared to the same period in 2014, as a percentage of consolidated operating
revenue, such expenses increased to 8.0% from 7.9%, and as a percentage of consolidated base revenue, decreased to
9.2% from 9.7%. This decrease primarily reflected a 6.5% reduction in the number of Company tractors as the
Company continues to focus on increasing its independent contractor fleet.

The Company expects the acquisition cost of new revenue equipment to increase, largely due to the continued
implementation of emissions requirements. As a result, management expects to see an increase in depreciation and
amortization expense going forward, absent an offsetting revenue increase. Additionally, trailer purchases to reduce
the average age of the fleet may result in an increase in depreciation and amortization expense.

Insurance and claims

For the three months ended March 31, 2015, insurance and claims expense increased $0.2 million, or 3.5%, compared
to the same period in 2014. As a percentage of consolidated operating revenue, insurance and claims expense

increased to 4.7%, compared to 4.1% for the same period in 2014, and as a percentage of consolidated base revenue,
increased to 5.4%, compared to 5.1% for the same period in 2014. The majority of the Company s insurance and claim
expense results from its claims expense from its self-insurance program; the remainder results from insurance
premiums for claims in excess of the Company s self-insured limits.

Operations and maintenance

Operations and maintenance expense decreased $0.9 million, or 7.1%, during the three months ended March 31, 2015,
compared to same period in 2014. As a percentage of consolidated operating revenue, operations and maintenance
expense increased slightly, from 9.0% in the first quarter of 2014, to 9.1% in the first quarter of 2015. As a percentage
of consolidated base revenue, this expense decreased 0.6 percentage points, from 11.1% in the first quarter 2014 to
10.5% in the first quarter of 2015. These decreases were primarily associated with a 19.1% decrease in revenue orders
and a 4.4% decrease in load volumes in SCS, offset by a 52.4% increase in the size of the Company s independent
contractor fleet.

Purchased transportation

Purchased transportation expense decreased $2.5 million, or 6.0%, during the three months ended March 31, 2015,
compared to the same period in 2014. As a percentage of consolidated operating revenue, purchased transportation
increased to 29.2%, from 28.4% during the same period in 2014. As a percentage of consolidated base revenue,
purchased transportation decreased 150 basis points, from 35.1% in the first quarter of 2014, to 33.6% in the same
quarter of 2015. These decreases were primarily associated with a 4.4% decrease in load volumes in SCS, offset by a
52.4% increase in the size of the Company s independent contractor fleet.

Going forward, the Company believes purchased transportation expense could increase in absolute terms, and as a
percentage of revenue absent an increase in revenue to offset increased costs and absent additional increases in
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independent contractors as a percentage of the Company s total fleet. In particular, management expects driver pay for
independent contractors may further increase as the Company seeks to reduce the number of unseated trucks in its

fleet in a tight market for drivers. The Company is continuing to pursue its objective of growing its independent
contractor fleet as a percentage of its total fleet, which could further increase these expenses. Increasing independent
contractor capacity has shifted (and assuming all other factors remain equal, is expected to continue to shift) expenses
to the purchased transportation line item with offsetting reductions in employee driver wages and related expenses, net
of fuel (as independent contractors generate fuel surcharge revenue, while the related cost of their fuel is included with
their compensation in purchased transportation), maintenance, and capital costs.

Other expenses
Other expenses increased 5.1% for the three months ended March 31, 2015, compared to the same period in 2014.

This quarter s increase primarily reflects an increase in the Company s professional fees associated with higher external
audit fees in connection with the integrated audit.

19

Table of Contents 34



Edgar Filing: USA TRUCK INC - Form 10-Q

Table of Conten
Interest expense

Interest expense, net decreased $0.1 million, or 11.4%, for the three months ended March 31, 2015, compared to the
prior year period, primarily due to net repayments on the Company s revolving line of credit and capital leases. During
the trailing twelve months ended March 31, 2015, the Company reduced its debt outstanding by $18.3 million.

Loss on extinguishment of debt

In February 2015, the Company entered into its new revolving Credit Facility, which resulted in a loss on debt
extinguishment of $0.8 million in the first quarter of 2015, representing the write-off of the deferred financing fees
associated with the former revolving credit facility.

Income tax expense

The effective tax rate was 44.4% and 27.2% for the three months ended March 31, 2015 and 2014, respectively. The
Company s effective tax rate, when compared to the federal statutory rate of 35%, is primarily affected by state income
taxes, net of federal income tax effect, and permanent differences, the most significant of which is the effect of the
partially non-deductible per diem pay structure for Company drivers. The recurring impact of this permanent
non-deductible difference incurred causes the Company s tax rate to increase as its pre-tax earnings or loss approaches
zero. Generally, as pre-tax income increases, the impact of the driver per diem program on effective tax rate decreases,
because aggregate per diem pay becomes smaller in relation to pre-tax income, while in periods where earnings are at
or near breakeven the impact of the per diem program on the Company s effective tax rate is significant.

Liquidity and Capital Resources

USA Truck s business has required, and will continue to require, significant investments. In the Company s trucking
business, where investments are substantial, the primary investments are in new tractors and trailers and to a lesser
extent, in technology, service centers and working capital. In the Company s SCS business, where investment is
modest, the primary investments are in technology and working capital. USA Truck s primary sources of liquidity have
been funds provided by operations, borrowings under the Company s line of credit, sales of used revenue equipment
and, to a lesser extent, capital and operating leases. The Company expects net capital expenditures of approximately
$60 million in 2015 as the Company continues refreshing its revenue equipment fleet. Based on expected financial
conditions, net capital expenditures, results of operations and related net cash flows and other sources of financing,
management believes the Company s sources of liquidity to be adequate to meet current and projected needs.

Debt decreased during the first quarter by $11.3 million sequentially to $106.2 million. Net of cash, debt represented
49.4% of total capitalization. The Company had approximately $96.3 million available under its Credit Facility as of
March 31, 2015. Fluctuations in the outstanding balance and related availability under the Credit Facility are driven
primarily by cash flows from operations and the timing and nature of property and equipment additions that are not
funded through other sources of financing, as well as the nature and timing of receipt of proceeds from disposals of
property and equipment.

Including equipment expected to be financed with operating leases, the Company expects capital expenditures for
tractors and trailers to increase from the level experienced in 2014 as replacement and upgrade of the fleet continues.
The Company may change the amount of the capital expenditures based on operating performance. Should capital
expenditures be decreased for tractors and trailers, the Company would expect the age of the fleet to increase.

Cash Flows
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Three Months Ended
March 31,
(in thousands) 2015 2014
Net cash provided by operating activities $ 19,694 $ 5,748
Net cash (used in) provided by investing activities (5,482) 901
Net cash used in financing activities (13,478) (6,657)

Cash generated from operations increased $13.9 million in the first three months of 2015, compared to the same
period in 2014. This increase was primarily due to improved profitability, an increase of $19.3 million in cash

provided from improved collections efforts during the first three months of 2015 from working capital management,

which reduced receivables balances, and enhanced operational effectiveness. This has been offset by a $7.3 million
increase in cash used relating to changes in vendor payment terms.
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For the three months ended March 31, 2015, net cash used in investing activities was $5.5 million, compared to $0.9
million of cash provided by investing activities during the same period in 2014. The $6.4 million increase in cash used
by investing activities primarily reflected an $8.7 million increase in capital expenditures, offset by an increase of $2.3
million in proceeds from the sale of equipment.

Cash used in financing activities was $13.5 million for the first three months of 2015, compared to $6.7 million during
the same period in 2014. During the three months ended March 31, 2015, the Company made net repayments of
long-term debt, financing notes and capital leases of $11.3 million.

Debt and Capitalized Lease Obligations

See notes 7 and 8 of the footnotes to the Company s condensed consolidated financial statements included in Part I,
Item 1, in this Form 10-Q for further discussion of the revolving Credit Facility and capital lease obligations.

