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BlackRock has sole voting power over 4,251,925 shares and sole dispositive power over 4,251,925 shares.  It has
shared voting power and shared dispositive power over no shares.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Our Audit Committee has established policies and procedures relating to the review and approval or ratification of any
transaction, or any proposed transaction, in which we were or are to be a participant and the amount involved exceeds
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$120,000, and in which any "related person" (as that term is defined in Instruction 1 to Item 404(a) of Regulation S-K)
had or will have a direct or indirect material interest, referred to as an "interested transaction." Upon review of the
material facts of all interested transactions, the Audit Committee will either approve, ratify, or disapprove the
interested transactions, subject to certain exceptions, by taking into account, among other factors it deems appropriate,
whether the terms are arm's-length and the extent of the related person's interest in the transaction.  No director may
participate in any discussion or approval of an interested transaction for which he or she, or his or her relative, is a
related party.  If an interested transaction will be ongoing, the Audit Committee may establish guidelines for our
management to follow in its ongoing dealings with the related party and then at least annually must review and assess
ongoing relationships with the related party.  During 2009, the following interested transactions were subject to such
review and approval or ratification.

In 2009, the Company provided general business loans to US West Agriculture Exporters, LLC, a transportation
company that transacts business with the Company's drayage operations, and in which Larry Knight is a 33%
stockholder. Larry Knight is an employee of the Company and the brother of Kevin Knight, the Company's Chief
Executive Officer, and Keith Knight, the Company's Chief Operating Officer. The largest aggregate amount of
principal outstanding during 2009 was $4,998,478. The amount of principal paid during 2009 was $1,157,172 and the
amount of interest paid during 2009 was $42,828. The loan balance and interest due from US West Agriculture
Exporters, LLC at December 31, 2009 was $3,841,306 million and $103,488, respectively.  All of the loans are
currently due prior to July 31, 2010.  The Company also performed transportation services for US West Agriculture
Exporters, LLC in the ordinary course of business and subject to usual trade terms.

The Knight family has been involved in the transportation business for a number of years, and family members of
Kevin Knight, Gary Knight, Keith Knight, and Randy Knight have been employed by us since our inception.  The
Knight family members are employed on the same terms and conditions as non-related employees.  During 2009, we
employed two individuals who were compensated in excess of $120,000 and are considered related persons under
Item 404(a) of Regulation S-K.  The aggregate total compensation paid to these two individuals in 2009 was
$337,821.  Based on the fact that these two individuals are employed on the same terms and conditions as non-related
employees, the Audit Committee ratified these transactions.  We also employed six other related persons during 2009,
none of whom received compensation in excess of $120,000.

28

Edgar Filing: ALLIANCE RESOURCE PARTNERS LP - Form 4

Explanation of Responses: 3



Table of Contents

See "Corporate Governance – The Board of Directors and Its Committees – Committees of the Board of Directors – The
Compensation Committee – Compensation Committee Interlocks and Insider Participation" for a description of
transactions between us and members of our Compensation Committee or their affiliates.

PROPOSAL NO. 2 – RE-APPROVAL OF 2005 EXECUTIVE CASH BONUS PLAN
IN ACCORDANCE WITH SECTION 162(m) OF THE INTERNAL REVENUE CODE

Background

The Knight Transportation, Inc. 2005 Executive Cash Bonus Plan (the "Cash Bonus Plan") is being submitted for
shareholder re-approval to meet the requirement under Section 162(m) of the United States Internal Revenue Code, as
amended, and the regulations and interpretations promulgated thereunder ("Section 162(m)").  Under Section 162(m),
the Company's federal income tax deductions for certain compensation paid to "covered employees" (defined to mean
the Company's Chief Executive Officer and the four highest compensated officers for the taxable year, other than the
Chief Executive Officer) is limited to $1 million per taxable year. Section 162(m), however, exempts from the
deductibility limit compensation that qualifies as "performance-based compensation," which is defined as
compensation payable solely on account of the attainment of one or more performance goals established by a
committee of outside directors and disclosed and approved by the Company's shareholders.

On August 19, 2005, the Compensation Committee of the Company's Board of Directors, composed entirely of
outside directors meeting the requirements of Section 162(m) of the Code, adopted the Cash Bonus Plan. The Cash
Bonus Plan was later approved by our shareholders at a special meeting of the shareholders of the Company held on
December 21, 2005. The Cash Bonus Plan is intended to provide annual incentives to certain senior executive officers
in a manner designed to reinforce the Company's performance goals; to link a significant portion of participants'
compensation to the achievement of such goals; and to continue to attract, motivate, and retain key executives on a
competitive basis, while seeking to preserve for the benefit of the Company, to the extent practicable, the associated
federal income tax deduction for payments of qualified "performance-based" compensation.

Under Section 162(m), the Cash Bonus Plan must be submitted for shareholder re-approval every five years in order
to qualify bonuses paid under the Cash Bonus Plan as "performance-based" and deductible to the Company for
purposes of Section 162(m). Upon receipt of shareholder re-approval, the Compensation Committee believes it will
continue to be able to award cash bonuses in a manner that qualifies as performance-based compensation under
Section 162(m). If our shareholders fail to re-approve the Cash Bonus Plan, any compensation paid under the Cash
Bonus Plan in the future would not meet the conditions for tax deductibility under Section 162(m).

