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The aggregate market value of the voting and non-voting common equity held by non-affiliates of the registrant as of
June 30, 2015, the last business day of the registrant's most recently completed second fiscal quarter, was
approximately $1.9 billion (based upon $26.74 per share closing price on that date as reported by the New York Stock
Exchange).  In making this calculation, the registrant has assumed, without admitting for any purpose, that all
executive officers and directors, and no other persons, are affiliates.

The number of shares outstanding of the registrant's common stock as of February 25, 2016 was 80,655,035.

DOCUMENTS INCORPORATED BY REFERENCE

Materials from the registrant's Notice and Proxy Statement relating to the 2016 Annual Meeting of Shareholders to be
held on May 12, 2016 have been incorporated by reference into Part III of this Form 10-K.
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PART I
Item 1.                      Business

This Annual 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, 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, cash flows, dividends, capital expenditures, or other financial items; any statement of plans,
strategies, and objectives of management for future operations; any statements concerning proposed acquisition plans,
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 Annual Report,
statements relating to the ability of our infrastructure to support future growth, our ability to recruit and retain
qualified drivers, our ability to react to market conditions, our ability to gain market share, future tractor prices,
potential acquisitions, our equipment purchasing plans and equipment turnover, our ability to obtain favorable pricing
terms from vendors and suppliers, expected liquidity and methods for achieving sufficient liquidity, future fuel prices,
future third-party service provider relationships and availability, future compensation arrangements with independent
contractors and drivers, our expected need or desire to incur indebtedness, expected sources of liquidity for capital
expenditures, expected tractor trade-ins, expected sources of working capital and funds for acquiring revenue
equipment, expected capital expenditures, future asset utilization, future capital requirements, future trucking capacity,
future consumer spending, expected freight demand and volumes, future rates, future depreciation and amortization,
expected tractor and trailer fleet age, and future purchased transportation expense, among others, are forward-looking
s t a t em e n t s .  S u c h  s t a t em e n t s  m a y  b e  i d e n t i f i e d  b y  t h e i r  u s e  o f  t e rm s  o r  p h r a s e s  s u c h  a s
"believe," "may," "could," "expects," "estimates," "projects," "anticipates," "plans," "intends," "hope," and similar
terms and phrases.  Forward-looking statements are based on currently available operating, financial, and competitive
information.  Forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be
predicted or quantified, which could cause future events and actual results to differ materially from those set forth in,
contemplated by, or underlying the forward-looking statements.  Factors that could cause or contribute to such
differences include, but are not limited to, those discussed in the section entitled "Item 1A. Risk Factors," set forth
below.  Readers should review and consider the factors discussed in "Item 1A. Risk Factors," along with various
disclosures in our press releases, stockholder reports, and other filings with the Securities and Exchange Commission.

All such forward-looking statements speak only as of the date of this Annual Report.  You are cautioned not to place
undue reliance on such forward-looking statements.  We expressly disclaim any obligation or undertaking to release
publicly any updates or revisions to any forward-looking statements contained herein to reflect any change in our
expectations with regard thereto or any change in the events, conditions, or circumstances on which any such
statement is based.

References in this Annual Report to "we," "us," "our," "Knight," or the "Company" or similar terms refer to Knight
Transportation, Inc. and its consolidated subsidiaries.

General

We are a provider of multiple full truckload transportation and logistics services, which generally involve the
movement of full trailer or container loads of freight from origin to destination for a single customer.  We are one of
North America's largest truckload transportation providers.  We provide significant capacity and a broad range of
truckload and logistics services through our nationwide network of service centers, one of the country's largest
truckload tractor fleets, and our contractual access to thousands of third-party capacity providers.  We have grown
substantially by increasing the geographic reach of our service center network and by expanding the breadth of our

Edgar Filing: KNIGHT TRANSPORTATION INC - Form 10-K

6



services for customers. Most recently, our growth has come through the creation of Kold Trans, LLC (“Kold Trans”),
and the acquisition of Barr-Nunn Transportation, Inc. and certain of its affiliates (“Barr-Nunn”) in the second half of
2014, which has enhanced our business and service offerings with additional service centers and increased our driving
associates, tractor fleet and capacity. Through our multiple service offerings, capabilities, and transportation modes,
we are able to transport, or arrange for the transportation of, general commodities for our diversified customer base
throughout the contiguous United States and parts of Canada and Mexico using state-of-the-art equipment,
information technology, and qualified driving associates and non-driver employees.  We are committed to providing
our customers with a wide range of truckload and logistics services and continue to invest considerable resources
toward developing a range of solutions for our customers across multiple service offerings and transportation
modes.  Our overall objective is to provide truckload and logistics services that, when combined, lead the industry for
margin and growth while providing efficient and cost-effective solutions for our customers.

4
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We have two reportable segments: (i) Trucking and (ii) Logistics.  Financial information regarding these two
segments is provided in the Notes to Consolidated Financial Statements under Item 8 of this Form 10-K.

Our Trucking segment is comprised of three operating units:  (i) dry van truckload ("Dry Van"), (ii)
temperature-controlled truckload ("Refrigerated"), and (iii) drayage services ("Drayage").  We were founded as a
provider of dry van truckload services, and in 2004, we took the first step towards our strategy of providing customers
with a diversified range of truckload solutions with the creation of Knight Refrigerated, LLC, which provides our
refrigerated services.  In 2008, we further enhanced our services by creating Knight Port Services, LLC, which
provides drayage services between ocean ports, rail ramps, and shipping docks. In 2014, we grew our asset-based
refrigerated offerings through Kold Trans, and we strengthened our dry van and expedited services through the
acquisition of Barr-Nunn. We operate a large, modern tractor fleet and also use independent contractors to provide
various asset-based solutions, including multiple stop pick-ups and deliveries, dedicated equipment and personnel,
on-time expedited pick-ups and deliveries, specialized driver training, and other truckload services.

Our Logistics segment consists of two primary operating units:  (i) freight brokerage services ("Brokerage") and (ii)
rail intermodal ("Intermodal"). We also provide logistics, freight management and other non-trucking services to our
customers through our Logistics business.  In 2005, we established Knight Logistics LLC (formerly known as Knight
Brokerage, LLC), which develops contractual relationships with thousands of third-party capacity providers who
provide their equipment and services to transport customer freight.  In 2010, we advanced our objective to grow our
services with the addition of our Intermodal services.  Our Logistics offerings meet our customers' transportation
needs by providing a diverse range of shipping alternatives from our network of third-party capacity providers and our
rail providers.  As of December 31, 2015, our Logistics segment had transportation services contracts with
approximately 23,137 carriers.  We believe that the diversified customer offerings of our Trucking and Logistics
segments strategically position us for growth with existing and new truckload and logistics customers.

Our headquarters and service center support is located in Phoenix, Arizona.

Operations

Our Trucking operating strategy is to gain truckload market share by leveraging our service offerings provided
through our service center network, developing and enhancing customer relationships, and improving asset
productivity through enhanced technology and market knowledge, while maintaining an extreme focus on cost.  To
achieve these goals, we operate primarily in high-density, predictable freight lanes in select geographic regions and
attempt to develop and expand our customer base around each of our service centers by providing multiple truckload
services for our customers.  This operating strategy allows us to service the large amount of truckload freight
transported in regional markets.  Our service centers enable us to better serve our customers and work more closely
with our driving associates.  We operate a modern fleet to appeal to drivers and customers, reduce maintenance
expenses and downtime, and enhance our operating efficiencies.  We employ technology in both our Trucking and
Logistics segments in a cost-effective manner to assist us in controlling operating costs and enhancing revenue.  Our
Logistics operating strategy is to match quality capacity with the shipping needs of our customers through the capacity
provided by our network of third-party carriers and our rail providers.  Our goal is to increase our market presence,
both in existing operating regions and in other areas where we believe the freight environment meets our operating
strategy, while seeking to achieve industry-leading operating margins and returns on investment.

5
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Our overall operating strategy includes the following important elements:

Regional Service Centers.  We believe that regional operations offer several advantages, including:

●Obtaining greater freight volumes;
●Achieving higher revenue per mile by focusing on high-density freight lanes to
minimize non-revenue miles;

●Enhancing our ability to recruit and train high quality driving associates;
●Enhancing safety and driver development and retention;
●Enhancing our ability to provide a high level of service and consistent capacity to our
customers;

●Enhancing accountability for performance and growth; and
●Furthering our Trucking and Logistics capabilities to provide various shipment
solutions to our customers and to contract with more third-party capacity providers.

We operate primarily in the United States with minor operations in Canada and Mexico.  Substantially all of our
revenue is generated from within the United States.  All of our tractors are domiciled in the United States, and for the
past three years, we estimate that less than one percent of our revenue has been generated in Canada and Mexico.  We
do not separately track domestic and foreign revenue from customers, and providing such information would not be
meaningful.  All of our long-lived assets are, and have been for the last three fiscal years, located within the United
States.

Operating Efficiencies.  We were founded on a philosophy of maintaining operating efficiencies and controlling
costs.  We operate modern tractors and trailers in order to obtain operating efficiencies and attract and retain driving
associates.  A generally compatible fleet of tractors and trailers simplifies our maintenance procedures and reduces
parts, supplies, and maintenance costs.  We regulate vehicle speed in order to maximize fuel efficiency, reduce wear
and tear, and enhance safety.  We continue to update our fleet with more fuel-efficient post-2014 U.S. Environmental
Protection Agency ("EPA") emission compliant engines, install aerodynamic devices on our tractors, and equip our
trailers with trailer blades, which lead to meaningful improvements in fuel efficiency.  Our Logistics segment focuses
on effectively optimizing and meeting the transportation and logistics requirements of our customers and providing
customers with various sources and modes of transportation capacity across our nationwide service network. We
invest in technology that enhances our ability to optimize our freight opportunities while maintaining a low cost per
transaction.

Customer Service.  We strive to provide superior, on-time service at a meaningful value to our customers and seek to
establish ourselves as a preferred truckload and logistics provider for our customers.  We provide truckload capacity
for customers in high-density lanes where we can provide them with a high level of service, as well as flexible and
customized logistics services on a nationwide basis.  Our Trucking services include Dry Van, Refrigerated, and
Drayage, which also include dedicated truckload services customized according to customer needs.  Our Logistics
services include Brokerage, Intermodal, and certain logistics, freight management, and non-trucking services, which
provide various shipping alternatives and transportation modes for customers by utilizing our expansive network of
third-party capacity providers and rail partners.  We price our Trucking and Logistics services commensurately with
the level of service our customers require and market conditions.  By providing customers a high level of service, we
believe we avoid competing solely on the basis of price.

Using Technology that Enhances Our Business.  We purchase and deploy technology that we believe will allow us to
operate more safely, securely, and efficiently.  All of our company-owned tractors are equipped with in-cab
communication devices that enable us to communicate with our drivers, obtain load position updates, manage our
fleets, and provide our customers with freight visibility, as well as with electronic logging devices that automatically
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record our drivers' hours-of-service.  The majority of our trailers are equipped with trailer-tracking technology that
allows us to more effectively manage our trailers.  We have purchased and developed software for our Logistics
businesses that provides greater visibility of the capacity of our third-party providers and enhances our ability to
provide our customers with solutions with a superior level of service.  We have automated many of our back-office
functions, and we continue to invest in technology that allows us to better serve our customers and improve overall
efficiency.