Off-Balance Sheet Arrangements

Operating leases have been an important source of financing for equipment used by operations, office equipment, and
certain facilities. As of March 31, 2015, the Company had financed tractors and certain information technology
hardware under operating leases. Vehicles and hardware held under operating leases are not carried on the condensed
consolidated balance sheets, and lease payments with regard to such vehicles are reflected in the condensed
consolidated statements of operations and comprehensive income (loss) in the Operations and maintenance expense
line item. Rent expense related to the Company s revenue equipment operating leases was $0.8 million for the periods
ended March 31, 2015 and 2014, respectively. Remaining payments under operating leases at March 31, 2015, was
approximately $14.0 million. Other than such operating leases, the Company has no other off-balance sheet
arrangements that have or are reasonably likely to have a material effect on the condensed consolidated financial
statements.

Seasonality

In the trucking industry, revenue typically follows a seasonal pattern for various commodities and customer
businesses. Peak freight demand has historically occurred in the months of September, October and November. After
the December holiday season and during the remaining winter months, freight volumes are typically lower as many
customers reduce shipment levels. Operating expenses have historically been higher in the winter months due
primarily to decreased fuel efficiency, increased cold weather-related maintenance costs of revenue equipment and
increased insurance and claims costs attributed to adverse winter weather conditions. The Company attempts to
minimize the impact of seasonality through its diverse customer solutions offerings by seeking additional freight from
certain customers during traditionally slower shipping periods and focusing on transporting consumer nondurable
products. Revenue can also be impacted by weather, holidays and the number of business days that occur during a
given period, as revenue is directly related to the available working days of shippers.

Inflation
Most of the Company s operating expenses are inflation sensitive, and as such, are not always able to be offset through
increases in revenue per mile and cost control efforts. The effect of inflation-driven cost increases on overall operating

costs is not expected to be greater for USA Truck than for its competitors.

Fuel Availability and Cost
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The trucking industry is dependent upon the availability of fuel. In the past, fuel shortages or increases in fuel taxes or
fuel costs have adversely affected profitability and may continue to do so. Fuel prices have fluctuated widely, and fuel
prices and fuel taxes have generally trended upwards in recent years. USA Truck has not experienced difficulty in
maintaining necessary fuel supplies, and in the past has generally been able to partially offset increases in fuel costs
and fuel taxes through increased freight rates and through a fuel surcharge that increases incrementally as the price of
fuel increases above an agreed upon baseline price per gallon. Typically, the Company is not able to fully recover
increases in fuel prices through rate increases and fuel surcharges, primarily because those items do not provide any
benefit with respect to empty and out-of-route miles, for which the Company generally does not receive compensation
from customers. Additionally, most fuel surcharges are based on the average fuel price as published by the DOE for
the week prior to the shipment, meaning the Company typically bills customers in the current week based on the
previous week s applicable index. Accordingly, in times of increasing fuel prices, the Company does not recover as
much as it is currently paying for fuel. In periods of declining prices, the inverse is true. Overall, the market fuel
prices per gallon were approximately 26.3% lower during first quarter of 2015 than they were in the same period in
2014, as reported by the DOE.

21

Table of Contents 38



Edgar Filing: USA TRUCK INC - Form 10-Q

Table of Conten

As of March 31, 2015, the Company did not have any long-term fuel purchase contracts, and has not entered into any
hedging arrangements.

Equity

As of March 31, 2015, USA Truck had stockholders equity of $107.0 million and total debt including current
maturities of $106.2 million, resulting in a total debt, less cash, to total capitalization ratio of 49.4% compared to
52.6% as of December 31, 2014.

Purchases and Commitments

The Company routinely monitors equipment acquisition needs and adjusts purchase schedules from time to time based
on analysis of factors such as new equipment prices, the condition of the used equipment market, demand for freight
services, prevailing interest rates, technological improvements, fuel efficiency, equipment durability, equipment
specifications, operating performance and the availability of qualified drivers.

As of March 31, 2015, the Company had no commitments for the acquisition of non-revenue equipment and
approximately $36.7 million of commitments outstanding for the acquisition of revenue equipment, of which none is
cancellable. It is anticipated that the Company will be taking delivery of these acquisitions throughout the remainder
of 2015.

As of March 31, 2015, operating leases have been entered into to finance the acquisition of revenue equipment and
computer hardware. Accordingly, this equipment and hardware is not recorded on the condensed consolidated balance
sheet. The following table represents outstanding contractual obligations for rental expense under operating leases at
March 31, 2015 (in thousands):

Payments Due By Period
Less than 1 More than 5
Total year 1-3 years  3-5 years years
Facilities $ 1,826 § 798 $ 667 $ 125 $ 236
Computer hardware rented 764 235 470 59
Revenue equipment 11,436 3,049 6,098 2,289
Total rental obligations $14,026 $ 4,082 $ 7,235 $ 2473 % 236

During the quarter ended March 31, 2015, net capital expenditures of $5.5 million were incurred, of which, $5.2
million was for the purchase of revenue equipment and the remaining $0.3 million was for other expenditures. During
the three months ended March 31, 2015, the Company received proceeds from the sale of property and equipment of
approximately $6.2 million and purchased approximately $11.7 million of property and equipment, $11.3 million of
which related to revenue equipment.

Critical Accounting Policies
The preparation of financial statements in conformity with accounting principles generally accepted in the United
States requires management to make estimates and assumptions that affect the amounts reported in the financial

statements and accompanying notes. USA Truck bases its assumptions, estimates and judgments on historical
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experience, current trends and other factors that management believes to be relevant at the time its consolidated
financial statements are prepared. Actual results could differ from those estimates, and such differences could be
material. During the three months ended March 31, 2015, there were no material changes to the Company s critical
accounting policies, compared to those disclosed in Item 7, Management s Discussion and Analysis of Financial
Condition and Results of Operation, included in the Company s Annual Report on Form 10-K for the year ended
December 31, 2014.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

USA Truck experiences various market risks, including changes in interest rates and commodity prices. The Company
does not enter into derivatives or other financial instruments for hedging or speculative purposes. Because USA

Truck s operations are largely confined to the U.S., the Company is not subject to a material amount of foreign
currency risk.
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Interest Rate Risk. The Company is exposed to interest rate risk primarily from its Credit Facility. Its Credit Facility
bears variable interest based on the type of borrowing and on the Agent s prime rate or the London Interbank Offered
Rate ( LIBOR ) plus a certain percentage determined based on the Company s attainment of certain financial ratios. As
of March 31, 2015, the Company had $67.5 million outstanding pursuant to its Credit Facility, excluding letters of

credit of $6.2 million. Assuming the outstanding balance as of March 31, 2015 remained constant, a hypothetical
one-percentage point increase in interest rates applicable to its Credit Facility would increase the Company s interest
expense over a one-year period by approximately $0.7 million.

Commodity Price Risk. The Company is subject to commodity price risk with respect to purchases of fuel. In recent
years, fuel prices have fluctuated greatly and have generally increased, although recently the Company has seen a
significant decrease. In some periods, the Company s operating performance was adversely affected because it was not
able to fully offset the impact of higher diesel fuel prices through increased freight rates and fuel surcharge revenue
recoveries. Management cannot predict how fuel price levels will continue to fluctuate in the future or the extent to
which fuel surcharge revenue recoveries could be collected to offset any increases. As of March 31, 2015, USA Truck
did not have any derivative financial instruments to reduce its exposure to fuel price fluctuations, but may use such
instruments in the future. Accordingly, volatile fuel prices may continue to impact the Company significantly. A
significant increase in fuel costs, or a shortage of diesel fuel, could materially and adversely affect the Company s
results of operations. Further, these costs could also exacerbate the driver shortages experienced by the trucking
industry by forcing independent contractors to cease operations. Based on the Company s expected fuel consumption
for the remainder of 2015, a 10% increase in the average price per gallon would result in a $5.4 million increase in
fuel expense.

