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CALCULATION OF REGISTRATION FEE UNDER THE SECURITIES ACT OF 1933

Title of Securities
Being Registered

Amount
Being Registered

Proposed
Maximum

Offering Price

Per Unit(2)

Proposed
Maximum
Aggregate

Offering Price(2)
Amount of

Registration(3)
MuniFund Term Preferred Shares, Series
2015 8,625,000 Shares(1) $ 10 $ 86,250,000 $ 4,812.75

(1) The Fund will offer up to 8,625,000 shares of MuniFund Term Preferred Shares,     % Series 2015, at an offering price of $10 per share.
(2) Estimated solely for the purpose of calculating the registration fee.
(3) $0.56 of which has been previously paid.
The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment that specifically states this Registration Statement shall thereafter become effective in accordance with
Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such dates as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the
Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and we are not soliciting offers to buy these
securities in any state where the offer or sale is not permitted.

PROSPECTUS (Subject to Completion)

Issued December 15, 2009

$                    

Nuveen Insured Tax-Free Advantage Municipal Fund

MUNIFUND TERM PREFERRED SHARES

                         Shares,             % Series 2015

Liquidation Preference $10 Per Share

The Offering.    Nuveen Insured Tax-Free Advantage Municipal Fund is offering                          MuniFund Term Preferred Shares,             % Series 2015
(�Series 2015 MTP Shares�), with a liquidation preference of $10 per share (�MTP Shares�). The Fund intends to use the net proceeds from the sale of MTP Shares to
refinance and redeem a portion of the Fund�s outstanding Municipal Auction Rate Cumulative Preferred Shares (�MuniPreferred� shares�), and to maintain the
Fund�s leveraged capital structure. Certain of the underwriters and their affiliates or their customers own or are obligated to repurchase in the future
MuniPreferred shares and, as a result, may benefit from any such partial redemption. See �Prospectus Summary�The Offering.�

The Fund.    The Fund is a diversified, closed-end management investment company. The Fund�s investment objectives are to provide current income exempt
from regular federal income tax and the federal alternative minimum tax applicable to individuals and to enhance portfolio value relative to the municipal bond
market by investing in tax-exempt municipal bonds that the Fund�s investment adviser believes are underrated or undervalued or that represent municipal market
sectors that are undervalued.

Listing.    Application has been made to list the MTP Shares on the New York Stock Exchange so that trading on such exchange will begin within 30 days after
the date of this prospectus, subject to notice of issuance. Prior to the expected commencement of trading on the New York Stock Exchange, the underwriters do not
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intend to make a market in the MTP Shares. Consequently, it is anticipated that, prior to the commencement of trading on the New York Stock Exchange, an
investment in the MTP Shares will be illiquid and holders of MTP Shares may not be able to sell such shares as it is unlikely that a secondary market for the MTP
Shares will develop. If a secondary market does develop prior to the commencement of trading on the New York Stock Exchange, holders of MTP Shares may be
able to sell such shares only at substantial discounts from their liquidation preference. The trading or �ticker� symbol is �NEA Pr C.�

Investing in MuniFund Term Preferred Shares involves risks. See �Risks� beginning on page 50.

PRICE $10 A SHARE

Price to Public

Underwriting Discounts

and Commissions1,2
Proceeds

to the Fund3

Per Share $10.00 $0.15 $9.85
Total $                        $                        $                        

1 Nuveen Asset Management, the Fund�s investment adviser (and not the Fund), has agreed to pay from its own assets a development fee to Morgan
Stanley & Co. Incorporated. See �Underwriters� on page 67 of this prospectus.

2 Total expenses of issuance and distribution, excluding underwriting discounts and commissions, are estimated to be $360,000.
3 The Fund has granted the underwriters the right to purchase up to                          additional MTP Shares at the public offering price, less underwriting

discounts and commissions, within 30 days of the date of this prospectus solely to cover over-allotments, if any. If such option is exercised in full, the Price to
Public, Underwriting Discounts and Commissions and Proceeds to the Fund will be $                        , $                         and $                        , respectively. See
�Underwriters� on page 66 of this prospectus.

The Securities and Exchange Commission and state securities regulators have not approved or disapproved these securities or determined if this prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

Book-Entry Only.    It is expected that the MTP Shares will be delivered to the underwriters in book-entry form only, through the facilities of the
Depository Trust Company, on or about                         , 2009.

CUSIP No. 670657 501

Sole Structuring Coordinator Joint Book Runners
MORGAN STANLEY  BOFA MERRILL LYNCH   CITI   UBS INVESTMENT BANK   WELLS FARGO SECURITIES

Co-Managers

NUVEEN INVESTMENTS, LLC  JEFFERIES & COMPANY

Edgar Filing: NUVEEN INSURED TAX FREE ADVANTAGE MUNICIPAL FUND - Form N-2/A

5



OPPENHEIMER &CO.  RAYMOND JAMES  RBC CAPITAL MARKETS  STIFEL NICOLAUS

                        , 2009
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(continued from previous page)

Investment Strategy.    Under normal circumstances, the Fund will invest at least 80% of its Managed Assets (as defined below) in a portfolio of
securities that pay interest exempt from regular federal income tax and from the federal alternative minimum tax applicable to individuals and
that are covered by insurance guaranteeing the timely payment of principal and interest thereon. This 80% test includes inverse floating rate
securities whose underlying bonds are covered by insurance guaranteeing the timely payment of principal and interest thereon. In addition, for
purposes of this 80% test, insurers must have a claims-paying ability rated at least A by a nationally recognized statistical rating organization
(�NRSRO�) at the time of purchase or at the time the municipal security is insured while in the Fund�s portfolio. Managed Assets are net assets,
including assets attributable to any principal amount of any borrowings (including the issuance of commercial paper or notes) and any
Preferred Stock (as defined herein) outstanding. Under normal circumstances, the Fund will invest at least 80% of its Managed Assets in
municipal securities (i) covered by insurance from insurers with a claims-paying ability rated Aa or AA or better by an NRSRO at the time of
purchase, (ii) rated Aa or AA or better by an NRSRO or that are unrated but judged to be of comparable quality by the Fund�s investment
adviser, at the time of purchase, or (iii) backed by an escrow or trust account containing sufficient U.S. Government or U.S. Government agency
securities to ensure timely payment of principal and interest. Under normal circumstances, the Fund may invest up to 20% of its managed assets
in municipal securities (i) covered by insurance from insurers with a claims-paying ability rated Baa or BBB or better by an NRSRO or (ii)
rated at least Baa or BBB or better by an NRSRO, or that are unrated but judged to be of comparable quality by the Fund�s investment adviser,
at the time of purchase. There is no assurance that the Fund will achieve its investment objectives. See �The Fund�s Investments.�

Ratings.    MTP Shares will have upon issuance a long-term credit rating of �Aaa� from Moody�s Investors Service, Inc. (�Moody�s�), a long-term
credit rating of �AAA� from Standard & Poor�s Financial Services LLC, a subsidiary of The McGraw-Hill Companies, Inc. (�S&P�) and a
long-term credit rating of �AAA� from Fitch Ratings, Inc. (�Fitch�). See �Description of MTP Shares�Rating Agencies.�

Fixed Dividend Rate: Series 2015 MTP Shares             % per annum

The Fixed Dividend Rate may be adjusted in the event of a change in the credit rating of the MTP Shares, as described herein. See �Description
of MTP Shares�Dividends and Dividend Periods.�

Dividends.    Dividends on the MTP Shares will be payable monthly. The initial dividend period for the MTP Shares will commence on the first
date of original issuance of MTP Shares and end on January 31, 2010 and each subsequent dividend period will be a calendar month (or the
portion thereof occurring prior to the redemption of such MTP Shares). Dividends will be paid on the first business day of the month next
following a dividend period and upon redemption of the MTP Shares, except that dividends paid with respect to any dividend period consisting
of the month of December in any year will be paid on the last business day of December. Dividends with respect to any monthly dividend period
will be declared and paid to holders of record of MTP Shares as their names shall appear on the registration books of the Fund at the close of
business on the 15th day of such monthly dividend period (or if such day is not a business day, the next preceding business day).

Redemption.    The Fund is required to redeem the MTP Shares on January 1, 2015 unless earlier redeemed or repurchased by the Fund. In
addition, MTP Shares are subject to optional and mandatory redemption in certain circumstances. As of January 1, 2011, the Series 2015 MTP
Shares will be subject to redemption at the option of the Fund, subject to payment of a premium until December 31, 2011, and at par thereafter.
The Series 2015 MTP Shares will also be subject to redemption, at the option of the Fund, at par in the event of certain changes in the credit
rating of the MTP Shares, as described herein. See �Description of MTP Shares�Redemption.�

Tax Exemption.    The dividend rate for MTP Shares assumes that each month�s distribution is comprised solely of dividends exempt from
regular federal income tax, although a portion of those dividends may be subject to the federal alternative minimum tax. From time to time, the
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Fund may be required to allocate capital gains and/or ordinary income to a given month�s distribution on MTP Shares. To the extent that it
does so, the Fund will contemporaneously make a separate, supplemental distribution of an amount that, when combined with the total amount
of regular tax-exempt income,
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(continued from previous page)

capital gains and ordinary income in the monthly distribution, is intended to make the two distributions equal on an after-tax basis (determined
based upon the maximum marginal federal income tax rates in effect at the time of such payment) to the amount of the monthly distribution if it
had been entirely comprised of dividends exempt from regular federal income tax. Alternatively (particularly in cases where the amount of
capital gains or ordinary income to be allocated to the MTP Shares is small), the Fund will satisfy the requirement to allocate capital gains or
ordinary income to MTP Shares by making a supplemental distribution of such gains or income to holders of MTP Shares, over and above the
monthly dividend that is fully exempt from regular federal income tax. If, in connection with a redemption of MTP Shares, the Fund allocates
capital gains or ordinary income to a distribution on MTP Shares without having made either a contemporaneous supplemental distribution of
an additional amount or an alternative supplemental distribution of capital gains and/or ordinary income, it will cause an additional amount to
be distributed to holders of MTP Shares whose interests are redeemed, which amount, when combined with the total amount of regular
tax-exempt income, capital gains and ordinary income allocated in the distribution, is intended to make the distribution and the additional
amount equal on an after-tax basis (determined based upon the maximum marginal federal income tax rates in effect at the time of such
payment) to the amount of the distribution if it had been entirely comprised of dividends exempt from regular federal income tax. Investors
should consult with their own tax advisors before making an investment in the MTP Shares. See �Tax Matters� and �Description of MTP
Shares�Dividends and Dividend Periods�Distribution with respect to Taxable Allocations.�

Priority of Payment.    MTP Shares will be senior securities that represent stock of the Fund and are senior, with priority in all respects, to the
Fund�s common shares as to payments of dividends and as to distribution of assets upon dissolution, liquidation or winding up of the affairs of
the Fund. MTP Shares will have equal priority as to payments of dividends and as to distribution of assets upon dissolution, liquidation or
winding up of the affairs of the Fund with other preferred shares currently outstanding. The Fund may issue additional preferred shares on
parity with MTP Shares, subject to certain limitations. The Fund may not issue additional classes of shares that are senior to MTP Shares and
other outstanding preferred shares of the Fund as to payments of dividends or as to distribution of assets upon dissolution, liquidation or
winding up of the affairs of the Fund. See �Description of MTP Shares.� The Fund, as a fundamental policy, may not issue debt securities that
rank senior to MTP Shares. In addition, as a fundamental policy, the Fund may not borrow money, except from banks for temporary or
emergency purposes, or for repurchase of its shares, subject to certain restrictions. See �Investment Restrictions� in the Statement of Additional
Information.

Redemption and Paying Agent.    The redemption and paying agent for MTP Shares will be State Street Bank and Trust Company, Canton,
Massachusetts.

Adviser.    Nuveen Asset Management (�NAM�), the Fund�s investment adviser, is responsible for determining the Fund�s overall investment
strategies and its implementation.

You should read this prospectus, which contains important information about the Fund, before deciding whether to invest in MTP Shares and
retain it for future reference. A Statement of Additional Information, dated                         , 2009, and as it may be supplemented, containing
additional information about the Fund has been filed with the Securities and Exchange Commission and is incorporated by reference in its
entirety into this prospectus. You may request a free copy of the Statement of Additional Information, the table of contents of which is on page 70
of this prospectus, annual and semi-annual reports to shareholders, when available, and other information about the Fund, and make
shareholder inquiries by calling (800) 257-8787 or by writing to the Fund, or from the Fund�s website (http://www.nuveen.com). The
information contained in, or that can be accessed through, the Fund�s website is not part of this prospectus. You also may obtain a copy of the
Statement of Additional Information (and other information regarding the Fund) from the Securities and Exchange Commission�s website
(http://www.sec.gov).
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MTP Shares do not represent a deposit or obligation of, and are not guaranteed or endorsed by, any bank or other insured depository
institution, and are not federally insured by the Federal Deposit Insurance Corporation, the Federal Reserve Board or any other government
agency.
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You should rely only on the information contained in or incorporated by reference to this prospectus. We have not authorized anyone to provide
you with information different from that contained in this prospectus. We are offering to sell MTP Shares and seeking offers to buy MTP Shares,
only in jurisdictions where offers and sales are permitted. The information contained in this prospectus is accurate only as of the date of this
prospectus, regardless of the time of delivery of this prospectus or any sale of MTP Shares.
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PROSPECTUS SUMMARY

This is only a summary. You should review the more detailed information contained elsewhere in this prospectus and in the Statement of
Additional Information (the �SAI�), including the form of the Fund�s Statement Establishing and Fixing the Rights and Preferences of MuniFund
Term Preferred Shares (the �Statement�), attached as Appendix A to the SAI, prior to making an investment in the Fund, especially the information
set forth under the heading �Risks.� Capitalized terms used but not defined in this prospectus shall have the meanings given to such terms in the
Statement.

The Fund Nuveen Insured Tax-Free Advantage Municipal Fund (the �Fund�) is a diversified,
closed-end management investment company. The Fund�s common shares, $0.01 par
value, are traded on the NYSE Amex under the symbol �NEA.� See �Description of
Outstanding Shares�Common Shares.� The Fund commenced investment operations on
November 21, 2002. As of October 31, 2009, the Fund had 22,234,602 common shares
outstanding and 5,950 preferred shares outstanding. Preferred shares previously offered
by the Fund are referred to as �MuniPreferred�� shares. MTP Shares, as defined below, and
any other preferred shares, including MuniPreferred shares, that may then be outstanding
are collectively referred to as �Preferred Stock.�

The Offering The Fund is offering                      MuniFund Term Preferred Shares,         % Series 2015
(�Series 2015 MTP Shares� or �MTP Shares�), at a purchase price of $10 per share. MTP
Shares are being offered by the underwriters listed under �Underwriters.� The Fund has
granted the underwriters the right to purchase up to                      additional MTP Shares
to cover over-allotments. Unless otherwise specifically stated, the information throughout
this prospectus does not take into account the possible issuance to the underwriters of
additional MTP Shares pursuant to their right to purchase additional MTP Shares to cover
over-allotments. The Fund intends to use the net proceeds from the sale of MTP Shares to
refinance and redeem a portion of the outstanding MuniPreferred shares, and to maintain
the Fund�s leveraged capital structure. Certain underwriters and their affiliates, including
Morgan Stanley & Co. Incorporated, Banc of America Securities LLC, Citigroup Global
Markets Inc., UBS Securities LLC, Wells Fargo Securities, LLC, Oppenheimer & Co.
Inc. and RBC Capital Markets Corporation currently own or are obligated to repurchase
in the future outstanding MuniPreferred shares. In addition, customers of certain
underwriters and their affiliates currently own outstanding MuniPreferred shares. Upon
the successful completion of this offering, these outstanding MuniPreferred shares may
be redeemed or purchased by the Fund with the net proceeds of the offering as set forth in
�Use of Proceeds.� Although such a redemption or purchase would be done in accordance
with the Investment Company Act of 1940, as amended (the �1940 Act�) in a manner that
did not favor these underwriters, affiliates or customers, the underwriters or their
affiliates may nonetheless be deemed to obtain a material benefit from the offering of the
MTP Shares due to such redemption or purchase including, for certain of the underwriters
and their affiliates, potentially substantial financial

1
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relief and/or relief related to legal and regulatory matters associated with currently
illiquid MuniPreferred shares.