The following description of the Cash Bonus Plan is qualified in its entirety by reference to the full text of the Cash
Bonus Plan, which is attached hereto as Appendix A.

Summary of Cash Bonus Plan

Eligibility. The participants in the Cash Bonus Plan will be those key executives who are designated by the
Compensation Committee to participate in the Cash Bonus Plan from time to time. The Compensation Committee
reserves the right to establish alternative incentive compensation arrangements for otherwise eligible executives if it
determines that it would be in the best interests of the Company and its shareholders to do so, even if the result is a
loss of deductibility for certain compensation payments.

Edgar Filing: ALLIANCE RESOURCE PARTNERS LP - Form 4

Explanation of Responses: 4



Business criteria upon which performance goals will be based. Specific performance goals for participating executives
will be selected from among the business criteria described below. These goals must be established for each
participant by the Compensation Committee prior to the 91st day of each performance period, but no later than the
expiration of the first 25% of a performance period having a duration of less than one year for determining the
participant's business criteria target.

Under the Cash Bonus Plan, the Compensation Committee must set one or more performance goals for each
participant for each year, which goals shall be based on the attainment of specified levels of one or any variation or
combination of the following: revenues (including, without limitation, measures such as revenue per mile (loaded or
total) or revenue per tractor), net revenues, fuel surcharges, accounts receivable collection or days sales outstanding,
measures based on the Company's "economic engine" identified from time-to-time in the Company's strategic plan,
cost reductions and savings (or limits on cost increases), safety and claims (including, without limitation, measures
such as accidents per million miles and number of significant accidents), operating income, operating ratio, income
before taxes, net income, earnings before interest and taxes (EBIT), earnings before interest, taxes, depreciation, and
amortization (EBITDA), adjusted net income, earnings per share, adjusted earnings
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per share, stock price, working capital measures, return on assets, return on revenues, debt-to-equity or
debt-to-capitalization (in each case with or without lease adjustment), productivity and efficiency measures (including,
without limitation, measures such as driver turnover, trailer to tractor ratio, and tractor to non-driver ratio), cash
position, return on shareholders' equity, return on invested capital, cash flow measures (including, without limitation,
free cash flow), market share, shareholder return, economic value added, number of operations centers, number of
new operations centers, or completion of acquisitions (either with or without specified size). In addition, the
Compensation Committee may establish, as an additional performance measure, the attainment by a participant in the
Cash Bonus Plan of one or more personal objectives and/or goals that the Compensation Committee deems
appropriate, including, but not limited to, implementation of company policies, negotiation of significant corporate
transactions, development of long-term business goals or strategic plans for the Company, or the exercise of specific
areas of managerial responsibility. The Compensation Committee will not have discretion to increase bonus amounts
over the level determined by application of the performance goal formula(s) and will be required to certify, prior to
payment, that the performance goals underlying the bonus payments have been satisfied. The performance goals set
by the Compensation Committee may be expressed on an absolute and/or relative basis, and may include comparisons
with the past performance of the Company (including one or more divisions thereof, if any) and/or the current or past
performance of other companies.

The measures used in performance goals set under the Cash Bonus Plan shall be determined in a manner consistent
with U.S. generally accepted accounting principles ("GAAP") and in a manner consistent with the methods of
reporting used in the Company's Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q, without regard,
however, to special, unusual, or non-recurring items or events, items related to the disposal or acquisition of a
business, or changes in accounting principles or law, except as may otherwise be determined by the Compensation
Committee. To the extent that any objective performance goals are expressed using any earnings or revenue-based
measures that require deviations from GAAP, such deviations will be at the discretion of the Compensation
Committee.

Benefits under the Cash Bonus Plan. In general, the benefits under the Cash Bonus Plan will consist of a cash bonus
payable to participants provided the performance goals established by the Compensation Committee are met (and, if
met, the extent to which such goals are met). The bonus opportunity for each participant under the Cash Bonus Plan
each performance period will be related by a specific formula to the participant's base salary at the start of such
performance period, provided that the maximum bonus paid under the plan to any individual in respect of any year
shall not exceed $2 million.

Administration of the Cash Bonus Plan. The Cash Bonus Plan will be administered by the Compensation Committee,
which at all times shall be composed solely of at least two directors who are "outside directors" within the meaning of
Section 162(m). All determinations of the Compensation Committee with respect to the Cash Bonus Plan will be in its
discretion and be binding. The expenses of administering the Cash Bonus Plan will be borne by the Company.

Power to amend or terminate the Cash Bonus Plan. The Board of Directors may at any time terminate or suspend the
Cash Bonus Plan or revise it in any respect, provided that (i) no amendment shall be made which would cause bonuses
payable under the plan to fail to qualify for the exemption from the limitations of Section 162(m) of  the Code and (ii)
no such action shall adversely affect a participant's rights under the Cash Bonus Plan with respect to bonus
arrangements agreed to by the Company and the participant, pursuant to a written agreement or otherwise, before the
date of such action, without the consent of the participant.

