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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C.  20549

FORM 8-A

FOR REGISTRATION OF CERTAIN CLASSES OF SECURITIES
PURSUANT TO SECTION 12(b) OR (g) OF THE

SECURITIES EXCHANGE ACT OF 1934

USA TRUCK, INC.
(Exact name of registrant as specified in its charter)

Delaware
(State or Other Jurisdiction of Incorporation)

0-19858 71-0556971
(Commission File Number) (I.R.S. Employer Identification No.)

3200 Industrial Park Road
Van Buren, Arkansas 72956

(Address of Principal Executive Offices) (Zip Code)

Securities to be registered pursuant to Section 12(b) of the Act:

Title of each class to be so registered
Name of each exchange on which each class

is to be registered
Preferred Share Purchase Rights The NASDAQ Stock Market LLC

If this form relates to the registration of a class of securities pursuant to Section 12(b) of the Exchange Act and is
effective pursuant to General Instruction A.(c), check the following box.  x

If this form relates to the registration of a class of securities pursuant to Section 12(g) of the Exchange Act and is
effective pursuant to General Instruction A.(d), check the following box.  o

Securities Act registration statement file number to which this form relates:  Not Applicable

Securities to be registered pursuant to Section 12(g) of the Act:

None
(Title of class)
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Item 1.  Description of Registrant's Securities to be Registered.

On November 7, 2012, USA Truck, Inc.’s (the “Company”) Board of Directors (the “Board”) declared a dividend of one
preferred share purchase right (a “Right”) for each outstanding share of common stock, $.01 par value.  The dividend is
payable on November 21, 2012, to the stockholders of record at the close of business on such date.  The Board has
adopted the Rights Agreement (the “Rights Agreement”) to ensure that all stockholders of the Company are treated
fairly in the event of an unsolicited takeover attempt regarding the Company.  It is not intended to prevent a takeover
of the Company on terms that are fair to and in the best interests of stockholders.  The Board believes it is appropriate
to adopt the Rights Agreement in light of the significant recent decline in market price of the Company’s common
stock and the fact that the Company is in the process of implementing its turnaround strategy.  The Company is not
aware of any pending unsolicited takeover offer for the Company.

The Rights Agreement has several features that are tailored to its specific purpose:

•  Initial duration of approximately two years to afford the Company time to implement its turnaround strategy;
•  Stockholder ability to extinguish the Rights Agreement at the 2014 annual meeting;
•  A 15% acquiring person threshold still allows meaningful ownership positions; and
•  Redemption period of up to 10 days after a holder crosses the acquiring person threshold affords the opportunity to
negotiate.

Under the Rights Agreement, one Right will attach to each share of the Company’s common stock that is outstanding
as of the close of business on November 21, 2012 and to each share issued thereafter prior to the expiration of the
Rights.  The Rights will become exercisable (subject to customary exceptions) only if a person or group acquires 15%
or more of the Company’s common stock.  At a designated time after a person or group becomes an acquiring person,
upon payment of the exercise price of $12.00 per Right, a holder (other than an acquiring person) will be entitled to
purchase $24.00 worth of shares of the Company’s common stock (or under certain circumstances, the common stock
of an entity that completes a business combination with the Company) at a 50% discount.  The Rights Agreement
exempts each holder of 15% or more of the Company’s common stock on the date of the Rights Agreement’s adoption
as long as they do not thereafter acquire an additional 1% or more shares of the Company’s common stock, as well as
parties that receive prior approval of the Board and enter into qualifying standstill agreements with the Company.  The
Rights Agreement will expire on November 21, 2014, provided, the Rights Agreement will continue after the
Company’s 2014 annual meeting only upon stockholder approval at such meeting.  The Company may redeem the
Rights for nominal consideration before the Rights become exercisable.

The following is a summary of the Rights Agreement.  The summary does not purport to be complete and is qualified
in its entirety by reference to the Rights Agreement, a copy of which is attached as Exhibit 4.1 to the Company's
Report on Form 8-K filed with the Securities and Exchange Commission on November 14, 2012, and is incorporated
herein by reference.

The Rights.  On November 7, 2012, the Board authorized the issuance of a Right, such issuance to occur on
November 21, 2012, with respect to each outstanding share of common stock. The Rights will initially trade with, and
will be inseparable from, the Company’s common stock. The Rights are evidenced only by certificates that represent
shares of common stock.  New Rights will accompany any new shares of common stock the Company issues after
November 21, 2012 until the Separation Time described below.

Exercise Price.  Each Right will allow its holder to purchase from the Company one one-hundredth of a share of
Series A Junior Participating Preferred Stock (“Preferred Share”) for $12.00, once the Rights become exercisable. This
portion of a Preferred Share will give the stockholder approximately the same dividend, voting, and liquidation rights
as would one share of common stock.  Prior to exercise, the Right does not give its holder any dividend, voting, or
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liquidation rights.

Exercisability.  The Rights will not be exercisable until 10 business days after the public announcement that a person
or group has become an “Acquiring Person” by obtaining beneficial ownership of 15% or more of the outstanding
common stock of the Company.  Certain synthetic interests in securities created by derivative positions — whether or
not such
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interests are considered to be ownership of the underlying common stock or are reportable for purposes of Regulation
13D of the Securities Exchange Act — are treated as beneficial ownership of the number of shares of the Company’s
common stock equivalent to the economic exposure created by the derivative position, to the extent actual shares of
the Company’s common stock are directly or indirectly held by counterparties to the derivatives contracts. Swaps
dealers unassociated with any control intent or intent to evade the purposes of the Rights Agreement are excepted
from such imputed beneficial ownership.