The first issuance date of the MTP Shares upon the closing of this offering is referred to
herein as the �Date of Original Issue.� MTP Shares will be senior securities that constitute
stock of the Fund and are senior, with priority in all respects, to the Fund�s common
shares as to payments of dividends and as to distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Fund. MTP Shares will have equal priority
as to payments of dividends and as to distributions of assets upon dissolution, liquidation
or winding up of the affairs of the Fund and will be in parity in all respects with
MuniPreferred shares outstanding. The Fund may not issue additional classes of shares
that are senior to Preferred Stock as to payments of dividends and as to distribution of
assets upon dissolution, liquidation or winding up of the affairs of the Fund.

Who May Want to Invest You should consider your investment goals, time horizons and risk tolerance before
investing in MTP Shares. An investment in MTP Shares is not appropriate for all
investors and is not intended to be a complete investment program. MTP Shares are
designed as an intermediate-term investment to help achieve the after-tax income and
capital preservation goals of investors, and not as a trading vehicle. MTP Shares may be
an appropriate investment for you if you are seeking:

· Current income exempt from regular federal income taxes and the federal alternative
minimum tax applicable to individuals;

· Consistent monthly dividends;

· Return of your capital investment after a limited term of 5 years;

· A highly rated security that benefits from significant over-collateralization and
related protective provisions;

· Municipal market exposure through the Fund (rather than a single municipal issuer)
that diversifies credit risk by investing in many securities and various
essential-service sectors;

· Potential for daily liquidity and transparency afforded by New York Stock Exchange
listing, once the MTP Shares begin trading on such exchange as anticipated; and

· An intermediate-term fixed income investment with potentially less price volatility
than longer-dated fixed income securities.

However, keep in mind that you will need to assume the risks associated with an investment in MTP Shares and the Fund. See �Risks.�

Fixed Dividend Rate MTP Shares pay a dividend at a fixed rate of         % per annum of the $10 liquidation
preference per share (the �Fixed Dividend Rate�). The Fixed Dividend Rate is subject to
adjustment in certain circumstances
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(but will not in any event be lower than the         % Fixed Dividend Rate). See
�Description of MTP Shares�Dividends and Dividend Periods�Fixed Dividend Rate,�
�Description of MTP Shares�Dividends and Dividend Periods�Adjustments to Fixed
Dividend Rate�Ratings� and �Description of MTP Shares�Dividends and Dividend
Periods�Adjustments to Fixed Dividend Rate�Default Period.�

Dividend Payments The holders of MTP Shares will be entitled to receive cumulative cash dividends and
distributions on each such share, when, as and if declared by, or under authority granted
by, the Board of Trustees, out of funds legally available for payment. Dividends on the
MTP Shares will be payable monthly. The initial dividend period for the MTP Shares will
commence on the Date of Original Issue of MTP Shares and end on January 31, 2010 and
each subsequent dividend period will be a calendar month (or the portion thereof
occurring prior to the redemption of such MTP Shares) (each dividend period a �Dividend
Period�). Dividends will be paid on the first Business Day of the month next following a
Dividend Period and upon redemption of the MTP Shares, except that dividends paid
with respect to any Dividend Period consisting of the month of December in any year will
be paid on the last Business Day of December (each payment date a �Dividend Payment
Date�). Dividends with respect to any monthly Dividend Period will be declared and paid
to holders of record of MTP Shares as their names shall appear on the registration books
of the Fund at the close of business on the 15th day of such monthly Dividend Period (or
if such day is not a Business Day, the next preceding Business Day). Dividends with
respect to the first Dividend Period of the Series 2015 MTP Shares will be declared and
paid to holders of record of such MTP Shares as their names appear on the registration
books of the Fund at the close of business on January 15, 2010. See �Description of MTP
Shares�Dividends and Dividend Periods.�

�Business Day� means any calendar day on which the New York Stock Exchange is open for trading.

On account of the foregoing provisions, only the holders of MTP Shares on the record date for a Dividend Period will be entitled to receive
dividends and distributions payable with respect to such Dividend Period, and holders of MTP Shares who sell shares before such a record date
and purchasers of MTP Shares who purchase shares after such a record date should take the effect of the foregoing provisions into account in
evaluating the price to be received or paid for such MTP Shares.

Term Redemption The Fund is required to provide for the mandatory redemption of all outstanding Series
2015 MTP Shares on January 1, 2015 at a redemption price equal to $10 per share plus an
amount equal to accumulated but unpaid dividends thereon (whether or not earned or

3
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declared but excluding interest thereon) to (but excluding) the redemption date (the �Term
Redemption Price�). No amendment, alteration or repeal of the obligations of the Fund to
redeem all of the Series 2015 MTP Shares on January 1, 2015 can be effected without the
prior unanimous vote or consent of the holders of Series 2015 MTP Shares. See
�Description of MTP Shares�Redemption.�

Mandatory Redemption for

Asset Coverage and Effective

Leverage Ratio Asset Coverage.    If the Fund fails to have Asset Coverage (as defined below) of at least
225% as of the close of business on any Business Day on which such Asset Coverage is
required to be calculated and such failure is not cured as of the close of business on the
date that is 30 calendar days following such Business Day (the �Asset Coverage Cure
Date�), the Fund will redeem within 30 calendar days of the Asset Coverage Cure Date
shares of Preferred Stock equal to the lesser of (i) the minimum number of shares of
Preferred Stock that will result in the Fund having Asset Coverage of at least 230% and
(ii) the maximum number of shares of Preferred Stock that can be redeemed out of
monies expected to be legally available; and, at the Fund�s sole option, the Fund may
redeem a number of shares of Preferred Stock (including shares of Preferred Stock
required to be redeemed) that will result in the Fund having Asset Coverage of up to and
including 285%. The Preferred Stock to be redeemed may include at the Fund�s sole
option any number or proportion of MTP Shares. If MTP Shares are to be redeemed in
such an event, they will be redeemed at a redemption price equal to their $10 liquidation
preference per share plus accumulated but unpaid dividends thereon (whether or not
declared, but excluding interest thereon) to (but excluding) the date fixed for such
redemption (the �Mandatory Redemption Price�).

Effective Leverage Ratio.    If the Effective Leverage Ratio (as defined below) of the
Fund exceeds 50% as of the close of business on any Business Day on which such ratio is
required to be calculated and such failure is not cured as of the close of business on the
date that is 30 calendar days following such Business Day (the �Effective Leverage Ratio
Cure Date�), the Fund will within 30 calendar days following the Effective Leverage Ratio
Cure Date cause the Fund to have an Effective Leverage Ratio that does not exceed 50%
by (A) engaging in transactions involving or relating to the floating rate securities not
owned by the Fund and/or the inverse floating rate securities owned by the Fund,
including the purchase, sale or retirement thereof, (B) redeeming a sufficient number of
shares of Preferred Stock, which at the Fund�s sole option may include any number or
proportion of MTP Shares, in accordance with the terms of such Preferred Stock, or (C)
engaging in any combination of the actions contemplated by (A) and (B) above. Any
MTP Shares so redeemed will be redeemed at a price per share equal to the Mandatory
Redemption Price. See �Portfolio Composition�

4
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Municipal Securities�Inverse Floating Rate Securities� and ��Floating Rate Securities.�

Optional Redemption As of January 1, 2011, Series 2015 MTP Shares will be subject to optional redemption (in
whole or from time to time, in part) at the sole option of the Fund out of monies legally
available therefor, at the redemption price per share equal to the sum of the $10
liquidation preference per share plus (i) an initial premium of 1.00% of the liquidation
preference (with such premium declining by 0.5% every six months so that by January 1,
2012 there will cease to be a premium) and (ii) an amount equal to accumulated but
unpaid dividends thereon (whether or not earned or declared but excluding interest
thereon) to (but excluding) the date fixed for such redemption. See �Description of MTP
Shares�Redemption�Optional Redemption.� The period from the Date of Original Issue to
the date that the MTP Shares are subject to such optional redemption is referred to herein
as the �Non-Call Period.� In addition to the optional redemption described above, the MTP
Shares will also be subject to optional redemption on any Business Day during a Rating
Downgrade Period with respect to such MTP Shares at the redemption price per share
equal to the sum of the $10 liquidation preference per share (without any additional
premium) plus an amount equal to accumulated but unpaid dividends thereon (whether or
not earned or declared, but excluding interest thereon) to (but excluding) the date fixed
for redemption. A �Rating Downgrade Period� means any period during which the MTP
Shares are rated A+ or lower by S&P, A1 or lower by Moody�s and A+ or lower by Fitch.
See �Description of MTP Shares�Redemption.�

Federal Income Taxes Because under normal circumstances the Fund will invest substantially all of its assets in
municipal securities that pay interest exempt from regular federal income tax, the
dividends designated by the Fund as exempt-interest dividends received by a holder of
MTP Shares will be similarly exempt. The dividends received by a holder of MTP Shares
may be subject to state and local taxes. A portion of the income from the Fund�s portfolio
securities, and in turn the exempt-interest dividends paid to holders of MTP Shares, may
be subject to the federal alternative minimum tax, so MTP Shares may not be a suitable
investment if you are subject to this tax. Taxable income or gain earned by the Fund will
be allocated proportionately to holders of Preferred Stock and common shares, based on
the percentage of total Preferred Stock dividends relative to common share dividends.

The Fund has elected to be treated, and intends to continue to qualify each year, as a regulated investment company under Subchapter M of the
Internal Revenue Code of 1986, as amended (the �Code�), and generally does not expect to be subject to federal income tax.

Ratings It is a condition of the underwriters� obligation to purchase MTP Shares that MTP Shares
will be rated �Aaa�, �AAA� and �AAA� by Moody�s,
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S&P and Fitch, respectively, as of the Date of Original Issue. There can be no assurance
that such ratings will be maintained at the level originally assigned through the term of
the MTP Shares. The ratings are based on current information furnished to Moody�s, S&P
and Fitch by the Fund and its investment adviser. The ratings may be changed, suspended
or withdrawn in the rating agencies� discretion. The Fund, however, will use commercially
reasonable efforts to cause at least one rating agency (Moody�s, S&P or Fitch, each a
�Rating Agency�) to publish a credit rating with respect to MTP Shares for so long as MTP
Shares are outstanding. The Fixed Dividend Rate will be subject to an increase in the
event that the ratings of the MTP Shares by Moody�s, S&P and Fitch are each
downgraded below �Aaa�, �AAA� and �AAA�, respectively or if no Rating Agency is then
rating the shares. See �Description of MTP Shares�Dividends and Dividend
Periods�Adjustment to Fixed Dividend Rate�Ratings.� The Board of Trustees of the Fund
has the right to terminate the designation of any of S&P, Moody�s and Fitch as a Rating
Agency for purposes of the MTP Shares, provided that at least one Rating Agency
continues to maintain a rating with respect to the MTP Shares. In such event, any rating
of such terminated Rating Agency, to the extent it would have been taken into account in
any of the provisions of the MTP Shares which are described in this prospectus or
included in the Statement, will be disregarded, and only the ratings of the then-designated
Rating Agencies will be taken into account.

Asset Coverage If the Fund fails to maintain at least 225% �asset coverage� as of the close of business on
each Business Day, the MTP Shares may become subject to mandatory redemption as
provided above. �Asset coverage� for Preferred Stock is calculated pursuant to
Section 18(h) of the 1940 Act, as in effect on the date of the Statement, and is determined
on the basis of values calculated as of a time within 48 hours (only including Business
Days) preceding each daily determination (�Asset Coverage�). See �Description of MTP
Shares�Asset Coverage.�

The Fund estimates that on the Date of Original Issue, the Asset Coverage, based on the composition of its portfolio as of October 31, 2009, and
after giving effect to (i) the issuance of MTP Shares offered hereby (assuming the offering of $75,000,000 aggregate liquidation preference of
MTP Shares), and (ii) $1,485,000 of underwriting discounts and commissions and estimated offering expenses for such MTP Shares and
assuming the redemption of $73,500,000 liquidation preference of MuniPreferred shares, will be 313%. The Fund�s net investment income
coverage�calculated by dividing the Fund�s net investment income by the distributions from net investment income to preferred shareholders�has
averaged approximately 921% since the Fund�s inception in 2002. Net investment income coverage has varied significantly year over year since
the Fund�s inception, and there is no assurance that historical coverage levels can be maintained.
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Effective Leverage Ratio If the Fund�s Effective Leverage Ratio exceeds 50% as of the close of business on any
Business Day, the MTP Shares may become subject to mandatory redemption as
provided above.

The �Effective Leverage Ratio� on any date means the quotient of the sum of (A) the aggregate liquidation preference of the Fund�s �senior
securities� (as that term is defined in the 1940 Act) that are stock, excluding, without duplication, (1) any such senior securities for which the
Fund has issued a notice of redemption and either has delivered Deposit Securities to the paying agent for such Preferred Stock or otherwise has
adequate Deposit Securities on hand for the purpose of such redemption and (2) the Fund�s outstanding Preferred Stock that is to be redeemed
with net proceeds from the sale of the MTP Shares, for which the Fund has delivered Deposit Securities to the paying agent for such Preferred
Stock or otherwise has adequate Deposit Securities on hand for the purpose of such redemption; (B) the aggregate principal amount of the Fund�s
�senior securities representing indebtedness� (as that term is defined in the 1940 Act); and (C) the aggregate principal amount of floating rate
securities not owned by the Fund that correspond to the associated inverse floating rate securities owned by the Fund; divided by the sum of (A)
the market value (determined in accordance with the Fund�s valuation procedures) of the Fund�s total assets (including amounts attributable to
senior securities), less the amount of the Fund�s accrued liabilities (other than liabilities for the aggregate principal amount of senior securities
representing indebtedness, including floating rate securities); and (B) the aggregate principal amount of floating rate securities not owned by the
Fund that correspond to the associated inverse floating rate securities owned by the Fund.