Growth Strategy

Our growth strategy is focused on the following key areas:

Expanding existing service centers.  Historically, a substantial portion of our revenue growth has been generated by
our expansion into new geographic regions through the opening of additional service centers.  Although we continue
to seek opportunities to further increase our business in this manner, our primary focus is on developing and
expanding our existing service centers by strengthening our customer relationships, recruiting quality driving
associates and non-driver employees, adding new customers, and expanding the range of transportation and logistics
solutions offered from these service centers.

6
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Acquiring and growing opportunistically.  We regularly evaluate acquisition and other development and growth
opportunities.  Since 1999, we have acquired five short-to-medium haul truckload carriers, including the acquisition of
Barr-Nunn during 2014.  These acquisitions have involved a complete buy-out, or the purchase of substantially all of
the trucking assets, of such carriers.  We are actively looking for acquisition and other opportunities that could
favorably contribute to Trucking and Logistics development and growth.

Improving asset productivity.  We are focused on improving the revenue generated from our tractors and trailers
without compromising safety.  We anticipate that we can accomplish this objective through increased miles driven and
an increased rate per mile.

Strengthening our customer relationships.  We market our services to both existing and new customers who value our
broad geographic coverage, various transportation and logistics services, and truckload capacity and freight lanes that
complement our existing operations.  We seek customers who will diversify our freight base.  We market our Dry
Van, Refrigerated, Drayage, Brokerage, and Intermodal services, including dedicated services within those offerings,
to existing customers who may be in need of multiple services but do not currently take advantage of our array of
truckload solutions.

Diversifying our service offerings. We are committed to providing our customers a broad and growing range of
truckload and logistics services and continue to invest considerable resources toward developing a range of solutions
for our customers.  We believe that these offerings contribute meaningfully to our results and reflect our strategy to
bring complementary services to our customers to assist them with their supply chain objectives.  We plan to continue
to leverage our nationwide footprint and expertise to add value to our customers through our diversified service
offerings.

We believe we have the service center network, systems capability, and management capacity to support substantial
growth.  We have established a geographically diverse network that can support a substantial increase in freight
volumes, organic or acquired.  Our network and business lines afford us the ability to provide multiple Trucking and
Logistics solutions for our customers, and we maintain the flexibility within our network to adapt to freight market
conditions.  We believe our unique mix of regional management, together with our consistent efforts to centralize
certain business functions to leverage the collective economies of scale, allow us to develop future company leaders
with relevant operating and industry experience, minimize the potential diseconomies of scale that can come with
growth in size, take advantage of regional knowledge concerning capacity and customer shipping needs, and manage
our overall business with a high level of performance accountability.

We strive to provide superior, on-time service and meaningful value to our customers, and we seek to establish
ourselves as a preferred truckload and logistics solutions provider for our customers.  We provide truckload capacity
for customers in high-density lanes where we can provide them with a high level of service, as well as flexible and
customized logistics services on a nationwide basis.

Marketing and Customers

Our marketing mission is to be a strategic, efficient transportation capacity partner for our customers by providing
truckload and logistics solutions customizable to the unique needs of our customers.  We deliver these capacity
solutions through our network of owned assets, contracted independent contractors, third-party capacity providers, and
our rail providers.  The diverse and premium services we offer provide a comprehensive approach to providing ample
supply chain solutions to our customers. 

Our Trucking and Logistics sales and marketing leaders are members of our senior management team, who are
assisted by other sales professionals in each segment.  Our sales team emphasizes our industry-leading service,
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superior safety record, environmental leadership, capability to accommodate a variety of customer needs, ability to
provide consistent capacity, and financial strength and stability.

We strive to maintain a diversified customer base.  For the year ended December 31, 2015, our top 25 customers
among our Trucking and Logistics segments represented approximately 42.9% of revenue; our top 10 customers
represented approximately 28.0% of revenue; and our top 5 customers represented approximately 17.8% of
revenue.  No single customer represented more than 4.5% of revenue in 2015.
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To be responsive to the needs of our customers and driving associates, we offer dedicated truckload services under our
Trucking segment, in which we assign particular drivers and revenue equipment to prescribed routes.  This provides
specific individual customers with a guaranteed source of capacity.  Our dedicated tractor fleet services may provide a
significant part of a customer's transportation requirements.  Under our dedicated transportation services, we provide
drivers, equipment, maintenance, and, in some instances, transportation management services that supplement the
customer's in-house transportation department.

Each of our service centers is linked to our corporate information technology system in our Phoenix
headquarters.  The capabilities of this system and its software enhance our operating efficiency by providing
cost-effective access to detailed information concerning equipment location and availability, shipment tracking and
on-time delivery status, and other specific customer requirements.  The system also enables us to respond promptly
and accurately to customer requests and assists us in matching available equipment with customer loads
geographically.  Additionally, our customers can track shipments and obtain copies of shipping documents via our
website.  We also provide electronic data interchange services to customers desiring these services.

Drivers, Other Employees, and Independent Contractors

As of December 31, 2015, we had 6,196 total employees, of which 4,894 were company drivers.  None of our
employees is subject to a union contract or other collective bargaining unit.

Our operating model creates an environment where our employees are able to learn the many aspects of truckload
transportation and logistics and demonstrate their talents, entrepreneurial spirit, and commitment.  We believe that the
depth of our employee talent within our service center network is one of our competitive advantages.  Our front-line
employees bring a high level of commitment to our customers and driving associates, while leveraging the substantial
resource of our national network.

We recognize that the recruitment, training, and retention of a professional driver workforce, which is one of our most
valuable assets, are essential to our continued growth and meeting the service requirements of our customers.  We hire
qualified drivers who hold a valid commercial driver's license, satisfy applicable federal and state safety performance
and measurement requirements, and meet our objective guidelines relating primarily to their safety history, road test
evaluations, and other personal evaluations, including mandatory drug and alcohol testing.  In order to attract and
retain safe drivers who are committed to the highest levels of customer service and safety, we focus our operations for
drivers around a collaborative and supportive team environment.  We provide late model and comfortable equipment,
direct communication with senior management, competitive wages and benefits, and other incentives designed to
encourage driver safety, retention, and long-term employment.  We also recognize our drivers for providing superior
service and developing good safety records.  Our drivers are compensated on a per mile basis, based on the length of
haul and a predetermined number of miles.  Drivers are also compensated for additional flexible services provided to
our customers.  Our drivers and other employees are invited to participate in our 401(k) program, and
company-sponsored health, life, and dental plans.  We believe these factors help us in attracting, recruiting, and
retaining professional drivers in a competitive driver market.

Through Squire Transportation, LLC ("Squire"), our trucking training company, we focus on developing skilled,
productive, and safe qualified drivers.  Squire's mission is to provide our drivers with the skills necessary to have a
safe driving career with us.  We believe Squire will continue to be very beneficial for recruiting and retaining qualified
drivers.

We also maintain an independent contractor program.  Because independent contractors provide their own tractors and
drivers and are responsible for their own operating expenses, the independent contractor program provides us with an
alternate method of obtaining additional truckload capacity.  We intend to continue our use of independent
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contractors, but competition for independent contractors is intense.  As of December 31, 2015, we had 407 contracts
with independent contractors.  Independent contractors contract with us to provide the tractor and driver to service the
load offered to them.  We pay independent contractors a fixed rate and a fuel protection based on a predetermined
number of loaded and empty miles, fuel prices, and other factors.  We offer tractor maintenance services to our
independent contractors, although they are financially responsible for the costs and pay for their own fuel.  We
provide trailers for each independent contractor.  In certain instances, we provide financing to independent contractors
to assist them in acquiring revenue equipment.  As of December 31, 2015, outstanding loans to independent
contractors totaled in the aggregate approximately $0.8 million.
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Revenue Equipment

In 2015, we operated an average of 4,363 company-owned tractors with an average age of 1.7 years.  We also had
under contract 407 tractors owned and operated by independent contractors as of December 31, 2015.  We also
operated an average of 11,789 trailers in 2015.  Growth of our tractor and trailer fleet is determined by market
conditions and our experience and expectations regarding equipment utilization.  In acquiring revenue equipment, we
consider a number of factors, including economy, price, rate, economic environment, technology, warranty terms,
manufacturer support, driver comfort, and resale value.  We maintain strong relationships with our equipment vendors
and the financial flexibility to react as market conditions dictate.

We have adopted an equipment configuration that meets a wide variety of customer needs and facilitates customer
requirements.  We adhere to a comprehensive maintenance program that minimizes downtime and enhances the resale
value of our equipment.  We perform routine servicing and maintenance of our equipment at most of our service
centers, and we routinely inspect our equipment and that of our independent contractors to determine and monitor
compliance with the United States Department of Transportation (“DOT”) requirements.  Our current policy is to
replace most of our tractors approximately 48 months after purchase and to replace our trailers over a five to ten year
period.  Changes in the current market for used tractors and trailers, regulatory changes, and difficult market
conditions faced by tractor and trailer manufacturers, may result in price increases that may affect the period of time
for which we operate our equipment.

Safety and Risk Management

We are committed to safe and secure operations. We conduct a mandatory intensive driver qualification process,
including defensive driving training for all driving associates, which includes our company drivers, independent
contractors, and trainees.  We regularly communicate with driving associates to promote safety and instill safe work
habits through effective use of various media and safety review sessions. We also regularly conduct safety training for
our drivers, independent contractors, and non-driving personnel.  We dedicate personnel and resources to ensure safe
operation and regulatory compliance.  We employ safety personnel whose primary responsibility is the administration
of our safety programs.  We employ technology to assist us in managing risks associated with our business.  In
addition, we have an innovative recognition program for driver safety performance and emphasize safety through our
equipment specifications and maintenance programs. Our Corporate Directors of Safety review all accidents and
report weekly to the Senior Director of Safety and Risk Management.

We require prospective drivers to meet higher qualification standards than those required by the DOT. The DOT
requires drivers to obtain commercial drivers' licenses and also requires that we perform drug and alcohol testing that
meets DOT regulations. Our program includes pre-employment, random, and post-accident drug testing and all other
testing required by the DOT as well as additional Company required testing. We are authorized by the DOT to haul
hazardous materials. We require any driver who transports hazardous materials to have the proper endorsement and to
be regularly trained as prescribed by DOT regulations.

The primary claims arising in our business consist of auto liability, including personal injury, property damage,
physical damage, and cargo loss. We are insured against auto liability claims under a self-insured retention ("SIR")
policy.  For the policy periods from February 1, 2014 to March 1, 2015, and from March 1, 2015 to March 1, 2016,
our SIR is $2.5 million with no additional responsibility for "aggregate" losses.  We regularly review insurance limits
and retentions. We have secured excess liability coverage up to $105.0 million per occurrence.  We also carry a $2.5
million aggregate deductible for any loss or losses that rise to the excess coverage layer.

We are self-insured for workers' compensation claims up to a maximum limit of $500,000 per occurrence.  We also
maintain primary and excess coverage for employee medical expenses and hospitalization, with self-insured retention
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of $225,000 per claimant for 2015 and 2014, and $240,000 per claimant for 2016.

Competition

The freight transportation industry is highly competitive and fragmented.  We compete primarily with other truckload
carriers and logistics companies, as well as railroads and airfreight providers.  Our Trucking segment competes with
other motor carriers for the services of drivers, independent contractors, and management employees.  Our Logistics
segment competes with other logistics companies for the services of third-party capacity providers and management
employees.  A number of our competitors have greater financial resources, own more revenue equipment, and carry a
larger volume of freight than we do.  We believe that the principal differentiating factors in our business, relative to
competition, are service, efficiency, pricing, the availability and configuration of equipment that satisfies customers'
needs, and our ability to provide multiple transportation solutions to our customers.
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In comparison to 2014, the rate of economic growth slowed and freight demand softened as 2015 progressed.   Supply
increased as more capacity entered the market, attracted by the improved rates experienced in 2014, and significantly
lower fuel prices. We expect demand for our services to grow and supply to stabilize over the course of 2016 although
we anticipate that soft freight demand will continue for at least the first half of 2016. We believe we are well
positioned in this market due to our internal initiatives to improve yield, increase productivity, and manage our cost
per mile.