ITEM 4. CONTROLS AND PROCEDURES

The Company has established controls and procedures to ensure that relevant material information, including
information pertaining to any consolidated subsidiaries, is made known to the officers who certify the financial reports
and to other members of senior management and the Board of Directors. Management, with the participation of the
Principal Executive Officer (the PEO ) and Principal Financial Officer (the PFO ), conducted an evaluation of the
effectiveness of disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange
Act). Based on this evaluation, as of March 31, 2015, the PEO and PFO have concluded that the Company s disclosure
controls and procedures are effective at a reasonable assurance level to ensure that the information required to be
disclosed is in the reports filed or submitted under the Exchange Act is (i) recorded, processed, summarized, and
reported within the time periods specific in Securities and Exchange Commission rules and forms, and

(i1) accumulated and communicated to management, including the principal executive officer and principal financial
officer, as appropriate, to allow timely decisions regarding required disclosure.

During the three months ended March 31, 2015, the Company began to implement a new maintenance system. A
program to train employees and appropriately modify, test and monitor system results and the related internal controls
is being conducted in this initial implementation and is ongoing. Accordingly, the Company s system of internal
controls over financial reporting for the maintenance operations is being updated during the implementation phase.
The Company expects this system to go live in the beginning of the third quarter of 2015.

Other than the change related to the implementation of the new maintenance system, there has been no change in the

Company s internal control over financial reporting that occurred during the quarter ended March 31, 2015, that has
materially affected, or is reasonably likely to materially affect, the Company s internal control over financial reporting.
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Management has confidence in the Company s internal controls and procedures. Nevertheless, management, including
the PEO and PFO, does not expect that the disclosure procedures and controls or the internal controls will prevent all
errors or intentional fraud. An internal controls system, no matter how well-conceived and operated, can provide only
reasonable, not absolute, assurance that the objectives of such internal controls are met. Further, the design of an
internal controls 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 internal controls systems, no evaluation of
controls can provide absolute assurance that all controls issues and instances of fraud, if any, have been detected.

PART II - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

The Company is party to routine litigation incidental to its business, primarily involving claims for personal injury and
property damage incurred in the transportation of freight. The Company maintains insurance to cover liabilities in
excess of certain self-insured retention levels. Though management believes these claims to be immaterial to the
Company s long-term financial position, adverse results of one or more of these claims could have a material adverse
effect on the financial position or results of operations in any given reporting period.
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ITEM 1A. RISK FACTORS

A restated description of the risk factors associated with our business is set forth below. This description includes any
material changes to and supersedes the description of the risk factors associated with our business previously
disclosed under the heading Risk Factors in Item 1A of our Annual Report on Form 10-K for the year ended
December 31, 2014. The following risks and uncertainties may cause our actual results, business, financial condition
and cash flows to differ from those anticipated in the forward-looking statements included in this Form 10-Q. You
should not place undue reliance on forward-looking statements made herein because such statements speak only to the
date they were made. We undertake no obligation or duty to revise or update any forward-looking statements
contained herein to reflect subsequent events or circumstances or the occurrence of unanticipated events.

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

Our industry is highly cyclical, and our business is dependent on a number of factors that may have a material adverse
effect on our results of operations, many of which are beyond our control. Some of the most significant of these
factors are economic changes that affect supply and demand in transportation markets, including recessionary
economic cycles, such as the period from 2007 to 2009; changes in customers inventory levels and in the availability
of funding for their working capital; excess tractor capacity in comparison with shipping demand; and downturns in
customers business cycles.

We are also affected by recessionary economic cycles, such as the period from 2007 to 2009. Such economic
conditions can decrease freight demand and increase the supply of tractors and trailers, thereby exerting downward
pressure on rates and equipment utilization and may adversely affect our customers and their ability to pay for our
services. The risks associated with these factors are heightened when the United States economy is weakened. Some
of the principal risks during such times, which risks we have experienced during prior recessionary periods, are as
follows: reduction in overall freight levels, which may impair asset utilization; customers facing credit issues and cash
flow problems that may lead to payment delays, increased credit risk, bankruptcies, and other financial hardships that
could result in even lower freight demand and may require us to increase our allowance for doubtful accounts;
changing freight patterns as supply chains are redesigned, resulting in an imbalance between capacity and freight
demand; customers bidding our freight or selecting competitors that offer lower rates from among existing choices in
an attempt to lower costs, in which case, we may be forced to lower rates or lose freight; accepting more freight from
brokers, where freight rates are typically lower, or incurrence of more non-revenue miles to obtain loads; and lack of
access to current sources of credit or lack of lender access to capital, leading to an inability to secure financing on
satisfactory terms, or at all.

We are subject to increases in costs and other events that are outside our control that could materially affect our results
of operations. Such cost increases include, but are not limited to, fuel and energy prices, taxes and interest rates, tolls,
license and registration fees, insurance premiums, revenue equipment and related maintenance costs, and healthcare
and other benefits for our employees. We could be affected by strikes or other work stoppages at our service centers or
at customer, port, border, or other shipping locations. Changing impacts of regulatory measures could impair our
operating efficiency and productivity, decrease our operating revenue and profitability, and result in higher operating
costs. In addition, declines in the resale value of revenue equipment can also affect our operating income and cash
flows. From time-to-time, various federal, state, or local taxes also increase, including taxes on fuels. We cannot
predict whether, or in what form, any such increase applicable to us will be enacted, but such an increase could
adversely affect our results of operations and profitability.

In addition, we cannot predict future economic conditions, fuel price fluctuations, or how consumer confidence could
be affected by actual or threatened armed conflicts or terrorist attacks, government efforts to combat terrorism,

Table of Contents 43



Edgar Filing: USA TRUCK INC - Form 10-Q

military action against a foreign state or group located in a foreign state, or heightened security requirements.
Enhanced security measures could impair our operating efficiency and productivity and result in higher operating
costs.
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We operate in a highly competitive and fragmented industry, and our business may suffer if we are unable to
adequately address downward pricing pressures and other factors that may adversely affect our ability to compete
with other carriers.

Numerous competitive factors could impair our ability to maintain and improve profitability. These factors include:

We compete with many other truckload carriers of varying sizes and, to a lesser extent, with less-than-truckload
carriers and railroads, some of which have more equipment or greater capital resources, or other competitive
advantages.

Many of our competitors periodically reduce their freight rates to gain business, especially during times of
reduced economic growth, which may limit our ability to maintain or increase freight rates, maintain our margins,
or maintain growth in our business.

Some of our customers also operate their own private trucking fleets, and they may decide to transport more of
their own freight.

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.

Many customers periodically accept bids from multiple carriers for their shipping needs, and this process may
depress freight rates or result in the loss of some of our business to competitors.

The trend toward consolidation in the trucking industry may create large carriers with greater financial resources
and other competitive advantages relating to their size, and we may have difficulty competing with these larger
carriers.

Advances in technology require increased investments to remain competitive, and our customers may not be
willing to accept higher freight rates to cover the cost of these investments.

Competition from non-asset-based and other logistics and freight brokerage companies may adversely affect our
customer relationships and freight rates.

Economies of scale that may be passed on to smaller carriers by procurement aggregation providers may improve
their ability to compete with us.
We have a recent history of net losses and may be unsuccessful in sustaining or increasing profitability.
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We have generated a profit in only one of the last five years. Maintaining and improving profitability depends upon
numerous factors, including the ability to increase average revenue per tractor, increase velocity, improve driver
retention, and control operating expenses. Despite recent results, we may not be able to sustain or increase
profitability in the future. If we are unable to sustain our profitability, then our liquidity, financial position, and results
of operations may be adversely affected.

We may not be successful in implementing new management, operating procedures, and cost savings initiatives as
part of our long-term improvement plan.

As part of the long-term improvement plan, we have implemented changes to our management team and structure, as
well as operating procedures. These changes may not be successful or may not achieve the desired results. Additional
training or different personnel may be required, which may result in additional expense, delays in obtaining results, or
disruptions to operations. Some of these implemented changes include customer service and driver management
changes and cost savings initiatives. These changes and initiatives may not improve our results of operations,
including asset productivity, tractor utilization, driver retention and base revenue per mile. In addition, we may not be
successful in achieving the expected savings in our cost structure, including the areas of insurance and claims,
equipment maintenance, equipment operating costs, and fuel economy. In such event, our
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revenue, financial results, and ability to operate profitably could be negatively impacted. Further, our operating results
may be negatively affected by a failure to further penetrate our existing customer base, cross-sell our services, pursue
new customer opportunities, and manage the operations and expenses of our new or growing services. There is no
assurance we will be successful in achieving our long-term improvement plan and initiatives. If we are unsuccessful in
implementing our long-term improvement plan and initiatives, our financial condition, results of operations, and cash
flows could be adversely affected.

