
USA TRUCK INC
Form 10-Q
August 04, 2015
Table of Contents

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 June 30, 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

incorporation or organization)

(I.R.S. Employer

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  ¨
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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 July 30, 2015, was 10,607,630.
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PART I � FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS
USA TRUCK, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS

(UNAUDITED)

(in thousands, except share data)

June 30,
2015

December 31,
2014

Assets
Current assets:
Cash $ 704 $ 205
Accounts receivable, net of allowance for doubtful accounts of $731 and $1,020,
respectively 62,772 71,186
Other receivables 8,192 5,639
Inventories 1,944 1,863
Assets held for sale 7,079 3,536
Deferred income taxes 2,682 7,707
Prepaid expenses and other current assets 16,986 17,318

Total current assets 100,359 107,454

Property and equipment:
Land and structures 32,138 31,596
Revenue equipment 324,768 348,216
Service, office and other equipment 16,801 16,648

Property and equipment, at cost 373,707 396,460
Accumulated depreciation and amortization (169,034) (182,724) 

Property and equipment, net 204,673 213,736
Other assets 1,492 658

Total assets $ 306,524 $ 321,848

Liabilities and Stockholders� Equity
Current liabilities:
Accounts payable $ 35,063 $ 23,582
Current portion of insurance and claims accruals 14,636 10,230
Accrued expenses 16,302 8,252
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Current maturities of long-term debt and capital leases 18,272 24,048

Total current liabilities 84,273 66,112
Deferred gain 585 589
Long-term debt and capital leases, less current maturities 67,563 93,464
Deferred income taxes 38,081 46,688
Insurance and claims accruals, less current portion 6,322 9,647

Total liabilities 196,824 216,500
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 11,985,653
shares, and 11,873,071 shares, respectively 120 119
Additional paid-in capital 66,606 65,850
Retained earnings 64,658 61,082
Less treasury stock, at cost (1,336,456 shares, and 1,340,438 shares, respectively) (21,684) (21,703) 

Total stockholders� equity 109,700 105,348

Total liabilities and stockholders� equity $ 306,524 $ 321,848

See accompanying notes to condensed consolidated financial statements.
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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
June 30,

Six Months Ended
June 30,

2015 2014 2015 2014
Revenue:
Operating revenue $ 133,573 $ 153,298 $ 266,460 $ 298,787

Operating expenses:
Salaries, wages and employee benefits 35,636 38,703 73,508 74,542
Fuel expense 16,257 30,704 34,235 63,707
Depreciation and amortization 10,277 11,148 20,948 22,603
Insurance and claims 5,903 5,903 12,097 11,887
Operations and maintenance 12,176 11,629 24,316 24,691
Purchased transportation 42,646 44,538 81,416 85,788
Operating taxes and licenses 1,462 1,355 2,782 2,801
Communications and utilities 880 1,094 1,743 2,133
Gain on disposal of assets, net (2,255) (179) (2,758) (522) 
Other 5,307 4,146 9,298 7,943

Total operating expenses 128,289 149,041 257,585 295,573

Operating income 5,284 4,257 8,875 3,214

Other expenses (income):
Interest expense, net 549 744 1,179 1,455
Defense costs �  2,163 �  2,528
Loss on extinguishment of debt �  �  750 �  
Other, net 370 (16) 572 48

Total other expenses, net 919 2,891 2,501 4,031

Income (loss) before income taxes 4,365 1,366 6,374 (817) 
Income tax expense 1,905 644 2,798 50

Net income (loss) and comprehensive income (loss) $ 2,460 $ 722 $ 3,576 $ (867) 
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Net income (loss) per share information:
Average shares outstanding (basic) 10,435 10,346 10,423 10,343

Basic earnings (loss) per share $ 0.24 $ 0.07 $ 0.34 $ (0.08) 

Average shares outstanding (diluted) 10,516 10,478 10,524 10,343

Diluted earnings (loss) per share $ 0.23 $ 0.07 $ 0.34 $ (0.08) 

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 28 �  154 �  �  154
Excess tax benefit from exercise of stock options �  �  537 �  �  537
Transfer of stock (into) out of treasury stock �  �  (19) �  19 �  
Share-based compensation �  �  356 �  �  356
Restricted stock award grant 99 1 (1) �  �  �  
Forfeited restricted stock (5) �  �  �  �  �  
Net share settlement related to restricted stock
vesting (9) �  (271) �  �  (271) 
Net income �  �  �  3,576 �  3,576

Balance at June 30, 2015 11,986 $ 120 $ 66,606 $ 64,658 $ (21,684) $ 109,700

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

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

(in thousands)

Six Months Ended
June 30,

2015 2014
Operating activities:
Net income (loss) $ 3,576 $ (867) 
Adjustments to reconcile net income (loss) to net cash provided by operating
activities:
Depreciation and amortization 20,948 22,603
Provision for doubtful accounts 397 423
Deferred income taxes, net (3,582) (1,321) 
Share-based compensation 356 219
Gain on disposal of assets, net (2,758) (522) 
Loss on extinguishment of debt 750 �  
Other (4) (4) 
Changes in operating assets and liabilities:
Accounts receivable 7,590 (13,734) 
Inventories and prepaid expenses (498) (1,095) 
Accounts payable and accrued liabilities 11,898 11,037
Insurance and claims accruals 1,740 1,779
Other long-term assets and liabilities (834) �  