Regulation

Our operations are regulated and licensed by various government agencies, including the DOT, EPA, and the U.S.
Department of Homeland Security ("DHS").  These and other federal and state agencies also regulate our equipment,
operations, drivers, and third-party capacity providers.  We currently have, and have always maintained, a satisfactory
DOT safety rating, which is the highest available rating, and we take continuous efforts to maintain our satisfactory
rating.

The DOT, through the Federal Motor Carrier Safety Administration (the “FMCSA”), imposes safety and fitness
regulations on us and our drivers, including rules that restrict driver hours-of-service.  In December 2011, the FMCSA
published its 2011 Hours-of-Service Final Rule (the “2011 Rule”).  The 2011 Rule requires drivers to take 30-minute
breaks after eight hours of consecutive driving and reduces the total number of hours a driver is permitted to work
during each week from 82 hours to 70 hours.  The 2011 Rule provides that the 34-hour restart may only be used once
per week and must include two rest periods between one a.m. and five a.m. (together, the “2011 Restart
Restrictions”).  These rule changes became effective in July 2013.

In December 2014, the 2015 Omnibus Appropriations bill was signed into law.  Among other things, the legislation
provided temporary relief from the 2011 Restart Restrictions, and essentially reverted to the more straightforward
34-hour restart rule that was in effect before the 2011 Rule became effective.  In 2016, Congress is expected to
consider a study conducted by the FMCSA related to the 2011 Restart Restrictions.  Congressional action based on the
findings of the study could result in a reinstatement, continued suspension, or complete withdrawal of the 2011 Restart
Restrictions.

There are two methods of evaluating the safety and fitness of carriers.  The first method is the application of a safety
rating that is based on an onsite investigation and affects a carrier’s ability to operate in interstate commerce. We
currently have a satisfactory DOT safety rating under this method, which is the highest available rating under the
current safety rating scale.  If we were to receive a conditional or unsatisfactory DOT safety rating, it could adversely
affect our business, as some of our existing customer contracts require a satisfactory DOT safety rating.  In January
2016, the FMCSA published a Notice of Proposed Rulemaking outlining a revised safety rating measurement system,
which would replace the current methodology.  Under the proposed rules, the current three safety ratings of
“satisfactory,” “conditional,” and “unsatisfactory” would be replaced with a single safety rating of “unfit,” and a carrier would
be deemed fit when no rating was assigned.  Moreover, the proposed rules would use roadside inspection data in
addition to investigations and onsite reviews to determine a carrier’s safety fitness on a monthly basis.  Under the
current rules, a safety rating can only be given upon completion of a comprehensive onsite audit or review.  Under the
proposed rules, a carrier would be evaluated each month and could be given an “unfit” rating if the data collected from
roadside inspections, investigations, and onsite reviews did not meet certain standards. The proposed rules will
undergo a 90-day public comment period, after which, a final rule could either be published or become subject to
further legislative reviews and delays.  Therefore, it’s uncertain if or when these proposed rules could take effect. 
However, if such rules were enacted, and we received a rating of “unfit,” it would adversely affect our operations.

In addition to the safety rating system, the FMCSA has adopted the Compliance Safety Accountability program (“CSA”)
as an additional safety enforcement and compliance model that evaluates and ranks fleets on certain safety-related
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standards. The CSA program analyzes data from roadside inspections, moving violations, crash reports from the last
two years, and investigation results. The data is organized into seven categories.  Carriers are grouped by category
with other carriers that have a similar number of safety events (e.g., crashes, inspections, or violations) and carriers are
ranked and assigned a rating percentile to prioritize them for interventions if they are above a certain
threshold.  Currently, these scores do not have a direct impact on a carrier’s safety rating.  However, the occurrence of
unfavorable scores in one or more categories may (i) affect driver recruiting and retention by causing high-quality
drivers to seek employment with other carriers, (ii) cause our customers to direct their business away from the us and
to carriers with higher fleet safety rankings, (iii) subject us to an increase in compliance reviews and roadside
inspections, or (iv)  cause us to incur greater than expected expenses in our attempts to improve unfavorable scores,
any of which could adversely affect the our results of operations and profitability.

Under CSA, these scores were initially made available to the public in five of the seven categories.  However,
pursuant to the FAST Act, which was signed into law in December 2015, the FMCSA is required to remove from
public view the previously available CSA scores while it reviews the reliability of the scoring system.  During this
period of review by the FMCSA, we will continue to have access to our own scores and will still be subject to
intervention by the FMCSA when such scores are above the intervention thresholds.

10
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In 2011, the FMCSA issued new rules that would require nearly all carriers, including us, to install and use electronic
on-board recording devices (“EOBRs,” now referred to as electronic logging devices, or “ELDs”) in their tractors to
electronically monitor truck miles and enforce hours-of-service.  These rules, however, were vacated by the Seventh
Circuit Court of Appeals in August 2011.  The final rule related to mandatory use of ELDs was published in
December 2015, and requires the use of ELDs by nearly all carriers by December 10, 2017.  We have proactively
installed ELDs on 100% of our tractor fleet.

In the aftermath of the September 11, 2001 terrorist attacks, the DHS and other federal, state, and municipal
authorities implemented and continue to implement various security measures, including checkpoints and travel
restrictions on large trucks.  The U.S. Transportation Security Administration ("TSA") adopted regulations that
require determination by the TSA that each driver who applies for or renews his license for carrying hazardous
materials is not a security threat.  This requirement could reduce the pool of qualified drivers who are permitted to
transport hazardous materials.  These regulations also could complicate the matching of available equipment with
hazardous material shipments, thereby increasing our response time and our empty miles on customer shipments.  As
a result, we could possibly fail to meet certain customer needs or incur increased expenses to do so.

In November 2015, the FMCSA published its final rule related to driver coercion, which took effect on January 29,
2016.  Under this rule, carriers, shippers, receivers, or transportation intermediaries that are found to have coerced
drivers to violate certain FMCSA regulations (including hours-of-service rules) may be fined up to $16,000 for each
offense.  The FMCSA and certain legislators have proposed other rules that may be published as early as 2016,
including (i) the use of speed-limiting devices on heavy duty trucks to restrict maximum speeds, (ii) the creation of a
national clearinghouse so employers and prospective employers could query to determine if current or prospective
drivers have had any drug/alcohol positives or refusals, and (iii) an increase in the allowable length of twin trailers
from 28 feet to 33 feet. If these rules take effect, they could result in a decrease in fleet production, driver availability,
and freight tonnage available to full truckload carriers, all of which could adversely affect our business or operations.

Tax and other regulatory authorities have in the past sought to assert that independent contractor drivers in the
trucking industry are employees rather than independent contractors.  Federal legislators continue to introduce
legislation concerning the classification of independent contractors as employees, including legislation that proposes
to increase and heighten the tax and labor penalties against employers who intentionally or unintentionally misclassify
their employees and are found to have violated employees' overtime or wage requirements.  Additionally, federal
legislators have sought to (i) abolish the current safe harbor allowing taxpayers meeting certain criteria to treat
individuals as independent contractors if they are following a long-standing, recognized practice, (ii) extend the Fair
Labor Standards Act to independent contractors, and (iii) impose notice requirements based upon employment or
independent contractor status and fines for failure to comply.  Some states have put initiatives in place to increase
their revenues from items such as unemployment, workers' compensation, and income taxes, and we believe a
reclassification of independent contractor drivers as employees would help states with this initiative.  Federal and state
taxing and other regulatory authorities and courts apply a variety of standards in their determination of independent
contractor status.  If our independent contractors were determined to be our employees, we would incur additional
exposure under federal and state tax, workers' compensation, unemployment benefits, labor, employment, and tort
laws, which could potentially include prior periods, as well as potential liability for employee benefits and tax
withholdings.  We currently observe and monitor our compliance with current related and applicable laws and
regulations, but we cannot predict whether laws and regulations adopted in the future regarding the classification of
our independent contractor drivers will adversely affect our business or operations.

The EPA adopted a series of emissions control regulations that require progressive reductions in exhaust emissions
from new diesel engines manufactured on or after October 2002, January 2007, and January 2010.  Compliance with
these regulations increased our new tractor costs and operating expenses and for engines manufactured on or after
January 2010, also reduced our fuel economy.  In May 2010, an executive memorandum was executed directing the
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National Highway Traffic Safety Administration ("NHTSA") and EPA to develop new, stricter fuel efficiency
standards for heavy tractors.  In August 2011, the NHTSA and EPA adopted a new rule that established the first-ever
fuel  economy and greenhouse gas s tandards for  medium and heavy-duty vehicles ,  which include
tractor-trailers.  These standards apply to model years 2014 to 2018, which are required to achieve an approximate 20
percent reduction in fuel consumption by calendar year 2017, which equates to approximately four gallons of fuel for
every 100 miles travelled.  In addition, in February 2014 President Barack Obama announced that his administration
would begin developing the next phase of tighter fuel efficiency standards for medium and heavy-duty vehicles,
including tractor-trailers, and directed the EPA and NHTSA to develop new fuel-efficiency and greenhouse gas
standards by March 31, 2016.  In response, in June 2015, the EPA and NHTSA jointly proposed new stricter standards
that would apply to trailers beginning with model year 2018 and tractors beginning with model year 2021.  After an
extended comment period ending in October 2015, a final rule has not been published.  If this rule or a similar rule
was enacted, we believe that these requirements could result in increased new tractor prices and additional parts and
maintenance costs incurred to upfit our tractors with technology to achieve compliance with such standards, which
could adversely affect our operating results and profitability, particularly if such costs are not offset by potential fuel
savings, but we cannot predict the extent to which our operations and productivity will be impacted.

11
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The California Air Resources Board ("CARB") also adopted emission control regulations that will be applicable to all
heavy-duty tractors that pull 53-foot or longer box-type trailers within the State of California.  The tractors and trailers
subject to these CARB regulations must be either EPA SmartWay certified or equipped with low-rolling resistance
tires and retrofitted with SmartWay-approved aerodynamic technologies.  Enforcement of these CARB regulations for
2011 model year equipment began in January 2010 and will be phased in over several years for older equipment.  In
order to comply with the CARB regulations, we submitted a large fleet compliance plan to CARB in June 2010.  We
will continue monitoring our compliance with the CARB regulations.  Beginning January 1, 2014, CARB regulations
require certain drayage trucks with 2006 or older model year engines to upgrade to 2007 or newer model year
engines.  We believe some industry participants may have difficulty complying with this new requirement, which may
tighten drayage freight capacity and decrease drayage competition in California.   Federal and state lawmakers also
have proposed potential limits on carbon emissions under a variety of climate-change proposals.  Compliance with
such regulations has increased the cost of our new tractors, may increase the cost of any new trailers that will operate
in California, may require us to retrofit certain of our pre-2011 model year trailers that operate in California, and could
impair equipment productivity and increase our operating expenses.  These adverse effects, combined with the
uncertainty as to the reliability of the newly designed diesel engines and the residual values of these vehicles, could
materially increase our costs or otherwise adversely affect our business or operations.

In order to reduce exhaust emissions, some states and municipalities have begun to restrict the locations and amount
of time where diesel-powered tractors may idle.  These restrictions could force us to purchase on-board power units
that do not require the engine to idle or to alter its drivers' behavior, which could result in a decrease in productivity.