Voting Rights Except as otherwise provided in the Fund�s Declaration of Trust or as otherwise required
by law, (i) each holder of MTP Shares shall be entitled to one vote for each MTP Share
held by such holder on each matter submitted to a vote of shareholders of the Fund and
(ii) the holders of outstanding Preferred Stock and of common shares shall vote together
as a single class; provided that holders of Preferred Stock, voting separately as a class,
shall elect at least two of the Fund�s trustees and will elect a majority of the Fund�s trustees
to the extent the Fund fails to pay dividends on any Preferred Stock in an amount equal to
two full years of dividends on that stock. See �Description of MTP Shares�Voting Rights.�

Liquidation Preference The liquidation preference of MTP Shares will be $10 per share (the �Liquidation
Preference�). In the event of any liquidation, dissolution or winding up of the affairs of the
Fund, whether voluntary or involuntary, the holders of MTP Shares will be entitled to
receive a liquidation distribution per share equal to the Liquidation Preference plus an
amount equal to all unpaid dividends and distributions accumulated to (but excluding) the
date fixed for distribution or payment (whether or not earned or declared by the Fund, but

7

Edgar Filing: NUVEEN INSURED TAX FREE ADVANTAGE MUNICIPAL FUND - Form N-2/A

19



excluding interest thereon). See �Description of MTP Shares�Liquidation Rights.�

Investment Objectives and Policies The Fund�s investment objectives are to provide current income exempt from regular
federal income tax and the federal alternative minimum tax applicable to individuals and
to enhance portfolio value relative to the municipal bond market by investing in
tax-exempt municipal bonds that the Fund�s investment adviser, NAM, believes are
underrated or undervalued or that represent municipal market sectors that are
undervalued. Under normal circumstances, the Fund will invest at least 80% of its
Managed Assets (as defined below) in a portfolio of securities that pay interest exempt
from regular federal income taxes and from the federal alternative minimum tax
applicable to individuals and that are covered by insurance guaranteeing the timely
payment of principal and interest thereon. This 80% test includes inverse floating rate
securities whose underlying bonds are covered by insurance guaranteeing the timely
payment of principal and interest thereon. In addition, for purposes of this 80% test,
insurers must have a claims-paying ability rated at least A by an NRSRO at the time of
purchase or at the time the municipal security is insured while in the Fund�s portfolio.
Under normal circumstances, the Fund will invest at least 80% of its Managed Assets in
municipal securities (i) covered by insurance from insurers with a claims-paying ability
rated Aa or AA or better by an NRSRO at the time of purchase, (ii) municipal securities
rated Aa or AA or better by an NRSRO or that are unrated but judged to be of
comparable quality by NAM, at the time of purchase, or (iii) backed by an escrow or trust
account containing sufficient U.S. Government or U.S. Government agency securities to
ensure timely payment of principal and interest. Under normal circumstances, the Fund
may invest up to 20% of its Managed Assets in municipal securities (i) covered by
insurance from insurers with a claims-paying ability rated Baa or BBB or better by an
NRSRO or (ii) rated at least Baa or BBB or better by an NRSRO or that are unrated but
judged to be of comparable quality by NAM, at the time of purchase. �Managed Assets�
means the Fund�s net assets, plus assets attributable to any principal amount of any
borrowings (including the issuance of commercial paper or notes) or Preferred Stock (as
defined herein) outstanding. During temporary defensive periods and in order to keep the
Fund�s cash fully invested, the Fund may invest up to 100% of its net assets in short-term
investments including high quality, short-term securities that may be either tax-exempt or
taxable. A portion of the dividends from MTP Shares may be subject to the federal
alternative minimum tax. There is no assurance that the Fund will achieve its investment
objectives. See �The Fund�s Investments.�

Investment Adviser NAM is the Fund�s investment adviser, responsible for determining the Fund�s overall
investment strategies and its implementation. See �Management of the Fund�Investment
Adviser and Portfolio Managers.�
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Listing Application has been made to list the MTP Shares on the New York Stock Exchange so
that trading on such exchange will begin within 30 days after the date of this prospectus,
subject to notice of issuance. Prior to the expected commencement of trading on the New
York Stock Exchange, the underwriters do not intend to make a market in the MTP
Shares. Consequently, it is anticipated that, prior to the commencement of trading on the
New York Stock Exchange, an investment in the MTP Shares will be illiquid and holders
of MTP Shares may not be able to sell such shares as it is unlikely that a secondary
market for the MTP Shares will develop. If a secondary market does develop prior to the
commencement of trading on the New York Stock Exchange, holders of MTP Shares
may be able to sell such shares only at substantial discounts from their liquidation
preference. The trading or �ticker� symbol is �NEA Pr C.�

Redemption and Paying Agent The Fund has entered into an amendment to its Transfer Agency and Service Agreement
with State Street Bank and Trust Company, Canton, Massachusetts (the �Redemption and
Paying Agent�) for the purpose of causing the Fund�s transfer agent and registrar to serve
as transfer agent and registrar, dividend disbursing agent, and redemption and paying
agent with respect to MTP Shares.

Risks Risk is inherent in all investing. Therefore, before investing in MTP Shares you should
consider certain risks carefully. The primary risks of investing in the Fund, and in MTP
Shares in particular, are:

Risks of Investing in MTP Shares

· Interest Rate Risk�MTP Shares.    MTP Shares pay dividends at a fixed dividend rate.
Prices of fixed income investments vary inversely with changes in market yields. The
market yields on intermediate term securities comparable to MTP Shares may
increase, which would likely result in a decline in the secondary market price of
MTP Shares prior to its term redemption. See also ��Secondary Market and Delayed
Listing Risk.�

· Secondary Market and Delayed Listing Risk.    Because the Fund has no prior trading
history for exchange-listed preferred shares, it is difficult to predict the trading
patterns of MTP Shares, including the effective costs of trading MTP Shares.
Moreover, MTP Shares will not be listed on a stock exchange until up to 30 days
after the date of this prospectus and during this time period an investment in MTP
Shares will be illiquid. Even after the MTP Shares are listed on the New York Stock
Exchange as anticipated, there is a risk that the market for MTP Shares may be thinly
traded and relatively illiquid compared to the market for other types of securities,
with the spread between the bid and asked prices considerably greater than the
spreads of other securities with comparable terms, credit ratings and tax-advantaged
income features.
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· Ratings Risk.    The Fund expects that, at issuance, the MTP Shares will be rated
Aaa, AAA and AAA by Moody�s, S&P and Fitch, respectively and that such ratings
will be a requirement of issuance of such shares by the underwriters pursuant to an
underwriting agreement. There can be no assurance that such ratings will be
maintained at the level originally assigned through the term of MTP Shares. Ratings
do not eliminate or mitigate the risks of investing in MTP Shares. A rating issued by
a Rating Agency is only the opinion of the entity issuing the rating at that time, and is
not a guarantee as to quality, or an assurance of the future performance, of the rated
security (in this case, MTP Shares). In addition, the manner in which the Rating
Agency obtains and processes information about a particular security may affect the
Rating Agency�s ability to timely react to changes in an issuer�s circumstances (in this
case, the Fund) that could influence a particular rating. A Rating Agency could
downgrade MTP Shares, which may make MTP Shares less liquid in the secondary
market and reduce market prices, though with higher resulting dividend rates than the
Fixed Dividend Rate. If all of the Rating Agencies designated by the Board of
Trustees at the time in question downgrade MTP Shares, the Fund is required to pay
a higher dividend rate on such shares.

· Early Redemption Risk.    The Fund may voluntarily redeem MTP Shares or may be
forced to redeem MTP Shares to meet regulatory requirements and the asset coverage
requirements of the MTP Shares. Such redemptions may be at a time that is
unfavorable to holders of MTP Shares. The Fund expects to voluntarily redeem MTP
Shares before the Term Redemption Date to the extent that market conditions allow
the Fund to issue other preferred shares or debt securities at a rate that is lower than
the Fixed Dividend Rate on MTP Shares. For further information, see �Description of
MTP Shares�Redemption� and �Description of MTP Shares�Asset Coverage.�

· Tax Risk.    To qualify for the favorable U.S. federal income tax treatment generally
accorded to regulated investment companies, among other things, the Fund must
derive in each taxable year at least 90% of its gross income from certain prescribed
sources. If for any taxable year the Fund does not qualify as a regulated investment
company, all of its taxable income (including its net capital gain) would be subject to
tax at regular corporate rates without any deduction for distributions to stockholders,
and such distributions would be taxable as ordinary dividends to the extent of the
Fund�s current and accumulated earnings and profits. The value of MTP Shares may
be adversely affected by changes in tax rates and policies. Because dividends from
MTP Shares are generally not expected to be subject to regular federal income
taxation, the attractiveness of such shares in relation to other investment alternatives
is affected by changes in federal income tax rates or
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changes in the tax-exempt treatment of dividends on MTP Shares. A portion of the
dividends from MTP Shares may be subject to the federal alternative minimum tax.
See �Tax Matters.� See also the form opinion of counsel included as Appendix C to
the SAI.

· Credit Crisis and Liquidity Risk.    General market uncertainty and extraordinary
conditions in the credit markets, including the municipal market, may impact the
liquidity of the Fund�s investment portfolio, which in turn, during extraordinary
circumstances, could impact the Fund�s distributions and/or the liquidity of the Term
Redemption Liquidity Account (as described under �Description of MTP Shares�).
Further, there may be market imbalances of sellers and buyers of MTP Shares during
periods of extreme illiquidity and volatility. Such market conditions may lead to
periods of thin trading in any secondary market for MTP Shares and may make
valuation of MTP Shares uncertain. As a result, the spread between bid and asked
prices is likely to increase significantly such that an MTP Shares investor may have
greater difficulty selling his or her MTP Shares. Less liquid and more volatile trading
environments could result in sudden and significant valuation increases or declines in
MTP Shares.

· Inflation Risk.    Inflation is the reduction in the purchasing power of money resulting
from the increase in the price of goods and services. Inflation risk is the risk that the
inflation-adjusted (or �real�) value of an investment in MTP Shares or the income from
that investment will be worth less in the future. As inflation occurs, the real value of
MTP Shares and dividends on MTP Shares declines.

· Reinvestment Risk�MTP Shares.    Given the five-year term and potential for early
redemption of MTP Shares, holders of MTP Shares may face an increased
reinvestment risk, which is the risk that the return on an investment purchased with
proceeds from the sale or redemption of MTP Shares may be lower than the return
previously obtained from an investment in MTP Shares.

General Risks of Investing in the Fund

· Credit Risk.    Credit risk is the risk that an issuer of a municipal security held in the
Fund�s portfolio will become unable to meet its obligation to make interest and
principal payments. In general, lower rated municipal securities carry a greater
degree of credit risk. If Rating Agencies lower their ratings of municipal securities in
the Fund�s portfolio, the value of those securities could decline, which could
jeopardize the Rating Agencies� ratings of MTP Shares. Because the primary source
of income for the Fund is the interest and principal payments on the municipal
securities in which the Fund invests, defaults by issuers of municipal securities could
have a negative impact on the Fund�s ability to pay dividends on MTP Shares and
could result in the redemption of some or all MTP Shares.
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· Municipal Securities Market Risk.    Investing in the municipal securities market
involves certain risks. The municipal securities market is one in which dealer firms
make markets in bonds on a principal basis using their proprietary capital, and during
the recent market turmoil these firms� capital became severely constrained. As a
result, some firms were unwilling to commit their capital to purchase and to serve as
a dealer for municipal securities. The amount of public information available about
the municipal securities in the Fund�s portfolio is generally less than that for corporate
equities or bonds, and the Fund�s investment performance may therefore be more
dependent on NAM�s analytical abilities than if the Fund were to invest in stocks or
taxable bonds. As noted above, the secondary market for municipal securities also
tends to be less well-developed or liquid than many other securities markets, which
may adversely affect the Fund�s ability to sell its municipal securities at attractive
prices or at prices approximating those at which the Fund currently values them.

· Insurance Risk.    The Fund purchases municipal securities that are secured by
insurance, bank credit agreements or escrow accounts. The credit quality of the
companies that provide such credit enhancements will affect the value of those
securities. Many significant providers of insurance for municipal securities have
recently incurred significant losses as a result of exposure to sub-prime mortgages
and other lower credit quality investments that have experienced recent defaults or
otherwise suffered extreme credit deterioration. As a result, such losses have reduced
the insurers� capital and called into question their continued ability to perform their
obligations under such insurance if they are called upon to do so in the future. As of
December 1, 2009, there are no longer any bond insurers rated AAA by all of
Moody�s, S&P and Fitch and at least one Rating Agency has placed each insurer on
�negative credit watch,� �credit watch evolving,� �credit outlook developing,� or �rating
withdrawn.� Moody�s, S&P and Fitch have also withdrawn all ratings for one bond
insurer. These events may presage one or more rating reductions for any other insurer
in the future. While an insured municipal security will typically be deemed to have
the rating of its insurer, if the insurer of a municipal security suffers a downgrade in
its credit rating or the market discounts the value of the insurance provided by the
insurer, the rating of the underlying municipal security will be more relevant and the
value of the municipal security would more closely, if not entirely, reflect such
rating. In such a case, the value of insurance associated with a municipal security
would decline and the insurance may not add any value. As concern has increased
about the balance sheets of insurers, prices on insured bonds�especially those bonds
issued by weaker underlying credits�declined. Most insured bonds are currently being
valued according to their fundamentals as if they
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were uninsured. The insurance feature of a municipal security guarantees the full
payment of principal and interest when due through the life of an insured obligation,
but does not guarantee the market value of the insured obligation.

· Interest Rate Risk�The Fund.    Generally, when market interest rates rise, bond prices
fall, and vice versa. Interest rate risk is the risk that the municipal securities in the
Fund�s portfolio will decline in value because of increases in market interest rates. In
typical market interest rate environments, the prices of longer-term municipal
securities generally fluctuate more than prices of shorter-term municipal securities as
interest rates change.

· Inverse Floating Rate Securities Risk.    The Fund may invest up to 15% of its net
assets in inverse floating rate securities. Typically, inverse floating rate securities
represent beneficial interests in a special purpose trust (sometimes called a �tender
option bond trust�) formed by a third party sponsor for the purpose of holding
municipal securities. See �Portfolio Composition�Municipal Securities�Inverse Floating
Rate Securities.� In general, income on inverse floating rate securities will decrease
when interest rates increase and increase when interest rates decrease. Investments in
inverse floating rate securities may subject the Fund to the risks of reduced or
eliminated interest payments and losses of principal. In addition, inverse floating rate
securities may increase or decrease in value at a greater rate than the underlying
interest rate, which effectively leverages the Fund�s investment. As a result, the
market value of such securities generally will be more volatile than that of fixed rate
securities.

The Fund may invest in inverse floating rate securities issued by special purpose
trusts that have recourse to the Fund. In NAM�s discretion, the Fund may enter into a
separate shortfall and forbearance agreement with the third party sponsor of a special
purpose trust. The Fund may enter into such recourse agreements (i) when the
liquidity provider to the special purpose trust requires such an agreement because the
level of leverage in the special purpose trust exceeds the level that the liquidity
provider is willing to support absent such an agreement; and/or (ii) to seek to prevent
the liquidity provider from collapsing the special purpose trust in the event that the
municipal obligation held in the trust has declined in value. Such an agreement
would require the Fund to reimburse the third party sponsor of the trust, upon
termination of the trust issuing the inverse floater, the difference between the
liquidation value of the bonds held in the trust and the principal amount due to the
holders of floating rate securities. In such instances, the Fund may be at risk of loss
that exceeds its investment in the inverse floating rate securities.

