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KNIGHT TRANSPORTATION, INC.
5601 West Buckeye Road
Phoenix, Arizona 85043

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON [XXX]

To our Shareholders:

You are cordially invited to attend the 2009 Annual Meeting of Shareholders (the "Annual Meeting") of KNIGHT
TRANSPORTATION, INC. to be held at [XXX], Phoenix time, on [XXX], at our corporate headquarters located at
5601 W. Buckeye Road, Phoenix, Arizona 85043.  The purposes of the Annual Meeting are to:

1. Elect three Class II Directors, each director to serve a term of three years;

2. Approve and ratify the Knight Transportation, Inc. Employee Stock Purchase Plan;

3.Approve and ratify an amendment and restatement of the Knight Transportation, Inc. 2003 Stock Option Plan (the
"2003 Stock Option Plan"), which among other things (i) renames the plan the "Knight Transportation, Inc.
Amended and Restated 2003 Stock Option and Equity Compensation Plan," (ii) provides additional terms and
administrative procedures applicable to restricted stock grants, and (iii) authorizes the issuance of stock
appreciation rights;

4.Approve and ratify a one-time stock option exchange program for employees, along with an accompanying
amendment to the 2003 Stock Option Plan to permit such exchange;

5.Ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for fiscal
year 2009; and

6. Transact such other business as may properly come before the Annual Meeting.

The Board of Directors has fixed the close of business on [XXX], as the record date for determining those
shareholders who are entitled to receive notice of and vote at the Annual Meeting or any adjournment(s)
thereof.  Shares of our Common Stock can be voted at the Annual Meeting only if the holder is present at the Annual
Meeting in person or by valid proxy.  A copy of our 2008 Annual Report to Shareholders, which includes audited
consolidated financial statements, is enclosed.  YOUR VOTE IS IMPORTANT.  TO ENSURE YOUR
REPRESENTATION AT THE ANNUAL MEETING, YOU ARE REQUESTED TO PROMPTLY DATE, SIGN,
AND RETURN THE ACCOMPANYING PROXY IN THE ENCLOSED ENVELOPE.  You may also vote on the
Internet by completing the electronic voting instruction form found at www.proxyvote.com or by telephone using a
touch-tone telephone and calling [XXX].  The prompt return of your proxy may save us additional expenses of
solicitation.

By Order of the Board of Directors,

David A. Jackson, Secretary

Phoenix, Arizona
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Edgar Filing: KNIGHT TRANSPORTATION INC - Form PRE 14A

4



TABLE OF CONTENTS

Page
GENERAL INFORMATION 1
Voting Rights 1
Quorum Requirement 1
Required Vote; Cumulative Voting 1
Right To Attend the Annual Meeting; Revocation of Proxy 2
Costs of Solicitation 2
Annual Report 2
How To Read this Proxy Statement 2
PROPOSAL NO. 1 – ELECTION OF DIRECTORS 2
Class II Director Nominees 3
CONTINUING DIRECTORS 3
Class I Directors 3
Class III Directors 4
CORPORATE GOVERNANCE 4
Applicable Corporate Governance Requirements 4
Corporate Governance Guidelines 4
Code of Ethics 5
The Board of Directors and Its Committees 5
Board of Directors 5
Committees of the Board of Directors 6
The Audit Committee 6
Report of the Audit Committee 7
The Nominating and Corporate Governance Committee 8
The Compensation Committee 9
Compensation Committee Report 10
Compensation Committee Interlocks and Insider Participation 10
The Executive Committee 10
Other Board and Corporate Governance Matters 10
Our Executive Officers and Certain Significant Employees 11
Section 16(a) Beneficial Ownership Reporting Compliance 12
EXECUTIVE COMPENSATION 12
Compensation Discussion and Analysis 12
Overview and Philosophy of Compensation 12
Elements of Compensation 13
Base Salary 13
Incentive Compensation 14
Performance-Based Annual Cash Bonuses 14
Long-Term Incentives 14
Other Compensation 15
Employee Benefits 15
Compensation Paid to Our Named Executive Officers 15
Compensation Paid to Our Chief Executive Officer 15
Compensation Paid to Our Other Named Executive Officers 17
Compensation Decisions with Respect to 2009 18
Employment Agreements 19
Summary Compensation Table 20