Net cash provided by operating activities 39,579 18,518

Investing activities:
Capital expenditures (20,643) (22,534) 
Proceeds from sale of property and equipment 15,946 8,881
Change in other assets, net �  15

Net cash used by investing activities (4,697) (13,638) 

Financing activities:
Borrowings under long-term debt 111,236 43,817
Payments on long-term debt (129,355) (37,239) 
Payments on capitalized lease obligations (12,663) (9,706) 
Net decrease in bank drafts payable (3,125) (920) 
Excess tax benefit from exercise of stock options 537 �  
Principal payments on note payable (896) (681) 
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Net payments on stock-based awards (117) (126) 

Net cash used in financing activities (34,383) (4,855) 

Increase in cash 499 25
Cash:
Beginning of period 205 14

End of period $ 704 $ 39

Supplemental disclosure of cash flow information:
Cash paid during the period for:
Interest $ 1,139 $ 1,710
Income taxes 103 324
Supplemental disclosure of non-cash investing activities:
Purchases of revenue equipment included in accounts payable 10,790 5,650

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

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

June 30, 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 and six month periods ended
June 30, 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% 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 as of June 30, 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 other receivables in the accompanying condensed consolidated balance sheet. For the three months
ended June 30, 2015 and 2014, the Company recognized approximately $2,100 and $1,900, respectively, of this gain.
For the six months ended June 30, 2015 and 2014, the Company recognized approximately $4,100 and $3,800,
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. As of
June 30, 2015, 382,484 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.

NOTE 4 � SEGMENT REPORTING
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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.

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.

7
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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 Six Months Ended
June 30, June 30,

2015 2014 2015 2014
Operating revenue
Trucking revenue (1) $ 93,846 $ 106,310 $ 190,248 $ 209,224
Trucking intersegment eliminations (419) (164) (1,034) (312) 

Trucking operating revenue 93,427 106,146 189,214 208,912
SCS revenue 41,605 49,896 80,276 95,148
SCS intersegment eliminations (1,459) (2,744) (3,030) (5,273) 

SCS operating revenue 40,146 47,152 77,246 89,875

Total operating revenue $ 133,573 $ 153,298 $ 266,460 $ 298,787

(1) Includes foreign revenue of $10.0 million and $21.8 million for the three months and six months ended June 30,
2015, respectively, and $15.6 million and $30.4 million for the three and six months ended June 30, 2014,
respectively.

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

Three Months
Ended Six Months Ended

June 30, June 30,
2015 2014 2015 2014

Operating income (loss)
Trucking $ 2,025 $ (1,734) $ 2,640 $ (7,855) 
SCS 3,259 5,991 6,235 11,069

Total operating income $ 5,284 $ 4,257 $ 8,875 $ 3,214

A summary of depreciation and amortization by segment is as follows (in thousands):
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Three Months Ended Six Months Ended
June 30, June 30,

2015 2014 2015 2014
Depreciation and amortization
Trucking $ 10,211 $ 11,104 $ 20,824 $ 22,511
SCS 66 44 124 92

Total depreciation and amortization $ 10,277 $ 11,148 $ 20,948 $ 22,603

NOTE 5 � ASSETS HELD FOR SALE

Assets held for sale as of June 30, 2015 and December 31, 2014 were as follows (in thousands):

June 30, December 31,
        2015        2014

Revenue equipment assets held for sale $ 7,079 $ 3,536

As of June 30, 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.

8
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NOTE 6 � ACCRUED EXPENSES

Accrued expenses consisted of the following (in thousands):

June 30, December 31,
        2015        2014

Salaries, wages and employee benefits $ 6,463 $ 7,043
Federal and state tax accruals 8,251 186
Other 1,588 1,023

Total accrued expenses $ 16,302 $ 8,252

NOTE 7 � LONG-TERM DEBT

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

June 30, December 31,
        2015        2014

Revolving credit agreement $ 53,000 $ 71,000
Other �  896

Total debt 53,000 71,896
Less current maturities �  (896) 

Long-term debt, less current maturities $ 53,000 $ 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
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
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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 unamortized deferred financing fees.

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
(ii) 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 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.

9
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The Company had no overnight borrowings under the Credit Facility as of June 30, 2015. The average interest rate
including all borrowings made under the Credit Facility as of June 30, 2015 was 1.74%. As debt is repriced on a
monthly basis, the borrowings under the Credit Facility approximate fair value. As of June 30, 2015, the Company
had outstanding $4.3 million in letters of credit and had approximately $112.7 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
June 30, 2015 $ 57,370 $ 22,580 $ 34,790
December 31, 2014 75,188 27,770 47,418

The Company has capitalized lease obligations relating to revenue equipment of $32.8 million, of which $18.3 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 1.65% to 3.11% as of
June 30, 2015. The lease agreements require payment of property taxes, maintenance and operating expenses.
Amortization of capital leases was $2.5 million and $5.2 million for the three and six months ended June 30, 2015,
respectively, and $3.2 million and $6.6 million for the three and six months ended June 30, 2014, respectively.

OPERATING LEASES

Rent expense associated with operating leases was $1.5 million and $2.8 million for the three and six months ended
June 30, 2015, respectively, and $1.3 million and $2.6 million for the three and six months ended June 30, 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 June 30, 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.