Plan Benefits
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Because the Compensation Committee sets performance goals, targets, and related maximum bonus opportunities
annually, future amounts payable under the Cash Bonus Plan are not determinable at this time. Actual amounts will
depend on the size of the awards and on the Company's actual performance over the performance period of the
awards.  See "Compensation Discussion and Analysis – Compensation Decisions with Respect to 2010" on page 19 for
a description of the performance-based bonus criteria for 2010 established by the Compensation Committee for
Named Executive Officers pursuant to the Cash Bonus Plan.  The Compensation Committee exercised its negative
discretion and did not award any bonuses under the Cash Bonus Plan for 2009.
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Recommendation of the Board of Directors

The Compensation Committee has re-approved the Cash Bonus Plan, subject to shareholder approval, with certain
technical amendments to comply with recent revenue rulings with respect to Section 162(m).  Specifically, Section 5.5
of the Cash Bonus Plan was amended to limit the events in which the Compensation Committee can exercise
discretion to determine amounts payable under the Cash Bonus Plan.  The Compensation Committee believes that it is
in the best interests of the Company and its shareholders to re-approve the Cash Bonus Plan, in the form attached
hereto as Appendix A, in order to attract, retain, and motivate key employees and in order to achieve maximum tax
deductibility of the compensation costs associated with the Cash Bonus Plan. The affirmative vote of a majority of the
shares of Common Stock voting on this proposal is required for approval of the Cash Bonus Plan. Under applicable
regulations, if the Cash Bonus Plan is approved, it may remain in effect without further shareholder approval until the
annual meeting of shareholders in 2015, unless shareholder approval is required prior thereto in connection with an
amendment of the Cash Bonus Plan.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE "FOR" THE
RE-APPROVAL OF THE CASH BONUS PLAN.

PROPOSAL NO. 3 – RATIFICATION OF APPOINTMENT
OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our Audit Committee has appointed Deloitte & Touche LLP ("Deloitte & Touche") to serve as our principal
independent registered public accounting firm for fiscal year 2010.  Deloitte & Touche also served as our principal
independent registered public accounting firm in fiscal year 2008 and 2009.  At the Annual Meeting, our shareholders
are being asked to ratify the appointment of Deloitte & Touche as our independent registered public accounting firm
for fiscal year 2010.  A representative of Deloitte & Touche is expected to be present at the Annual Meeting and to be
available to respond to appropriate questions, and such representative will have an opportunity to make a statement at
the Annual Meeting if he or she desires to do so.

Approval by our shareholders of the appointment of our independent registered public accounting firm is not required
by law, any applicable NYSE rule, or by our organizational documents, but the Board of Directors is submitting this
matter to our shareholders for ratification as a corporate governance practice.  Ultimately, the Audit Committee retains
full discretion and will make all determinations with respect to the appointment and retention of the independent
registered public accounting firm.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE "FOR" RATIFICATION OF THE
APPOINTMENT OF DELOITTE & TOUCHE LLP AS OUR INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM.

PRINCIPAL ACCOUNTING FEES AND SERVICES

Deloitte & Touche billed us the following amounts for services provided in the following categories for the fiscal
years ended December 31, 2009 and 2008, respectively:

Fiscal Year
2009

Fiscal Year
2008

Audit Fees(1) $ 560,907 $ 589,173
Audit-Related Fees(2) - -
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Tax Fees(3) 9,178 -
All Other Fees(4) 2,000 -
Total $ 572,085 $ 589,173

(1) "Audit Fees" represents the aggregate fees billed for professional services rendered by
Deloitte & Touche LLP for the audit of our annual financial statements and the review of
financial statements included in our quarterly reports on Form 10-Q, or services that are
normally provided by Deloitte & Touche LLP in connection with statutory or regulatory
filings or engagements for those fiscal years.

(2) "Audit-Related Fees" represents the aggregate fees billed, other than Audit Fees, for
assurance and related services by Deloitte & Touche LLP that are reasonably related to
the performance of the audit or review of our financial statements and internal control
over financial reporting.  We were not billed for any Audit-Related Fees in 2009 or 2008.

(3) "Tax Fees" represents the aggregate fees billed for professional services rendered by
Deloitte & Touche LLP for tax compliance, tax advice, and tax planning.