In addition to the foregoing laws and regulations, our operations are subject to other federal, state, and local
environmental laws and regulations, many of which are implemented by the EPA and similar state agencies.  Such
laws and regulations generally govern the management and handling of hazardous materials, discharge of pollutants
into the air, surface water and groundwater preservation, and disposal of certain various substances.  We do not
believe that our compliance with these statutory and regulatory measures have had a material adverse effect on our
operating results, capital expenditures, or business and operations.  For further discussion regarding such laws and
regulations, refer to the "Risk Factors" section under Item 1A of Part I of this Annual Report.

Seasonality

In the transportation industry, results of operations generally follow a seasonal pattern.  Freight volumes are typically
lower from January through the first part of March because some customers reduce their shipments.  At the same time,
operating expenses generally increase, and the tractor productivity of our fleet, independent contractors, and
third-party carriers decreases during the winter months because of decreased fuel efficiency, increased cold
weather-related equipment maintenance and repairs, and increased insurance claims and costs attributed to higher
accident frequency from harsh weather.  During this period, the profitability of our Trucking operations is generally
lower than during other parts of the year.

Acquisitions, Investments, and Dispositions

We regularly examine investment opportunities in areas related to our businesses.  Our investment strategy is to invest
in businesses that will strengthen our overall position in the transportation industry, minimize our exposure to start-up
risk, and provide us with an opportunity to realize a substantial return on our investment.  Since 1999, we have
acquired five short-to-medium haul truckload carriers or have acquired substantially all of the trucking assets of such
carriers, including: (i) Granger, Iowa-based Barr-Nunn, acquired in 2014; (ii) Phoenix, Arizona-based Roads West
Transportation, Inc., acquired in 2006; (iii) Idaho Falls, Idaho-based Edwards Bros., Inc., acquired in 2005; (iv)
Gulfport, Mississippi-based John Fayard Fast Freight, Inc., acquired in 2000; and (v) Corsicana, Texas-based Action
Delivery Service, Inc., acquired in 1999.  We have not conducted any acquisitions through our Logistics
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segment.  Although most of our growth is internal, we continue to evaluate acquisition and other opportunities that
contribute to Trucking and Logistics development and growth.

12

Edgar Filing: KNIGHT TRANSPORTATION INC - Form 10-K

22



Table of Contents

In 2003, we signed a partnership agreement with Transportation Resource Partners, LP ("TRP"), a company that
makes privately negotiated equity investments.  We are committed to invest in TRP $5.5 million out of approximately
$260.0 million.  Our investment in TRP is accounted for using the cost method, as our level of influence over the
operations of TRP is minor, and no contributions have been made to TRP since 2011.  In 2015, we recorded gains and
received distributions totaling $208,000. In 2014, distributions of $2.1 million were received and a $1.6 million gain
was recorded, while in 2013, distributions received and gains recorded were $467,000. The gains are recognized in the
year distributions are received. We also recorded impairment of $177,000, $1.0 million, and $209,000 in 2015, 2014,
and 2013, respectively, for other-than-temporary loss on the investments remaining within the TRP portfolio. Our
ownership interest in TRP is approximately 2.2%, with a carrying value of $300,000 and $477,000 at December 31,
2015 and 2014, respectively.

In the fourth quarter of 2008, we committed to invest $15.0 million in a new partnership managed and operated by the
managers and principals of TRP. The new partnership, TRP III, focuses on the same investment opportunities as TRP.
Since its inception, we have contributed approximately $11.0 million to TRP III. In June 2015, based on an analysis of
expected future fund activity, TRP III released investors from a portion of their outstanding commitment. Our share of
the commitment release was $2.1 million leaving an outstanding commitment of $1.9 million as of December 31,
2015. The investment in TRP III is accounted for using the equity method. We have recorded income of
approximately $422,000, $6.1 million, and $669,000 for our investment in TRP III for years ended December 31,
2015, 2014, and 2013, respectively. In 2015, we received distributions totaling $152,000 from TRP III for the sale of
TRP III portfolio companies. At December 31, 2015, the investment balance in TRP III was $5.8 million, compared to
$5.4 million at December 31, 2014.  Our ownership interest was approximately 6.1% as of December 31, 2015.

In the third quarter of 2015, we committed to invest in a new partnership, TRP Capital Partners, LP (TRP IV”). The
new partnership is managed and operated by the managers and principals of TRP and TRP III, and is focused on
similar investment opportunities. We committed to contribute a total of $4.9 million to the new partnership, and have
contributed $41,000 as of December 31, 2015.

Since the year-end, we have committed to invest in another new partnership, TRP CoInvest Partners (NTI) I, LP. This
new partnership is also operated and managed by the managers and principals of TRP and TRP III, and is focused on
similar investment opportunities. We committed to contribute a total of $10.0 million to the new partnership, and
fulfilled our commitment in February 2016.

In 2014, we formed Kold Trans (formerly Kool Trans, LLC) for the purpose of expanding our refrigerated trucking
business. We are entitled to 80% of the profits of the entity and have effective control over the management of the
entity. In accordance with ASC 810-10-15-8, Consolidation, we consolidate the financial activities of this entity into
the consolidated financial statements. The noncontrolling interest for this entity is presented as a separate component
of the consolidated financial statements.

We also invest in marketable equity and debt securities, which are stated at fair value and are included in the "Other
long-term assets and restricted cash and other investments" item of the consolidated balance sheets.  As of December
31, 2015, the balance of these available-for-sale equity investments totaled approximately $7.1 million, including net
unrealized gains of $2.6 million. Our trading debt securities balance was approximately $2.3 million at December 31,
2015.

Other Information

We were incorporated in 1989, and our headquarters are located at 20002 North 19th Avenue, Phoenix, Arizona,
85027.  This Annual Report on Form 10-K, our quarterly reports on Form 10-Q, our current reports on Form 8-K, and
all other reports filed with the U.S. Securities and Exchange Commission ("SEC") pursuant to Section 13(a) or 15(d)
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of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), can be obtained free of charge by visiting
our website at www.knighttrans.com.  Information contained on our website is not incorporated into this Annual
Report on Form 10-K, and you should not consider information contained on our website to be part of this report.

Item 1A.                      Risk Factors

Our future results may be affected by a number of factors over which we have little or no control.  The following
discussion of risk factors contains forward-looking statements as discussed in Item 1 above and the Cautionary Note
Regarding Forward-Looking Statements in Item 7 of Part II of this Annual Report.  The following issues,
uncertainties, and risks, among others, should be considered in evaluating our business and growth outlook.

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

Our business is dependent on a number of factors that may have a materially adverse effect on our results of
operations, many of which are beyond our control.  Some of the most significant of these factors are recessionary
economic cycles, changes in customers' inventory levels and in the availability of funding for their working capital,
excess tractor or trailer capacity compared to shipping volumes, and downturns in customers' business cycles.

13

Edgar Filing: KNIGHT TRANSPORTATION INC - Form 10-K

24



Table of Contents

Economic conditions that decrease shipping demand or increase the supply of available tractors and trailers can exert
downward pressure on rates and equipment utilization, thereby decreasing asset productivity. The risks associated
with these factors are heightened when the U.S. economy is weakened, such as the period from 2007 through 2009.
Some of the principal risks during such times, which risks we experienced during prior recessionary times, include a
reduction in overall freight levels, which may impair our asset utilization; the change of freight patterns as supply
chains are redesigned, resulting in an imbalance between our capacity and our customers’ freight demand; and an
increase in competition as customers bid out freight or select competitors that offer lower rates, and we might be
forced to lower our rates or lose freight.

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

In addition, we cannot predict future economic conditions, fuel price fluctuations, or how consumer confidence could
be affected by actual or threatened armed conflicts or terrorist attacks, government efforts to combat terrorism,
mil i tary act ion against  a  foreign state  or  group located in a  foreign state ,  or  heightened securi ty
requirements.  Enhanced security measures could impair our operating efficiency and productivity and result in higher
operating costs.

Our growth may not continue at historical rates.

We have historically experienced significant growth in revenue and profits since the inception of our business in
1990.  In recent years, our Logistics segment has experienced considerable growth and accounted for 19.5% of our
total revenue in 2015, whereas our Trucking segment growth has slowed.  There can be no assurance that in the future,
our business will grow substantially or without volatility, nor can we assure that we will be able to effectively adapt
our management, administrative, and operational systems to respond to any future growth.  Furthermore, there can be
no assurance that our operating margins will not be adversely affected by future changes in and expansion of our
business or by changes in economic conditions.

In addition to our service centers in Phoenix, Arizona, we have established service centers throughout the United
States in order to serve markets in various regions.  These regional operations require the commitment of additional
personnel and revenue equipment, as well as management resources, for future development.  Should the growth in
our regional operations stagnate or decline, the results of our operations could be adversely affected.  As we continue
to expand, it may become more difficult to identify large cities that can support a service center, and we may expand
into smaller cities where there is insufficient economic activity, fewer opportunities for growth, and fewer drivers and
non-driver personnel to support the service center.  We may encounter operating conditions in these new markets, as
well as our current markets, that differ substantially from our current operations, and customer relationships and
appropriate freight rates in new markets could be challenging to attain.  We may not be able to duplicate our regional
operating strategy successfully throughout, or possibly outside of, the United States, and establishing service centers
and operations in new markets could require more time, resources, or a more substantial financial commitment than
anticipated.
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Furthermore, the continued progression and development of our Logistics business are subject to the risks inherent in
entering and cultivating new lines of business, including, but not limited to, (i) initial unfamiliarity with pricing,
service, operational, and liability issues; (ii) customer relationships may be difficult to obtain or we may have to
reduce rates to gain and develop customer relationships; (iii) specialized equipment and information and management
systems technology may not be adequately utilized; (iv) insurance and claims may exceed our past experience or
estimations; and (v) recruiting and retaining qualified personnel and management with requisite experience or
knowledge of our Logistics services.
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Insurance and claims expenses could significantly reduce our earnings.

Our future insurance and claims expense might exceed historical levels, which could reduce our earnings.  We
self-insure for a portion of our claims exposure resulting from workers' compensation, auto liability, general liability,
cargo and property damage claims, as well as employee health insurance.  We are also responsible for our legal
expenses relating to such claims.  We reserve for anticipated losses and expenses and periodically evaluate and adjust
our claims reserves to reflect our experience.  However, ultimate results may differ from our estimates, which could
result in losses over our reserved amounts.

We maintain insurance with licensed insurance carriers above the amounts in which we self-insure.  Although we
believe our aggregate insurance limits should be sufficient to cover reasonably expected claims, it is possible that the
amount of one or more claims could exceed our aggregate coverage limits.  If any claim were to exceed our coverage,
we would bear the excess, in addition to our other self-insured amounts.  Insurance carriers have raised premiums for
many businesses, including transportation companies.  As a result, our insurance and claims expense could increase,
or we could raise our self-insured retention when our policies are renewed or replaced.  Our results of operations and
financial condition could be materially and adversely affected if (i) cost per claim, premiums, or the number of claims
significantly exceeds our coverage limits or retention amounts, (ii) we experience a claim in excess of our coverage
limits, (iii) our insurance carriers fail to pay on our insurance claims, or (iv) we experience a claim for which coverage
is not provided.  Healthcare legislation and inflationary cost increases could also negatively affect our financial
results.