As of June 30, 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 $ 18,832 $ 12,165 $ 1,056 $ 1,646 $ �  $ �  
Operating leases 3,940 3,643 3,578 1,577 10 233
OTHER COMMITMENTS
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As of June 30, 2015, the Company had commitments of approximately $1.6 million for purchases of non-revenue
equipment and commitments of approximately $60.5 million for purchases of revenue equipment, of which none is
cancellable. The Company anticipates taking delivery of these purchases throughout the remainder of 2015.

NOTE 9 � INCOME TAXES

During the three months ended June 30, 2015 and 2014, the Company�s effective tax rates were 43.7% and 47.1%,
respectively. During the six months ended June 30, 2015 and 2014, the Company�s effective tax rates were 43.9% and
(6.1%), 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
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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 June 30, 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
June 30,

Six Months Ended
June 30,

2015 2014 2015 2014
Numerator:
Net income (loss) $ 2,460 $ 722 $ 3,576 $ (867) 

Denominator:
Denominator for basic earnings (loss) per share �
weighted average shares 10,435 10,346 10,423 10,343
Effect of dilutive securities:
Employee stock options and restricted stock 81 132 101 �  

Denominator for diluted earnings (loss) per share �
adjusted weighted average shares and assumed
conversion 10,516 10,478 10,524 10,343
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Basic earnings (loss) per share $ 0.24 $ 0.07 $ 0.34 $ (0.08) 

Diluted earnings (loss) per share $ 0.23 $ 0.07 $ 0.34 $ (0.08) 

Weighted average anti-dilutive employee stock options
and restricted stock 84 2 74 7

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.
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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). In July 2015, the FASB approved the delayed effectiveness of ASU 2014-09 for one year.
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 2018 fiscal year.

NOTE 13 � SUBSEQUENT EVENTS

On July 7, 2015, the Company�s President and CEO, John Simone, resigned from his position. On the same date, the
Company appointed Thomas M. Glaser as President and CEO. The Company expects to record approximately $1.3
million in the third quarter of 2015 reflecting severance and related costs with respect to Mr. Simone�s departure.

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.
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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, in the Company�s Quarterly Report on Form 10-Q for
the quarter ended March 31, 2015, and herein. 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 for the year ended
December 31, 2014, Quarterly Reports on Form 10-Q for the quarters ended March 31, 2015, and June 30, 2015, and
other filings with the Securities and Exchange Commission.

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.

12

Edgar Filing: USA TRUCK INC - Form 10-Q

Table of Contents 23



Table of Contents

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.

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
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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, include (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 seated 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.

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
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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 ratio. 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 %
Change

Six Months Ended %
ChangeJune 30, 2015 June 30, 2014 June 30, 2015 June 30, 2014

$ % $ % (%) $ % $ % (%)

Base revenue $ 117,223 87.8% $ 124,969 81.5% (6.2)% $ 232,692 87.3% $ 242,580 81.2% (4.1)% 
Fuel surcharge
revenue 16,350 12.2 28,329 18.5 (42.3) 33,768 12.7 56,207 18.8 (39.9) 

Operating
revenue $ 133,573 100.0% $ 153,298 100.0% (12.9)% $ 266,460 100.0% $ 298,787 100.0% (10.8)% 

Total operating
expenses 128,289 96.0 149,041 97.2 (13.9) 257,585 96.7 295,573 98.9 (12.9) 
Operating
income (loss) 5,284 4.0 4,257 2.8 24.1 8,875 3.3 3,214 1.1 176.1

Other
expenses
(income):
Interest expense 549 0.4 744 0.5 (26.2) 1,179 0.4 1,455 0.5 (19.0) 
Defense costs �  �  2,163 1.4 (100.0) �  �  2,528 0.8 (100.0) 
Loss on
extinguishment
of debt �  �  �  �  �  750 �  �  �  100.0
Other, net 370 0.3 (16) �  2,412.5 572 0.5 48 �  1,091.7

Total other
expenses, net 919 0.7 2,891 1.9 (68.2) 2,501 0.9 4,031 1.3 (38.0) 

Income (loss)
before income
taxes 4,365 3.3 1,366 0.9 219.5 6,374 2.4 (817) (0.3) 880.2
Income tax
expense
(benefit) 1,905 1.4 644 0.4 195.8 2,798 1.1 50 �  55.0
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Net income
(loss) $ 2,460 1.9% $ 722 0.5% 240.7% $ 3,576 1.3% $ (867) (0.3)% 512.5% 

For the three months ended June 30, 2015, operating revenue decreased 12.9% to $133.6 million from $153.3 million
for the prior year period. Base revenue, which excludes fuel surcharges, decreased 6.2% to $117.2 million in the June
2015 quarter from $125.0 million in the June 2014 quarter. Net income increased $1.7 million to $2.5 million in the
second quarter of 2015 from $0.7 million for the same quarter last year. Earnings per diluted share increased to $0.23
in the June 2015 quarter from $0.07 for the same quarter last year.

For the six months ended June 30, 2015, operating revenue decreased 10.8% to $266.5 million from $298.8 million
for the same period last year. Base revenue, which excludes fuel surcharges, decreased 4.1% to $232.7 million in the
2015 period from $242.6 million for the same period last year. Net income increased $4.4 million to $3.6 million in
the 2015 period from a loss of $0.9 million for the same period last year. Earnings per diluted share increased to $0.34
in the 2015 period from a loss of ($0.08) for the same period last year.