(4) "All Other Fees" represents the aggregate fees billed for products and services provided
by Deloitte & Touche LLP, other than Audit Fees, Audit-Related Fees, and Tax Fees.
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Our Audit Committee maintains a policy pursuant to which it pre-approves all audit, audit-related, tax, and other
permissible non-audit services provided by our principal independent registered public accounting firm in order to
assure that the provision of such services is compatible with maintaining the accounting firm's independence.  Under
this policy, the Audit Committee pre-approves, on an annual basis, specific types or categories of engagements
constituting audit, audit-related, tax, or other permissible non-audit services to be provided by the principal
independent registered public accounting firm.  Pre-approval of an engagement for a specific type or category of
services generally is provided for up to one year and typically is subject to a budget comprised of a range of
anticipated fee amounts for the engagement.  Management and the independent registered public accounting firm are
required to periodically report to the Audit Committee regarding the extent of services provided by the accounting
firm in accordance with the annual pre-approval and the fees for the services performed to date.  If management
believes that a new service, or the expansion of a current service, provided by the principal independent registered
public accounting firm is necessary or desirable then such new or expanded services are presented to the Audit
Committee for its review and approval prior to the engagement of the independent registered public accounting firm to
render such services.  No audit-related, tax, or other non-audit services were approved by the Audit Committee
pursuant to the de minimus exception to the pre-approval requirement under Rule 2-01(c)(7)(i)(C) of Regulation S-X
during the fiscal year ended December 31, 2009.

SHAREHOLDER PROPOSALS

To be eligible for inclusion in our proxy materials relating to the 2011 Annual Meeting of Shareholders, shareholder
proposals intended to be presented at that meeting must be received in writing by us on or before December 10,
2010.  However, if the date of the 2011 Annual Meeting of Shareholders is more than thirty days before or after May
20, 2011, then the deadline for submitting any such shareholder proposal for inclusion in the proxy materials relating
to the 2011 Annual Meeting of Shareholders shall be a reasonable time before we begin to print or mail such proxy
materials. The inclusion of any such shareholder proposals in such proxy materials will be subject to the requirements
of the proxy rules adopted under the Exchange Act, including Rule 14a-8.

We must receive in writing any shareholder proposals intended to be considered at our 2011 Annual Meeting of
Shareholders, but not included in our proxy materials relating to that meeting, by February 23, 2011.  Pursuant to
Rule 14(a)-4(c)(1) under the Exchange Act, the proxy holders designated by an executed proxy in the form
accompanying our 2010 proxy statement will have discretionary authority to vote on any shareholder proposal that is
considered at the Annual Meeting, but not received on or prior to the deadline described above.

All shareholder proposals should be sent via certified mail, return receipt requested, and addressed to David A.
Jackson, Secretary, Knight Transportation, Inc., 5601 West Buckeye Road, Phoenix, Arizona 85043.

See "Corporate Governance – The Board of Directors and Its Committees – Committees of the Board of Directors – The
Nominating and Corporate Governance Committee" on page 9 for information regarding how shareholders can
recommend director candidates for consideration by the Nominating and Corporate Governance Committee.

OTHER MATTERS

The Board of Directors does not intend to present at the Annual Meeting any matters other than those described herein
and does not presently know of any matters that will be presented by other parties.  If any other matters are properly
brought before the Annual Meeting or any adjournment thereof, the proxy holders named in the accompanying form
of proxy will have discretionary authority to vote proxies on such matters in accordance with the recommendations of
the Board of Directors, or, if no recommendations are given, in accordance with their judgment, unless the person
executing any such proxy indicates that such authority is withheld.
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/s/ Kevin P. Knight
Kevin P. Knight
Chairman of the Board and Chief
Executive Officer

April 9, 2010
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APPENDIX A

KNIGHT TRANSPORTATION, INC.
2005 EXECUTIVE CASH BONUS PLAN

ARTICLE I
PURPOSE

The purpose of the Plan is to provide annual incentives to certain officers and employees of the Company in a manner
designed to reinforce the Company's performance goals; to link a significant portion of participants' compensation to
the achievement of such goals; and to continue to attract, motivate, and retain key executives on a competitive basis,
while seeking to preserve for the benefit, to the extent practicable, a tax deduction by the Company for payments of
incentive compensation to such officers and employees through payment of qualified "performance-based"
compensation within the meaning of Section 162(m)(4)(C) of the Code.

ARTICLE II
DEFINITIONS

The following terms have the meanings indicated unless a different meaning is clearly required by the context:

2.1.    "Board of Directors" means the Board of Directors of the Company.

2.2.    "Code" means the Internal Revenue Code of 1986, as amended.

2.3.    "Committee" means the Compensation Committee of the Board of Directors or a subcommittee thereof. The
Committee at all times shall be composed of at least two (2) directors of the Company, each of whom shall be "outside
directors" within the meaning of Section 162(m) of the Code and Treas. Reg. 1.162-27.

2.4.    "Company" means Knight Transportation, Inc. and its subsidiaries.

2.5.   "Negative Discretion" means the discretion authorized by the Plan to be applied by the Committee in
determining the size of bonus amounts for a performance period if, in the Committee's sole judgment, such application
is appropriate. Negative Discretion may only be used by the Committee to eliminate or reduce the size of a bonus
amount. In no event shall any discretionary authority granted to the Committee by the Plan, including, but not limited
to Negative Discretion, be used to: (a) grant bonus amounts for a performance period if the performance goal
formula(s) for such performance period have not been attained under the applicable performance goal formula(s); or
(b) increase bonus amounts over the level determined by application of the performance goal formula(s).

2.6.    "Participant" means an individual who participates in the Plan pursuant to Section 3.1

2.7.    "Plan" means this Knight Transportation, Inc. 2005 Executive Cash Bonus Plan, as amended from time to time.