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

The truckload industry and our Trucking segment are capital intensive, and our policy of operating newer equipment
requires us to expend significant amounts annually.  We expect to pay for projected capital expenditures with cash
flows from operations or financing available under our existing line of credit.  If we were unable to generate sufficient
cash from operations, we would need to seek alternative sources of capital, including financing, to meet our capital
requirements.  In the event that we are unable to generate sufficient cash from operations or obtain financing on
favorable terms in the future, we may have to limit our fleet size, enter into less favorable financing arrangements, or
operate our revenue equipment for longer periods, any of which could have a materially adverse effect on our
profitability.

Increased prices and reduced efficiency relating to new revenue equipment may adversely affect our earnings and cash
flows.

We are subject to risk with respect to higher prices for new tractors for our Trucking operations.  Prices may increase
due to, among other reasons, (i) increases in commodity prices, (ii) government regulations applicable to newly
manufactured tractors, trailers, and diesel engines and (iii) the pricing discretion of equipment manufacturers.  In
addition, the engines installed in our newer tractors are subject to emissions control regulations issued by the
EPA.  The regulations require reductions in exhaust emissions from diesel engines manufactured in or after
2010.  Compliance with such regulations has increased the cost of our new tractors and could impair equipment
productivity, lower fuel mileage, and increase our operating expenses.  Newer regulations with stricter emissions and
efficiency requirements have been proposed that would further increase our costs and impair productivity.  These
adverse effects, combined with the uncertainty as to the reliability of the vehicles equipped with the newly designed
diesel engines and the residual values realized from the disposition of these vehicles, could increase our costs or
otherwise adversely affect our business or operations as the regulations become effective.  Over the past several years,
some manufacturers have significantly increased new equipment prices, in part to meet new engine design and
operation requirements.
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We have trade-in and repurchase commitments that specify, among other things, what our primary equipment vendors
will pay us for disposal of a substantial portion of our revenue equipment.  The prices we expect to receive under
these arrangements may be higher than the prices we would receive in the open market.  We may suffer a financial
loss upon disposition of our equipment if these vendors refuse or are unable to meet their financial obligations under
these agreements, we do not enter into definitive agreements that reflect favorable equipment replacement or trade-in
terms, we fail to or are unable to enter into similar arrangements in the future, or we do not purchase the number of
new replacement units from the vendors required for such trade-ins.
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If fuel prices increase significantly, our results of operations could be adversely affected.

Our Trucking operations are dependent upon diesel fuel.  Prices and availability of petroleum products are subject to
political, economic, weather-related, and market factors that are generally outside our control and each of which may
lead to fluctuations in the cost of fuel.  Because our Trucking operations are dependent upon diesel fuel, significant
increases in diesel fuel costs could materially and adversely affect our results of operations and financial condition if
we are unable to pass increased costs on to customers through rate increases or fuel surcharges.  We use a number of
strategies to mitigate fuel expense.  We purchase bulk fuel at many of our service centers and utilize a fuel optimizer
to identify the most cost effective fuel centers to purchase fuel over-the-road.  We manage our fuel miles per gallon
with a focus on reducing idle time, managing out-of-route miles, and improving the driving habits of our driving
associates.  We also continue to update our fleet with more fuel efficient, EPA emission-compliant post-2014 model
engines and to install aerodynamic devices on our tractors and trailers, which lead to fuel efficiency
improvements.  Fuel also is subject to regional pricing differences and often costs more on the West Coast, where we
have significant operations.  We use a fuel surcharge program to recapture a portion, but not all, of the increases in
fuel prices over a base rate negotiated with our customers.  Our fuel surcharge program does not protect us against the
full effect of increases in fuel prices.  The terms of each customer's fuel surcharge agreements vary and customers
may seek to modify the terms of their fuel surcharge agreements to minimize recoverability for fuel price
increases.  Our results of operations would be negatively affected to the extent we cannot recover higher fuel costs or
fail to improve our fuel price protection through our fuel surcharge program.  Increases in fuel prices, or a shortage or
rationing of diesel fuel, could also materially and adversely affect our results of operations.  As of December 31, 2015,
we did not have any derivative financial instruments to reduce our exposure to fuel price fluctuations.

Difficulty in truckload driver, independent contractor, and third-party carrier recruitment and retention may have a
materially adverse effect on our business.

With respect to our trucking services, difficulty in attracting or retaining qualified drivers and independent contractors
in our Trucking segment, and third-party truckload carriers in our Logistics segment, could have a materially adverse
effect on our growth and profitability.  The truckload transportation industry periodically experiences a shortage of
qualified drivers, particularly during periods of economic expansion, in which alternative employment opportunities
are more plentiful and freight demand increases, or during periods of economic downturns, in which unemployment
benefits might be extended and financing is limited for independent contractors who seek to purchase equipment or
for students who seek financial aid for driving school.  In addition, CSA and stricter hours-of-service regulations may
reduce the number of available qualified drivers in our industry.  Our independent contractors and third-party
truckload carriers are responsible for paying for their own equipment, fuel, and other operating costs, and significant
increases in these costs could cause them to seek higher compensation from us or seek other opportunities within or
outside the trucking industry.  Our industry suffers from a high driver turnover rate, which requires us to continually
recruit a substantial number of drivers to operate our revenue equipment.  If we were unable to attract and contract
with independent contractors and third-party truckload carriers, we could be forced to, among other things, limit our
growth, decrease the number of our tractors in service, adjust our driver compensation package or independent
contractor compensation, or pay higher rates to third-party truckload carriers, which could adversely affect our
profitability and results of operations if not offset by a corresponding increase in customer rates.

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

We operate in the United States pursuant to operating and brokerage authority granted by the DOT, and we are also
regulated by the EPA, DHS, and other agencies in states in which we operate.  Our company drivers, independent
contractors, and third-party capacity providers also must comply with the applicable safety and fitness regulations of
the DOT, including those relating to drug and alcohol testing and driver hours-of-service.  Weight and equipment
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dimensions also are subject to government regulations.  We also may become subject to new or more restrictive
regulations relating to exhaust emissions, driver hours-of-service, ergonomics, on-board reporting of operations,
collective bargaining, and security of transported shipments, and other matters affecting safety or operating
methods.  Future laws and regulations may be more stringent, require changes in our operating practices, influence the
demand for transportation services, or require us to incur significant additional costs.  Higher costs incurred by us, or
by our suppliers who pass the costs onto us through higher supplies and materials pricing, could adversely affect our
results of operations.  The "Regulation" section in Item 1 of Part I of this Annual Report discusses in detail several
proposed, pending, and final regulations that could significantly affect our business and operations.

CSA could adversely affect our profitability and operations, our ability to maintain or grow our fleet, and our
customer relationships.

Under CSA, drivers and fleets are evaluated and ranked against their peers based on certain safety-related
standards.  As a result, certain current and potential drivers may not be hired to drive for us and our fleet could be
ranked poorly as compared to our peer carriers.  We recruit and retain first-time drivers to be part of our fleet, and
these drivers may have a higher likelihood of creating adverse safety events under CSA.  The occurrence of future
deficiencies could affect driver recruitment by causing high-quality drivers to seek employment with other carriers or
could cause our customers to direct their business away from us and to carriers with higher fleet safety rankings, either
of which would adversely affect our results of operations.  Additionally, competition for drivers with favorable safety
ratings may increase and thus could necessitate increases in driver-related compensation costs.  Further, we may incur
greater than expected expenses in our attempts to improve our scores or as a result of those scores.
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Receipt of an unfavorable DOT safety rating could have a material adverse effect on our operations and profitability.

If we were to receive a conditional or unsatisfactory DOT safety rating, it could adversely affect our business as
customer contracts may require a satisfactory DOT safety rating, and a conditional or unsatisfactory rating could
negatively impact or restrict our operations.

The FMCSA also has proposed regulations that would modify the existing rating system and the safety labels assigned
to motor carriers evaluated by the DOT.  Under the proposed regulations, the methodology for determining a carrier’s
DOT safety rating would be expanded to include the on-road safety performance of the carrier’s drivers and equipment,
as well as results obtained from investigations. Exceeding certain thresholds based on such performance or results
would cause a carrier to receive an unfit safety rating.  If these proposed regulations are enacted and we were to
receive an unfit safety rating, our business would be adversely affected in the same manner as if we received a
conditional or unsatisfactory safety rating under the current regulations.

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

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

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

Our operations are subject to various federal, state, and local environmental laws and regulations dealing with the
transportation, storage, discharge, presence, use, disposal, and handling of hazardous materials, wastewater, storm
water, waste oil, and fuel storage tanks.  We are also subject to various environmental laws and regulations involving
emissions from our equipment.  Our truck terminals often are located in industrial areas where groundwater or other
forms of environmental contamination have occurred and could in the future occur.  Our operations involve the risks
of fuel spillage or seepage, environmental damage, and hazardous waste disposal, among others.  Certain of our
facilities have waste oil or fuel storage tanks and fueling islands.  A small percentage of our freight consists of
low-grade hazardous substances, which subjects us to various regulations.  We have instituted programs to monitor
and control environmental risks and promote compliance with applicable environmental laws and regulations;
however, if (i) we are involved in a spill or other accident involving hazardous substances, (ii) there are releases of
hazardous substances we transport, (iii) soil or groundwater contamination is found at our facilities or results from our
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operations, or (iv) we are found to be in violation of or fail to comply with applicable environmental laws or
regulations, then we could be subject to clean-up costs and liabilities, including substantial fines or penalties or civil
and criminal liability, any of which could have a materially adverse effect on our business and operating results.

Two of our service centers are located adjacent to environmental Superfund sites designated by the EPA.  Although
we have not been named as a potentially responsible party in either case, we are potentially exposed to claims that we
may have contributed to environmental contamination in the areas in which we operate.

Our Phoenix service center is located on land identified as potentially having groundwater contamination resulting
from the release of hazardous substances by persons who have operated in the general vicinity.  The area has been
classified as a state Superfund site.  We have been located at our Phoenix facility since 1990 and, during such time,
have not been identified as a potentially responsible party with regard to the groundwater contamination, and we do
not believe that our operations have been a source of groundwater contamination.
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Our Indianapolis service center is located approximately one-tenth of a mile east of Reilly Tar and Chemical
Corporation, a federal Superfund site designated and listed by the EPA on the National Priorities List for
clean-up.  The Reilly site has known soil and groundwater contamination.  There also are other sites in the general
vicinity of our Indianapolis property that have known contamination.  Environmental reports obtained by us have
disclosed no evidence that activities on our Indianapolis property have caused or contributed to the area's
contamination, but we could possibly be deemed responsible for clean-up costs regardless.

In addition, tractors and trailers used in our Trucking operations have been and are affected by applicable federal,
state, and local statutory and regulatory requirements related to air emissions and fuel efficiency.  In order to reduce
exhaust emissions and traffic congestion, some states and municipalities have restricted the locations and amount of
time where diesel-powered tractors, such as ours, may idle or travel.  These and other similar restrictions could cause
us to alter our drivers' behavior and routes, purchase additional auxiliary or other on-board power units to replace or
minimize engine power and idling, or experience decreases in productivity.  Our tractors and trailers could also be
adversely affected by related or similar legislative or regulatory actions in the future.

We may not make acquisitions in the future, or if we do, we may not be successful in integrating the acquired
company, either of which could have a materially adverse effect on our business.

Historically, acquisitions have been a part of our Trucking growth.  There is no assurance that we will be successful in
identifying, negotiating, or consummating any future acquisitions for either our Trucking or Logistics segments.  If we
do not make any future acquisitions, our growth rate could be materially and adversely affected.  Any future
acquisitions we undertake could involve the dilutive issuance of equity securities or incurring indebtedness.  In
addition, acquisitions involve numerous risks, including difficulties in assimilating the acquired company's operations,
the diversion of our management's attention from other business concerns, risks of entering into markets in which we
have had no or only limited direct experience, and the potential loss of customers, key employees, and drivers of the
acquired company, all of which could have a materially adverse effect on our business and operating results.  If we
make acquisitions in the future, we cannot guarantee that we will be able to successfully integrate the acquired
companies or assets into our business.