We self-insure for a significant portion of our claims exposure, which could significantly increase the volatility of,
and decrease the amount of, our earnings.

Our future insurance and claims expense could reduce our earnings and make our earnings more volatile. We
self-insure for a significant portion of our claims exposure and related expenses. We accrue amounts for liabilities
based on our assessment of claims that arise and our insurance coverage for the periods in which the claims arise, and
we evaluate and revise these accruals from time to time based on additional information. Due to our significant
self-insured amounts, we have significant exposure to fluctuations in the number and severity of claims and the risk of
being required to accrue or pay additional amounts if estimates are revised or claims ultimately prove to be more
severe than originally assessed. Historically, we have had to adjust our reserves, and future significant adjustments
may occur. Further, our self-insured retention levels could change and result in more volatility than in recent years.

We maintain insurance above the amounts for which we self-insure with licensed insurance carriers. Although we
believe our aggregate insurance limits will be sufficient to cover reasonably expected claims, it is possible that one or
more claims could exceed our aggregate coverage limits. If any claim was to exceed our coverage, we would bear the
excess, in addition to other self-insured amounts. Our insurance and claims expense could increase, or we could find it
necessary to raise our self-insured retention or decrease our aggregate coverage limits when our policies are renewed
or replaced. Our operating results and financial condition may be adversely affected if these expenses increase, if we
experience a claim in excess of our coverage limits, if we experience a claim for which we do not have coverage, if we
experience an increase in the number of claims, or if we have to increase our reserves.

Healthcare legislation and inflationary cost increases also could negatively impact financial results by increasing
annual employee healthcare costs going forward. We cannot presently determine the extent of the impact healthcare
costs will have on our financial performance. In addition, rising healthcare costs could force us to make changes to
existing benefits program, which could negatively impact our ability to attract and retain employees.

Our revolving credit agreement and other financing arrangements contain certain covenants, restrictions, and
requirements, and we may be unable to comply with the covenants, restrictions, and requirements. A default could
result in the acceleration of all or part of any outstanding indebtedness, which could have an adverse effect on our
financial condition, liquidity, results of operations, and the market price of our common stock.

In February 2015, we entered into a new senior secured revolving credit agreement (the Credit Facility ) with a group
of lenders and Bank of America, N.A., as agent. Contemporaneously with the funding of the Credit Facility, we paid
off the obligations under our prior credit facility and terminated such facility. We also have other financing
arrangements.

The Credit Facility contains a single springing financial covenant, which requires a consolidated fixed charge
coverage ratio of at least 1.0 to 1.0. The financial covenant springs only in the event excess availability under the
Credit Facility drops below 10% of the lenders total commitments under the Credit Facility. The Credit Facility
contains certain restrictions and covenants related to, among other things, dividends, liens, acquisitions and
dispositions, affiliate transactions, and other indebtedness. The Credit Facility is secured by a pledge of substantially
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all of our assets, with the notable exclusion of any real estate or revenue equipment financed outside the Credit
Facility. The Credit Facility includes usual and customary events of default for a facility of this nature and provides
that, upon the occurrence and continuation of an event of default, payment of all amounts payable under the Credit
Facility may be accelerated, and the lenders commitments may be terminated.

If we fail to comply with any of our financing arrangement covenants, restrictions, and requirements, we will be in
default under the relevant agreement, which could cause cross-defaults under our other financing arrangements. In the
event of any such default, if we failed to obtain replacement financing or amendments to, or
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waivers under, the applicable financing arrangements, existing lenders could cease to make further advances, could
declare existing debt to be immediately due and payable, could fail to renew letters of credit, could impose significant
restrictions and requirements on our operations, could institute foreclosure proceedings against collateralized assets, or
could impose significant fees and transaction costs. If acceleration occurs, it may be difficult or expensive to refinance
the accelerated debt or the issuance of additional equity securities could dilute stock ownership. Even if new financing
can be procured, more stringent borrowing terms could mean that credit is not available to us on acceptable terms. A
default under these financing arrangements could cause a materially adverse effect on the liquidity, financial
condition, and results of operations.

Our substantial indebtedness and capital and operating lease obligations could adversely affect our ability to
respond to changes in our industry or business.

As aresult of our level of debt, capital leases, operating leases, and encumbered assets, we believe:

our vulnerability to adverse economic conditions and competitive pressures is heightened;

we will continue to be required to dedicate a substantial portion of our cash flows from operations to
lease payments and repayment of debt, limiting the availability of cash for other purposes;

our flexibility in planning for, or reacting to, changes in our business and industry will be limited;

our profitability is sensitive to fluctuations in interest rates because some of our debt obligations are subject to
variable interest rates, and future borrowings and lease financing arrangements will be affected by any such
fluctuations;

our ability to obtain additional financing in the future for working capital, capital expenditures, acquisitions, or
other purposes may be limited; and

we may be required to issue additional equity securities to raise funds, which would dilute the ownership position
of our stockholders.
Our financing obligations could negatively impact our future operations, ability to satisfy our capital needs, or ability
to engage in other business activities. We also cannot assure you that additional financing will be available to us when
required or, if available, will be on terms satisfactory to us.

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

The truckload industry is capital intensive, and our policy of operating newer equipment requires us to expend
significant amounts annually. We expect to pay for projected capital expenditures with cash flows from operations,
borrowings under the Credit Facility, proceeds from the sale of used revenue equipment, and, to a lesser extent, capital
and operating leases. Capital expenditures for revenue equipment are expected to increase from 2014, as we continue
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to replace and upgrade our existing fleet. We base our equipment purchase and replacement decisions on a number of
factors, including new equipment prices, the used equipment market, demand for freight services, prevailing interest
rates, technological improvements, regulatory changes, cost per mile, fuel efficiency, equipment durability, equipment
specifications, and driver comfort.

In the future, if we are unable to generate sufficient cash from operations or obtain borrowing on favorable terms, we
may be forced to limit our fleet size, enter into less favorable financing arrangements, or operate revenue equipment
for longer periods, any of which could materially and adversely affect profitability.

We depend on the proper functioning, availability, and security of our information and communication systems,
and a systems failure or unavailability or a security breach could cause a significant disruption to and adversely

affect our business.

We depend on the proper functioning, availability, and security of our information systems, including financial
reporting and operating systems, in operating our business. These systems are protected through physical and
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software safeguards, but are still vulnerable to fire, storm, flood, power loss, telecommunications failures, physical or
software break-ins, terrorist attacks, Internet failures, computer viruses, and similar events beyond our control. If the
communication systems fail, otherwise become unavailable or experience a security breach, manually performing
functions could temporarily impact our ability to manage our fleet efficiently, to respond to customers requests
effectively, to maintain billing and other records reliably, to bill for services accurately or in a timely manner, to
communicate internally and with drivers, customers, and vendors, and to prepare financial statements accurately or in
a timely manner. Business interruption insurance may be inadequate to protect us in the event of a catastrophe. Any
system failure, upgrade complication, security breach or other system disruption could interrupt or delay operations,
damage our reputation, impact our ability to manage our operations and report financial performance, and cause the
loss of customers, any of which could have a material adverse effect on existing and future business.

We are in the midst of a multi-year process to migrate our legacy mainframe platform and internally developed
software applications to server-based platforms. We still have a few remaining systems to convert, and could
experience delays, complications or additional costs, any of which could have a material adverse effect on our
business and operating results. We anticipate the legacy mainframe applications should be completely migrated to
newer platforms during 2015.

During 2014, we began to host all of our production systems at a remote data center. This data center replicates all
production data back to the data center at our headquarters, which protects our information in the event of a fire or
other significant natural disasters. This redundant data center allows any system to be recovered within four hours of
an incident. Although we attempt to reduce the risk of disruption to our business operations should a disaster occur
through redundant computer systems and networks and backup systems, there can be no assurance that such measures
will be effective.