ARTICLE III
PARTICIPATION

Participants in the Plan are those officers and employees of the Company who are designated by the Committee to
participate in the Plan from time to time.
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ARTICLE IV
PERFORMANCE GOALS

4.1.   With respect to the Company's fiscal year ending December 31, 2005, the Committee may grant an award under
the Plan for any portion of the period beginning January 1, 2005, and ending December 31, 2005, and shall set one (1)
or more objective or non-objective performance goals for each Participant for such performance period. Prior to the
ninety-first (91st) day of each subsequent fiscal year of the Company, but no later than the expiration of the first
twenty-five percent (25%) of any performance period of less than one (1) year, the Committee shall set one (1) or
more objective performance goals for each Participant for such year or period, as the case may be. Such goals shall be
expressed in terms of the attainment of specified levels of one (1) or any variation or combination of the following:
revenues (including, without limitation, measures such as revenue per mile (loaded or total) or revenue per tractor),
net revenues, fuel surcharges, accounts receivable collection or days sales outstanding, measures based on the
Company's "economic engine" identified from time-to-time in the Company's strategic plan, cost reductions and
savings (or limits on cost increases), safety and claims (including, without limitation, measures such as accidents per
million miles and number of significant accidents), operating income, operating ratio, income before taxes, net
income, earnings before interest and taxes (EBIT), earnings before interest, taxes, depreciation, and amortization
(EBITDA), adjusted net income, earnings per share, adjusted earnings per share, stock price, working capital
measures, return on assets, return on revenues, debt-to-equity or debt-to-capitalization (in each case with or without
lease adjustment), productivity and efficiency measures (including, without limitation, measures such as driver
turnover, trailer to tractor ratio, and tractor to non-driver ratio), cash position, return on shareholders' equity, return on
invested capital, cash flow measures (including, without limitation, free cash flow), market share, shareholder return,
economic value added, number of operations centers, number of new operations centers, or completion of acquisitions
(either with or without specified size). In addition, the Committee may establish, as an additional performance
measure, the attainment by a participant in the Cash Bonus Plan of one or more personal objectives and/or goals that
the Committee deems appropriate, including but not limited to implementation of Company policies, negotiation of
significant corporate transactions, development of long-term business goals or strategic plans for the Company, or the
exercise of specific areas of managerial responsibility. Each goal may be expressed on an absolute and/or relative
basis with respect to one or more peer group companies or indices, may include comparisons with past performance of
the Company (including one or more divisions thereof, if any) and/or the current or past performance of other
companies.

4.2.   Except as otherwise provided herein, the measures used in performance goals set under the Plan shall be
determined in accordance with generally accepted accounting principles ("GAAP") and in a manner consistent with
the methods used in the Company's Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q, without
regard, however, to any of the following unless otherwise determined by the Committee consistent with the
requirements of Section 162(m)(4)(C) of the Code and the regulations thereunder:

(a) all items of gain, loss, or expense for the fiscal year that are related to special, unusual or non-recurring items,
events or circumstances affecting the Company or the financial statements of the Company;

(b) all items of gain, loss, or expense for the fiscal year that are related to (i) the disposal of a business or discontinued
operations or (ii) the operations of any business acquired by the Company during the fiscal year; and

(c)  all items of gain, loss, or expense for the fiscal year that are related to changes in accounting principles or to
changes in applicable law or regulations.

4.3.   To the extent any performance goals are expressed using any earnings or revenue-based measures that require
deviations from GAAP, such deviations shall be at the discretion of the Committee.

Edgar Filing: ALLIANCE RESOURCE PARTNERS LP - Form 4

Explanation of Responses: 14



4.4.   Following the completion of a performance period, the Committee shall meet to review and certify in writing
whether, and to what extent, the performance goal formula(s) for the performance period have been achieved and, if
so, to also calculate and certify in writing the bonus amounts earned for the period based upon such performance goal
formula(s). The Committee shall then determine the actual size of each Participant's bonus amount for the
performance period and, in so doing, shall apply Negative Discretion, if and when it deems appropriate.
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4.5.   In determining the actual size of each Participant's bonus amount for a performance period, the Committee may
reduce or eliminate the amount of the bonus earned under the performance goal formula(s) for the performance period
through the use of Negative Discretion, if in its sole judgment, such reduction or elimination is appropriate.

4.6.   No Participant shall have any vested right or claim of any kind to participate in or receive any bonus under the
Plan unless and until the Committee has (a) certified that the performance goal formula(s) for the performance period
have been achieved, (b) calculated and certified in writing the bonus amounts earned for the period based upon such
performance goal formula(s); and (c) determined the actual size of such Participant's bonus amount bonus in
accordance with this Article IV.

ARTICLE V
BONUS AWARDS

5.1.   At the time that annual performance goals are set for Participants, the Committee shall establish a maximum
award opportunity for each Participant for the performance year or any period of less than one (1) year. The maximum
award opportunity shall be related to the Participant's base salary at the start of the performance year or such other
period by a formula that takes account of the degree of achievement of the goals set for the Participant.