Edgar Filing: KNIGHT TRANSPORTATION INC - Form PRE 14A

5



All Other Compensation Table 21
Narrative to Summary Compensation Table 21
Grants of Plan-Based Awards 21
Narrative to Grants of Plan-Based Awards 21
Outstanding Equity Awards at Fiscal Year-End 22
Vesting Schedule Table 23
Director Compensation 24
Narrative to Director Compensation 24
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT 25
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 26
PROPOSAL NO. 2 – APPROVAL AND RATIFICATION OF KNIGHT
TRANSPORTATION, INC. EMPLOYEE STOCK PURCHASE PLAN 26
Introduction 26
Description of Employee Stock Purchase Plan 27
PROPOSAL NO.  3  –  APPROVAL AND RATIF ICATION OF  THE
A M E N DM E N T  A N D  R E S T A T E M E N T  O F  T H E  K N I G H T
TRANSPORTATION, INC. 2003 STOCK OPTION PLAN (THE "2003 STOCK
OPTION PLAN"), WHICH AMONG OTHER THINGS (I) RENAMES THE
2003 STOCK OPTION PLAN THE "KNIGHT TRANSPORTATION, INC.
AMENDED AND RESTATED 2003 STOCK OPTION AND EQUITY
COMPENSATION PLAN," (II) PROVIDES ADDITIONAL TERMS AND
ADMINISTRATIVE PROCEDURES APPLICABLE TO RESTRICTED STOCK
GRANTS,  AND ( I I I )  AUTHORIZES THE ISSUANCE OF STOCK
APPRECIATION RIGHTS 29
Introduction 29
Reasons for Seeking Shareholder Approval of the Amendment 30
Description of the 2003 Stock Option Plan 30
Plan Benefits under the 2003 Stock Option Plan 33
2003 Stock Option Plan Information 34
PROPOSAL NO. 4 – APPROVAL AND RATIFICATION OF A ONE-TIME
STOCK OPTION EXCHANGE PROGRAM FOR EMPLOYEES, ALONG
WITH AN ACCOMPANYING AMENDMENT TO THE 2003 STOCK OPTION
PLAN TO PERMIT SUCH EXCHANGE 35
Introduction 35
Reasons for the Exchange Program 35
Alternatives Considered 36
Description of Material Terms of the Option Exchange Program 37
Effect on Shareholders 40
Amendment to the 2003 Stock Option Plan 40
Vote Required 40
Summary of the 2003 Stock Option Plan 40
PROPOSAL NO. 5 – RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM 40
PRINCIPAL ACCOUNTING FEES AND SERVICES 41
SHAREHOLDER PROPOSALS 41
OTHER MATTERS 42
APPENDIX A A-1
APPENDIX B B-1

Edgar Filing: KNIGHT TRANSPORTATION INC - Form PRE 14A

6



Edgar Filing: KNIGHT TRANSPORTATION INC - Form PRE 14A

7



KNIGHT TRANSPORTATION, INC.
5601 West Buckeye Road
Phoenix, Arizona 85043

PROXY STATEMENT
FOR ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON [XXX]

GENERAL INFORMATION

This Proxy Statement is furnished in connection with the solicitation of proxies from the shareholders of Knight
Transportation, Inc. to be voted at the Annual Meeting of Shareholders (the "Annual Meeting") to be held at [XXX],
Phoenix time, on [XXX], at our corporate headquarters located at 5601 W. Buckeye Road, Phoenix, Arizona
85043.  THE ENCLOSED PROXY IS SOLICITED BY OUR BOARD OF DIRECTORS.  If not otherwise specified,
all proxies received pursuant to this solicitation will be voted (i) FOR the director nominees named herein; (ii) FOR
the approval and ratification of the Knight Transportation, Inc. Employee Stock Purchase Plan; (iii) FOR the approval
and ratification of the amendment and restatement of the Knight Transportation, Inc. 2003 Stock Option Plan ("the
2003 Stock Option Plan"), which among other things (a) renames the plan the "Knight Transportation, Inc. Amended
and Restated 2003 Stock Option and Equity Compensation Plan," (b) provides additional terms and administrative
procedures applicable to restricted stock grants, and (c) authorizes the issuance of stock appreciation rights; (iv) FOR
the approval and ratification of a one-time stock option exchange program for employees, along with an
accompanying amendment to the 2003 Stock Option Plan to permit such exchange; (v) FOR ratification of the
appointment of Deloitte & Touche LLP as our independent registered public accounting firm for fiscal year 2009; and
(vi) with respect to any other matters properly brought before the Annual Meeting, in accordance with the
recommendations of the Board of Directors, or, if no recommendations are given, in accordance with the judgment of
the proxy holders.