Use of Non-GAAP Financial Information

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.

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
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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
June 30,

Six Months Ended
June 30,

2015 2014 2015 2014
Operating revenue $ 133,573 $ 153,298 $ 266,460 $ 298,787
Less:
Fuel surcharge revenue 16,350 28,329 33,768 56,207

Base revenue 117,223 124,969 232,692 242,580

Operating expense 128,289 149,041 257,585 295,573
Adjusted for:
Fuel surcharge revenue (16,350) (28,329) (33,768) (56,207) 

Adjusted operating expense $ 111,939 $ 120,712 $ 223,817 $ 239,366

Operating ratio 96.0% 97.2% 96.7% 98.9% 
Adjusted operating ratio 95.5% 96.6% 96.2% 98.7% 

Key Operating Statistic by Segments:

Three Months Ended
June 30,

Six Months Ended
June 30,

2015 2014 2015 2014
Trucking:
Operating revenue (in thousands) $ 93,427 $ 106,146 $ 189,214 $ 208,912
Operating income (loss) (in thousands) (1) $ 2,025 $ (1,734) $ 2,640 $ (7,855) 
Adjusted operating ratio (2) 97.5% 102.1% 98.4% 104.8% 
Total miles (in thousands) (3) 48,777 54,796 99,368 108,409
Deadhead percentage (4) 12.5% 13.0% 12.2% 12.3% 
Base revenue per loaded mile $ 1.883 $ 1.745 $ 1.857 $ 1.720
Average number of in-service tractors (5) 2,059 2,196 2,119 2,218
Average number of seated tractors (6) 1,869 2,019 1,929 2,040
Average miles per seated tractor per week 2,008 2,088 1,992 2,055
Base revenue per seated tractor per week $ 3,307 $ 3,170 $ 3,246 $ 3,098
Average loaded miles per trip 593 614 605 618
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Strategic Capacity Solutions (7):
Operating revenue (in thousands) $ 40,146 $ 47,152 $ 77,246 $ 89,875
Operating income (in thousands) (1) $ 3,259 $ 5,991 $ 6,235 $ 11,069
Gross margin percentage (8) 18.1% 18.4% 17.8% 18.0% 

(1) Operating income or loss is calculated by deducting total operating expenses from operating revenues.
(2) The tables above set 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).
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Trucking Segment
Three Months Ended

June 30,
Six Months Ended

June 30,
2015 2014 2015 2014

Revenue $ 93,846 $ 106,310 $ 190,248 $ 209,224
Less: intersegment eliminations 419 164 1,034 312

Operating revenue 93,427 106,146 189,214 208,912
Less: fuel surcharge revenue 13,075 22,939 27,318 45,498

Base revenue 80,352 83,207 161,896 163,414

Operating expense 91,402 107,880 186,574 216,767
Adjusted for:
Fuel surcharge revenue (13,075) (22,939) (27,318) (45,498) 

Adjusted operating expense $ 78,327 $ 84,941 $ 159,256 $ 171,269

Operating ratio 97.8% 101.6% 98.6% 103.8% 
Adjusted operating ratio 97.5% 102.1% 98.4% 104.8% 

SCS Segment
Three Months Ended

June 30,
Six Months Ended

June 30,
2015 2014 2015 2014

Revenue $ 41,605 $ 49,896 $ 80,276 $ 95,148
Less: intersegment eliminations 1,459 2,744 3,030 5,273

Operating revenue 40,146 47,152 77,246 89,875
Less: fuel surcharge revenue 3,275 5,390 6,450 10,709

Base revenue 36,871 41,762 70,796 79,166

Operating expense 36,887 41,161 71,011 78,806
Adjusted for:
Fuel surcharge revenue (3,275) (5,390) (6,450) (10,709) 

Adjusted operating expense $ 33,612 $ 35,771 $ 64,561 $ 68,097

Operating ratio 91.9% 87.3% 91.9% 87.7% 
Adjusted operating ratio 91.2% 85.6% 91.2% 86.0% 

(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.
(7) Includes results of our rail intermodal operating segment.
(8)
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Gross margin percentage 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 June 30, 2015, trucking operating revenue decreased 12.0% to $93.4 million, compared to
the same period in 2014. During the second quarter of 2015, trucking base revenue decreased 3.4% to $80.4 million,
compared to the second quarter of 2014. The overall decrease in operating revenues was due to the overall impact of a
43.0% decrease in fuel surcharge revenues, an 11.0% decrease in total revenue miles and a 7.4% decrease in trucking
shipment volume, both tied to a 7.4% decrease in the Company�s number of seated tractors, each as compared to the
second quarter of 2014. The decreases in total miles and trucking shipment volume were partially offset by pricing
strength, as trucking base revenue per loaded mile increased 7.9%.

During the six months ended June 30, 2015, trucking operating revenue decreased 9.4%, to $189.2 million, compared
to the same period of 2014. Trucking base revenue decreased 0.9% to $161.9 million, when compared to the same
period in 2014. The overall decrease in operating revenues was a combined result of a 40.0% decrease in fuel
surcharge revenues, a 2.1% decrease in average loaded miles per trip, a 5.4% decrease in the average number of seated
tractors and a 4.5% decrease in the average number of in-service tractors.