The time when the Rights become exercisable is referred to as the “Separation Time.” Until that time, the certificates
representing shares of common stock of the Company also will evidence the Rights, and any transfer of shares of
common stock will constitute a transfer of the Rights. After the Separation Time, the Rights will separate from the
common stock and be evidenced by book-entry credits or by Rights certificates that the Rights Agent will mail to all
eligible holders of common stock. Any Rights held by an Acquiring Person are void and may not be exercised.

Consequences of a Person or Group Becoming an Acquiring Person.

•  Flip In. If a person or group becomes an Acquiring Person, all holders of Rights, except the Acquiring Person, may,
for $12.00, purchase shares of common stock of the Company with a market value of $24.00, based on the market
price of the common stock prior to such acquisition.

•  Flip Over. If the Company is later acquired in a merger or similar transaction after the Separation Time, all holders
of Rights, except the Acquiring Person, may, for $12.00, purchase shares of the acquiring corporation with a market
value of $24.00 based on the market price of the acquiring corporation’s stock prior to such merger.

•  Affiliate Shares. Shares held by affiliates and associates of an Acquiring Person will be deemed to be beneficially
owned by the Acquiring Person.

Preferred Share Provisions. Each one one-hundredth (1/100th) of a Preferred Share, if issued:

•  will not be redeemable;

•  will entitle holders to an amount equal to the dividend paid on one share of common stock, when, as, and if
declared;

•  will entitle holders upon liquidation to receive an amount equal to the payment made on one share of common
stock;

•  will have the same voting power as one share of common stock; and

•  if shares of common stock of the Company are exchanged via merger, consolidation, or a similar transaction, will
entitle holders to a per share payment equal to the payment made on one share of common stock.

The value of one one-hundredth (1/100th) interest in a Preferred Share should approximate the value of one share of
the Company’s common stock.

Expiration. The Rights will expire on the close of business on November 21, 2014, provided, the Rights will continue
after the Company’s 2014 annual meeting of stockholders, scheduled for May 7, 2014, only upon stockholder approval
at such meeting.  If the stockholders do not approve such continuation, the Rights will expire on the close of business
on the first business day following such annual meeting.  The Rights may be earlier exchanged or redeemed by the
Company.
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Redemption. The Board may redeem the Rights for $0.001 per Right at any time before any person or group becomes
an Acquiring Person. If the Board redeems any Rights, it must redeem all of the Rights. Once the Rights are
redeemed, the only right of the holders of Rights will be to receive the redemption price of $0.001 per Right. The
redemption price will be adjusted if the Company undergoes a stock split of or pays a stock dividend on its common
stock.

Exchange. After a person or group becomes an Acquiring Person, but before an Acquiring Person owns 50% or more
of the Company’s outstanding common stock, the Board may extinguish the Rights by exchanging one share of
common stock or an equivalent security for each Right, other than Rights held by the Acquiring Person.

Anti-Dilution Provisions. The Board may adjust the purchase price of the Preferred Shares, the number of Preferred
Shares issuable, and the number of outstanding Rights to prevent dilution that may occur from a stock dividend, a
stock split, or a reclassification of the Preferred Shares or common stock. No adjustment will be made to the exercise
price unless such adjustment would result in an increase or decrease of at least 1% of the exercise price.

Amendments. The terms of the Rights Agreement may be amended by the Board and the Rights Agent without the
consent of the holders of the Rights. After a person or group becomes an Acquiring Person, the Board may not amend
the agreement in a way that materially adversely affects holders of the Rights.

Item 2.  Exhibits.

3.1 Certificate of Designations of Series A Junior Participating Preferred Stock of
USA Truck, Inc. (incorporated by reference to Exhibit 3.1 to the Company’s Report
on Form 8-K filed with the Securities and Exchange Commission on November
14, 2012).

4.1 Rights Agreement, dated as of November 12, 2012, by and between USA Truck,
Inc. and Registrar and Transfer Company, as Rights Agent (incorporated by
reference to Exhibit 4.1 to the Company’s Report on Form 8-K filed with the
Securities and Exchange Commission on November 14, 2012).
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SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereto duly authorized.

USA Truck, Inc.
(Registrant)

Date:November 14,
2012

/s/ Clifton R. Beckham

Clifton R. Beckham
President and Chief Executive
Officer
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INDEX TO EXHIBITS

Exhibit
Number Exhibit

3.1 Certificate of Designations of Series A Junior Participating Preferred Stock of
USA Truck, Inc. (incorporated by reference to Exhibit 3.1 to the Company’s
Report on Form 8-K filed with the Securities and Exchange Commission on
November 14, 2012).

4.1 Rights Agreement, dated as of November 12, 2012, by and between USA Truck,
Inc. and Registrar and Transfer Company, as Rights Agent (incorporated by
reference to Exhibit 4.1 to the Company’s Report on Form 8-K filed with the
Securities and Exchange Commission on November 14, 2012).
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