We receive and transmit confidential data with and among our customers, drivers, vendors, employees, and service
providers in the normal course of business. Despite our implementation of secure transmission techniques, internal
data security measures, and monitoring tools, our information and communication systems are vulnerable to security
threats and breach attempts from both external and internal sources. Any such breach could result in disruption of
communications with our customers, drivers, vendors, employees, and service providers and access, viewing,
misappropriation, altering, or deleting information in our systems, including customer, driver, vendor, employee, and
service provider information and our proprietary business information. A security breach could damage our business
operations and reputation and could cause us to incur costs associated with repairing our systems, increased security,
customer notifications, lost operating revenue, litigation, regulatory action, and reputational damage.

We derive a significant portion of our revenues from our major customers, the loss of one or more of which could
have a material adverse effect on our business.

We generate a significant portion of our operating revenue from our major customers. Generally, we do not have
long-term contracts with our major customers. Accordingly, in response to economic conditions, supply and demand
in the industry, our performance, our customers internal initiatives, or other factors, our customers may reduce or
eliminate their use of our services, or threaten to do so to gain pricing or other concessions from us.

Economic conditions and capital markets may adversely affect our customers and their ability to remain solvent. Our
customers financial difficulties can negatively impact our results of operations and financial condition, especially if
these customers were to delay or default on payments to us. For some of our customers, we have entered into
multi-year contracts, and the rates we charge may not remain advantageous. A reduction in or termination of our
services by one or more of our major customers could have a material adverse effect on our business and operating
results.
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Management and key employee turnover or failure to attract and retain qualified management and other key
personnel, could harm our business, financial condition, and results of operations.

We are dependent upon the services of our executive management team, which has experienced significant changes in
recent years. Continuing or unexpected turnover in key leadership positions may adversely impact our
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ability to manage our business efficiently and effectively, and such turnover can be disruptive and distracting to
management, may lead to additional departures of existing personnel, and could have a material adverse effect on our
operations and future profitability. We must continue to develop and retain a core group of managers to realize our
goal of expanding our operations, improving our earnings consistency, and positioning ourselves for long-term
operating revenue growth.

Our President and Chief Executive Officer has taken a medical leave of absence, and we do not know whether or
when he may return.

John Simone, our President and Chief Executive Officer, has taken a medical leave of absence to address issues
relating to a serious medical condition. Mr. Simone s leave of absence creates the potential for ongoing disruption of
our business and volatility in our stock price. Mr. Simone has not been participating in the management of our
business or in board of directors deliberations or decisions since beginning the leave of absence. It is possible that
Mr. Simone may not be able to return to work, and if he returns, he may not be able to function at full capacity.
During Mr. Simone s absence, we have engaged Thomas Glaser as an independent contractor to provide additional
senior management oversight, and we are bearing the cost of Mr. Glaser s and Mr. Simone s compensation. If

Mr. Simone is unable to return, we will experience increased costs in order to identify and recruit a replacement in a
timely manner. Even if we were able to hire a successor, the search process and transition period may be difficult to
manage insofar as it may: cause concerns and instability for management and employees, current and potential
customers, and other third parties with whom we do business; result in operational disruptions during such time that
could adversely affect our business; and make it difficult to continue executing our long-term improvement plan. Any
of these factors may result in a decrease in, or volatility of, our stock price.

We operate in a highly regulated industry, and changes in existing regulations or violations of existing or future
regulations could have a material adverse effect on our operations and profitability.

We operate in the United States pursuant to operating authority granted by the U.S. Department of Transportation (the

DOT ), in various Canadian provinces pursuant to operating authority granted by the Ministries of Transportation and
Communications, and our Mexican business activities are subject to operating authority granted by Secretaria de
Communicaciones y Transportes. Company drivers and independent contractors also must comply with the safety and
fitness regulations of the DOT, including those relating to drug and alcohol testing, driver safety performance, and
hours-of-service. Matters such as weight, equipment dimensions, and exhaust emissions are also subject to
government regulations. We also may become subject to new or more restrictive regulations relating to exhaust
emissions, drivers hours-of-service, ergonomics, on-board reporting of operations, collective bargaining, security at
ports, and other matters affecting safety or operating methods. Future laws and regulations may be more stringent,
require changes in our operating practices, influence the demand for transportation services, or require us to incur
significant additional costs. Higher costs we incur, or higher costs incurred by suppliers who pass the costs on to us,
could adversely affect our results of operations.

The Compliance Safety Accountability program ( CSA ) adopted by the Federal Motor Carrier Safety
Administration (the FMCSA ) could adversely affect our profitability and operations, our ability to maintain or
grow our fleet, and our customer relationships.

Under CSA, drivers and fleets are evaluated and ranked based on certain safety-related standards. The methodology
for determining a carrier s DOT safety rating has been expanded to include the on-road safety performance of the
carrier s drivers. As a result, certain current and potential drivers may no longer be eligible to drive for us, our fleet
could be ranked poorly as compared to our peer firms, and our safety rating could be adversely impacted. We recruit
and retain first-time drivers to be part of our fleet, and these drivers may have a higher likelihood of creating adverse
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safety events under CSA. The occurrence of future deficiencies could affect driver recruitment by causing high-quality
drivers to seek employment with other carriers or could cause our customers to direct their business away from us and
to carriers with higher fleet safety rankings, either of which would adversely affect our results of operations.
Additionally, competition for drivers with favorable safety ratings may increase and thus could necessitate increases
in driver-related compensation costs. Further, we may incur greater than expected expenses in our attempts to improve
our scores or as a result of those scores.

29

Table of Contents 54



Edgar Filing: USA TRUCK INC - Form 10-Q

Table of Conten

We have exceeded the established intervention thresholds under certain categories. Based on these unfavorable
ratings, we may be prioritized for an intervention action or roadside inspection, either of which could adversely affect
our results of operations. In addition, customers may be less likely to assign loads to us. We have procedures in place
in an attempt to address areas where we have exceeded the thresholds. However, we cannot assure you these measures
will be effective.

The FMCSA also is considering revisions to the existing rating system and the safety labels assigned to motor carriers
evaluated by the DOT. We currently have a satisfactory DOT rating, which is the highest available rating under the
current safety rating scale. If we were to receive a conditional or unsatisfactory DOT safety rating, it could adversely
affect our business as customer contracts may require a satisfactory DOT safety rating, and a conditional or
unsatisfactory rating could negatively impact or restrict our operations.

Fluctuations in the price or availability of fuel, hedging activities, the volume and terms of diesel fuel purchase
commitments, surcharge collection, and surcharge policies approved by customers may increase our costs of
operation, which could materially and adversely affect our profitability.

Fuel is one of our largest operating expenses. Diesel fuel prices fluctuate greatly due to economic, political, weather,
and other factors beyond our control, each of which may lead to an increase in the price of fuel. Fuel pricing is also
affected by regional differences. Additionally, fuel pricing also can be affected by the rising demand in developing
countries and could be adversely impacted by the use of crude oil and oil reserves for other purposes and diminished
drilling activity. Such events may lead not only to increases in fuel prices, but also to fuel shortages and disruptions in
the fuel supply chain. Our operations are dependent upon diesel fuel, and accordingly, significant diesel fuel cost
increases, shortages, or supply disruptions could materially and adversely affect our results of operations and financial
condition.

From time to time, we may use hedging contracts and volume purchase arrangements to attempt to limit the effect of
price fluctuations. If we do enter into hedging contracts, we may be forced to make cash payments under the hedging
arrangements. In addition, in times of falling diesel fuel prices, including recently, our costs will not be reduced to the
same extent they would have reduced had we not entered into the hedging contracts. Accordingly, in times of falling
diesel fuel prices, our profitability may not increase to the extent it would have increased without the hedging
contract.