5.2.   The maximum award paid to a Participant in respect of a particular fiscal year shall in no event exceed $2
million.

5.3.   Bonuses determined under the Plan shall be paid to Participants in cash within two and one-half (2 1/2) months
after the end of the performance period for which such bonuses are earned; provided, however, that no such payment
shall be made until the Committee has certified (in the manner prescribed under applicable regulations under Section
162(m) of the Code) that the performance goals and any other material terms related to the award were in fact
satisfied; and provided further that the timing of any such payment may be deferred pursuant to an agreement between
the Company and a Participant.

5.4.   In the event of the death of a Participant after the end of a fiscal year and prior to any payment otherwise
required pursuant to Section 5.3 hereof, such payment shall be made to the designated beneficiary of the Participant
or, if no beneficiary shall have been designated, the representative of the Participant's estate.

5.5.           The Committee shall have the absolute discretion to determine amounts payable under the Plan in the event
of the death or disability of a Participant during a fiscal year. Such discretion shall include, without limitation, the
right to award a pro-rated bonus to a Participant for the fiscal year in which death or disability occurs.

5.6.   The right of a Participant or of any other person to any payment under the Plan shall not be assigned, transferred,
pledged, or encumbered in any manner, and any attempted assignment, transfer, pledge, or encumbrance shall be null
and void and of no force or effect.

ARTICLE VI
ADMINISTRATIVE PROVISIONS

6.1.   The Plan shall be administered by the Committee. The Committee shall have full, exclusive, and final authority
in all determinations and decisions affecting the Plan and Participants, including sole authority to interpret and
construe any provision of the Plan, to adopt such rules and regulations for administering the Plan as it may deem
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necessary or appropriate under the circumstances, and to make any other determination it deems necessary or
appropriate for the administration of the Plan. Decisions of the Committee shall be final and conclusive, and binding
on all parties. All expenses of the Plan shall be borne by the Company.
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6.2.   No member of the Committee shall be liable for any action, omission, or determination relating to the Plan, and
the Company shall indemnify and hold harmless each member of the Committee and each other director or employee
of the Company or its affiliates to whom any duty or power relating to the administration or interpretation of the Plan
has been delegated against any cost or expense (including counsel fees, which fees shall be paid as incurred) or
liability (including any sum paid in settlement of a claim with the approval of the Committee) arising out of or in
connection with any action, omission, or determination relating to the Plan, unless, in each case, such action,
omission, or determination was taken or made by such member, director, or employee in bad faith and without
reasonable belief that it was in the best interests of the Company.

ARTICLE VII
MISCELLANEOUS

7.1    The Plan was adopted by the Board of Directors effective August 19, 2005, and will be effective commencing
with bonuses payable in respect of the Company's fiscal year ending December 31, 2005.

7.2.   The Board of Directors may at any time amend the Plan in any fashion or terminate or suspend the Plan,
provided that (a) no amendment shall be made which would cause bonuses payable under the Plan to fail to qualify for
the exemption from the limitations of Section 162(m) of the Code provided in Section 162(m)(4)(C) of the Code and
(b) no such action shall adversely affect a Participant's rights under the Plan with respect to bonus arrangements
agreed to by the Company and the Participant, pursuant to a written agreement or otherwise, before the date of such
action, without the consent of the Participant.

7.3.   The Plan shall be governed by and construed in accordance with the internal laws of the State of Arizona
applicable to contracts made, and to be wholly performed, within such State, without regard to principles of choice of
laws. After December 31, 2005, the Plan shall be construed and administered in such a manner as will cause bonuses
payable under the Plan to qualify, to the extent practicable, for the exemption from the limitations of Section 162(m)
of the Code provided in Section 162(m)(4)(C) of the Code and in the rules and regulations promulgated thereunder.

7.4.   All amounts required to be paid under the Plan shall be subject to any required federal, state, local, and other
applicable withholdings or deductions.

7.5.   Nothing contained in the Plan shall confer upon any Participant or any other person any right with respect to the
continuation of employment by the Company or interfere in any way with the right of the Company at any time to
terminate such employment or to increase or decrease the compensation payable to the Participant from the rate in
effect at the commencement of a fiscal year or to otherwise modify the terms of such Participant's employment. No
person shall have any claim or right to participate in or receive any award under the Plan for any particular fiscal year
or any part thereof.

7.6.   The Company's obligation to pay a Participant any amounts under the Plan shall be subject to setoff,
counterclaim or recoupment of amounts owed by a Participant to the Company.