The Fund�s investments in inverse floating rate securities issued by special purpose
trusts that have recourse to the Fund may be

In the course of conducting its activities, Mercer attended three meetings of the Compensation Committee and
presented its findings and recommendations for discussion.

All of the decisions with respect to determining the amount or form of executive and director compensation under our
executive and director compensation programs are made by the Compensation Committee alone and may reflect
factors and considerations other than the information and advice provided by Mercer.

Executive Sessions and the Presiding Director

At each regular Board of Directors� meeting, the Board schedules an executive session that consists entirely of
non-employee directors. In 2008, the Board elected William H. Powell as the Presiding Director. The Presiding
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Director presides over executive sessions of the independent members of the Board and over all meetings at which the
Chairman of the Board is not present. In addition, he or she acts as a liaison between the Chairman and the Board, and
assists in setting the Board meeting agenda. A new Presiding Director is elected every two years.

Board of Directors� Nomination Policy

Evaluation Criteria and Procedures
Members of the Board of Directors of Granite are divided into three classes and are nominated for election for
staggered three-year terms. The Board, its members, its committee structure and performance and its overall
governance performance are continuously reviewed. Included in this review is a careful evaluation of the mix of skills
and experience of Board members weighed against Granite�s current and emerging operating and strategic challenges
and opportunities. These evaluations are made on the basis of observations and interviews with management and with
Board members conducted annually by the Nominating and Corporate Governance Committee, with the assistance of
an independent executive search firm. The activities of the executive search firm are coordinated by the Director of
Human Resources.
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Current Board members whose performance, capabilities, and experience meet Granite�s expectations and needs are
nominated for reelection in the year of their term�s completion. In accordance with Granite�s Corporate Governance
Guidelines, Board members are not re-nominated after they reach their 72nd birthday.

Each member of the Board of Directors must meet a set of core criteria, referred to as the �three C�s�: Character,
Capability, and Commitment. Granite was founded by persons of outstanding character, and it is Granite�s intention to
ensure that it continues to be governed by persons of high integrity and worthy of the trust of its shareholders. Further,
Granite intends to recruit and select persons whose capabilities, including their educational background, their work
and life experiences, and their demonstrated records of performance will ensure that Granite�s Board will have the
balance of expertise and judgment required for its long-term performance and growth. Finally, Granite will recruit and
select only those persons who demonstrate that they have the commitment to devote the time, energy, and effort
required to guarantee that Granite will have the highest possible level of leadership and governance.

In addition to the three C�s, the Board recruitment and selection process assures that the Board composition meets all
of the relevant standards for independence and specific expertise. For each new recruitment process, a set of specific
criteria is determined by the Nominating and Corporate Governance Committee with the assistance of the executive
search firm and the Chairman of the Board, utilizing the interview process noted above. These criteria may specify,
for example, the type of industry or geographic experience that would be useful to maintain and improve the balance
of skills and knowledge on the Board. After the search criteria are established, the executive search firm utilizes its
professional skills and its data sources and contacts, including current Granite Board members and officers, to seek
appropriate candidates. The credentials of a set of qualified candidates provided by the search process are submitted
for review by the Nominating and Corporate Governance Committee, the Chairman of the Board and senior officers.
Based on this review, the Nominating and Corporate Governance Committee invites the top candidates for personal
interviews with the Committee and Granite�s executive management team.

Normally, the search, review, and interview process results in a single nominee to fill a specific vacancy. However, a
given search may be aimed at producing more than one nominee and the search for a single nominee may result in two
candidates of such capability and character that both might be nominated, with term classes restructured following
additional vacancies.

It is Granite�s intention that this search and nomination process consider qualified candidates referred by a wide variety
of sources, including all of Granite�s constituents � its customers, employees, shareholders, and members of the
communities in which it operates. The search firm will include all referrals in its screening process and bring qualified
candidates to the attention of the Nominating and Corporate Governance Committee. The Nominating and Corporate
Governance Committee is responsible for assuring that all relevant sources of potential candidates have been
canvassed.

Shareholder Recommendation and Direct Nomination of Board Candidates
Consistent with our bylaws and the Nominating and Corporate Governance Committee Charter, Granite will review
and consider for nomination any candidate for membership to the Board recommended by a shareholder, in
accordance with the evaluation criteria and selection process described above. Shareholders wishing to recommend a
candidate for consideration in connection with an election at a specific annual meeting should notify Granite well in
advance of the meeting date to allow adequate time for
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the review process and preparation of the proxy statement, and in no event later than the date specified below with
respect to direct nominations.

In addition, Granite�s bylaws provide that any shareholder entitled to vote in the election of directors may directly
nominate a candidate or candidates for election at a meeting provided that timely notice of his or her intention to make
such nomination is given. To be timely, a shareholder nomination for a director to be elected at an annual meeting
must be received by Granite not less than 120 days prior to the first anniversary of the date the proxy statement for the
preceding year�s annual meeting of shareholders was released to shareholders and must contain the information
specified in our bylaws. The Committee will consider nominees to the Board recommended by shareholders as long as
the shareholder gives timely notice in writing of his or her intent to nominate a director. To be timely, a shareholder
nomination for a director to be elected at the 2010 annual meeting must be received at Granite�s principal office,
addressed to the Corporate Secretary, on or before December 2, 2009.

Director Independence

Under the listing standards of the New York Stock Exchange, a director is considered independent if the Board
determines that the director has no material relationship with Granite. In determining independence, the Board
considers pertinent facts and circumstances including commercial, industrial, banking, consulting, legal, accounting,
charitable and familial relationships, among others. The Board follows these guidelines when assessing the
independence of a director:

� A director who, within the last three years is, or has been, an employee of Granite or whose immediate
family member is, or has been within the last three years, an executive officer of Granite, may not be deemed
independent until three years after the end of such employment relationship. Employment as an interim
Chairman, Chief Executive Officer or other executive officer shall not disqualify a director from being
considered independent following that employment.

� A director who has received, or has an immediate family member who has received, during any
twelve-month period within the last three years more than $120,000 in direct compensation from Granite,
other than director and committee fees and pension or other forms of deferred compensation for prior service
(provided such compensation is not contingent in any way on continued service), may not be deemed
independent. Compensation received by a director for former service as an interim Chairman, Chief
Executive Officer or other executive officer and compensation received by an immediate family member for
service as an employee of Granite (other than an executive officer) will not be considered in determining
independence under this test.

� The following directors may not be deemed independent: (A) a director who is affiliated with or employed
by or whose immediate family member is a current partner of a firm that is Granite�s internal or external
auditor; (B) a director who is a current employee of such a firm; (C) a director who has an immediate family
member who is a current employee of such a firm and who participates in the firm�s audit, assurance or tax
compliance practice; or (D) a director or immediate family member who was within the last three years a
partner or employee of such a firm and personally worked on Granite�s audit within that time.
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� A director who or whose immediate family member is, or has been within the last three years, employed as
an executive officer of another company where any of Granite�s present executive officers at the same time
serves or served on that company�s compensation committee may not be deemed independent.

� A director who is a current employee or whose immediate family member is a current executive officer of a
company that has made payments to, or received payments from, Granite for property or services in an
amount which, in any of the last three fiscal years, exceeds the greater of $1 million, or 2% of such other
company�s consolidated gross revenues for that fiscal year may not be deemed independent.

The Board reviews the independence of all non-employee directors every year. For the review, the Board relies on
information from responses to questionnaires completed by directors and other sources. Directors are required to
immediately inform the Nominating and Corporate Governance Committee of any material changes in their or their
immediate family members� relationships or circumstances that could impact or change their independence status.

During 2008, all non-employee directors who served on the Board for all or a part of the year, were identified as
independent under the listing standards of the New York Stock Exchange; namely, Claes G. Bjork, James W.
Bradford, Jr., Gary M. Cusumano, David H. Kelsey, Rebecca A. McDonald, J. Fernando Niebla and William H.
Powell.

Board and Annual Shareholder Meeting Attendance

During 2008, the Board of Directors held nine meetings. All directors as a group attended an average of 99% of the
total number of meetings of the Board and any committee on which they served. Except for irreconcilable conflicts,
directors are expected to attend the annual shareholder meeting. The Annual Meeting Attendance Policy is a part of
Granite�s Board of Directors Corporate Governance Guidelines and Policies and is posted on Granite�s website (see
�Granite Website� below). All directors attended Granite�s 2008 annual shareholder meeting.

Communications with the Board

Any shareholder or other interested party wishing to communicate with the Board of Directors, or any particular
director, including the Presiding Director, can do so by following the process described in the Communications with
the Board of Directors Policy. The policy is posted on Granite�s website (see �Granite Website� below).

Code of Conduct

Granite�s Code of Conduct applies to all Granite employees, including the Chairman of the Board, the Chief Executive
Officer, the Chief Financial Officer and all directors. The Code of Conduct is available on Granite�s website at
www.graniteconstruction.com at the �About Us� site under �Core Values�. We will also
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post any amendments to the Code of Conduct at this location on our website. You can obtain a copy of the Code of
Conduct, without charge, by contacting Granite�s Human Resources Department at 831.724.1011.

Granite Website

The following charters and policies are available on Granite�s website at the Corporate Governance site under Investor
Relations at www.graniteconstruction.com: the Audit/Compliance Committee Charter, the Nominating and Corporate
Governance Committee Charter, the Compensation Committee Charter, the Corporate Governance Guidelines and
Policies, the Board of Directors� Nomination Policy, the Shareholder Communication to the Board Policy and Granite�s
Code of Conduct. You can also request copies of these charters and policies in print without charge by contacting
Granite�s Investor Relations Department at 831.761.4714.

Executive and Director Compensation and Other Matters

Compensation Discussion and Analysis

Compensation Philosophy

Compensation paid to Granite�s named executive officers (the Chief Executive Officer, ex-Chief Financial Officer,
current Chief Financial Officer, Chief Operating Officer and Granite West and Granite East Managers, or �NEOs�) is
structured to align with our short-term and long-term performance objectives. The Compensation Committee believes
that the most effective way to enhance company performance is to emphasize variable compensation. Both financial
metrics such as return on net assets (�RONA�), weighted average cost of capital (�WACC�), and adjusted operating
income (�AOI�) and non-financial metrics such as safety are utilized as performance measures.

Until 2007, NEO base salaries were positioned around the market 25th percentile emphasizing the opportunity to earn
market competitive total compensation through short- and long-term incentives. The market for executive talent is
highly competitive, and it is important that Granite be well-positioned to attract, retain and reward key management.
In order to align Granite�s executive compensation program with market best practices, the Compensation Committee
revised its philosophy to target market median-base salaries. For 2008, the Compensation Committee considered the
following factors in setting executive compensation levels:

� Market median compensation levels for all elements of compensation, i.e., base salary, short- and long-term
incentives and total direct compensation as the first point of reference;

� Individual performance and potential to impact business performance; and

� Talent attraction and retention needs.

Adjustments were made to NEO compensation levels, compensation mix and performance objectives in 2008 as a step
towards aligning NEO compensation with the above-stated philosophy. These changes are discussed in greater detail
in the following pages. As stated above, the Committee believes that
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the changes made to the NEO program in 2008 enhance the market competitiveness of the program and better align
executive efforts with Company performance and shareholder value creation.

Objective of the Compensation Program

The objective of the compensation program is to attract and retain talented, creative, experienced executives who
possess the skills and leadership qualities necessary to compete in the marketplace, encourage the delivery of
consistent financial performance and growth of shareholder value. Key elements of the program are as follows:

� Base salaries are at or near the 50th percentile of base salaries for comparable positions in the market;

� Cash and stock-based incentives are earned upon the attainment of pre-established financial and safety
goals; and

� A comprehensive benefits program available to all salaried employees. The benefits provided include
medical, dental, vision, life and accidental death and disability insurance, short- and long-term disability,
paid vacation and holiday pay. NEOs are eligible along with other key management employees, to
participate in the Nonqualified Deferred Compensation Program and a program offering periodic medical
examinations.

Market Data Considered in Determining Executive Compensation

Each year the Compensation Committee reviews available industry compensation data to establish the compensation
that the NEOs can earn if performance targets are reached. Data is reviewed from benchmark companies with
comparable annual revenue and assets. Threshold and maximum levels of compensation are linked to expectations for
business performance that would justify payment of compensation. The Compensation Committee defines and
approves the threshold and maximum performance goals for the NEOs.

In 2008 the Compensation Committee reviewed market compensation data from the following two sources:

1.       A peer group of six public companies - These companies represent the construction and engineering and
construction materials industry that compete for executive talent in the same market as Granite. The table below lists
the names of the companies and their annual revenues and total assets for
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their most recent fiscal years. At the time the Committee reviewed the market data, Granite�s fiscal 2008 revenues and
total assets were $2,737,914 and $1,786,418, respectively.

Revenue Total Assets
(FY07) (FY07)

($) ($)
Company Name (in thousands) (in thousands)

Perini Corp. 4,628 1,654

Washington Group Intl Inc. 3,398 1,732

Quanta Services Inc. 2,656 3,388

Martin Marietta Materials 2,207 2,684

Texas Industries Inc. 1,029 1,515

Vulcan Materials Co. 3,328 8,936

2.       Private company market data was provided by Analytical/FMI, a compensation consulting company that gathers
extensive compensation data for companies in the engineering and construction industries. The companies
participating in the survey are composed of companies competing with Granite for key engineering and construction
talent. The Compensation Committee selected private companies with employee headcount and revenue similar to
Granite�s.

3.       An equally weighted blend of public company data and private company data was used to develop market
composites for base salary and target total cash compensation. However, as almost all private companies do not report
long-term incentive data, only peer group public company compensation data derived from proxy statements was used
as a reference for long-term incentive and total direct compensation.

Compensation Elements and Reasons for Payment

Base Salary
Consistent with Granite�s historical compensation philosophy, NEO base salaries were generally positioned around the
25th percentile of their respective market composites. Given the shift from a 25th percentile to a 50th percentile pay
philosophy, the Committee approved the following salary increases for NEOs in 2008. With an exception to the Chief
Executive Officer, these increases positioned the other four NEOs closer to the market 50th percentile. The Chief
Executive Officer�s base salary was increased by 11%, the Chief Operating Officer�s by 14%, the Chief Financial
Officer�s by 31%, the Granite West Manager�s by 15%, and the Granite East Manager�s by 25%. LeAnne M. Stewart,
the current Chief Financial Officer was hired in February 2008 with a base salary close to the 50th percentile.