If we are unable to recruit, develop, and retain our key employees, our business, financial condition, and results of
operations could be adversely affected.

We are highly dependent upon the services of certain key employees, including, but not limited to, our team of
executive officers and service center managers.  We currently do not have employment agreements with any of our
key employees or executive officers, and the loss of any of their services could negatively impact our operations and
future profitability.  Additionally, because of our regional operating strategy, we must continue to recruit, develop,
and retain skilled and experienced service center managers if we are to realize our goal of expanding our operations
and continuing our growth.  Failure to recruit, develop, and retain a core group of service center managers could have
a materially adverse effect on our business.

We operate in a highly competitive industry, which could limit growth opportunities and adversely affect our
profitability.

We operate in a highly competitive transportation industry, which includes thousands of trucking and logistics
companies.  In our Trucking segment, we primarily compete with other truckload carriers that provide dry van,
temperature-controlled, and drayage services similar to those provided by our Dry Van, Refrigerated, and Drayage
operating units.  Less-than-truckload carriers, private carriers, intermodal companies, railroads, and logistics
companies compete to a lesser extent with our Trucking segment but are direct competitors of the Brokerage and
Intermodal operating units in our Logistics segment.  We transport or arrange for the transportation of various types of
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freight, and competition for such freight is based mainly on customer service, efficiency, available capacity and
shipment modes, and rates that can be obtained from customers.  Such competition in the transportation industry could
adversely affect our freight volumes, the freight rates we charge our customers, or profitability and thereby limit our
growth opportunities.
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We have several major customers, the loss of one or more of which could have a materially adverse effect on our
business.

We strive to maintain a diverse customer base; however, a significant portion of our revenue is generated from a
number of major customers, the loss of one or more of which could have a materially adverse effect on our
business.  For the year ended December 31, 2015, our top 25 customers, based on revenue, accounted for
approximately 42.9% of our revenue; our top 10 customers accounted for approximately 28.0% of our revenue; and
our top 5 customers accounted for approximately 17.8% of our revenue.  We generally do not have long-term
contractual relationships or long-term rate agreements with our customers.  Accordingly, we cannot assure you that
our customer relationships will continue as presently in effect or that we will receive our current customer rate levels
in the future.  A reduction in freight volumes or our services, or termination of our services, by one or more of our
major customers could have a materially adverse effect on our business and operating results.  We also review and
monitor the financial conditions of our customers on an ongoing basis to determine whether to grant credit, customer
creditworthiness, forgiveness or acceleration of past due balances or collection concerns, or credit insurance is
warranted.  However, a major customer's financial hardship could negatively affect our operating results.

We depend on third-party capacity providers, and service instability from these transportation providers could increase
our operating costs, reduce our ability to offer Intermodal and Brokerage services, and limit Logistics segment growth,
which could adversely affect our revenue, results of operations, and customer relationships.

Our Intermodal business utilizes railroads and some third-party drayage carriers to transport freight for our customers,
and Intermodal dependence on railroads could increase as Intermodal services expand.  In certain markets, rail service
is limited to a few railroads or even a single railroad. Recently, many Intermodal providers experienced poor service
from providers of rail-based services.  Railroads with which we have, or in the future may have, contractual
relationships could reduce their services in the future, which could increase the cost of the rail-based services we
provide and could reduce the reliability, timeliness, efficiency, and overall attractiveness of our rail-based Intermodal
services.  Furthermore, railroads increase shipping rates as market conditions permit.  Price increases could result in
higher costs to our customers and reduce or eliminate our ability to offer Intermodal services.  In addition, we may not
be able to negotiate additional contracts with railroads to expand our capacity, add additional routes, obtain multiple
providers, or obtain railroad services at current cost levels, any of which could limit our ability to provide this
service.  Our Brokerage business is dependent upon the services of third-party capacity providers, including other
truckload carriers.  These third-party providers seek other freight opportunities and may require increased
compensation in times of improved freight demand or tight trucking capacity.  Our third-party truckload carriers may
also be affected by certain factors to which our drivers and independent contractors are subject, including, but not
limited to, changing workforce demographics, alternative employment opportunities, varying freight market
conditions, trucking industry regulations, and limited availability of equipment financing.  Most of our third-party
capacity provider transportation services contracts are cancelable on 30 days' notice or less.  Our inability to secure the
services of these third-parties, or increases in the prices we must pay to secure such services, could have an adverse
effect on our operations and profitability to the extent we are not able to obtain corresponding customer rate increases.

If our investments in entities are not successful or decrease in market value, we may have to write off or lose the value
of a portion or all of our investments, which could have a materially adverse effect on our operating results.

We have invested, either directly or indirectly through one of our wholly owned subsidiaries, in TRP, TRP III, and
each entity's respective related funds, which are companies that make privately negotiated equity investments.  Due to
portfolio losses in the past, we have recorded impairment charges in prior periods to reflect the other-than-temporary
decrease in fair value of the portfolio.  If TRP's or TRP III's financial position declines, we could be required to write
down all or part of our investment in such entity, which could have a materially adverse effect on our operating
results.
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We are dependent on management information and communications systems, and significant systems disruptions
could adversely affect our business.

Our business depends on the efficient, stable, and uninterrupted operation of our management information and
communications systems.  Some of our key software, hardware systems, and infrastructure were developed internally
or by adapting purchased software applications and hardware to suit the needs of both our Trucking and Logistics
segments.  Our management information and communication systems are used in various aspects of our business,
including but not limited to load planning and receiving, dispatch of drivers and third-party capacity providers,
customer billing, producing productivity, financial and other reports, and other general functions and purposes.  If any
of our critical information or communications systems fail or become unavailable, we could have to perform certain
functions manually, which could temporarily affect the efficiency and effectiveness of our operations.  Our operations
and those of our technology and communications service providers are vulnerable to interruption by fire, earthquake,
power loss, telecommunications failure, terrorist attacks, internet failures, computer viruses, malware, hacking, and
other events beyond our control.  More sophisticated and frequent cyber-attacks in recent years have also increased
security risks associated with information technology systems.  We maintain information security policies to protect
our information, computer systems, and data from cyber security threats, breaches, and other such events.  We
currently maintain our primary computer hardware system at our Phoenix, Arizona headquarters, along with computer
equipment at each of our service centers.  In an attempt to reduce the risk of disruption to our business operations
should a disaster occur, we have redundant computer systems and networks and the capability to deploy these back-up
systems from an off-site alternate location.  We believe that any such disruption would be minimal, moderate, or
temporary.  However, we cannot predict the likelihood or extent to which such alternate location or our information
and communication systems would be affected.  Our business and operations could be adversely affected in the event
of a system failure, disruption, or security breach that causes a delay, interruption, or impairment of our services and
operations.
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Difficulty in obtaining goods and services from our vendors and suppliers could adversely affect our business.

We are dependent upon our vendors and suppliers for certain products and materials.  We believe that we have
positive vendor and supplier relationships and are generally able to obtain favorable pricing and other terms from such
parties.  If we fail to maintain amenable relationships with our vendors and suppliers, or if our vendors and suppliers
are unable to provide the products and materials we need or undergo financial hardship, we could experience difficulty
in obtaining needed goods and services because of production interruptions, limited material availability, or other
reasons.  Subsequently, our business and operations could be adversely affected.

Declines in demand for our used revenue equipment could result in decreased equipment sales, resale values, and
gains on sales of assets.

We are sensitive to the used equipment market and fluctuations in prices and demand for tractors and
trailers.  Through our wholly owned subsidiary, Knight Truck & Trailer Sales, LLC, we sell our used company-owned
tractors and trailers that we do not trade-in to manufacturers or other parties.  Declines in demand for the used
equipment we sell could result in diminished sale volumes or lower used equipment sales prices, either of which could
negatively affect our gains on sales of assets.

Efforts by labor unions could divert management's attention and could have a materially adverse effect on our
operating results.

We face the risk that Congress or one or more states will approve legislation significantly affecting our business and
our relationship with our employees, such as the previously proposed federal legislation referred to as the Employee
Free Choice Act, which would substantially liberalize the procedures for union organization.  Any attempt to organize
by our employees could result in increased legal and other associated costs.  In addition, if we were to enter into a
collective bargaining agreement, the terms could negatively affect our costs, efficiency, and ability to generate
acceptable returns on the affected operations

Item 1B.                   Unresolved Staff Comments

None.

Item 2.                      Properties

Our current headquarters and principal place of business is located at 20002 North 19th Avenue in Phoenix, Arizona
85027. This facility includes office buildings of approximately 116,000 square feet.  We also retained and repurposed
our former headquarters property (located at 5601 West Buckeye Road in Phoenix, Arizona) as a regional operations
facility consisting of approximately 75 acres.  This facility includes office buildings of approximately 53,000 square
feet, maintenance facilities of approximately 32,000 square feet, a body shop of 9,000 square feet, and a truck wash
and fueling facility of approximately 7,000 square feet. All of our properties are utilized by both our Trucking and
Logistics segments.  The following table provides information regarding the locations of our service centers and/or
offices (other than our current headquarters and principal place of business) as of December 31, 2015: 
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Company Location Office Shop Fuel

Owned
or

Leased
Atlanta, GA Yes Yes Yes Owned
Boise, ID Yes No No Leased
Boise, ID
(recruiting office) Yes No No Leased

Carlisle, PA Yes Yes Yes Owned
Charlotte, NC
(Barr-Nunn) Yes Yes No Leased

Charlotte, NC Yes Yes Yes Owned
Columbus, OH
(Barr-Nunn) Yes No No Leased

Columbus, OH Yes Yes Yes Owned
Dallas, TX Yes Yes Yes Owned
Denver, CO Yes Yes No Owned
El Paso, TX Yes No No Owned
Fontana, CA Yes Yes No Owned
Grand Rapids, MI Yes No No Leased
Granger, IA
(Barr-Nunn) Yes Yes No Owned

Green Bay, WI Yes No No Leased
Gulfport, MS Yes Yes Yes Owned
Idaho Falls, ID Yes Yes Yes Owned
Indianapolis, IN Yes Yes Yes Owned
Kansas City, KS Yes Yes Yes Owned
Katy, TX Yes Yes Yes Owned
Lakeland, FL Yes Yes Yes Owned
Las Vegas, NV Yes No Yes Owned
Manchester, PA
(Barr-Nunn) Yes Yes No Leased

Memphis, MS Yes Yes Yes Owned
Minneapolis, MN Yes No No Leased
Nashville, TN Yes No No Owned
Phoenix,
AZ (headquarters) Yes No No Owned

Phoenix, AZ
(former
headquarters)

Yes Yes Yes Owned

Portland, OR Yes Yes Yes Owned
Rancho
Dominguez, CA Yes No No Leased

Reno, NV Yes Yes No Owned
Salt Lake City, UT
(Kold Trans) Yes No No Leased

Salt Lake City, UT Yes Yes No Owned
Seattle, WA Yes No No Owned
Springdale, AR Yes No No Leased
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Syracuse, NY Yes No No Leased
Tonopah, AZ Yes No No Leased
Tulare, CA Yes Yes No Owned
Tulsa, OK Yes No No Owned

We also own and lease space in various locations for temporary trailer storage.  Management believes that
replacement space comparable to these trailer storage facilities is readily obtainable, if necessary.  We lease excess
trailer drop space at several of our facilities to other carriers.