7.7.   Subject to the right of a party to seek injunctive relief, as provided herein (which right shall not be subject to
arbitration), if a dispute arises out of or related to the Plan or any benefit or bonus payable under the Plan, the dispute
shall be referred to arbitration in accordance with the National Rules for Resolution of Employment Disputes
(including Mediation and Arbitration Rules) of the American Arbitration Association ("AAA") (the "Employment
Dispute Rules"). Arbitration shall occur in Phoenix, Arizona. A dispute subject to the provisions of this Section 7.7
will exist if either party notifies the other party in writing that a dispute subject to arbitration exists and states, with
reasonable specificity, the issue subject to arbitration (the "Arbitration Notice"). The parties agree that, after the
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issuance of the Arbitration Notice, the parties will try in good faith to resolve the dispute by mediation in accordance
with the Employment Dispute Rules between the date of the issuance of the Arbitration Notice and the date the
dispute is set for arbitration. If the dispute is not settled by the date set for arbitration, then any controversy or claim
arising out of the Plan shall be resolved by binding arbitration and judgment upon any award rendered by arbitrator(s)
may be entered in a court having jurisdiction. If only one person is serving as mediator or arbitrator under the Plan, he
or she shall be an attorney who has at least ten (10) years experience in employment or labor law (or if a panel of three
arbitrators is selected, at least two of the three arbitrators shall be attorneys who have at least ten (10) years experience
in employment or labor law), unless the parties agree otherwise. Arbitrators shall be selected in accordance with the
selection procedures of the AAA. Payment of mediators' or arbitrators' fees and costs, shall be paid initially by the
Company, but shall be subject to
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recovery if the Company is the prevailing party. If any claim or dispute involves an amount in excess of Five Hundred
Thousand Dollars ($500,000.00), either party may require that the matter be heard by a panel of three (3) arbitrators;
otherwise, all matters subject to arbitration shall be heard and resolved by a single arbitrator. The arbitrator shall have
the same power to compel the attendance of witnesses and to order the production of documents or other materials and
to enforce discovery as could be exercised by a judge of the Superior Court of the State of Arizona under the Arizona
Rules of Civil Procedure; provided that such discovery shall be concluded within one hundred twenty (120) days after
the date the arbitration proceedings commence (excluding any period the parties are in mediation). The Company
agrees, and each Participant shall be deemed to agree by his or her participation in the Plan, that this Section 7.7 is
subject to the Federal Arbitration Act (9 U.S.C. § 1, et seq. (the "Act")) for purposes of determining the validity and
enforceability of this arbitration provision and the Act's preemption of any contrary provision of state law which might
otherwise render the agreement to arbitrate unenforceable. The Company agrees, and each Participant shall be deemed
to agree by his or her participation in the Plan, that the Act shall be applicable and expressly intend that all disputes or
other matters arising under this Agreement (other than as expressly excepted herein) shall be subject to arbitration,
under the Act, without regard to any contrary law. The Company agrees, and each Participant shall be deemed to agree
by his or her participation in the Plan, voluntarily and knowingly to waive any right to object to arbitration under this
Agreement. Any arbitrator shall, except for application of the Act, which the Company agrees, and each Participant
shall be deemed to agree by his or her participation in the Plan, shall be applicable for the purpose of determining the
validity and enforceability of this agreement to arbitrate, apply the substantive law of the State of Arizona and any
applicable federal law. The arbitrator shall have the same power to grant any relief or remedy as a judge of the
Superior Court of the State of Arizona could grant. Arbitration shall not be required of any party who seeks a
temporary restraining order, preliminary injunction or other equitable relief in order to preserve the status quo or
prevent irreparable harm from occurring. The Company agrees, and each Participant shall be deemed to agree by his
or her participation in the Plan, that arbitration is a material provision of this Agreement and is agreed to in
consideration of the benefits provided herein. The Company agrees, and each Participant shall be deemed to agree by
his or her participation in the Plan, that no award may be made under this Agreement based on any claim for punitive,
exemplary or consequential damages.
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ATTN: PROXY DEPT.
5601 W. BUCKEYE RD.
PHOENIX, AZ 85043

VOTE BY INTERNET - www.proxyvote.com
Use the Internet to transmit your voting instructions
and for electronic delivery
of information up until 11:59 P.M. Eastern Time the
day before the meeting
date. Have your proxy card in hand when you access
the web site and follow
the instructions to obtain your records and to create an
electronic voting
instruction form.

ELECTRONIC DELIVERY OF FUTURE
SHAREHOLDER COMMUNICATIONS
If you would like to reduce the costs incurred by
Knight Transportation, Inc. in mailing proxy
materials, you can consent to receiving all future
proxy statements, proxy cards and annual reports
electronically via e-mail or the Internet. To sign
up for electronic delivery, please follow the
instructions above to vote using
the Internet and, when prompted, indicate that you
agree to receive or
access shareholder communications electronically in
future years.

VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your voting
instructions up until
11:59 P.M. Eastern Time the day before the meeting
date. Have your proxy
card in hand when you call and then follow the
instructions.

VOTE BY MAIL
Mark, sign and date your proxy card and return it in
the postage-paid
envelope we have provided or return it to Knight
Transportation, Inc., c/o Broadridge, 51 Mercedes
Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN
BLUE OR BLACK INK AS FOLLOWS: M22937-P91511

KEEP THIS PORTION FOR
YOUR RECORDS

DETACH AND RETURN THIS
PORTION ONLY
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THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

KNIGHT
TRANSPORTATION, INC.

 The Board of Directors
recommends a vote FOR
each
 of Proposals 1, 2 and 3.