We use a fuel surcharge program to recapture a portion of the increases in fuel prices over a base rate negotiated with
our customers. The fuel surcharge program does not protect us from the full effect of increases in fuel prices. The
terms of each customer s fuel surcharge program vary, and certain customers have sought to modify the terms of their
fuel surcharge programs to minimize recoverability for fuel price increases. A failure to improve our fuel price
protection through these measures, increases in fuel prices, a shortage or rationing of diesel fuel, or significant
payments under hedging arrangements could materially and adversely affect our results of operations.

Increases in driver compensation or difficulty in attracting and retaining qualified drivers could adversely affect
our profitability.

Like many truckload carriers, from time to time we experience substantial difficulty in attracting and retaining
sufficient numbers of qualified professional drivers, including independent contractors. The trucking industry
periodically experiences a shortage of qualified drivers, particularly during periods of economic expansion, in which
alternative employment opportunities are more plentiful and freight demand increases, or during periods of economic
downturns, in which unemployment benefits might be extended and financing is limited for independent contractors
who seek to purchase equipment or for students who seek financial aid for driving school. Regulatory requirements,

Table of Contents 55



Edgar Filing: USA TRUCK INC - Form 10-Q

including CSA and hours-of-service, and an improved economy could further reduce the number of eligible drivers or
force us to increase driver compensation to attract and retain drivers. Due to the shortage of qualified professional
drivers and intense competition for drivers from other trucking companies, we expect to continue to face difficulty
increasing the number of our drivers, including independent contractors. The compensation we offer our drivers and
independent contractors is subject to market conditions, and, as market conditions change, we may find it necessary to
increase driver and independent contractor compensation in future periods. For example, we plan to implement a
significant increase in driver pay during the second quarter of 2015.
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In addition, we and our industry suffer from a high driver turnover rate. The high driver turnover rate requires us to
continually recruit a substantial number of drivers to operate existing revenue equipment. If we are unable to continue
to attract and retain a sufficient number of drivers, we could be required to, among other things, adjust our
compensation packages, increase the number of tractors without drivers, or operate with fewer tractors and face
difficulty meeting shipper demands, all of which could adversely affect our growth and profitability.

If our independent contractors are deemed by regulators or judicial process to be employees, our business and
results of operations could be adversely affected.

Tax and other regulatory authorities have asserted that independent contractor drivers in the trucking industry are
employees rather than independent contractors. Federal legislation has been introduced in the past that would make it
easier for tax and other authorities to reclassify independent contractors as employees, including legislation to increase
the recordkeeping requirements for those that engage independent contractor drivers and to increase the penalties for
companies who misclassify their employees and are found to have violated employees overtime and/or wage
requirements. Additionally, federal legislators have sought to abolish the current safe harbor allowing taxpayers
meeting certain criteria to treat individuals as independent contractors if they are following a long-standing,
recognized practice, extend the Fair Labor Standards Act to independent contractors, and impose notice requirements
based on employment or independent contractor status and fines for failure to comply. Some states have put initiatives
in place to increase their revenue from items such as unemployment, workers compensation, and income taxes, and a
reclassification of independent contractors as employees would help states with this initiative. Taxing and other
regulatory authorities and courts apply a variety of standards in their determination of independent contractor status. If
our independent contractors are determined to be employees, we would incur additional exposure under federal and
state tax, workers compensation, unemployment benefits, labor, employment, and tort laws, including for prior
periods, as well as potential liability for employee benefits and tax withholdings.

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

We are subject to various environmental laws and regulations dealing with the transportation and handling of
hazardous materials, fuel storage tanks, air emissions from our vehicles and facilities, engine idling, 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 may have occurred. Our operations
involve the risks of fuel spillage or seepage, environmental damage, and hazardous waste disposal, among others. We
also maintain above-ground bulk fuel storage tanks and fueling islands at four of our facilities and one leased facility
has below-ground bulk fuel storage tanks. A small percentage of our freight consists of low-grade hazardous
substances, which subjects us to a wide array of regulations. Additionally, increasing efforts to control emissions of
greenhouse gases may have an adverse effect on us. Federal and state lawmakers are considering a variety of
climate-change proposals and new greenhouse gas regulations that could increase the cost of new tractors, impair
productivity and increase our operating expenses. Although we have instituted programs to monitor and control
environmental risks and promote compliance with applicable environmental laws and regulations, if we are involved
in a spill or other accident involving hazardous substances, if there are releases of hazardous substances we transport,
or if we are found to be in violation of applicable laws or regulations, we could be subject to liabilities, including
substantial fines or penalties or civil and criminal liability, any of which could have a material adverse effect on our
business and operating results.

If we cannot effectively manage the challenges associated with doing business internationally, our operating
revenue and profitability may suffer.
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A component of our operations is the business we conduct in Mexico, and to a lesser extent Canada, and we are
subject to risks of doing business internationally, including fluctuations in foreign currencies, changes in the economic
strength of Mexico and Canada, difficulties in enforcing contractual obligations and intellectual property rights,
burdens of complying with a wide variety of international and United States export and import laws, and social,
political, and economic instability. Additional risks associated with our foreign operations, including restrictive trade
policies and imposition of duties, taxes, or government royalties by foreign governments, are present but largely
mitigated by the terms of NAFTA.
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Seasonality and the impact of weather affect our operations and profitability.

Our tractor productivity decreases during the winter season because inclement weather impedes operations, and some
shippers reduce their shipments after the winter holiday season. Revenue can also be affected by bad weather and
holidays, since revenue is directly related to available working days of shippers. At the same time, operating expenses
increase, with fuel efficiency declining because of engine idling and harsh weather creating higher accident frequency,
increased claims, and more equipment repairs. We could also suffer short-term impacts from weather-related events
such as hurricanes, blizzards, ice storms and floods that could make our results of operations more volatile.
Consequently, weather and other seasonal events could adversely affect our operating results.

Increased prices, reduced productivity and scarcity of financing for new revenue equipment may adversely affect
our earnings and cash flows.

We are subject to risk with respect to higher prices for new tractors. Prices have increased and may continue to
increase, due in part to government regulations applicable to newly manufactured tractors and diesel engines and the
pricing discretion of equipment manufacturers. In addition, we have recently equipped our tractors with safety,
aerodynamics, and other options that increase the price of new tractors. More restrictive Environmental Protection
Agency emissions standards have required vendors to introduce new engines. Compliance with such regulations has
increased the cost of our new tractors and could impair equipment productivity, lower fuel mileage, and increase
operating expenses. These adverse effects, combined with the uncertainty as to the reliability of the vehicles equipped
with the newly designed diesel engines and the residual values realized from the disposition of these vehicles, could
increase our costs or otherwise adversely affect our business or operations as the regulations become effective.

We have a combination of agreements and non-binding statements of indicative trade values covering the terms of
trade-in commitments from our primary equipment vendors for disposal of a portion of our revenue equipment. From
time to time, prices we expect to receive under these arrangements may be higher than the prices we would receive in
the open market. We may suffer a financial loss upon disposition of our equipment if these vendors refuse or are
unable to meet their financial obligations under these agreements, if we do not enter into definitive agreements
consistent with the indicative trade values, if we fail to or are unable to enter into similar arrangements in the future,
or if we do not purchase the number of replacement units from the vendors required for such trade-ins.

Fluctuations in the prices of used revenue equipment may adversely affect our earnings and cash flows.

A decreased demand for used revenue equipment could adversely affect us and our operating results. We rely on the
sale and trade-in of used revenue equipment to partially offset the cost of new revenue equipment. The market demand
for used equipment is difficult to forecast and, although our equipment disposal schedule may fluctuate, we currently
expect the market demand and gains on disposal in 2015 to be comparable to demand experienced in 2014. When the
used equipment market is weak, it may increase our net capital expenditures for new revenue equipment, decrease our
gains on sale of revenue equipment (or create a loss on sale of revenue equipment), or increase our maintenance costs
if we decide to extend the use of revenue equipment in a depressed market, any of which could have a material
adverse effect on our operating results.

We depend on third parties, particularly in our brokerage and rail intermodal businesses, and service instability
from these providers could increase our operating costs and reduce our ability to offer brokerage or rail intermodal

services, which could adversely affect our revenue, results of operations, and customer relationships.