Granite�s former Chief Financial Officer, William E. Barton, assumed the interim position of Senior Vice President
and Assistant Secretary effective March 1, 2008 to ensure a smooth transition to the new Chief Financial Officer. As
part of the strategy to ensure a successful transition, Mr. Barton�s last pay levels were maintained through the transition
period. He retired from Granite in August 2008.
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Incentive Compensation
The Chief Executive Officer, Chief Financial Officer and Chief Operating Officer participate in the Corporate
Incentive Plan, and the Granite West and Granite East Managers participate in the Corporate and Division Incentive
Plan. The Corporate Incentive Plan uses RONA measured against a WACC hurdle and safety as performance
measures, whereas the Division Incentive Plan uses division AOI and division safety as performance measures. Both
plans are discussed in detail on the following pages. Table 1 provides a breakdown of maximum incentive
opportunity, corporate vs. division weights for all NEOs. The plan provides for cash and stock-based (restricted stock)
awards of final annual incentive earned by the NEOs. Specifically:

� Payout is in cash for RONA performance under the Corporate Incentive Plan from threshold to the point
where RONA equals WACC, for AOI performance under the Division Incentive Plan from threshold to
target division AOI performance and for safety performance from threshold to maximum safety
performance.

� Payout is in service-based restricted stock for RONA performance above WACC to the maximum payout
and for AOI performance to the maximum payout. Restricted stock is subject to a three year ratable vesting
schedule, except as described below. The vesting schedule is designed to encourage and reward
decision-making which ensures sustained financial performance over the long term. The number of shares
earned by each NEO is determined by dividing the dollar amount of the applicable portion of the executive�s
incentive by the average daily closing stock price in the first 30 days of January of the performance year.
Once granted, restricted stock serves as a retention tool and provides the NEOs with a longer term incentive
to grow shareholder value as vesting occurs ratably over five years from the grant date. Prior to 2008,
restricted stock grants vested at the end of five years. Executives age 55 with 10 years of service are eligible
for an accelerated vesting schedule, i.e., ratable vesting in equal percentages over five years. Grants made
prior to 2008 will be grandfathered in line with the provisions explained above. NEOs 62 years of age or
older, with 10 years of service, receive the stock portion of their incentive in fully-vested stock or, at the
discretion of the Compensation Committee, they may be awarded cash in lieu of restricted stock.
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Table 1 - Incentive Weighting (Corporate and Division Programs) and Opportunity - 2008

Settlement of Incentive
Maximum

Corporate Division Value
Incentive Incentive Total Delivered in
Program Program Maximum Maximum Restricted

Weighting Weighting Opportunity Cash Stock
Name (%) (%) ($) ($) ($)

William G. Dorey(1)

President &
Chief Executive Officer 100 - 2,000,000 700,000 1,300,000

LeAnne M. Stewart(2)

Senior Vice President &
Chief Financial Officer 100 - 770,000 220,000 550,000

Mark E. Boitano
Executive Vice President
& Chief Operating Officer 100 - 1,400,000 500,000 900,000

James H. Roberts
Senior Vice President &
Granite West Manager 30 70 1,000,000 350,000 650,000

Michael F. Donnino
Senior Vice President &
Granite East Manager 30 70 900,000 300,000 600,000

William E. Barton(1)

Senior Vice President &
Chief Financial Officer
(Retired) 100 - 420,000 120,000 300,000

(1)  Mr. Dorey and Mr. Barton are 62 years of age and satisfy the service criterion of 10 years. The restricted stock
portion of their incentive payout would be fully vested.

(2)  Ms. Stewart�s incentive is prorated on 11 months of performance since her start date with Granite was February 4,
2008.

Corporate Incentive Program: Performance Measures and Mechanics
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The Chief Executive Officer, Chief Financial Officer and Chief Operating Officer earn 100%, and the Granite West
and Granite East Managers earn 30% of their incentive compensation under the Corporate Incentive Program. Ten
percent of the cash incentive opportunity under the Corporate Incentive Plan is based on the Total Safety Incident
Rate (TSIR) performance. The remainder is based on RONA.

Return on Net Assets
RONA is calculated by dividing the net income Granite earned in the year ended December 31, 2008 by its weighted
average net assets, adjusted for the purpose of calculating incentive compensation
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(total weighted average of assets less current liabilities, long-term debt, an estimated value of quarry property which
will not be mined within the next five years, and deferred income taxes).

RONA performance objectives for a given plan year are set based on Granite�s WACC. WACC is defined as Granite�s
blended cost of debt and equity. The WACC calculation was approved by the Compensation Committee and was set at
9% for 2008 for the purpose of calculating incentive compensation. The Corporate Incentive Program incorporates
RONA and WACC as the primary metrics because of the significant capital needs of the business. Granite�s operations
require sizable investment in capital equipment and aggregate reserves, which require periodic replacement. Both the
Division Incentive Program and the Corporate Incentive Program are designed to reward high returns on the net assets
employed. Reaching targeted returns on net assets and high returns on revenue will generate the cash necessary to
replace assets as needed and provide the cash necessary for growth and fair dividend returns to the shareholders. In
this way, the incentive compensation paid to the NEOs is aligned with the metrics that directly affect the financial
health of Granite and the long-term interests of the shareholders.

The maximum RONA objective is established at a level that the Compensation Committee considers indicative of
superior performance. In determining the maximum RONA objective, the Compensation Committee considers
Granite�s RONA history, industry comparisons, growth rate, new investment in the business, cost of capital, and the
current market conditions Granite is experiencing. The maximum RONA objective is reviewed annually by the
Compensation Committee, as is the amount of incentive compensation that can be earned by each of the NEOs if the
maximum compensation RONA target is reached.

In 2008, the WACC was set at 9%. Threshold RONA was set at 4.5% which was 50% of WACC, and maximum
RONA was set at 15%. Actual RONA achieved in 2008 was 16.30%.

Safety
In keeping with our policy of honoring our employees by providing the safest work environment in the industry, the
Total Safety Incident Rate (�TSIR�) targets were established in early 2006 as part of Granite�s strategic plan of reducing
the TSIR to 6.0 by 2010. The safety measure objectives are determined based on management expectations and
historical performance. In 2008, to ensure progress towards the 2010 objective and focus executive efforts on
minimizing accidents and fatalities, safety was made a part of the executive incentive plan. In relation to this strategy,
the 2008 TSIR target was set at 7.3. Ten percent of each NEO�s cash incentive opportunity was tied to this target. No
safety-related incentive was payable under the Corporate Incentive Plan if Granite experienced an employee
work-related fatality during the plan year.
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The safety goal uses the TSIR to determine whether there has been an overall increase or decrease in safety incidents.
Three separate injury rate measures are added to determine the overall TSIR:

A.   Total Injury Incident Rate (�TIIR�) tracks all injuries requiring an employee to be treated by a health care
professional, even if the treatment provided is minor.

B.   OSHA Recordable Injury Rate (�ORIR�) tracks all injuries serious enough to require OSHA documentation (i.e.,
medical treatment, restricted duty, lost time).

C.   Lost Time Injury Rate (�LTIR�) tracks all injuries serious enough to cause an injured employee to be away from
work for any days beyond the day of the injury.

Incident Rate Calculation
Incident rates, which represent the number of events per 100 full-time employees, are calculated by multiplying the
number of events by category (total injuries, OSHA recordable injuries or lost time Injuries) by 200,000 (2,000 hours
per employee, per year x 100 employees) and divided by the total number of hours of employee exposure.

For example, in 2008 there were 12,144,655 hours of employee exposure, and the injuries reported were as follows:

Total Injuries = 225
OSHA Recordable Injuries = 172
Lost Time Injuries = 58

The Total Safety Incident Rate for 2008 was calculated as follows:

Total Injury Incident Rate = 225 X 200,000/12,144,655 = 3.7
OSHA Recordable Injury Rate = 172 X 200,000/12,144,655 = 2.8
Lost Time Injury Rate = 58 X 200,000/12,144,655 = 1.0
Total Safety Incident Rate = (TIIR + ORIR + LTIR) = 7.5

For 2008, the threshold, target and maximum safety objectives for 2008 were set at 9.5 (130% of TSIR target), 7.3
(100% of TSIR target) and 5.1 (70% of TSIR target), respectively. The target objective reflects Granite�s plan (as
illustrated above) to achieve a 6.0 TSIR by 2010. In 2008, the Corporate Safety Incentive was not achieved due to an
employee fatality, and the portion of cash payout tied to the safety component was not paid.
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Table 2 � Actual Payouts in March 2009 for 2008 Performance

Total
Incentive Cash Paid in Restricted
Earned Incentives Stock

Name ($) ($) (# of Shares)

William G. Dorey
President &
Chief Executive Officer 1,930,000 630,000 $1,300,000 (37,281)

LeAnne M. Stewart
Senior Vice President &
Chief Financial Officer 748,000 198,000 $550,000 (15,773)

Mark E. Boitano
Executive Vice President &
Chief Operating Officer 1,350,000 450,000 $900,000 (25,810)

William E. Barton
Senior Vice President 408,000 108,000 $300,000 (8,603)

Equity awards earned in 2008 were granted on March 13, 2009. The number of shares earned was determined by
dividing the dollar amount of the executive�s share-based incentive by $34.87, the average of the daily closing stock
price in the first 30 days of January of the performance year. LeAnne M. Stewart�s incentive earned was prorated based
on 11 months of performance since her start date with Granite on February 4, 2008. William E. Barton�s incentive
earned was prorated based on six months of performance and his retirement mid-year from Granite.

Division Incentive Program Performance: Performance Measures and Mechanics

The Granite West and Granite East Managers earn 70% of their incentive compensation from a program based on the
performance of their respective divisions known as the Division Incentive Program. This weighting is designed to
ensure that the most significant portion of their potential incentive compensation is directly tied to the AOI and safety
performance of their division, while a smaller percentage is based on Granite�s overall performance.

AOI is defined as actual operating income adjusted for pre-defined profit or loss items such as interest earned or
charged on operating cash flow and accounting eliminations for such items as equipment transfers and materials sales
between business units.

Under the Division Incentive Program, executives begin to earn incentive compensation when Division AOI exceeds
an initial threshold consisting of allocated corporate overhead and a charge for the cost of the assets employed by the
applicable division. The maximum cash and stock incentive for the Division Incentive Program is paid when a
division�s AOI target is achieved. The Division AOI targets, as well as the maximum incentive that can be earned by
each Division Manager if this target is achieved, are set annually by the Chief Executive Officer and reviewed and
approved by the Compensation Committee. In determining Division AOI targets, consideration is given to the size of
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If the Division AOI target is not achieved, the actual cash and stock incentive paid is based on a straight line
pro-ration of actual
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Division AOI compared to the Division AOI target. Restricted stock awarded under the Division Incentive Program is
subject to a three-year ratable vesting schedule.

In the past five years, including 2008, the Granite West Division AOI threshold has been reached in four of those
years. During the same period the maximum Division AOI has been achieved for four years by the Granite West
Division.

In the past five years, including 2008, the Granite East Division AOI threshold has been reached in one of those years.
During the same period the maximum Division AOI has not been attained by the Granite East Division.

In 2008, the Granite West Division Manager earned incentive compensation of $934,728 of which $645,228 was for
attainment of division goals, and $289,500 was for achievement of corporate goals. Division financial results
accounted for $627,410 in incentive compensation of which $220,500 was paid in cash and $406,910 was paid in
restricted stock. A cash payment of $17,818 was paid for performance between the threshold and target safety goal.

In 2008, the Granite East Division Manager earned incentive compensation of $760,075 of which $499,075 was for
attainment of division financial results and $261,000 was for achievement of corporate goals. The cash component
earned based on the division�s financial results was $189,000 and the remaining $310,075 was paid as restricted stock.
The safety goal was not earned due to a work fatality within the division.

Table 3 - Incentive Compensation (Cash and Restricted Stock) Earned under the Corporate and
Division Incentive Programs in 2008

Total
Incentive Cash Paid in Restricted
Earned Incentives Stock

Name ($) ($) (# of Shares)
James H. Roberts
Senior Vice President and
Granite West Manager 934,728 332,818 $601,910 (17,262)
Michael F. Donnino
Senior Vice President and
Granite East Manager 760,075 270,000 $490,075 (14,054)

Equity awards earned in 2008 were granted on March 13, 2009. The number of shares earned was determined by
dividing the dollar amount of the executive�s incentive by $34.87, the average of the daily closing stock price in the
first 30 days of January of the performance year.

Profit Sharing Bonus

Granite maintains a Profit Sharing Bonus Plan that provides a discretionary cash bonus to all salaried employees hired
prior to August 1 of the performance (calendar) year. The purpose of the plan is to focus employee effort on Granite�s
profitability. In 2008, the Compensation Committee approved a bonus amount of $12 million. This amount was
determined after taking into consideration anticipated 2008
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profitability, liquidity needs and near-term planned uses of excess cash. The bonus allocated to salaried employees is
based on earned compensation and translated to 7.846% on the first $230,000 of NEO base compensation which is
listed under the Profit Sharing Bonus Plan in the �All Other Compensation� table on Page 30.

Policy Regarding Recovery of Award if Basis Changes Because of Restatement

If the basis upon which a previous compensation award is made changes because of a restatement of a prior year�s
financial results, and the previous award is determined to be an overpayment, it is Granite�s policy to either recover the
amount overpaid or to hold the overpayment as a debit against future incentive compensation earned. There were no
adjustments to calculations that affected incentive compensation calculated or paid in 2008.

Nonqualified Deferred Compensation

Effective January 1, 2008, Granite replaced its 2005 Key Management Deferred Compensation Plan and 2005 Key
Management Deferred Incentive Compensation Plan. The Granite Construction Key Management Deferred
Compensation Plan II became the successor plan which:

� Allows key executives to defer incentive compensation and Employee Stock Ownership (ESOP) dividends.
Executives can defer up to 100% of their annual cash bonus, ESOP dividends and Profit Sharing Cash
Bonus;

� Provides a company matching contribution of 6% on the first $100,000 that the employee defers and is
credited at the time of deferral. Prior to January 1, 2008, Granite credited participants with a matching
contribution, equal to the percentage elected under the Profit Sharing and 401(k) Plan, not to exceed $6,000;

� Allows NEOs, who are at least 62 years of age and have 10 years of service on the last day of the
performance period, to defer receipt of 100% of the restricted stock payable under the performance unit
agreement. A quarterly dividend equivalent is credited to NEOs who make this deferral election. Deferred
performance units will be distributed as shares of Granite common stock; and

� Allows for interest to be credited monthly based on the 30-day average of the Lehman Brothers long-term
bond index determined as of December 1 of the year prior to the plan year, plus 100 basis points. In 2008,
the rate was 5.63%.

In August 2008, the Compensation Committee approved a number of amendments to the Key Management Deferred
Compensation Plan II. The amendments were designed to reduce costs associated with the Key Management Deferred
Compensation Plan II and at the same time offer participant�s greater investment choices and financial protection. The
amendments were as follows:

� A Rabbi Trust was established to be funded with historical deferrals over a four-year period. All new
deferrals will be held in the Trust. By holding the assets within a Trust, participants have added security that
future benefit obligations will be satisfied;
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� Corporate-owned life insurance was added providing an opportunity for Granite to save money by reducing
the corporate tax expense on the Key Management Deferred Compensation Plan II assets. Participants can
voluntarily consent for Granite to purchase life insurance on their behalf and are eligible for a survivor
benefit equal to one year�s base salary payable in the event of death. The survivor benefit is payable only
while employed with Granite;

� A menu of investment options for deferral into non-qualified deferred compensation plan accounts was
provided to participants. Granite will determine the investment options for the Plan menu and will be
permitted to add or remove investment options from the plan based on a review of the performance of the
particular investment; and

� Participants will no longer receive from Granite interest payments based on the Lehman Brothers long-term
bond index. All gains and losses to participant�s accounts will be incurred based on the participant�s
investment choices and market performance.