This Proxy Statement, the proxy card, and our Annual Report were first mailed on or about [XXX], to shareholders of
record at the close of business on [XXX] (the "Record Date").

The terms "we," "our," "us," or the "Company" refer to Knight Transportation, Inc. and its subsidiaries.

Voting Rights

Only holders of record of our Common Stock, par value $0.01 per share ("Common Stock"), at the close of business
on the Record Date are entitled to vote at the Annual Meeting, either in person or by valid proxy.  Except in the
election of directors, shareholders are entitled to one vote for each share held of record on each matter of business to
be considered at the Annual Meeting.  In the election of directors, Arizona law requires cumulative voting.  See
"Required Vote; Cumulative Voting."  As of the Record Date, there were issued and outstanding approximately
[XXX] shares of our Common Stock, entitled to cast an aggregate [XXX] votes on all matters subject to a vote at the
Annual Meeting, other than in the election of the Class II directors, where the shares are entitled to an aggregate
[XXX] votes.  Votes cast at the Annual Meeting will be tabulated by the Inspector of Elections and the results of all
items voted upon will be announced at the Annual Meeting.

Quorum Requirement
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In order to transact business at the Annual Meeting, a quorum must be present.  A quorum is present if a majority of
the issued and outstanding shares of Common Stock as of the Record Date are represented at the Annual Meeting in
person or by proxy.  Shares that are entitled to vote but that are not voted at the direction of the holder (called
"abstentions") and shares that are not voted by a broker or other record holder due to the absence of instructions from
the beneficial owner (called "broker non-votes") will be counted for the purpose of determining whether a quorum is
present.

Required Vote; Cumulative Voting

Election of Directors.  Directors are elected by plurality of the votes cast, which means that the director nominees
receiving the highest number of votes for their election will be elected as directors.  Abstentions and broker non-votes
are not counted as votes for the election of any director nominee.  Under the Constitution of the State of Arizona, as
well as Section 10-728 of the Arizona Revised Statutes, shareholders have cumulative voting rights in electing
directors of an Arizona corporation.  Cumulative voting means that each shareholder, when electing directors, has the
right to cast as many votes in the aggregate as he, she, or it has voting shares multiplied by the number of directors to
be elected.  For example, this year three Class II directors will be elected.  If a shareholder has 100 shares of Common
Stock, the shareholder is entitled to cast a total of 300 votes in the election of the Class II directors and may cast 300
votes for a single director nominee or distribute those votes among the three Class II director nominees.  

1
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Other Matters.  Approval of the other matters submitted to shareholders for consideration and action at the Annual
Meeting requires that the number of votes cast for the matter exceeds the number of votes cast against the matter.
Abstentions and broker non-votes will be disregarded in determining whether a matter has been approved.  In other
words, abstentions and broker non-votes will be counted neither as votes for, nor as votes against, a matter.

Right to Attend the Annual Meeting; Revocation of Proxy

Returning a proxy card now will not interfere with your right to attend the Annual Meeting or to vote your shares
personally at the Annual Meeting, if you wish to do so.  Shareholders who execute and return proxies may revoke
them at any time before they are exercised by giving written notice to our Secretary at our address, by executing a
subsequent proxy and delivering it to our Secretary, or by attending the Annual Meeting and voting in person.

Costs of Solicitation

We will bear the cost of solicitation of proxies, which we expect to be nominal, and we will include reimbursements
for the charges and expenses of brokerage firms and others for forwarding solicitation material to beneficial owners of
our outstanding Common Stock.  Proxies will be solicited by mail and may be solicited personally by our directors,
officers, or employees, who will not receive any additional compensation for any such services.