For
All

Withhold
All

For All
Except

To withhold authority to vote for
any individual nominee(s), mark
“For All Except” and write the
number(s) of the nominee(s) on
the line below.

________________________________

Proposal
No. 1:

Election of
Class III
Directors.

NOMINEES:

01 - Kevin P.
Knight
02 - Randy
Knight
03 - Michael
Garnreiter

o o o

For Against Abstain
CUMULATIVE VOTING - If you wish to
allocate your votes among the Class III
Nominees using cumulative voting, do not
check any of the boxes above, but instead,
indicate in the space provided below the
number of votes you wish to cast for each
Class III Nominee (the maximum number
of votes you may allocate is the number of
shares owned multiplied by three, the
number of Class III Nominees).

Proposal No. 2: Proposal to
re-approve the Knight Transportation,
Inc. 2005 Executive Cash Bonus Plan,
to comply with Section 162(m) of the
Internal Revenue Code of 1986, as
amended.

o o o

For Against Abstain 

Nominee Number of Votes

Proposal No. 3:  Proposal to ratify the
appointment of Deloitte & Touche LLP
as the Company's independent
registered public accounting firm for
Fiscal Year 2010.

o o o

Kevin P.
Knight

Randy
Knight

Michael
Garnreiter
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(If you exercised cumulative voting above, please
mark the corresponding box below.)

Other Action: In their discretion, the proxies are also
authorized to vote upon such other matters as may properly
come before the Annual Meeting or any adjournments
thereof.

Check the box to the right if you exercised
cumulative voting above.
Please do not check the box unless you
want to exercise cumulative
voting.

 o

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. Your signature below should conform to
the name in which the shares are held. When shares are held by joint tenants, both shall sign. When signing as
attorney, executor, administrator, trustee, or guardian, please give full title as such. If a corporation, please sign in
full corporate name by president or other authorized officer. If a partnership, please sign in partnership name by
authorized person.

Signature [PLEASE SIGN
WITHIN BOX]

  Date Signature (Joint Owners) Date

As a Knight Transportation, Inc. shareholder, you can view the shareholder account on a secured Internet website.

By accessing Investor Service DirectSM at www.bnymellon.com/shareowner/isd, you can view the account profile,
stock detail, and historical Knight Transportation, Inc. stock price information. You can also change your address.

In addition, you can use this site to consent to future access of Knight's annual reports and proxy materials
electronically via the Internet.

Knight also provides access to shareholder information, including its annual report and proxy statement, through its
website at www.knighttrans.com.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
Combined Document is available at www.proxyvote.com.

 Detach here from proxy voting card M22938-P91511

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

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS
FOR THE 2010 ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD
Thursday, May 20, 2010, 8:30 A.M., Phoenix Time

By executing this Proxy, the shareholder constitutes and appoints the Chairman and Chief Executive Officer, Kevin P.
Knight, and the Chief Financial Officer, Secretary, and Treasurer, David A. Jackson, and each of them, as proxies for
the shareholder (or if only one proxy is present, that one shall have all power granted herein), with full power of
substitution, who may, and by a majority of such proxies, represent the shareholder and vote all shares of Common
Stock which the shareholder is entitled to vote at the Annual Meeting of Shareholders of Knight Transportation, Inc.
to be held on May 20, 2010, at 8:30 A.M., Phoenix Time, at the Company's headquarters at 5601 West Buckeye Road,
Phoenix, Arizona 85043, or at any adjournment thereof, on all matters described in the Notice and Proxy Statement
for the Annual Meeting as set forth on the reverse side. Cumulative voting will be applied in the election of directors.
See the Proxy Statement furnished for an explanation of cumulative voting.

The shareholder acknowledges receipt of the Notice and Proxy Statement for the 2010 Annual Meeting of
Shareholders, grants authority to any of said proxies, or their substitutes, to act in the absence of others, with all the
powers which the shareholder would possess if personally present at such meeting, and ratifies and confirms all that
said proxies, or their substitutes, may lawfully do in the shareholder's name, place, and stead.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF KNIGHT
TRANSPORTATION, INC., AND THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED IN
ACCORDANCE WITH YOUR INSTRUCTIONS. THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR
ELECTION OF THE NOMINEES NAMED IN PROPOSAL NO. 1 AND FOR THE OTHER PROPOSALS LISTED
HEREIN. IF NO CHOICE IS SPECIFIED BY YOU, THIS PROXY WILL BE VOTED FOR ELECTION OF THE
NOMINEES NAMED IN PROPOSAL NO. 1 AND FOR THE OTHER PROPOSALS LISTED HEREIN. THE
PROXIES, IN THEIR DISCRETION, ARE AUTHORIZED TO VOTE UPON SUCH OTHER MATTERS AS MAY
PROPERLY COME BEFORE THE ANNUAL MEETING OR ANY ADJOURNMENTS THEREOF.

Address
Changes/Comments:

SEE
REVERSE

(If you noted any Address Changes/Comments above, please mark
corresponding box on the reverse side.)

TO BE SIGNED ON THE REVERSE SIDE

SEE
REVERSE

SIDE SIDE
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