The Rabbi Trust and corporate-owned life insurance were implemented on October 1, 2008. The menu of investment
options with gains or losses to participant�s accounts determined by market fluctuations was implemented January 1,
2009.

All Other Compensation

The NEOs are eligible to participate in the Granite Construction Profit Sharing and 401(k) Plan. Granite provides
matching contributions on compensation deferred as 401(k) contributions not to exceed 6% of IRS qualified
compensation up to $230,000. NEOs are provided insurance for personal and auto liability, as well as auto physical
damage and umbrella liability.

Impact of Accounting and Tax Treatments of a Particular Form of Compensation

We provide certain stock-based compensation under our Amended and Restated 1999 Equity Incentive Plan (the
�Plan�), which is accounted for under FASB Statement No 123 (revised 2004), �Share-Based Payment� (�SFAS 123R�).
Restricted stock compensation cost is measured as the stock�s fair value based on the market price at the date of grant.
Restricted stock compensation cost is recognized on a pro-rated basis over the vesting period or the period from the
grant date to the first maturity date after the holder reaches age 62 and has completed certain specified years of
service, when all restricted shares become fully vested.

Salary and cash incentive payments and deferred compensation are taxable to the executive officer in the year they are
paid. Restricted stock incentives are taxable income to the executive officer and provide an income tax deduction for
Granite in the year the stock vests. Granite expenses salary and cash incentive payments in the year they are earned.

Section 162(m) of the Internal Revenue Code (the �Code�) disallows a federal income tax deduction to publicly held
companies for certain compensation paid to certain of their NEOs, to the extent that compensation exceeds $1 million
per executive officer in any fiscal year. This limitation applies only to compensation that is not considered
performance-based under the Section 162(m) rules. Our executive
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compensation programs have been structured so that any compensation deemed paid in connection with the program
is intended to qualify as performance-based compensation which will not be subject to the $1 million limitation.

2009 Executive Compensation Program

The 2009 NEO compensation program is materially different from 2008 and reflects Granite�s and the Compensation
Committee�s ongoing efforts to better align pay levels and program design with market best practices and long-term
shareholder value creation. As the next step to enhance market competitiveness of the Company�s NEO compensation
program, the Compensation Committee approved the following principal components of the 2009 NEO compensation
program:

� No adjustments to base salary compensation;

� Incentive adjustments to align total direct compensation with market median levels;

� Individual total direct compensation opportunity defined at three levels - threshold, target and maximum. In
2008, total direct compensation was defined at maximum levels;

� A stand-alone annual incentive plan based on RONA, operating cash flow margin, safety and strategic
measures, AOI and safety measures, as applicable; and

� A separate stand-alone long-term incentive plan based on 3-year average economic profit and total
shareholder return (�TSR�) performance relative to a comparator group of companies.

The 2009 NEO compensation program design further strengthens the relationship between pay and shareholder value
creation by introducing additional performance measures and increasing the difficulty level of performance hurdles.
The specifics of the compensation opportunity, plan design and performance objectives will be discussed in greater
detail in our 2010 proxy statement.

Severance Arrangement

Our Chief Financial Officer, LeAnne M. Stewart, is eligible to receive severance benefits if her employment is
terminated without cause. Termination with cause would include some of the following reasons: unauthorized
disclosure of confidential information; conviction of a felony; misappropriation of Granite assets; and violation of
Granite�s code of conduct. In the event of her termination without cause, Ms. Stewart would receive the following:

� Continued vesting of unvested equity grants for a period of 12 months; and

� Lump sum cash benefits equal to (1) the then current year�s annual incentive plan target bonus prorated for
the number of days in service for the given year, and (2) one year�s base salary at the rate in effect at the time
of termination.
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These cash benefits will be paid in 30 days from the date of termination. Granite provided this benefit to incentivize
Ms. Stewart to join Granite with the understanding that in the event she was terminated without cause she would not
be adversely impacted financially. A similar benefit has not been provided to the remaining NEOs, each of whom has
been employed with Granite for at least 27 years.

Change-in-Control Arrangements

Currently, all NEOs along with 11 other key employees approved by the Compensation Committee are participants in
the Executive Retention and Severance Plan. The purpose of the Plan is to:

� Provide an incentive to the existing management to remain with Granite during a potential acquisition in
order to obtain the best terms for the shareholders or to assure Granite�s viability in executing its strategy if
Granite remains independent; and

� Attract and retain executives by reducing their concerns regarding future employment following a change of
control.

The Executive Retention and Severance Plan provides that if an executive officer�s employment with Granite is
terminated within three years after a �change in control� of Granite, or if the executive officer terminates for �good
reason�, the executive officer will be entitled to the following benefits unless his or her employment is terminated for
cause:

� A lump sum payment equal to three times the executive officer�s annual base salary rate in effect immediately
prior to the executive officer�s termination upon a change in control;

� A lump sum payment equal to three times the average of the aggregate of all annual incentive bonuses
earned by the executive officer for the three fiscal years immediately preceding the fiscal year of the change
in control;

� A lump sum payment equal to the average of the aggregate annual employer contribution, less applicable
withholding, made on behalf of the executive officer for the three fiscal years preceding the fiscal year of the
change in control to the ESOP, profit sharing plan, and any other retirement plan in effect immediately prior
to the change in control;

� A lump sum payment equal to three times the average annual premium cost for group health life and long
term disability benefits provided for the three fiscal years preceding the fiscal year of termination;

� Accelerated vesting of equity awards in accordance with the provisions contained in such plans; and

� Reasonable professional outplacement services for the executive officer until the earlier of two years
following the date of termination or the date on which the executive officer obtains employment.
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The amount of payment made to the terminated executive officer will not exceed, and will be reduced if required in
order not to exceed the Safe Harbor amount allowable under Section 4999 of the Code.

For purposes of the Executive Retention and Severance Plan:

� A �change-in-control� is defined as (i) a merger, consolidation or acquisition of Granite where our
shareholders do not retain a majority interest in the surviving or acquiring corporation; (ii) the transfer of
substantially all of our assets to a corporation not controlled by Granite or its shareholders; or (iii) the
transfer to affiliated persons of more than 30% of our voting stock, which leads to a change of a majority of
the members of the Board of Directors; and

� �Good reason� means (i) a material diminution in the executive�s authority, duties or responsibilities, causing
the executive�s position to be of materially lesser rank or responsibility within Granite or an equivalent
business unit of its parent; (ii) a decrease in the executive�s base salary rate; (iii) relocation of the executive�s
work place that increases the regular commute distance between the executive�s residence and work place by
more than 30 miles (one way); or (iv) any material breach of the Plan by Granite with respect to the
executive during a Change in Control period.

A change-in-control will also affect restricted stock earned under the Amended and Restated 1999 Equity Incentive
Plan. This plan provides that if the surviving successor or acquiring corporation does not either assume outstanding
restricted stock awards or substitute new restricted stock awards having an equivalent value, the Board of Directors
will provide that any restricted stock awards otherwise unvested will be immediately vested in full.

Role of NEOs in Determining Executive Compensation

All elements of the Chief Executive Officer�s compensation are determined by the Compensation Committee. The
Chief Executive Officer attends Compensation Committee meetings and recommends annual salary levels, incentive
compensation and payouts for other NEOs to the Compensation Committee for approval.

Role of the Compensation Consultant

Granite has retained Mercer (US) Inc. (�Mercer�) to provide information, analyses and advice regarding executive
compensation. The Mercer consultant who performs these services reports to the Vice President of Human Resources
and the Director of Compensation and Benefits. For a more complete discussion of this relationship, see �Role of the
Compensation Consultant� on Page 8.
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Compensation Committee Report

The Compensation Committee has reviewed and discussed with management the �Compensation Discussion and
Analysis� contained in this proxy statement. Based on such review and discussions, the Committee recommended to
the Board of Directors that the �Compensation Discussion and Analysis� be included in this proxy statement and in
Granite�s Annual Report on Form 10-K for the fiscal year ended December 31, 2008.

Members of the Compensation Committee:

Gary M. Cusumano, Chairman William H. Powell

Claes G. Bjork Rebecca A. McDonald
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Summary Compensation Table
2008

The following table summarizes the compensation for our Chief Executive Officer, Chief Financial Officer, three
other most highly compensated Named Executive Officers (our �NEOs�) and our former Chief Financial Officer for the
fiscal years ended December 31, 2006, December 31, 2007 and December 31, 2008.

Change in
Pension Value

and
Non-Equity Nonqualified

Incentive Plan Deferred All Other
Stock Compensation Compensation Compensation

Name and Salary Awards(1) (2) Earnings(3) (4) Total
Principal Position Year ($) ($) ($) ($) ($) ($)

(a) (b) (c) (d) (e) (f) (g) (h)
William G. Dorey 2008 500,000 1,300,000 630,000 - 54,877 2,484,877
President & 2007 450,000 - 1,350,000 - 42,955 1,842,955
Chief Executive
Officer 2006 360,000 1,382,034 480,000 2,057 59,675 2,283,766

LeAnne M.
Stewart(5) 2008 330,000 - 198,000 - 70,159 598,159
Senior Vice
President & 2007 - - - - - -
Chief Financial
Officer 2006 - - - - - -

Mark E. Boitano 2008 400,000 357,424 450,000 - 127,672 1,335,096
Executive Vice
President 2007 350,000 349,305 490,000 - 57,219 1,246,524
& Chief Operating
Officer 2006 300,000 319,116 390,000 276 57,585 1,066,977

James H. Roberts 2008 300,000 290,657 332,818 - 137,304 1,060,779
Senior Vice
President & 2007 260,000 288,365 340,000 - 62,153 950,518
Granite West
Manager 2006 240,000 263,507 300,000 155 58,598 862,260

Michael F. Donnino 2008 300,000 42,489 270,000 - 96,209 708,698
Senior Vice
President & 2007 240,000 31,088 72,000 - 36,333 379,421
Granite East
Manager 2006 240,000 76,674 35,478 418 45,460 398,030
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William E. Barton(5) 2008 255,000 300,000 108,000 - 47,640 710,640
Retired 2007 275,000 201,896 235,000 - 45,684 757,580
Senior Vice
President & 2006 260,000 718,459 190,000 255 46,965 1,215,679
Chief Financial
Officer

(1) The amounts in column (d) reflect the dollar amount recognized for financial statement reporting purposes in
accordance with FAS 123R for the fiscal year ended December 31, 2008 (see Note 14 of the Notes to the Consolidated
Financial Statements in Granite�s Annual Report on Form 10-K for the fiscal year ended December 31, 2008).
Messrs. Dorey and Barton were both 62 years of age with 10 years of service in 2008. The stock portion of their 2008
performance incentive was vested upon grant and was fully expensed as of December 31, 2008. Stock awards to
Messrs. Boitano, Roberts and Donnino reflect expenses recognized in 2008 for grants made in 2008 and earlier. No
stock awards were expensed for Ms. Stewart who was hired in 2008.
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(2) The amounts in column (e) reflect the cash awards earned for performance in 2008, awarded and paid in March
2009, cash awards for performance in 2007, awarded and paid in March 2008, and performance in 2006, awarded and
paid in March 2007, respectively.

In 2008, Mr. Dorey earned $1,930,000 in incentive compensation of which $630,000 was payable in cash and
$1,300,000 in stock which was expensed in 2008. In 2007, Mr. Dorey earned $1,350,000 in incentive compensation of
which $450,000 was payable in cash and $900,000 was payable in stock under the Corporate Incentive Plan.
Mr. Dorey elected to defer all of his incentive plan earnings into the Key Management Deferred Compensation
Program and did not receive any stock. Mr. Dorey�s 2006 incentive compensation reflects a cash award of $480,000
and vested stock awards of $1,382,034 which were expensed in 2006.

In 2008, Mr. Boitano earned $1,350,000 in incentive compensation of which $450,000 was paid in cash and $900,000
was earned and settled in restricted shares on March 13, 2009. Since this grant was not expensed in 2008 the
FAS 123R expense will be disclosed in next year�s proxy statement under column (d). For the grant date value of those
shares, please refer to the Grants of Plan Based Awards table.

In 2008, Mr. Roberts earned $934,728 in incentive compensation of which $332,818 was paid in cash and $601,910
was earned and settled in restricted shares on March 13, 2009. Since this grant was not expensed in 2008, the
FAS 123R expense will be disclosed in next year�s proxy statement under column (d). For the grant date value of those
shares, please refer to the Grants of Plan Based Awards table.

In 2008, Mr. Donnino earned $760,075, of which $270,000 was paid in cash and $490,075 was earned and settled in
restricted shares on March 13, 2009. Since this grant was not expensed in 2008, the FAS 123R expense will be
disclosed in next year�s proxy statement under column (d). For the grant date value of those shares, please refer to the
Grants of Plan Based Awards table.

(3) The amounts in column (f) reflect the above-market earnings on deferred compensation. Above-market is any
interest above the applicable federal long-term rate that corresponds most closely to the rate used by the plan at the
time the interest rate or formula is set.

(4) Please refer to the next table for a detailed break-down of all other compensation.

(5) Ms. Stewart�s and Mr. Barton�s salary, stock awards and non-equity incentive plan compensation was prorated to
reflect that they were not employed for the full 12 months of 2008. Ms. Stewart was hired effective February 4, 2008,
and Mr. Barton retired effective August 15, 2008.
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All Other Compensation
2008

Profit Nonqualified
Sharing Deferred

401K Bonus Company
Match Plan Dividends Contributions Vehicle Insurance Other

Name and (1) (2) (3) (4) (5) (6) (7) Total
Principal Position ($) ($) ($) ($) ($) ($) ($) ($)

(a) (b) (c) (d) (e) (f) (g) (h) (i)
William G. Dorey
President & Chief
Executive Officer 13,800 18,045 42 6,000 2,249 14,741 - 54,877
LeAnne M. Stewart
Senior Vice
President &
Chief Financial Officer 3,000 18,045 - - 11,774 5,140 32,200 70,159
Mark E. Boitano
Executive Vice
President
& Chief Operating
Officer 13,800 18,045 76,379 1,229 3,478 14,741 127,672
James H. Roberts
Senior Vice
President &
Granite West Manager 13,800 18,045 87,069 - 1,073 17,317 - 137,304
Michael F. Donnino
Senior Vice
President &
Granite East Manager 13,800 18,045 36,845 509 720 17,290 9,000 96,209
William E. Barton
Senior Vice
President &
Chief Financial Officer 13,800 17,653 - - 6,460 9,727 - 47,640

(1) The amounts in column (b) reflect the company match, not to exceed 6%, on compensation deferred into the Profit
Sharing and 401(k) Plans.

(2) The amounts in column (c) reflect a discretionary bonus of 7.846% paid on base compensation under the Profit
Sharing Bonus Program.

(3) The amounts in column (d) reflect Restricted Stock and ESOP dividends paid to Messrs. Boitano, Roberts and
Donnino.
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(4) The amounts in column (e) reflect a company matching contribution, not to exceed 6%, on the first $100,000
contributed into the Key Management Deferred compensation Plan II.