We believe that our service centers are suitable and adequate for our present needs.  We periodically seek to improve
our service centers or identify other favorable locations.

Item 3.                      Legal Proceedings

We are a party to certain claims and pending litigation arising in the normal course of business.  These proceedings
primarily involve claims for personal injury or property damage incurred in the transportation of freight or for
workers' compensation.  We maintain insurance at coverage levels that management considers adequate to cover
liabilities arising from the transportation of freight in amounts in excess of our self-insurance retentions.  Based on its
present knowledge of the facts and, in certain cases, advice of outside counsel, management does not believe the
resolution of claims and pending litigation, taking into account existing accrued amounts, is likely to have a materially
adverse effect on us. 

Item 4.                      Mine Safety Disclosures

None.
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PART II

Item 5. Market for Company's Common Equity, Related Shareholder Matters, and Issuer Purchases of Equity
Securities

Our common stock is traded under the symbol KNX on the New York Stock Exchange ("NYSE").  The following
table sets forth, for the periods indicated, the high and low sales prices per share of our common stock as reported by
the NYSE.

2015 High Low
First
Quarter $34.73 $28.43
Second
Quarter $33.00 $26.15
Third
Quarter $29.00 $23.64
Fourth
Quarter $27.66 $21.72

2014 High Low
First
Quarter $23.54 $17.95
Second
Quarter $25.00 $22.24
Third
Quarter $27.67 $23.19
Fourth
Quarter $34.69 $25.50

As of February 25, 2016, we had 49 shareholders of record.  However, we believe that many additional holders of our
common stock are unidentified because a substantial number of shares are held by brokers or dealers for their
customers in street names.

On February 25, 2016, the closing market price of our common stock on the NYSE was $25.00 per share.

Starting in December 2004, and in each consecutive quarter since, we have paid a quarterly cash dividend.  Listed
below are the dividends declared and paid for the two most recent fiscal years:

1st
Quarter

2nd
Quarter

3rd
Quarter

4th
Quarter Total

2015 dividend
paid per common
share $0.06 $0.06 $0.06 $0.06 $0.24
2014 dividend
paid per common
share $0.06 $0.06 $0.06 $0.06 $0.24

Our most recent dividend, which was declared in February of 2016 for $0.06 per share of common stock, is scheduled
to be paid in March of 2016.
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We currently expect to continue to pay comparable quarterly cash dividends in the future.  Future payment of cash
dividends, and the amount of any such dividends, will depend upon our financial condition, results of operations, cash
requirements, tax treatment, and certain corporate law requirements, as well as other factors deemed relevant by our
Board of Directors.

On May 19, 2011, our Board of Directors unanimously authorized the repurchase of 10.0 million shares of our
common stock.  Under our share repurchase program, repurchased shares are constructively retired and returned to
unissued status.  During the year ended December 31, 2015, we repurchased 1,606,790 shares of our common stock in
the open market that were retired and made available for future issuance. We did not repurchase any shares during the
fourth quarter of 2015.  No shares were repurchased during the years ended December 31, 2014, or 2013.  As of
December 31, 2015, there were 5,831,766 shares remaining for future purchases under our current repurchase
program.
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The table below sets forth the information with respect to purchases of our common stock made by or on behalf of us
during the quarter ended December 31, 2015.

Period

(a)
Total
Number

of
Shares

Purchased

(b)
Average
Price
Paid
per
Share

(c)
Total

Number of
Shares

Purchased
as Part of
Publicly

Announced
Plans or
Programs

(d)
Maximum
Number of
Shares that

May
Yet Be

Purchased
Under
the

Publicly
Announced
Plans or
Programs

O c t o b e r  1 - 3 1 ,
2015
O t h e r
Transactions (1)

- - - -

November 1-30,
2015
O t h e r
Transactions (1)

5,046 $26.52 - -

December 1-31,
2015
O t h e r
Transactions (1)

- - - -

Total 5,046 $26.52 - 5,831,766

(1) Other Transactions include restricted shares of our common stock withheld and used to offset tax withholding
obligations that occurred upon vesting and release of restricted shares. The withholding of shares was permitted
under the applicable award agreement and was not part of any stock repurchase program.

See "Securities Authorized for Issuance Under Equity Compensation Plans" under Item 12 in Part III of this Annual
Report for certain information concerning shares of our common stock authorized for issuance under our equity
compensation plans.
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Item 6.                      Selected Financial Data

The selected consolidated financial data presented below as of the end of the period ended December 31, 2015, and
for each of the years in the preceding five-year period ended December 31, 2015, are derived from our consolidated
financial statements.  The information set forth below should be read in conjunction with "Management's Discussion
and Analysis of Financial Condition and Results of Operations," below, and the Consolidated Financial Statements
and Notes thereto included in Item 8 of this Form 10-K.

For the Years Ended December 31,
(Dollar amounts in thousands, except per share amounts and operating data)

2015 2014(7) 2013 2012 2011
Statements of Income Data:
Total revenue $ 1,182,964 $ 1,102,332 $ 969,237 $ 936,036 $ 866,199
Operating expenses 1,004,964 939,610 855,328 827,769 766,178
Income from operations 178,000 162,722 113,909 108,267 100,021
Interest income & other income 9,502 9,838 3,257 1,967 1,347
Interest expense (998 ) (730 ) (462 ) (457 ) (180 )
Income before income taxes 186,504 171,830 116,704 109,777 101,188
Net income 118,457 104,021 70,024 64,763 60,708
Net income attributable to Knight 116,718 102,862 69,282 64,117 60,248
Basic earnings per share 1.43 1.27 0.87 0.80 0.74
Diluted earnings per share 1.42 1.25 0.86 0.80 0.74
Balance Sheet Data (at end of
period):
Working capital $ 164,090 $ 145,667 $ 101,768 $ 109,274 $ 110,082
Total assets 1,120,232 1,082,285 807,121 728,512 737,583
Total debt(1) 112,000 134,400 38,000 80,000 55,000
Cash dividend per share on
common stock(2) 0.24 0.24 0.24 0.74 0.24
Knight Transportation
shareholders' equity 738,398 677,760 553,588 490,232 476,359
Operating Data (Unaudited):
Operating ratio (consolidated)(3) 85.0 % 85.2 % 88.2 % 88.4 % 88.5 %
Operating ratio (consolidated),
excluding fuel surcharge
revenue(4) 83.2 % 82.4 % 85.6 % 85.6 % 85.7 %
Average revenue per tractor(5) $ 173,329 $ 171,510 $ 160,186 $ 158,978 $ 157,076
Average length of haul (miles) 503 492 479 482 483
Non-paid empty mile percent 12.0 % 10.1 % 10.6 % 10.6 % 10.6 %
Average tractors operated(6) 4,793 4,173 4,017 4,096 3,908
Average trailers operated 11,789 9,732 9,405 9,195 8,907

(1) Includes amounts outstanding that were borrowed under our existing line of credit,
which is classified as a long-term liability under this line item.

(2) In addition to the quarterly dividend paid in each year, we declared and paid a special
dividend of $0.50 in the fourth quarter of 2012.

(3) Operating expenses expressed as a percentage of total revenue.
(4)

Edgar Filing: KNIGHT TRANSPORTATION INC - Form 10-K

43



Also referred to as Adjusted Operating Ratio herein. Operating expenses, less fuel
surcharge revenue, expressed as a percentage of total revenue, excluding fuel surcharge
revenue.  Management believes that omitting this potentially volatile source of revenue
affords a more consistent basis for comparing our results of operations from period to
period.  This calculation of operating ratio is a non-GAAP financial measure, is not an
alternative for, and should be considered in addition to, the calculation of operating
ratio (operating expenses expressed as a percentage of total revenue). See non-GAAP
reconciliation on page 25.

(5) Average revenue per tractor includes revenue for our Trucking operation only.  It does
not include fuel surcharge revenue, other revenue, or revenue from our Logistics
operations.

(6) Average tractors operated includes both company tractors and tractors operated by
independent contractors

(7) The Company acquired 100% of the outstanding stock of Barr-Nunn on October 1,
2014 and therefore, the operating results of the Company include the operating results
of Barr-Nunn for periods after October 1, 2014.
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The following table reconciles consolidated operating ratio (GAAP) to adjusted operating ratio (Non-GAAP):

Consolidated Operating Ratio (“OR”)
From 2011 to 2015 (Dollar amounts
in thousands)

G A A P
Operating Ratio
(Consolidated): 2015

OR
% 2014

OR
% 2013

OR
% 2012

OR
% 2011

OR
%

Revenue, before
fuel surcharge $1,061,739 $925,985 $791,851 $752,151 $697,286
Fuel surcharge 121,225 176,347 177,386 183,885 168,913
Total revenue 1,182,964 1,102,332 969,237 936,036 866,199

Total operating
expenses 1,004,964 85.0% 939,610 85.2% 855,328 88.2% 827,769 88.4% 766,178 88.5%
Income  f r om
operations $178,000 $162,722 $113,909 $108,267 $100,021

A d j u s t e d
Operating Ratio
(Consolidated):  2015

OR
%  2014

OR
%  2013

OR
%  2012

OR
%  2011

OR
%

Total revenue $1,182,964 $1,102,332 $969,237 $936,036 $866,199
L e s s  f u e l
surcharge: (121,225 ) (176,347 ) (177,386) (183,885) (168,913)
R e v e n u e
(excluding fuel
surcharge) 1,061,739 925,985 791,851 752,151 697,286

Total operating
expenses 1,004,964 939,610 855,328 827,769 766,178
L e s s  f u e l
surcharge (121,225 ) (176,347 ) (177,386) (183,885) (168,913)
Total operating
expenses (net of
fuel surcharge) 883,739 83.2% 763,263 82.4% 677,942 85.6% 643,884 85.6% 597,265 85.7%
Income  f r om
operations $178,000 $162,722 $113,909 $108,267 $100,021

Item 7.                      Management's Discussion and Analysis of Financial Condition and Results of Operations

Cautionary Note Regarding Forward-Looking Statements

Item 7, as well as other items of this Annual 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, 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, cash flows, dividends, capital expenditures, or other
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financial items; any statement of plans, strategies, and objectives of management for future operations; any statements
concerning proposed acquisition plans, 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 7, statements relating to the ability of our infrastructure to support future growth, our ability to
recruit and retain qualified drivers, our ability to react to market conditions, our ability to gain market share, future
tractor prices, potential acquisitions, our equipment purchasing plans and equipment turnover, our ability to obtain
favorable pricing terms from vendors and suppliers, expected liquidity and methods for achieving sufficient liquidity,
future fuel prices, future third-party service provider relationships and availability, future compensation arrangements
with independent contractors and drivers, our expected need or desire to incur indebtedness, expected sources of
liquidity for capital expenditures, expected tractor trade-ins, expected sources of working capital and funds for
acquiring revenue equipment, expected capital expenditures, future asset utilization, future capital requirements, future
trucking capacity, future consumer spending, expected freight demand and volumes, future rates,  future depreciation
and amortization, expected tractor and trailer fleet age, and future purchased transportation expense, among others, are
forward-looking statements. Such statements may be identified by their use of terms or phrases such as
"believe," "may," "could," "expects," "estimates," "projects," "anticipates," "plans," "intends," "hope," and similar
terms and phrases.  Forward-looking statements are based on currently available operating, financial, and competitive
information.  Forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be
predicted or quantified, which could cause future events and actual results to differ materially from those set forth in,
contemplated by, or underlying the forward-looking statements.  Factors that could cause or contribute to such
differences include, but are not limited to, those discussed in the section entitled "Item 1A. Risk Factors," set forth
above.  Readers should review and consider the factors discussed in "Item 1A. Risk Factors," along with various
disclosures in our press releases, stockholder reports, and other filings with the Securities and Exchange Commission.
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All such forward-looking statements speak only as of the date of this Annual Report.  You are cautioned not to place
undue reliance on such forward-looking statements.  We expressly disclaim any obligation or undertaking to release
publicly any updates or revisions to any forward-looking statements contained herein to reflect any change in our
expectations with regard thereto or any change in the events, conditions, or circumstances on which any such
statement is based.