Annual Report

The information included in this Proxy Statement should be reviewed in conjunction with the Consolidated Financial
Statements, Notes to Consolidated Financial Statements, Reports of our Independent Registered Public Accounting
Firm, and other information included in our 2008 Annual Report to Shareholders that was mailed on or about [XXX],
together with this Notice of Annual Meeting and Proxy Statement, to all shareholders of record as of the Record
Date.  A copy of our Annual Report is available free of charge on the Shareholder Relations section of our corporate
website at http://www.knighttrans.com.  The Annual Report is not incorporated into this Proxy Statement, and is not
considered proxy-soliciting material.

How to Read this Proxy Statement

This Proxy Statement contains the proposals to be considered by shareholders at the Annual Meeting, as well as
important information concerning, among other things: our management and our Board of Directors; executive
compensation; transactions between us and our officers, directors, and affiliates; the stock ownership of management
and other large shareholders; the services provided to us by and fees of Deloitte & Touche LLP, our independent
registered public accounting firm; and instructions for shareholders who want to make proposals at the 2010 Annual
Meeting of Shareholders.  Each shareholder should read this information before completing and returning the enclosed
proxy card.

PROPOSAL NO. 1 – ELECTION OF DIRECTORS

Our Board of Directors presently consists of eight members.  The directors are divided into three classes, with each
class serving a three-year term.  The shareholders elect approximately one-third of the Board of Directors each year.
Three Class II directors will be elected at the Annual Meeting.

Upon the recommendation of the Nominating and Corporate Governance Committee, the Board of Directors has
nominated Gary J. Knight, G.D. Madden, and Kathryn L. Munro for election as Class II directors at the Annual
Meeting.

Each Class II director nominee will be elected to serve until the 2012 Annual Meeting of Shareholders or until his or
her successor shall have been duly elected and qualified or his or her resignation or removal, whichever occurs
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first.  Each of the Class II director nominees has consented to serve a three-year term.

If any of the nominees named above should become unavailable to serve as a director, the Board of Directors may
designate a substitute nominee.  In that case, the proxy holders will vote for the substitute nominee designated by the
Board.

2
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Class II Director Nominees

Information concerning the nominees standing for election as Class II directors follows:

Gary J. Knight, 57 Director Since 1990

Gary J. Knight has served as a Vice Chairman of our Board of Directors since January 2004.  Mr. Knight served as
our President from 1993 to January 2004, and has been one of our officers and a member of our Board of Directors
since 1990.  From 1975 until 1990, Mr. Knight was employed by Swift Transportation Co., Inc. ("Swift"), a long-haul
truckload carrier, where he was an Executive Vice President.

G.D. Madden, 69 Director Since 1997

G.D. Madden has served as a member of our Board of Directors since January 1997.  Since 1996, Mr. Madden has
been President of Madden Partners, a consulting firm he founded, which specializes in transportation technology and
strategic issues.  Prior to founding Madden Partners, he was President and Chief Executive Officer of Innovative
Computing Corporation, a subsidiary of Westinghouse Electric Corporation.  Mr. Madden founded Innovative
Computing Corporation ("ICC"), a privately held company, which grew to be the largest supplier of fully integrated
management information systems to the trucking industry.  Mr. Madden sold ICC to Westinghouse in 1990 and
continued to serve as its President and Chief Executive Officer until 1996.

Kathryn L. Munro, 60 Director Since 2005

Kathryn L. Munro has served as a member of our Board of Directors since April 2005.  She is a principal of
BridgeWest, LLC, a private equity investment company specializing in wireless technology companies.  Ms. Munro
was the Chairperson of BridgeWest from February 1999 until July 2003.  From 1996 to 1998, Ms. Munro served as
Chief Executive Officer of Bank of America's Southwest Banking Group and was President of Bank of America
Arizona from 1994 to 1996.  Ms. Munro has served on the boards of directors of Flow International Corporation, a
Seattle-based manufacturer of industrial tools, since 1996; and Pinnacle West Capital Corporation, the holding
company of Arizona Public Service and Pinnacle West Energy, since 2000. Ms. Munro served on the board of Capitol
Bancorp Limited, a Michigan-based multi-bank holding company, from 2002 to 2006.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE "FOR" EACH OF THE DIRECTOR
NOMINEES.