Trucking operating income (loss)

Trucking operating income increased 216.8%, or $3.8 million, from the second quarter of 2014 to the second quarter
of 2015, which resulted in trucking operating ratio improving 380 basis points to 97.8%, and a 460 basis point
improvement in adjusted operating ratio to 97.5%. These improvements were driven primarily by the increase in
average base revenue per loaded mile noted above, lower pricing in the fuel markets, and several internal cost savings
measures.
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For the six months ended June 30, 2015, trucking operating income increased 133.6%, or $10.5 million, largely due to
a $2.2 million increase, or 428.1%, in gain on sale of equipment and variable cost reductions resulting from an 8.3%
decrease in revenue miles and a 6.2% decrease in trucking shipments.

SCS operating revenues

For the three months ended June 30, 2015, operating revenue for SCS decreased 14.9% to $40.1 million from $47.2
million, compared to the same period in 2014. SCS base revenue decreased 11.7% for the three months ended June 30,
2015, over the same period in the prior year. Reduced operating revenue primarily related to a 17.6% decrease in the
number of revenue orders per employee and a 4.9% decrease in load volumes. For the three months ended June 30,
2015, revenue per employee decreased 26.2%, compared to the same period in 2014.

SCS operating revenue decreased 14.1% for the six months ended June 30, 2015, compared to the corresponding
period in 2014. Decreases in operating revenue resulted primarily from 4.7% lower load volumes and a 26.2%
decrease in revenue productivity per employee. While SCS generated record-breaking revenues in 2014, and the
current year pricing remains stable, the spot market is slightly softer in 2015 than in the prior year, contributing to the
decrease in operating revenue.

SCS operating income

SCS operating income decreased $2.7 million in the second quarter of 2015, or 45.6%, compared to the second quarter
of 2014. Decreased operating income was largely due to decreased revenue discussed above, partially offset by a
14.0% decrease in purchased transportation expense due to decreased volumes. Additionally, gross profit per
employee decreased 29.2% in the second quarter of 2015, compared to the same period in 2014.

SCS operating income decreased 43.7% during the six months ended June 30, 2015, compared to the same period in
2014, due to decreased gross margins and decreased net revenues, as noted above, partially offset by a 9.9% decrease
in operating expense. For the six months ended June 30, 2015, total gross profit per employee decreased 28.6%
compared to the same period in 2014.

Consolidated Operating Expense

Three Months Ended %
Change

Six Months Ended %
ChangeJune 30, 2015 June 30, 2014 June 30, 2015 June 30, 2014

(dollar amounts
in thousands) $ % $ % (%) $ % $ % (%)
Operating
expenses:
Salaries, wages
and employee
benefits $ 35,636 26.7% $ 38,703 25.2% (7.9)% $ 73,508 27.6% $ 74,542 24.9% (1.4)% 
Fuel expense 16,257 12.2 30,704 20.0 (47.1) 34,235 12.8 63,707 21.3 (46.3) 
Depreciation
and amortization 10,277 7.7 11,148 7.3 (7.8) 20,948 7.9 22,603 7.6 (7.3) 
Insurance and
claims 5,903 4.4 5,903 3.9 �  12,097 4.5 11,887 4.0 1.8
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Operations and
maintenance 12,176 9.1 11,629 7.6 4.7 24,316 9.1 24,691 8.3 (1.5) 
Purchased
transportation 42,646 31.9 44,538 29.1 (4.2) 81,416 30.6 85,788 28.7 (5.1) 
Operating taxes
and licenses 1,462 1.1 1,355 0.9 7.9 2,782 1.0 2,801 0.9 (0.7) 
Communications
and utilities 880 0.7 1,094 0.7 (19.6) 1,743 0.7 2,133 0.7 (18.3) 
Gain on disposal
of assets, net (2,255) (1.7) (179) (0.1) 1,155.7 (2,758) (1.0) (522) (0.2) 428.1
Other 5,307 3.9 4,146 2.6 28.1 9,298 3.5 7,943 2.7 17.1

Total operating
expenses $ 128,289 96.0% $ 149,041 97.2% (13.9)% $ 257,585 96.7% $ 295,573 98.9% (12.9)% 

Salaries, wages and employee benefits

Salaries, wages and employee benefits expense for the three months ended June 30, 2015 decreased $3.1 million
compared to the second quarter of 2014. Salaries, wages and employee benefits expense increased 1.5 percentage
points of consolidated operating revenue and decreased 0.6 percentage points of consolidated base revenue for the
three months ended June 30, 2015, compared to the

same period in 2014. These changes were due to a 9.7% decrease in the number of company drivers, offset by higher
driver pay. On June 1, 2015, the Company implemented a driver pay package with the goal of improving driver
recruiting and retention and seated truck count. The Company anticipates that the corresponding increase in salaries,
wages and employee benefits expense as a result of that pay increase will be funded through yield management,
improved miles per seated truck, and internal cost savings measures.

For the six months ended June 30, 2015, salaries, wages and employee benefits expense decreased by $1.0 million, or
1.4% compared to the same period in 2014. When comparing the six months ended June 30, 2015 to the comparable
period
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year over year, salaries, wages and employee benefits expense increased 2.7 percentage points of consolidated
operating revenue and 0.9 percentage points of consolidated base revenue, primarily due to the reduced seated truck
count, offset by higher driver pay, as well as associated payroll taxes, increased workers� compensation and employee
medical benefits costs.