Introduction

Business Overview

We offer a broad range of truckload transportation and logistics services with one of North America's largest tractor
fleets, operated through a nationwide network of service centers, and contractual access to thousands of third-party
capacity providers.  We have grown substantially by increasing the geographic reach of our service center network
and by expanding the breadth of our services.  Our Trucking segment provides truckload transportation, including
dedicated services of various products, goods, and materials for our diverse customer base through our Dry Van,
Refrigerated, and Drayage operating units.  The Brokerage and Intermodal operating units of our Logistics segment
provide a multitude of shipment solutions, including additional sources of truckload capacity and alternative
transportation modes, by utilizing our vast network of third-party capacity providers and rail providers, as well as
certain logistics, freight management, and other non-trucking services.  Our objective is to operate our Trucking and
Logistics businesses with industry-leading margins and growth, while providing safe, high-quality, cost-effective
solutions for our customers.

Our results of operations are affected by industry-wide economic factors and by our capital allocation, sales and
marketing, operating, and spending decisions.  Industry-wide economic factors, such as freight demand, truckload and
rail intermodal capacity, fuel prices, inventory levels, industrial production, government regulation, and
unemployment rates, create an environment against which must make decisions.  Our decisions in areas such as
allocating capital to Trucking or Logistics, driver wages, customer acquisition or retention and freight rates,
investments in technology, hiring and compensation of non-driving associates, and age of fleet are made against this
background.  We measure the results through key metrics, such as the number of tractors we operate, our revenue per
tractor (which includes primarily our revenue per total mile and our number of miles per tractor), freight volumes
brokered to third-party capacity providers (including our rail partners), driver and independent contractor recruitment
and retention, and our ability to control costs on a company-wide basis, as measured by cost per mile in our Trucking
segment and Adjusted Operating Ratio in both segments.  Our success depends on our ability to efficiently and
effectively manage our resources in providing transportation and logistics solutions to our customers in light of such
factors.  We evaluate the growth opportunities for each of our Trucking and Logistics businesses based on customer
demand and supply chain trends, availability of drivers and third-party capacity providers, expected returns on
invested capital, expected net cash flows, and our company-specific capabilities.

Recent Consolidated Results of Operations and Year-End Financial Condition

Our consolidated results of operations for the year ended December 31, 2015, compared to the year ended December
31, 2014, were as follows:

● Total revenue increased 7.3%, to $1.2 billion from $1.1 billion;
● Net income attributable to Knight increased 13.5%, to $116.7 million from $102.9
million; and

● Net income attributable to Knight per diluted share increased 12.9%, to $1.42 from
$1.25.
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In 2015, our Trucking segment operated an average of 4,793 tractors, an increase of 620 tractors from a year
ago.  Productivity, as measured by average annual revenue per tractor, before fuel surcharge, increased 1.1% in
2015.  This improvement was attributable to a combination of a favorable pricing environment during the first half of
2015, expansion of our freight mix, and having available capacity to meet the demands of our customers. Shipments
serviced by our Logistics segment increased as we continued to increase the number of customers utilizing our
Logistics services and to expand our third party carrier network. Revenues in our Logistics segment increased 9.9% in
2015 compared to 2014.

Total revenue and net income improved in 2015, as compared to 2014. Our results were positively affected by the
full-year impact of our acquisition of Barr-Nunn in October 2014, a favorable pricing environment, during the first
half of 2015, improved asset productivity, and declining fuel prices. We continued to intensify our cost control efforts
and seek operational efficiencies while providing industry-leading service. Significant revenue growth in our Logistics
businesses and a solid used equipment market for most of the year further contributed to the increased revenue and net
income realized in 2015.  These revenue and net income increases come despite a less robust freight environment in
2015 compared with 2014.
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In 2015, we generated $205.8 million in cash flow from operations and used $149.4 million for capital expenditures
net of equipment sales. During 2015, we returned $65.2 million to our shareholders in the form of quarterly dividends
and stock repurchases. We ended the year with $8.7 million of cash, $112.0 million of long-term debt, and $738.4
million of shareholders' equity.

The following factors should be considered when comparing our results of operations in 2015 to our results of
operations in 2014.  Our 2015 results included a $7.2 million pretax ($4.4 million after-tax) settlement expense for
two class action lawsuits, an $8.6 million pretax ($5.3 million after-tax) gain on sale of available-for-sale securities,
and an effective tax rate that positively affected net income by $5.4 million.  Our 2014 results included a $3.2 million
pretax ($1.9 million after-tax) gain on sale of available-for-sale securities.

Our liquidity is not materially affected by off-balance sheet transactions.  See the discussion under "Off-Balance Sheet
Transactions" under Item 7 to Part II of this Annual Report for a description of our off-balance sheet transactions.

Consolidated Revenue and Expenses

We primarily generate revenue by transporting freight for our customers in our Trucking segment or arranging for the
transportation of customer freight by third party capacity providers in our Logistics segment.  Our operating revenue
is reported under "Results of Operations" under Item 7 to Part II of this Annual Report and categorized as (i) Trucking
revenue, net of fuel surcharge, (ii) Trucking fuel surcharge revenue, and (iii) Logistics revenue.  Trucking revenue, net
of fuel surcharge, and Trucking fuel surcharge revenue are largely generated by the trucking services provided by our
three Trucking operating units (Dry Van, Refrigerated, and Drayage), whereas Logistics revenue is mostly generated
by the logistics services provided by our two Logistics operating units (Brokerage and Intermodal). We also provide
logistics, freight management and other non-trucking services, such as used equipment sales and leasing to
independent contractors and third-parties through our Logistics business.

The operating revenue and operating expenses of our Trucking and Logistics segments are similarly affected by
factors that generally relate to, among other things, overall economic and weather conditions in the United States,
customer inventory levels, specific customer demand, the levels of truckload and rail intermodal capacity, and
availability of qualified drivers, independent contractors, and third-party capacity providers.

To reduce our risk to fuel price fluctuations in our Trucking segment, we have a fuel surcharge program under which
we obtain from our customers additional fuel surcharges that generally recover a majority, but not all, of the increased
fuel costs; however, we cannot ensure whether current recovery levels will continue in the future.  In discussing our
overall and segment-based results of operations, because changes in fuel costs typically cause fuel surcharge revenue
to fluctuate, we identify Trucking fuel surcharge revenue separately and omit fuel surcharge revenue from our
statistical calculations.  We believe that omitting this potentially volatile source of revenue provides a more
meaningful comparison of our operating results from period to period.

The following table sets forth revenue and operating income between the Trucking and Logistics segments for the
years ended December 31, 2015, 2014, and 2013. (Dollar amounts in thousands)

2015 2014 2013
Revenues:  $ %  $ %  $ %
Trucking
Segment $ 952,098 80.5 % $ 892,124 80.9 % $ 822,188 84.8 %
Logistics
Segment 249,365 21.1 214,378 19.4 151,194 15.6
Subtotal 1,201,463 1,106,502 973,382
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Intersegment
Eliminations
Trucking (163 ) 0.0 (65 ) 0.0 (120 ) 0.0
Intersegment
Eliminations
Logistics (18,336 ) (1.6 ) (4,105 ) (0.3 ) (4,025 ) (0.4 )
Total $ 1,182,964 100 % $ 1,102,332 100 % $ 969,237 100 %

Operating
Income:
Trucking
Segment $ 162,143 91.1 % $ 147,424 90.6 % $ 106,167 93.2 %
Logistics
Segment 15,857 8.9 15,298 9.4 7,742 6.8
Total $ 178,000 100 % $ 162,722 100 % $ 113,909 100 %
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Trucking Strategy and Segment Information

Our Trucking operating strategy is to achieve a high level of asset utilization within a highly disciplined operating
system while maintaining strict controls over our cost structure.  To achieve these goals, we operate primarily in
high-density, predictable freight lanes in select geographic regions and attempt to develop and expand our customer
base around each of our service centers by providing multiple truckload services for each customer.  This operating
strategy allows us to take advantage of the large amount of freight transported in regional markets.  Our service
centers enable us to better serve our customers and work more closely with our driving associates.  We operate a
premium modern fleet to appeal to drivers and customers, reduce maintenance expenses and equipment downtime,
and enhance our fuel and other operating efficiencies.  We employ technology in a cost-effective manner to assist us
in controlling operating costs and enhancing revenue.

Trucking revenue is generated by our Dry Van, Refrigerated, and Drayage operating units.  Generally, we are paid a
predetermined rate per mile or per load for our trucking services.  Additional revenues are generated by charging for
tractor and trailer detention, loading and unloading activities, dedicated services, and other specialized services, as
well as through the collection of fuel surcharges to mitigate the impact of increases in the cost of fuel.  The main
factors that affect our Trucking revenue are the revenue per mile we receive from our customers, the percentage of
miles for which we are compensated, and the number of loaded miles we generate with our equipment.

Effectively controlling our expenses is an important element of maximizing our profitability.  The most significant
expenses of our Trucking segment are primarily variable and include fuel and fuel taxes, driver-related expenses (such
as wages, benefits, training, and recruitment) and costs associated with independent contractors (which are primarily
included in purchased transportation expense recorded on the "Purchased transportation" line of our consolidated
statements of income).  Expenses that have both fixed and variable components include maintenance expense (which
includes costs for replacement tires for our revenue equipment) and our total cost of insurance and claims.  These
expenses generally vary with the miles we travel but also have a controllable component based on safety, fleet age,
efficiency, and other factors.  The main fixed costs for our Trucking segment are the acquisition and depreciation of
long-term assets (such as revenue equipment and service centers) and the compensation of non-driver personnel.

The primary measure we use to evaluate the profitability of our Trucking segment is operating ratio, measured both on
a GAAP basis (operating expenses expressed as a percentage of revenue) and on a non-GAAP basis that many in our
industry use (operating expenses, net of Trucking fuel surcharge revenue, expressed as a percentage of Trucking
revenue, excluding Trucking fuel surcharge revenue).  We believe the second method allows us to more effectively
compare periods while excluding the potentially volatile effect of changes in fuel prices. Non-GAAP operating ratio is
not a substitute for GAAP operating ratio.

The tables below compare our operating ratio using both methods.

G A A P
Presentation: 2015 2014 2013
T r u c k i n g
( a m o u n t s  i n
thousands)  $ %  $ %  $ %
Total revenue $ 952,098 $ 892,124 $ 822,188
O p e r a t i n g
expenses 789,955 83.0 744,700 83.5 716,021 87.1
O p e r a t i n g
income $ 162,143 $ 147,424 $ 106,167
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The following table sets forth the Trucking segment adjusted operating ratio (non-GAAP) as if fuel surcharges are
excluded from total revenue and instead reported as a reduction of operation expenses, excluding intersegment
activity.

N o n - G A A P
Presentation(1): 2015 2014 2013
Trucking (amounts in
thousands)  $ %  $ %  $ %
Total revenue $ 952,098 $ 892,124 $ 822,188
Less: Trucking fuel
surcharge revenue (121,225) (176,347) (177,386)
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