(5) The amounts in column (f) reflect the taxable portion of the vehicle allowances provided to the NEOs. Ms. Stewart
and Mr. Barton are provided cash allowances while Messrs. Dorey, Boitano, Roberts and Donnino are provided
Granite-owned vehicles.

(6) The amounts in column (g) reflect the company expense for medical, dental, vision, life, and long-term disability
insurance.

(7) The amounts in column (h) reflect Ms. Stewart�s reimbursed relocation costs upon joining Granite and a special
allowance for financial planning services for Mr. Donnino approved by the Compensation Committee.
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Grants of Plan-Based Awards
2008

The following table provides additional information about stock and option awards and equity and non-equity
incentive plan awards granted to our NEOs during the year ended December 31, 2008.

Estimated Future Payouts under Estimated Future Payouts under Grant Date
Non-Equity Incentive Plan Equity Incentive Plan Fair Value

Awards((1)(2)(4) Awards(3)(4) of Stock
Grant Threshold Target Maximum Threshold Target Maximum Awards(5)

Name Date ($) ($) ($) ($) ($) ($) ($)
(a) (b) (c) (d) (e) (f) (g) (h) (i)

William G.
Dorey 3/13/2009 - - - - - - 1,506,898

3/14/2008 - - 700,000 - - 1,300,000 -
3/14/2008 - - - - - - (6)

3/15/2007 - - 450,000 - - 900,000 -
3/15/2007 - - - - - - 501,147

LeAnne M.
Stewart 3/13/2009 - - - - - - 637,545

3/14/2008 - - 240,000 - - 600,000 -
Mark E. Boitano 3/13/2009 - - - - - - 1,043,240

3/14/2008 - - 500,000 - - 900,000 -
3/14/2008 - - - - - - 332,529
3/15/2007 - - 490,000 - - 560,000 -
3/15/2007 - - - - - - 411,759

James H.
Roberts 3/13/2009 - - - - - - 697,730

3/14/2008 - - 350,000 - - 650,000 -
3/14/2008 - - - - - - 237,512
3/15/2007 - - 340,000 - - 400,000 -
3/15/2007 - - - - - 367,435

Michael F.
Donnino 3/13/2009 - - - - - - 568,063

3/14/2008 - - 300,000 - - 600,000 -
3/14/2008 - - - - - - 57,004
3/15/2007 - - 240,000 - - 320,000 -
3/15/2007 - - - - - - -

William E.
Barton 3/13/2009 - - - - - - 347,733

3/14/2008 - - 240,000 - - 600,000 -
3/14/2008 - - - - - - 201,896
3/15/2007 - - 235,000 - - 340,000 -
3/15/2007 - - - - - - 268,909
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(1) Estimated future payouts reflect potential awards for the period from January 1 to December 31, 2008.

(2) The amounts in column (c) reflect the threshold under Granite�s Corporate and Division plan, as applicable. This is
zero when the RONA is less than 50% of the WACC and when TSIR actual is greater than 130% of the TSIR target.
Column (e) is achieved when the RONA equals the WACC and TSIR actual equals 70% of the TSIR target.

(3) The amounts in column (f) reflect the threshold level under the Equity Component of the Corporate and Division,
plans as applicable. This is zero when the RONA is less than 100% of the WACC. Column (h) is based on the RONA
exceeding the WACC by a preset percentage to reach the maximum RONA target.
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(4) Targets for both the Non-Equity and Equity Incentive Awards are marked as a dash under target columns because
there are no targets. Actual award amounts are calculated based on a straight line proration of Granite�s RONA
compared to the WACC.

(5) The amounts in column (i) show the fair market value of restricted stock determined in accordance with
FAS 123R. These are restricted stock grants made to settle the incentive award earned under column (h) for prior
years� performance. The full grant date fair value is the amount that Granite would expense in its financial statements
over the award�s vesting schedule, as applicable.

For 2008 performance, the number of shares was calculated based on the dollar value of the award earned divided by
the average of the daily closing stock price in the first 30 days in January of the 2008 performance year. The
calculated price was $34.87. The fair value was based on the stock price on the grant date as of March 13, 2009 which
was $40.42. The number of shares granted is shown on Pages 30 and 31 in the Compensation Discussion and Analysis
section.

For 2007 performance, the number of shares was calculated based on the dollar value of the award earned divided by
the average of the daily closing stock price in the first 30 days in January of the 2007 performance year. The
calculated price was $51.75. The fair value was based on the stock price on the grant date as of March 14, 2008 which
was $30.73. Mr. Boitano was granted 10,821 shares, Mr. Barton was granted 6,570 shares, Mr. Roberts was granted
7,729 shares and Mr. Donnino was granted 1,855 shares.

For 2006 performance, the number of shares was calculated based on the dollar value of the award earned divided by
the stock price on the last trading day of the 2006 performance year. The calculated price was $50.32. The fair value
was based on the stock price on the grant date as of March 15, 2007 which was $57.57. Mr. Dorey was granted
8,705 shares, Mr. Boitano was granted 6,217 shares, Mr. Barton was granted 4,671 shares, Mr. Roberts was granted
6,382 shares and Mr. Donnino did not receive any shares.

(6) Mr. Dorey deferred his potential March 14, 2008 restricted stock award of $526,685 into our Key Management
Deferred Compensation Plan II. The restricted value was calculated using the plan price of $51.75 which was the
average of the daily closing stock price on the first 30 days of January of the plan year, which equated to
17,139 shares. The fair market value of these shares was based on the March 14, 2008 closing stock price of $30.73.
The actual amount credited to his account reflects applicable tax deductions.
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Outstanding Equity Awards at Fiscal Year End
2008

The following table summarizes equity awards made to the NEOs that were outstanding as of December 31, 2008.

Stock Awards
Equity Incentive Plan
Awards: Number of Market Value of

Unearned Shares, Units Shares or Units of
or other Rights that Have Stock that Have

Not Vested(1) Not Vested(2)

Name (#) ($)
(a) (b) (c)

William G. Dorey - -

LeAnne M. Stewart - -

Mark E. Boitano 27,134 1,191,997

James H. Roberts 39,855 1,750,830

Michael F. Donnino 5,575 244,910
William E. Barton
(Retired)

- -

(1) In 2006, Messrs. Dorey and Barton became fully vested in all stock awards under Granite�s vesting program,
whereby stock is 100% vested when the holder reaches age 62 with 10 years of service. Messrs. Dorey and Barton�s
amounts that vested in 2008 are reflected in the Stock Vested table in columns (b) and (c).

(2) The amounts shown in column (c) reflect the December 31, 2008 stock price of $43.93.

33

Edgar Filing: NUVEEN INSURED TAX FREE ADVANTAGE MUNICIPAL FUND - Form N-2/A

Table of Contents 56



Table of Contents

Stock Vested
2008

The following table reflects the number of shares our NEOs acquired upon the vesting of stock awards during 2008
and the value realized before payment of applicable withholding tax and broker commissions.

Stock Awards
Number of Shares

Acquired on Value Realized
Vesting(1) upon Vesting(2)

Name (#) ($)
(a) (b) (c)

William G. Dorey 37,281 1,506,898

LeAnne M. Stewart - -

Mark E. Boitano 9,792 324,873

James H. Roberts 14,805 446,963

Michael F. Donnino - -

William E. Barton 8,603 347,733

(1) In 2006, Messrs. Dorey and Barton turned age 62 with 10 years service. Under the Granite vesting program all of
their outstanding stock awards became 100% vested. With respect to performance awards for 2008, Mr. Dorey earned
37,281 shares and Mr. Barton earned 8,603 shares based on a plan grant price of $34.87. This is the average of the
daily closing stock price in the first 30 days of January of the 2008 performance year. Mr. Dorey�s and Mr. Barton�s
stock awards were 100% vested in 2008.

(2) The amounts in column (c) reflect the fair value on the day of vesting.
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Nonqualified Deferred Compensation
2008

The following table summarizes our NEOs� compensation under our nonqualified deferred compensation plans for the
year ended December 31, 2008 which is also reflected in the Summary Compensation Table above:

Executive Registrant Aggregate
Contributions in Contributions in Earnings in Last Aggregate Balance at
Last Fiscal Year Last Fiscal Year Fiscal Year Last Fiscal Year End

Name ($) ($) ($) ($)
(a) (b) (c) (d) (e)

William G. Dorey 333,087 6,000 194,829 4,837,342

LeAnne M. Stewart - - - -

Mark E. Boitano 79,484 1,229 25,417 508,525

James H. Roberts 15,339 - 14,326 279,759

Michael F. Donnino 51,991 509 35,523 694,656

William E. Barton - - 19,575 321,967

(1) NEOs could defer compensation under the Granite Construction Key Management Deferred Compensation Plan II
which allows key executives to defer incentive compensation and employee stock ownership (ESOP) dividends. We
provide a matching contribution of 6% on the first $100,000 of employee deferral. Participants are required to make
an election each plan year with respect to the amount to be deferred, date, and form of distribution. A distribution
election is irrevocable on the first day of each plan year. Amounts in column (b) in the above table are included in the
Summary Compensation Table. Mr. Dorey deferred a portion of his non equity incentive compensation, profit sharing
cash bonus and ESOP dividends in to the Key Management Deferred Compensation Plan II. Messrs. Boitano and
Donnino deferred their profit sharing cash bonus and ESOP dividends while Mr. Roberts deferred his profit sharing
cash bonus into the Key Management Deferred Compensation Plan II. Due to timing difference of the matching
contribution, amounts in column (c) may not equal 6% of the executive contribution in column (b).

(2) The Key Management Deferred Compensation Plan II allows NEOs who are 62 years of age and have 10 years of
service on the last day of the performance period, to defer receipt of 100% of the restricted stock payable under the
performance unit agreement. A quarterly dividend equivalent is credited to NEOs who defer performance units into
the Key Management Deferred Compensation Plan II. For the performance period ended December 31, 2008 there
was no deferral of restricted stock payable under the performance unit agreement. Mr. Dorey�s aggregate balance of
$3,756,791 reflects the cash value of $2,997,240 in incentive compensation deferrals and 17,290.25 performance units
valued at $759,551, based on a closing stock price of $43.93 on December 31, 2008. Messrs. Boitano, Roberts,
Donnino and Barton have no performance unit deferrals into the Key Management Deferred Compensation Plan II.
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Potential Payments upon Termination or Change in Control

Except in the case of a change in control of Granite, we are not obligated to pay severance or other enhanced benefits
to any of the NEOs, except Ms. Stewart, upon termination of their employment. Severance benefits payable to
Ms. Stewart upon the termination of her employment other than for cause are described under �Severance Arrangement�
above. No severance payments were made to Mr. Barton upon his retirement from Granite in 2008.

The following table describes an example of the potential payments and benefits under Granite�s compensation and
benefit plans and arrangements to which the NEOs would be entitled upon termination of employment within three
years following a change in control of Granite. This example assumes the event occurred on the last business day of
the last completed fiscal year, 2008.

Cash Accelerated
Severance Insurance Other Equity
Payment(1) Benefits(2) Compensation(3) Awards(4) Total

Name ($) ($) ($) ($) ($)
(a) (b) (c) (d) (e) (f)

William G. Dorey 5,698,034 48,367 97,977 - 5,844,378

LeAnne M. Stewart 1,408,000 48,367 21,045 - 1,477,412

Mark E. Boitano 4,381,044 48,367 97,977 1,191,997 5,719,385

James H. Roberts 3,195,891 48,367 97,977 1,750,830 5,093,066

Michael F. Donnino 1,863,553 48,367 90,371 244,910 2,247,201

(1)  The amounts in column (b) reflect a lump sum payment equal to the average of the aggregate annual incentive
bonuses earned for the three fiscal years preceding the fiscal year of the change in control and a lump sum payment
equal to three times the annual base salary rate in effect immediately prior to the termination.

(2)  The amounts in column (c) reflect the lump sum equal to the average cost to Granite of the executive officer�s
group insurance benefits, such as life, health and long-term disability, for the three fiscal years ending before the date
of termination.

(3)  The amounts in column (d) reflect a lump sum payment equal to the average cash equivalent of contributions
which would have been made on behalf of the officer for the three fiscal years ending before the date of termination to
the ESOP, profit sharing plan, or other retirement plan provided by Granite and in effect as of the date of termination.
This amount does not include additional amounts that may be payable for reasonable professional outplacement
services for the executive officer.

(4)  In the event of a change in control, if the acquiring corporation elects not to assume or substitute outstanding
equity awards, all non-exercisable, unvested or unpaid portions of these outstanding equity awards would become
immediately exercisable and fully vested. If the executive officer�s service is terminated within 12 months following a
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column (e) reflect the outstanding equity awards valued at the December 31, 2008 stock value of $43.93. In 2007,
Mr. Dorey�s outstanding stock awards were 100% vested under the Granite vesting program as he qualified for
accelerated vesting as he was age 62 with 10 years of service.

Director Compensation

Cash Compensation

Non-employee directors receive annual retainers which were paid in quarterly installments. All non-employee
directors are paid a retainer of $70,000 for board membership. Non-employee directors on the Audit/Compliance
Committee, Nominating and Corporate Governance Committee, and Compensation Committee receive an additional
retainer of $5,000 for each committee on which they served. Strategic Planning and Executive Committee members
are paid retainers of $3,000 for participation on each of these committees. The Chairman of the Audit/Compliance
Committee receives an additional annual retainer of $15,000. The Chair of the Compensation Committee receives an
additional retainer of $12,000 while the Nominating and Corporate Governance Committee Chair receives an added
retainer of $10,000. The Strategic Planning Committee Chair is paid an additional retainer of $8,000. No additional
fees are paid for attendance at meetings whether in person or telephonically.

Equity Compensation

Each non-employee director, other than the Presiding Director, receives an annual grant of 1,000 shares of restricted
stock. The Presiding Director receives an annual grant of 1,150 shares of restricted stock. Non-employee director
restricted stock awards vest in full at the end of the director�s term. Restricted stock was granted July 1, 2008 at a fair
market value of $32.30. The Chairman of the Board received an annual grant of 3,000 shares of restricted stock with a
grant value of $34.26 on July 24, 2008.
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Director Compensation Table
2008

The following table presents the compensation provided by Granite to our directors for the year ended December 31,
2008.

Fees Earned or Unit Option All Other
Paid in Cash(1) Award(2) Award(2) Compensation(3) Total

 Name ($) ($) ($) ($) ($)
 (a) (b) (c) (d) (e) (f)

Claes G. Bjork 78,000 29,519 - 560 108,079

James W. Bradford, Jr. 86,000 53,154 - 650 139,804

Gary M. Cusumano 83,000 36,293 - 390 119,683

David H. Kelsey 90,000 53,154 - 650 143,804

Rebecca A. McDonald 96,091 32,629 - 728 129,448

J. Fernando Niebla 83,000 36,293 - 390 119,683

William H. Powell 94,909 30,836 - 670 126,415

David H. Watts(4) - 15,573 - 287,790 303,363

(1) The amount in column (b) reflects the annual cash retainer paid to non-employee directors for the year ended
December 31, 2008. In 2008 each non-employee director was paid an annual retainer as a member of the board and
additional retainers for participation as a member and Chair of a Board committee. The cash retainer was paid
quarterly in equal payments. No meeting fees were paid. In 2008 each non-employee director received an equity grant
of 1000 shares of restricted stock. The Presiding Director received an additional 15% stock equity grant totaling 1150
restricted shares. The restricted stock qualifies for quarterly dividend payments.