The compensation paid to Company drivers and other employees has increased in the second quarter of 2015 and
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 for the three months ended June 30, 2015 decreased $14.4 million, or 47.1%, compared to the same
period of 2014. Fuel expense decreased 7.8 percentage points of consolidated operating revenue, and 10.7 percentage
points of consolidated base revenue, for the three months ended June 30, 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. For the second quarter of 2015, overall fuel pricing yielded savings of approximately $7.8 million,
decreased volumes resulted in savings of approximately $6.4 million, and improved fuel efficiency in the Company�s
fleet resulted in savings of approximately $0.2 million.

For the six months ended June 30, 2015, fuel expense decreased $29.5 million, or 46.3%, compared to the same period
in 2014. Fuel expense decreased 8.5 percentage points of consolidated operating revenue, and 11.6 percentage points
of consolidated base revenue compared to the same period in 2014. These decreases were due to more favorably
priced fuel, reduced idle times, and the addition of more fuel efficient models into the fleet.

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 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 June 30, 2015, depreciation and amortization expense decreased by $0.9 million, or 7.8%,
compared to the 2014 period. Compared to the same period in 2014, as a percentage of consolidated operating
revenue, such expenses increased to 7.7% from 7.3%, and as a percentage of consolidated base revenue, decreased
slightly to 8.8% from 8.9%. This decrease primarily reflected a 12.5% reduction in the number of Company tractors as
the Company continues to focus on increasing its independent contractor fleet, which grew 86.4% compared to the
same period in 2014.

For the six months ended June 30, 2015, depreciation and amortization expense decreased $1.7 million, or 7.3%,
compared to the same period in 2014. As a percentage of consolidated operating revenue, such expenses increased to
7.9% compared to 7.6%, and as a percentage of consolidated base revenue, such expenses decreased to 9.0%,
compared to 9.3% for the same period in 2014. This decrease was due to the decrease in Company tractors, noted
above, during the comparable six-month period.
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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, or further growth in the independent
contractor fleet. 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 June 30, 2015, insurance and claims expense was flat when compared to the same period
in 2014. As a percentage of consolidated operating revenue, insurance and claims expense increased to 4.4%,
compared to 3.9% for the same period in 2014, and as a percentage of consolidated base revenue, increased to 5.0%,
compared to 4.7% 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 paid to
insurance carriers for the Company�s insurance policies in excess of the Company�s self-insured limits.
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For the six months ended June 30, 2015, insurance and claims expense increased $0.2 million to $12.1 million
compared to $11.9 million during the same period in 2014. As a percentage of consolidated operating revenue,
insurance and claims expense increased to 4.5%, compared to 4.0% for the same period in 2014, and as a percentage
of consolidated base revenue, increased to 5.2%, compared to 4.9% for the same period in 2014.

Operations and maintenance

Operations and maintenance expense increased $0.5 million, or 4.7%, during the three months ended June 30, 2015,
compared to same period in 2014. As a percentage of consolidated operating revenue, operations and maintenance
expense increased from 7.6% in the second quarter of 2014, to 9.1% in the second quarter of 2015. As a percentage of
consolidated base revenue, this expense increased 1.1 percentage points, from 9.3% in the second quarter of 2014, to
10.4% in the second quarter of 2015. These increases were primarily associated with a 17.6% decrease in revenue
orders per employee and a 4.9% decrease in load volumes in SCS, offset by an 86.4% increase in the size of the
Company�s independent contractor fleet, where the Company does not bear the cost of operations and maintenance
expenses.

For the six months ended June 30, 2015, operations and maintenance expense decreased $0.4 million, or 1.5%,
compared to the prior year period. As a percentage of consolidated operating revenue, operations and maintenance
expense increased, from 8.3% to 9.1% in the first half of 2015, and as a percentage of consolidated base revenue,
increased 0.2 percentage points, from 10.2% to 10.4% in the same period of 2015. While fluctuations in repair costs
are anticipated moving forward, management believes maintenance costs may trend downward overall as ongoing
maintenance strategies, which focus on increased routine maintenance in an effort to avoid more extensive repairs, are
producing expected results for the Company and will likely continue to be a factor as our fleet is updated with newer
tractors and trailers.

Purchased transportation

Purchased transportation expense decreased $1.9 million, or 4.2%, during the three months ended June 30, 2015,
compared to the same period in 2014. As a percentage of consolidated operating revenue, purchased transportation
increased to 31.9% from 29.1% during the same period in 2014. As a percentage of consolidated base revenue,
purchased transportation increased 80 basis points, from 35.6% in the second quarter of 2014 to 36.4% in the same
quarter of 2015. These increases were primarily associated with an 86.4% increase in the size of the Company�s
independent contractor fleet, offset by a 4.9% decrease in load volumes in SCS.

For the six months ended June 30, 2015, purchased transportation expense decreased $4.4 million, or 5.1%, compared
to the same period in 2014. This year-over-year dollar decrease was primarily due to the lower SCS volumes and
increases in the size of the independent contractor fleet. As a percentage of consolidated operating revenue, purchased
transportation increased 1.9 percentage points year-over-year, due primarily to the growth in the Company�s
independent contractor fleet mentioned above.