Our brokerage business is dependent upon the services of third-party capacity providers, including other truckload
carriers. For this business, we do not own or control the transportation assets that deliver our customers freight, and do
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not employ the people directly involved in delivering the freight. This reliance could also cause delays in reporting
certain events, including recognizing revenue and claims. These third-party providers seek other freight opportunities
and may require increased compensation in times of improved freight demand or tight trucking capacity. Our inability
to secure the services of these third parties could significantly limit our ability to serve our customers on competitive
terms. Additionally, if we are unable to secure sufficient equipment or other
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transportation services to meet our commitments to our customers or provide services on competitive terms, our
operating results could be materially and adversely affected. Our ability to secure sufficient equipment or other
transportation services is affected by many risks beyond our control, including equipment shortages in the
transportation industry, particularly among contracted truckload carriers, interruptions in service due to labor disputes,
changes in regulations impacting transportation, and changes in transportation rates.

Certain provisions of our corporate documents and Delaware law could deter acquisition proposals and make it
difficult for a third party to acquire control of the Company. This could have a negative effect on the price of our
common stock.

Provisions in our Restated and Amended Certificate of Incorporation ( Certificate of Incorporation ) may discourage,
delay, or prevent a change of control or changes in our board of directors or management that our stockholders may
consider favorable. For example, our Certificate of Incorporation authorizes the board of directors to issue up to
1,000,000 shares of blank check preferred stock. Without stockholder approval, our board of directors has the
authority to attach special rights, including voting and dividend rights, to this preferred stock, which could make it
more difficult for a third party to acquire the Company. Our Certificate of Incorporation also provides:

for a classified board of directors, whereby directors serve for three-year terms, with approximately one-third of
the directors coming up for re-election each year, making it more difficult for a third party to obtain control of the
board of directors through a proxy contest;

that vacancies on the board of directors may be filled only by the remaining directors in office, even if only one
director remains in office;

that directors may only be removed for cause and only by the affirmative vote of the holders of at least a majority
of our outstanding common stock;

that the affirmative vote of the holders of at least 66 2/3% of the voting power of our outstanding common stock
is required to approve any merger or consolidation with any other business entity that requires approval of the
stockholders;

that stockholders can only act by written consent if such consent is signed by the holders of at least 66 2/3% of
our outstanding common stock; and

that each of the provisions set forth above may only be amended by the holders of at least 66 2/3% of our
outstanding common stock.
Our Amended and Restated Bylaws also require advance notice of all stockholder proposals, including nominations
for election as director, and provide that a special meeting of stockholders may be called only by the Chairman of the
Board, the Chief Executive Officer, the President, or by a majority of the board of directors. We have in the past
adopted a stockholder rights plan, which was voluntarily terminated by the board of directors in April 2014, and may
in the future adopt new stockholder rights plans. We are also subject to the anti-takeover provisions of Section 203 of

Table of Contents 61



Edgar Filing: USA TRUCK INC - Form 10-Q

the Delaware General Corporation Law. Under these provisions, if anyone becomes an interested stockholder, we may
not enter into a business combination with that person for three years without special approval, which could
discourage a third party from making a takeover offer and could delay or prevent a change of control. For purposes of
Section 203, interested stockholder means, generally, someone owning 15% or more of our outstanding voting stock
or an affiliate of ours that owned 15% or more of the outstanding voting stock during the past three years, subject to
certain exceptions as described in Section 203. These provisions will apply even if the change may be considered
beneficial by some of our stockholders, and thereby negatively affect the price that investors might be willing to pay

in the future for our common stock. In addition, to the extent that these provisions discourage an acquisition of our
company or other change of control transaction, they could deprive stockholders of opportunities to realize takeover
premiums for their shares of our common stock.
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Knight Transportation, Inc. s unsolicited takeover proposal was, and any future unsolicited offers may be,
disruptive to our business.

In September 2013, Knight Transportation, Inc. ( Knight ) announced its unsolicited takeover proposal for our
outstanding common stock. Responding to Knight s unsolicited proposal, exploring the availability of alternative
transactions that reflected our full intrinsic value and instituting legal action in connection with Knight s tender offer
created a significant distraction for our management team and required us to expend significant time and resources,
and any future unsolicited proposals may lead to similar disruptions. Moreover, the hostile and unsolicited nature of
the proposal may have further disrupted our business by causing uncertainty among current and potential employees,
suppliers, and customers, which could negatively impact our financial condition, results of operations and strategic
initiatives and cause volatility in our stock price. These consequences, alone or in combination, may have a material
adverse effect on our business. Additionally, we have entered into a change of control/severance plan with certain of
our officers and members of our management team. The participants of the change of control arrangements may be
entitled to severance payments and benefits upon a termination of their employment by us without cause or by them
for good reason in connection with a change of control of the Company (each as defined in the applicable plan). The
change of control arrangements may not be adequate to allow us to retain critical employees during a time when a
change of control is being proposed or is imminent. The legal action we instituted in connection with Knight s
unsolicited offer settled in February 2014, pursuant to which Knight entered into a voting agreement and a standstill
agreement with us that expired in September 2014. While this resolved the uncertainty with respect to Knight s
unsolicited offer, any future takeover attempt could have a disruptive impact on our business.

We face various risks associated with stockholder activists.

Activist stockholders have advocated for certain changes at the Company. Such activist stockholders or potential
stockholders may attempt to gain additional representation on or control of our board of directors, the possibility of
which may create uncertainty regarding our future. These perceived uncertainties may make it more difficult to attract
and retain qualified personnel, raise customer concerns, or cause volatility in the price of our common stock. The
presence of such activist stockholders also may create a significant distraction for our management team and require
us to expend significant time and resources, depending on the nature of the activists activities. We have entered into
cooperation agreements with certain activist stockholders, which contain certain restrictions on such stockholders
ability to vote their shares other than in accordance with our board of directors recommendations and require such
stockholders to abide by certain standstill provisions. However, the restrictions and requirements in these cooperation
agreements are scheduled to end on the date that is 10 days prior to the expiration of the advance notice period for
stockholder nomination of directors at our 2016 annual meeting of stockholders, subject to extension under certain
circumstances. We cannot assure you that the term of the standstill period in the current cooperation agreements will
be extended when it expires or that we will be able to agree to terms for similar agreements with any other activist
stockholders that might acquire an interest in our company.

A potential proxy contest would be disruptive to our operations and cause it to incur substantial costs. The U.S.
Securities and Exchange Commission has proposed to give stockholders the ability to include their director nominees
and their proposals relating to a stockholder nomination process in our proxy materials, which would make it easier
for activists to nominate directors to our board of directors. The Commission s proposed rule was struck down by a
federal court in 2011. However, if the Commission is successful in implementing a similar rule in the future, we may
face an increase in the number of stockholder nominees for election to our board of directors. Future proxy contests
and the presence of additional activist stockholder nominees on our board of directors could interfere with our ability
to execute our long-term improvement plan and other strategic initiatives, be costly and time-consuming, disrupt our
operations, and divert the attention of our management and employees.
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Additionally, we could be subjected to activist stockholder lawsuits. Such lawsuits are time-consuming and could
require us to incur substantial legal fees and proxy costs in defending our position. Among other things, such lawsuits
divert management s time and attention from operations and can also cause distractions among our employees.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Issuer Purchases of Equity Securities

The table below sets forth the information with respect to purchases of the Company s common stock made by or on
behalf of USA Truck during the quarter ended March 31, 2015:

Period

January 1-31, 2015
February 1-28, 2015
March 1-31, 2015

Total

(a)
Total Number
of Shares
Purchased
(1)

58
8,292
119

8,469

(d)
Maximum
Number
of
(©) Common
Total Shares
Number that
of May Yet Be
Shares Purchased
Purchased as Under
(b) Part of the
Weighted Publicly Publicly
Average Announced  Announced
Price Paid per Plans or Plans or
Share Programs Programs
$ 29.61
$ 31.22
$ 28.44
$ 31.17

(1) Shares of common stock withheld to offset tax withholding obligations that occurred upon vesting and release of

restricted shares. The withholding of shares was permitted under the applicable award agreements and was not

part of any stock repurchase plan.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES
None.