CONTINUING DIRECTORS

Class I Directors

Information regarding our current Class I directors who were elected in 2008 for terms expiring at our 2011 Annual
Meeting of Shareholders follows:

Donald A. Bliss, 76 Director Since 1995

Donald A. Bliss has served as a member of our Board of Directors since February 1995.  Until his retirement in
December 1994, Mr. Bliss was the Chief Executive Officer and Vice President of U.S. West Communications, a U.S.
West company.  Mr. Bliss also is a director of the Western and Southern Life Insurance Company and the Biltmore
Bank of Arizona. Mr. Bliss served as Chairman of the Western Region Advisory Board of AON Risk Services of
Arizona, Inc. from October 2001 to February 2005.

Richard J. Lehmann, 65 Director Since 2006
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Richard J. Lehmann has served as a member of our Board of Directors since February 2006.  Mr. Lehmann serves as
the founding principal of the Biltmore Bank of Arizona and is the Chairman of Bank Capital Corporation, the holding
company for the Biltmore Bank of Arizona.  Until December 31, 1999, Mr. Lehmann served as Vice Chairman of
Bank One, when it acquired FCNBC, creating the fifth largest bank in the United States, with responsibility for all
consumer banking and credit card operations.  Mr. Lehmann's previous positions include Chairman and Chief
Executive Officer of Valley National Bank.  Prior to that, Mr. Lehmann spent 20 years with Citigroup in various
positions, including 10 years in the International Division, with more than three years as a Senior Corporate Officer in
Europe, the Middle East, and Africa.  Mr. Lehmann is a member of the board of directors of the TGen
Foundation.   He also serves on the Mayo Advisory Board and serves on the Board of Trustees at Thunderbird, The
Garvin School of International Management.

3
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Class III Directors

Information regarding our current Class III directors who were elected in 2007 for terms expiring at our 2010 Annual
Meeting of Shareholders follows:

Kevin P. Knight, 52 Director Since 1990

Kevin P. Knight has served as the Chairman of our Board of Directors since May 1999 and has served as our Chief
Executive Officer since 1993.  He has been one of our officers and directors since 1990.  From 1975 to 1984 and again
from 1986 to 1990, Mr. Knight was employed by Swift, where he served as Executive Vice President and President of
Cooper Motor Lines, Inc., a Swift subsidiary.  From February 2004 through February 2008, Mr. Knight served on the
Board of Directors of Universal Technical Institute, Inc., a provider of post-secondary education. Mr. Knight currently
serves on the Board of Directors and Executive Committee of the American Trucking Associations.

Randy Knight, 60 Director Since 1989

Randy Knight rejoined our company as an employee in January 2009 and was appointed as a Vice Chairman of the
Board effective February 27, 2009.  Mr. Knight was a founder of our company and served as an officer from 1989
until 1999 and as Chairman of the Board from 1993 until 1999.  From 1999 until December 2008, Mr. Knight worked
outside of our company on a variety of personal investments, including Total Warehousing, Inc., a commercial
warehousing and local transportation business that he sold in 2004.  Mr. Knight has been a member of our Board of
Directors since 1989.  He also serves as a director of Biltmore Bank of Arizona.  Mr. Knight was employed by Swift
or related companies from 1969 to 1985, where he was a Vice President.

Michael Garnreiter, 57 Director Since 2003

Michael Garnreiter has served as a member of our Board of Directors since September 2003.  Mr. Garnreiter currently
is the managing member of Rising Sun Restaurant Group, LLC, a restaurant operating company in the casual dining
industry sector. Mr. Garnreiter also is a director and member of the audit committees of Taser International, Inc., a
manufacturer of non-lethal protection devices, and Amtech Systems, Inc., a supplier of horizontal diffusion furnace
systems.  Mr. Garnreiter is the sole director of Syntax-Brillian Corporation, a company in bankruptcy that designs,
develops, and distributes high-definition televisions.  Mr. Garnreiter was formerly the Executive Vice President,
Treasurer, and Chief Financial Officer of Main Street Restaurant Group, Inc., a publicly held restaurant operating
company.  Prior to joining Main Street, Mr. Garnreiter served as a general partner of Arthur Andersen
LLP.  Mr. Garnreiter began his career with Arthur Andersen in 1974 after graduating with a Bachelor of Science
degree in accounting from California State University at Long Beach.  In 1986, he became the managing partner of
Arthur Andersen's Tucson, Arizona office.  Mr. Garnreiter is a Certified Public Accountant in California and Arizona.
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