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
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
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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.

Gain on disposal of assets, net

Gain on disposal of assets, net increased 1,155.7% and 428.1% for the three and six months ended June 30, 2015
compared to the same periods in 2014. As a percentage of consolidated operating revenue, gain on disposal increased
to 1.7% from 0.1% during the same period in 2014. This quarter�s increase reflects an acceleration of the Company�s
plan to dispose of older tractors and reduce the number of unseated tractors.
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Other expenses

Other expenses increased 28.1% and 17.1% for the three and six months ended June 30, 2015, respectively, compared
to the same periods in 2014. These increases were primarily due to an increase in computer license fees, legal and
professional fees.

Interest expense

Interest expense decreased 26.3% and 19.0% for the three and six months ended June 30, 2015, respectively,
compared to the same periods in 2014. The decreases are primarily due to net repayments on the Company�s revolving
line of credit and capital leases and the strategic shift to debt instruments that carry lower interest rates. During the six
months ended June 30, 2015, the Company reduced its outstanding debt by $31.7 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 previous revolving credit facility.

Income tax expense

The effective tax rate was 43.7% and 43.9% for the three and six months ended June 30, 2015, respectively. The
effective tax rate for the three and six months ended June 30, 2014 was 47.1% and (6.1%) 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 gross capital expenditures of approximately
$60.5 million through the remainder of 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 second quarter by $20.3 million sequentially to $85.8 million. Net of cash, debt represented
43.5% of total capitalization. The Company had approximately $112.7 million available under its Credit Facility as of
June 30, 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
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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 has experienced, and expects to
continue experiencing, increased capital expenditures for tractors and trailers compared to 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.
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Cash Flows

Six Months Ended
June 30,

(in thousands) 2015 2014
Net cash provided by operating activities $ 39,579 $ 18,518
Net cash used in investing activities (4,697) (13,638) 
Net cash used in financing activities (34,383) (4,855) 

Cash generated from operations increased $21.1 million in the first six months of 2015, compared to the same period
in 2014. This increase was primarily due to improved profitability, an increase of $21.3 million in cash provided from
improved collections efforts during the first six months of 2015 from working capital management, which reduced
receivables balances, and enhanced operational effectiveness.

For the six months ended June 30, 2015, net cash used in investing activities was $4.7 million, compared to $13.6
million of cash used by investing activities during the same period in 2014. The $8.9 million decrease in cash used by
investing activities primarily reflected a net $1.9 million decrease in capital expenditures, and an increase of $7.1
million in proceeds from the sale of equipment.

Cash used in financing activities was $34.4 million for the first six months of 2015, compared to $4.9 million during
the same period in 2014. As noted above, in February 2015, the Company entered into the new senior secured
revolving credit facility, which replaced the previous credit facility. During the six months ended June 30, 2015, the
Company made net repayments of long-term debt, financing notes and capital leases of $31.7 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 June 30, 2015, the Company had financed tractors under operating leases. Vehicles 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 $0.9 million and $0.8 million for the quarter ended June 30, 2015 and 2014, respectively. Rent expense
related to the other equipment and facilities leases was $0.6 million and $0.5 million for the quarter ended June 30,
2015 and 2014, respectively. 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
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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.
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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

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. 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 average market
price per gallon for diesel fuel was approximately 27.7% lower during second quarter of 2015 than they were in the
same period in 2014, as reported by the DOE.

As of June 30, 2015, the Company did not have any long-term fuel purchase contracts, and has not entered into any
hedging arrangements.

Equity

As of June 30, 2015, USA Truck had stockholders� equity of $109.7 million and total debt including current maturities
of $85.8 million, resulting in a total debt, less cash, to total capitalization ratio of 43.5% 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 June 30, 2015, the Company had commitments of $1.6 million for the acquisition of non-revenue equipment and
approximately $60.5 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 June 30, 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
June 30, 2015 (in thousands):
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Payments Due By Period

Total
Less than 1

year 1-3 years 3-5 years
More than 5

years
Facilities $ 1,602 $ 656 $ 653 $ 60 $ 233
Computer hardware rented 705 235 470 �  �  
Revenue equipment 10,674 3,049 6,098 1,527 �  

Total rental obligations $ 12,981 $ 3,940 $ 7,221 $ 1,587 $ 233

During the quarter ended June 30, 2015, net capital expenditures of $9.6 million were incurred, of which $8.3 million
was for the purchase of revenue equipment and the remaining $1.3 million was for other expenditures. During the six
months ended June 30, 2015, the Company received proceeds from the sale of property and equipment of
approximately $15.9 million and purchased approximately $31.4 million of property and equipment, $29.5 million of
which related to revenue equipment.
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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
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 June 30, 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.

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 June 30, 2015, the Company had $53.0 million outstanding pursuant to its Credit Facility, excluding letters of credit
of $4.3 million. Assuming the outstanding balance as of June 30, 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 $0.5 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 June 30, 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 an approximate $3.4 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
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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 June 30, 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
(ii) 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 June 30, 2015, the Company continued the implementation of 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 is determining when the system will go live.

Other than any 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 June 30, 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.