ITEM 5. OTHER INFORMATION
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On May 5, 2015, the Company entered into an Amendment to Cooperation Agreement (the Stone House Amendment )
with Stone House Capital Management, LLC, SH Capital Partners, L.P., and Mark Cohen (collectively, the Stone
House Parties ), and a substantially identical Amendment to Cooperation Agreement (such amendment, together with
the Stone House Amendment, the Amendments ) with Baker Street Capital L.P., Baker Street Capital Management,
LLC, Baker Street Capital GP, LLC, and Vadim Perelman, one of the Company s directors (collectively, with the

Stone House Parties, the Investors ). The Amendments amend certain provisions of the previously disclosed
Cooperation Agreements entered into by the Company and the Investors on February 25, 2015 (the Cooperation
Agreements ).

The Cooperation Agreements require, among other things, the Company to undertake a public secondary offering of
certain shares of its common stock held by the Investors and the Investors to reimburse the Company for certain
expenses incurred in connection with such offering. Prior to the Amendments, the aggregate amount of expenses for
which the Investors were obligated to reimburse the Company was capped at $60,000 and the reimbursement applied
only to designated expenses. Under the Amendments, if the offering of the Investors shares does not close by June 15,
2015, and certain acts or omissions of either Investor have occurred, then (a) one or both Investors are obligated to
reimburse the Company for an expanded portion of the expenses related to the offering, up to an aggregate amount of
$200,000 and (b) the Company will not be obligated to undertake a future offering for the Investors until the parties
reach a subsequent agreement on expense allocation and timing.
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The foregoing description of the Amendments does not purport to be complete and is qualified in its entirety by
reference to the full text of the Amendments, which have been filed with this Quarterly Report on Form 10-Q as
Exhibits 99.1 and 99.2, respectively.

On May 7, 2015, the Company s Board of Directors designated Thomas Glaser, the Company s Interim Chief
Operating Officer, as the Company s new principal executive officer for purposes of the Company s filings with the
Securities and Exchange Commission. Mr. Glaser replaces John Simone, the Company s Chief Executive Officer, as
principal executive officer for filing purposes during Mr. Simone s medical leave of absence.

Mr. Glaser, 65, has served as a director of the Company since May 2014, as Interim Chief Operating Officer of the
Company since April 2015, and has worked as an independent consultant to the truckload industry since 2010. He
previously served as the Company s Interim Chief Operating Officer from January 2013 to June 2013. Mr. Glaser
served as President and Chief Executive Officer of Arnold Transportation Services, Inc., a dry van freight services
provider, from January 2008 to March 2010, as well as a board member of Priority Transportation, Inc., from
February 2008 to June 2010. Previously, Mr. Glaser held several positions at Celadon Group, Inc., from April 2001 to
August 2007, most recently serving as President and Chief Operating Officer. None of the foregoing entities is a
parent, subsidiary, or affiliate of the Company. Mr. Glaser holds a B.S. in Business Administration from the
University of Michigan.

There is no arrangement or understanding between Mr. Glaser and any other person pursuant to which Mr. Glaser was
appointed the Company s principal executive officer. There are no transactions in which Mr. Glaser has an interest
requiring disclosure under Item 404(a) of Regulation S-K.

On May 7, 2015, the Company held its Annual Meeting of Stockholders (the Annual Meeting ). The following are the
proposals voted upon at the Annual Meeting and the final results on the votes of such proposals. The proposals are
described in detail in the Company s proxy statement filed with the Securities and Exchange Commission on April 10,
2015.

Proposal 1. Election of Class II Directors

The Board of Directors nominated three nominees to stand for election at the 2015 Annual Meeting and each of the
nominees was elected to serve a term expiring at the 2018 Annual Meeting.

Broker
Nominee Votes For Withheld Non-votes
Gary R. Enzor 6,435,473 778,733
Vadim Perelman 6,128,240 1,085,966
Thomas M. Glaser 6,961,600 252,606

Proposal 2. Advisory approval of the Company s executive compensation

At the Annual Meeting, the Company s stockholders voted on an advisory, non-binding basis with respect to the
compensation of its Named Executive Officers.

Votes For Votes Against Abstentions Broker Non-votes
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(a) Exhibits

Exhibit
Number

3.1

3.2

4.1

4.2

4.3
10.1 #
10.2 *H
10.3
10.4
31.1 #
31.2 #
32.1 #
32.2 #
99.1 #
99.2 #

Exhibit

Restated and Amended Certificate of Incorporation of the Company as currently in effect, including
all Certificates of Amendment thereto (incorporated by reference to Exhibit 3.1 to the Company s
quarterly report for the quarter ended March 31, 2013).

Amended Bylaws of the Company as currently in effect (incorporated by reference to Exhibit 3.2 to
the Company s quarterly report on Form 10-Q for the quarter ended June 30, 2011).

Specimen certificate evidencing shares of the common stock, $.01 par value, of the Company
(incorporated by reference to Exhibit 4.1 to the Company s Registration Statement on Form S-1,
Registration No. 33-45682, filed with the Securities and Exchange Commission on February 13,
1992).

Restated and Amended Certificate of Incorporation of the Company as currently in effect, including
all Certificates of Amendment thereto (incorporated by reference to Exhibit 3.1 to the Company s
quarterly report for the quarter ended March 31, 2013).

Amended Bylaws of the Company as currently in effect (incorporated by reference to Exhibit 3.2 to
the Company s quarterly report on Form 10-Q for the quarter ended June 30, 2011).

Loan and Security Agreement, dated February 5, 2015, among the Company, Bank of America,
N.A., as Agent, Bank of America, N.A. and SunTrust Robinson Humphrey, Inc., as Joint Lead
Arrangers and Joint Bookrunners, and SunTrust Bank, as Syndication Agent.

Form of Restricted Stock Award Notice.

Cooperation Agreement, dated as of February 25, 2015, between the Company and Baker Street
(incorporated by reference to Exhibit 99.1 to the Company s Form 8-K filed with the Securities and
Exchange Commission on February 26, 2015).

Cooperation Agreement, dated as of February 25, 2015, between the Company and Stone House
(incorporated by reference to Exhibit 99.2 to the Company s Form 8-K filed with the Securities and
Exchange Commission on February 26, 2015).

Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.

Certification of Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.

Certification of Principal Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

Certification of Principal Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

Amendment to Cooperation Agreement, dated as of May 5, 2015, by and among USA Truck, Inc.,
Stone House Capital Management, LLC, SH Capital Partners, L.P., and Mark Cohen.

Table of Contents 69



Edgar Filing: USA TRUCK INC - Form 10-Q

Amendment to Cooperation Agreement, dated as of May 5, 2015, by and among USA Truck, Inc.,
Baker Street Capital L.P., Baker Street Capital Management, LL.C, Baker Street Capital GP, LLC,
and Vadim Perelman.

101.INS + XBRL Instance Document.

101.SCH £+ XBRL Taxonomy Extension Schema Document.

101.CAL + XBRL Taxonomy Extension Calculation Linkbase Document.

101.DEF  + XBRL Taxonomy Extension Definition Linkbase Document.

101.LAB £+ XBRL Taxonomy Extension Label Linkbase Document.

101.PRE  + XBRL Taxonomy Extension Presentation Linkbase Document.

References:

*  Management contract or compensatory plan, contract or arrangement.

#  Filed herewith.

+ In accordance with Regulation S-T, the XBRL-related information in Exhibit 101 to this Quarterly Report on

Form 10-Q shall be deemed to be furnished and not filed.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be

signed on its behalf by the undersigned thereunto duly authorized.

USA Truck, Inc.
(Registrant)

Date: May 8, 2015 By: /s/ Michael K. Borrows

(Signature)

Michael K. Borrows

Executive Vice President and Chief Financial
Officer

Date: May 8, 2015 By: /s/ Joseph M. Kaiser
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(Signature)
Joseph M. Kaiser
Principal Accounting Officer
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