ITEM 1A.RISK FACTORS
While we attempt to identify, manage, and mitigate risks and uncertainties associated with our business, some level of
risk and uncertainty will always be present. Our Form 10-K for the year ended December 31, 2014, and our Form
10-Q for the quarter ended March 31, 2015, in the sections entitled Item 1A. Risk Factors, describe some of the risks
and uncertainties associated with our business. These risks and uncertainties have the potential to materially affect our
business, financial condition, results of operations, cash flows, projected results, and future prospects. We are
consolidating the two risk factors entitled �Our President and Chief Executive Officer has taken a medical leave of
absence, and we do not know whether or when he may return� and �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,� such that those risk factors are deleted and replaced in their entirety with the following:

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 depend on the leadership and expertise of our executive management team and other key personnel to design and
execute our strategic and operating plans, including our current efforts to grow and improve the profitability of our
Trucking and SCS segments. Our management team has experienced significant changes in recent years and may
continue to experience change, including as part of our current evaluation of the composition, roles, and
responsibilities of our executive management team. Our President and Chief Executive Officer recently resigned and
additional turnover, planned or otherwise, in key leadership positions may adversely impact our 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 recruit, 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.
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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 June 30, 2015:

Period

(a)
Total Number

of Shares
Purchased (1)

(b)
Weighted
Average

Price Paid per
Share

(c)
Total

Number
of

Shares
Purchased as

Part of
Publicly

Announced
Plans or

Programs

(d)
Maximum
Number

of
Common

Shares
that

May Yet Be
Purchased

Under
the

Publicly
Announced

Plans or
Programs

April 1-30, 2015 237 $ 27.27 �  �  
May 1-31, 2015 17 $ 23.16 �  �  
June 1-30, 2015 �  �  �  �  

Total 254 $ 26.99 �  �  

(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 July 7, 2015, the Company appointed Thomas Glaser to serve as President and Chief Executive Officer. In its
Current Report on Form 8-K, filed with the Securities and Exchange Commission on July 9, 2015, the Company
disclosed certain details of Mr. Glaser�s compensation. In addition to the compensation disclosed in the Form 8-K, as
approved by the Company�s Executive Compensation Committee, the Company will: (i) continue to provide Mr.
Glaser with reimbursement for living and travel expenses of up to $5,000 per month, (ii) pay Mr. Glaser a flat fee per
pay period equivalent to his estimated director fees, with a true-up to actual fees earned through year end in the last
pay period of the year, and (iii) make all compensation changes, including those disclosed in the Form 8-K, effective
July 1, 2015. Upon Mr. Glaser�s appointment, Mr. Glaser became an employee of the Company and the Consulting
Agreement between the Company and Mr. Glaser, dated April 6, 2015, was terminated.

On July 29, 2015, as approved by the Company�s Executive Compensation Committee, the Company formalized
continued employment terms with Russell Overla and Michael Borrows (each, an �Officer�) in the form of a letter (the
�Employment Letter�). Per the terms of the Employment Letter, each Officer was informed of (i) his continued annual
base salary with the Company, or $230,625 for Mr. Overla and $225,000 for Mr. Borrows, (ii) his ability to participate
in the Company�s Management Bonus Plan � Executive Group, and (iii) his eligibility for Company benefits, all subject
to other customary provisions.

In connection with the Employment Letters, the Company�s Executive Compensation Committee on July 29, 2015,
approved revised Executive Severance and Change in Control Agreements with each Officer (each, an �Executive
Severance and Change in Control Agreement�). Pursuant to the Executive Severance and Change in Control
Agreement, upon a qualifying severance event, subject to other customary provisions, each Officer is eligible to
receive (i) eighteen (18) months of salary continuation, and (ii) an amount equal to his short term incentive target (�STI
Target�). Upon a qualifying change-in-control event, subject to other customary provisions, each Officer is entitled to
receive (a) a lump sum payment equal to one hundred fifty percent (150%) of his annual base salary and STI Target,
and (b) up to eighteen (18) months of continued coverage under the Company�s healthcare insurance plans.

25

Edgar Filing: USA TRUCK INC - Form 10-Q

Table of Contents 49



Table of Contents

The foregoing descriptions of the Employment Letters and the Executive Severance and Change in Control
Agreements are not intended to be complete and are qualified in their entirety by reference to the Employment Letters
and Executive Severance and Change in Control Agreements, copies of which will be filed with the Company�s
Quarterly Report on Form 10-Q for the quarter ended September 30, 2015.

On July 29, 2015, Mr. Borrows was granted an award of 760 shares of restricted stock, vesting in four equal annual
increments starting on January 22, 2016, and through and including January 22, 2019. The shares are subject to
acceleration and forfeiture provisions.

ITEM 6. EXHIBITS

(a) Exhibits

Exhibit

Number Exhibit

    3.1 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).

    3.2 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).

    4.1 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).

    4.2 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).

    4.3 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).

  10.1 *# Consulting Agreement, dated as of April 6, 2015, by and between the Company and Thomas M.
Glaser.

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

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

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

  32.2 #
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Certification of Principal Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

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: August 4, 2015 By: /s/ Michael K. Borrows
(Signature)

Michael K. Borrows
Executive Vice President and Chief Financial
Officer

Principal Financial Officer

Date: August 4, 2015 By: /s/ Joseph M. Kaiser
(Signature)

Joseph M. Kaiser
Vice President and Corporate Controller

Principal Accounting Officer
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