(2) The amounts in column (c) reflect the dollar amount recognized for financial statement reporting purposes for
equity awards granted in the fiscal year ended December 31, 2008 in accordance with FAS 123R. The vesting
amounts vary based on the director�s term. On July 1, 2008, Messrs. Bjork, Bradford, Cusumano, Kelsey and Niebla
and Ms. McDonald received a grant of 1,000 shares of restricted stock with a grant value of $32.20. Mr. Powell, as
Presiding Director, received a grant of 1,150 shares of restricted stock with a grant value of $32.20. As of the fiscal
year ended December 31, 2008, Mr. Powell and Ms. McDonald had an aggregate balance of 2,150 unvested shares,
Messrs. Bjork, Bradford and Kelsey had an unvested balance of 2,000 shares and Messrs. Cusumano and Niebla had
an aggregate unvested balance of 1,000 shares.

(3) Column (e) includes dividends on restricted stock issued on July 1, 2008.
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(4) Mr. Watts, Chairman of the Board, is a non-executive employee of Granite. During 2008, Mr. Watts received a
salary of $270,000 and a grant of 3,000 shares of restricted stock with a grant value of $34.26 on July 24, 2008.
Mr. Watts was provided medical, dental, vision, life, long-term disability insurance, and a company vehicle valued at
$17,399.88. He received quarterly dividend payments of $390.
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Stock Ownership of Beneficial Owners and Certain Management

The following table provides information concerning the ownership of our common stock by all directors and
nominees, our Chief Executive Officer and our other NEOs, our former Chief Financial Officer, our directors and
executive officers as a group, and owners of 5% or more of the outstanding common stock on March 20, 2009.

Amount and Nature Percent of
of Beneficial Common Stock

Name Ownership(1) Outstanding(2)

Emben & Co. (ESOP Trust)
c/o BNY Western Trust Company
One Wall Street
New York, NY 10286

4,405,904 11.39

Advisory Research, Inc.(3)

180 North Stetson Street, Suite 5500
Chicago, IL 60601

2,508,145 6.56

Barclays Global Investors, NA(4)

400 Howard Street
San Francisco, CA 94105

2,011,364 5.26

David H. Watts(5) 3,874 *
Claes G. Bjork(6) 20,216 *
James W. Bradford, Jr.(7) 6,884 *
Gary M. Cusumano(8) 6,334 *
David H. Kelsey(9) 11,509 *
Rebecca A. McDonald(10) 16,563 *
J. Fernando Niebla(11) 16,312 *
William H. Powell(12) 21,945 *
William G. Dorey(13) 223,202 *
LeAnne M. Stewart(14) 16,773 *
Mark E. Boitano(15) 70,131 *
Michael F. Donnino(16) 87,317 *
James H. Roberts(17) 181,661 *
William E. Barton(18) 89,857 *
All Executive Officers and Directors
As a Group (14 Persons) (5-18) 772,578 2%

*   Less than 1%.

(1) Except as indicated in the footnotes to this table, the persons named in the table have sole voting and investment
power with respect to all shares of common stock shown as beneficially owned by them, subject to community
property laws where applicable.

(2) Calculated on the basis of 38,677,755 shares of common stock outstanding as of March 20, 2009, except that
shares of common stock underlying options exercisable within 60 days of March 20, 2009 are deemed outstanding for
purposes of calculating the beneficial ownership of common stock of the holders of such options.
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(3) Share ownership is as of December 31, 2008. Based upon a Schedule 13G filed by Advisory Research, Inc.
(�Advisory Research�) with the Securities and Exchange Commission. Advisory Research has sole voting power and
sole dispositive power with respect to all 2,508,145 shares.

(4) Share ownership is as of December 31, 2008. Based upon a Schedule 13G filed by Barclays Global Investors, NA
(�Barclays�) with the Securities and Exchange Commission. Barclays has sole voting power with respect to
1,690,747 shares and sole dispositive power with respect to all 2,011,364 shares.

(5) Includes 223 shares of common stock owned by the Employee Stock Ownership Plan (�ESOP�) but allocated to
Mr. Watts� account as of March 20, 2009, over which Mr. Watts has voting but not dispositive power. Mr. Watts
became eligible to withdraw his ESOP shares when he turned 591/2 and had completed 10 years of vesting service.
He can elect to make a withdrawal once during each plan year. Also includes 3,000 shares granted to Mr. Watts on
July 24, 2008 under the Amended and Restated 1999 Equity Incentive Plan which Mr. Watts will have the right to
acquire in May 2011 as a result of shares vesting, and 651 shares that Mr. Watts holds in trust for the benefit of family
members, as to which Mr. Watts and his wife share voting and investment power.

(6) Includes 8,216 shares of common stock which Mr. Bjork has the right to acquire as of March 20, 2009 as a result
of options vested and exercisable on the day of grant under the Amended and Restated 1999 Equity Incentive Plan,
2,000 shares of common stock granted to Mr. Bjork under the Amended and Restated 1999 Equity Incentive Plan
which Mr. Bjork will have the right to acquire in May 2010 as a result of the shares vesting, and 10,000 shares of
common stock held in Mr. Bjork�s name.

(7) Includes 3,163 shares of common stock which Mr. Bradford has the right to acquire as of March 20, 2009 as a
result of options vested and exercisable on the day of grant under the Amended and Restated 1999 Equity Incentive
Plan, 721 shares of common stock units and dividends granted to Mr. Bradford under the Amended and Restated 1999
Equity Incentive Plan, 2,000 shares of common stock granted to Mr. Bradford under the Amended and Restated 1999
Equity Incentive Plan which Mr. Bradford will have the right to acquire on May 15, 2009 as a result of the shares
vesting, and 1,000 shares of common stock that Mr. Bradford holds jointly with his wife.

(8) Includes 1,268 shares of common stock which Mr. Cusumano has the right to acquire as of March 20, 2009 as a
result of options vested and exercisable on the day of grant under the Amended and Restated 1999 Equity Incentive
Plan, 1,595 shares of common stock units and dividends granted to Mr. Cusumano under the Amended and Restated
1999 Equity Incentive Plan, 1,000 shares of common stock granted to Mr. Cusumano under the Amended and
Restated 1999 Equity Incentive Plan which Mr. Cusumano will have the right to acquire in May 2011 as a result of the
shares vesting, 1,000 shares of common stock that he holds in his name, and 1,471 shares of common stock that
Mr. Cusumano holds in trust for the benefit of his family as to which shares Mr. Cusumano and his wife share voting
and investment power.

(9) Includes 5,973 shares of common stock which Mr. Kelsey has the right to acquire as of March 20, 2009 as a result
of options vested and exercisable on the day of grant under the Amended and Restated 1999 Equity Incentive Plan,
1,688 shares of common stock units and dividends granted to Mr. Kelsey under the Amended and Restated 1999
Equity Incentive Plan, 2,000 shares of common stock granted to Mr. Kelsey under the Amended and Restated 1999
Equity Incentive Plan which Mr. Kelsey will have the right to acquire on May 15, 2009 as a result of the shares
vesting, and 1,848 shares of common stock that Mr. Kelsey holds jointly with his wife.
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(10) Includes 8,613 shares of common stock which Ms. McDonald has the right to acquire as of March 20, 2009 as a
result of options vested and exercisable on the day of grant under the Amended and Restated 1999 Equity Incentive
Plan, 4,675 shares of common stock units and dividends granted to Ms. McDonald under the Amended and Restated
1999 Equity Incentive Plan, 2,150 shares of common stock granted to Ms. McDonald under the Amended and
Restated 1999 Equity Incentive Plan which Ms. McDonald will have the right to acquire in May 2010 as a result of
the shares vesting, and 1,125 shares of common stock held in Ms. McDonald�s name.

(11) Includes 11,434 shares of common stock which Mr. Niebla has the right to acquire as of March 20, 2009 as a
result of options vested and exercisable on the day of grant under the Amended and Restated 1999 Equity Incentive
Plan, 2,878 shares of common stock units and dividends granted to Mr. Niebla under the Amended and Restated 1999
Equity Incentive Plan, 1,000 shares that Mr. Niebla holds in his name, and 1,000 shares of common stock granted to
Mr. Niebla under the Amended and Restated 1999 Equity Incentive Plan which Mr. Niebla will have the right to
acquire in May 2011 as a result of the shares vesting.

(12) Includes 3,638 shares of common stock units and dividends granted to Mr. Powell under the Amended and
Restated 1999 Equity Incentive Plan, 2,150 shares of common stock granted to Mr. Powell under the Amended and
Restated 1999 Equity Incentive Plan which Mr. Powell will have the right to acquire in May 2010 as a result of the
shares vesting, and 16,157 shares of common stock that Mr. Powell holds jointly with his wife.

(13) Includes 80 shares of common stock owned by the ESOP but allocated to Mr. Dorey�s account as of March 20,
2009, over which Mr. Dorey has voting but not dispositive power, 23,954 shares of common stock held in Mr. Dorey�s
name, and 199,248 shares of common stock that Mr. Dorey holds in trust for the benefit of his family as to which
shares Mr. Dorey and his wife share voting and investment power. Mr. Dorey became eligible to withdraw his ESOP
shares when he turned 591/2 and had completed 10 years of vesting service. He can elect to make a withdrawal once
during each plan year.

(14) Includes 15,773 shares of restricted stock over which Ms. Stewart has voting, but not dispositive power as of
March 20, 2009, and 1,000 shares of common stock held in Ms. Stewart�s name.

(15) Includes 45,246 shares of restricted stock over which Mr. Boitano has voting, but not dispositive power, as of
March 20, 2009, 4,948 shares of common stock held in Mr. Boitano�s name, and 19,937 shares of common stock that
Mr. Boitano holds in a trust for the benefit of his family as to which shares Mr. Boitano and his wife share voting and
investment power.

(16) Includes approximately 65,281 shares of common stock owned by the ESOP but allocated to Mr. Donnino�s
account as of March 20, 2009, 19,629 shares of restricted stock over which Mr. Donnino has voting, but not
dispositive power, as of March 20, 2009, and 2,407 shares of common stock held in Mr. Donnino�s name. Mr. Donnino
becomes eligible to make withdrawals of his ESOP shares when he turns 591/2 and has completed 10 years of vesting
service, at which time he can elect to withdraw from his account once during each plan year.

(17) Includes approximately 127,585 shares of common stock owned by the ESOP but allocated to Mr. Roberts�
account as of March 20, 2009, 5,183 shares of common stock held in Mr. Robert�s name, and 48,893 shares of
restricted stock over which Mr. Roberts has voting, but not dispositive power, as of March 20, 2009. Mr. Roberts
becomes eligible to make withdrawals of his ESOP shares when he turns 591/2
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and has completed 10 years of vesting service, at which time he can elect to withdraw from his account once during
each plan year.

(18) Common stock owned by Mr. Barton as of his retirement in August 2008. Includes 69,102 shares of common
stock owned by the Employee Stock Ownership Plan (�ESOP�) but allocated to Mr. Barton�s account, over which
Mr. Barton has voting but not dispositive power, and 20,755 shares of common stock held in Mr. Barton�s name.
Mr. Barton became eligible to withdraw his ESOP shares when he turned 591/2 and had completed 10 years of vesting
service.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act requires our executive officers, directors and any persons who
beneficially own more than 10% of our common stock to report ownership of and transactions in Granite stock with
the SEC. For practical purposes, we assist our directors and officers by monitoring transactions and completing and
filing the reports on their behalf. Based on our review of these forms and written representations from our executive
officers and directors, we believe that all filing requirements applicable to them were complied with except that, due
to an in-house administrative error, Mr. Boitano�s Form 4 for December 31, 2008 was filed one day late.

Equity Compensation Plan Information

The following table contains information as of December 31, 2008 regarding stock authorized for issuance under the
Granite Construction Incorporated Amended and Restated 1999 Equity Incentive Plan:

Number of shares
Weighted remaining available for

Number of shares to average exercise future issuance under
be issued upon price of equity compensation

exercise of outstanding plans (excluding stock
outstanding options options reflected in column (a))

Plan category (a) (b) (c)
Equity compensation plans
approved by shareholders 45,033 $ 27.04 2,020,008
Total 45,033 $ 27.04 2,020,008

Transactions with Related Persons

Granite�s legal staff is primarily responsible for the development and implementation of processes and controls to
obtain information from the directors and executive officers with respect to related person transactions. They also
determine, based on the facts and circumstances, whether the Company or a related person has a direct or indirect
interest in the transaction. In addition, the Board of Directors has adopted a written policy and procedures for review
and approval of related party transactions involving Granite. The policy requires the Audit/Compliance Committee�s
review and approval or ratification of any related party transaction in which Granite is a participant. This includes,
among other things, any related party transaction
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that would be required to be disclosed under the rules and regulations of the Securities and Exchange Commission.

Under the policy, the Audit/Compliance Committee reviews the material facts of all related party transactions that
require the Committee�s approval and either approves or disapproves of the entry into the related party transaction. If
advance Committee approval of a related party transaction is not feasible, the transaction must be entered into subject
to the Committee�s later approval. Thereafter, the Committee will consider the transaction, and, if the Committee
determines it to be appropriate, ratify it at the next regularly scheduled meeting of the Committee. In determining
whether to approve or ratify a related party transaction, the Committee takes into account, among other factors it
deems appropriate, whether the related party transaction is on terms no less favorable than terms generally available to
an unaffiliated third party under the same or similar circumstances and the extent of the related person�s interest in the
transaction. No director who is deemed a related party under the policy with respect to the transaction under
consideration may participate in the approval process. All related party transactions approved by the Committee must
be disclosed to the full Board of Directors.

Currently Granite is not a party to any related party transactions.

Report of the Audit/Compliance Committee

The Audit/Compliance Committee is appointed by the Board of Directors and reports to the Board at each meeting. Its
purpose is to (a) assist the Board in its oversight of (1) Granite�s accounting and financial reporting principles and
policies, and internal and disclosure controls and procedures, including the internal audit function, (2) Granite�s system
of internal control over financial reporting as required by Section 404 of the Sarbanes-Oxley Act of 2002, (3) the
integrity of Granite�s financial statements, (4) the qualifications and independence of Granite�s independent registered
public accounting firm, (5) Granite�s compliance with legal and regulatory requirements, and (6) Granite�s Corporate
Compliance Program and Code of Conduct; and (b) serve as the Qualified Legal Compliance Committee of the Board
of Directors as required. The Committee is solely responsible for selecting, evaluating, setting the compensation of,
and, where deemed appropriate, replacing the independent registered public accounting firm (or nominating an
independent registered public accounting firm to be proposed for shareholder approval in any proxy statement).

Management has the primary responsibility for the financial statements and the reporting process, including the
systems of internal controls and the effectiveness of the internal control over financial reporting. In fulfilling its
oversight responsibilities, the Committee reviewed and discussed with management the audited financial statements in
the Annual Report on Form 10-K, including a discussion of the quality, not just the acceptability, of the accounting
principles, the reasonableness of significant judgments, and the clarity of disclosures in the financial statements.

The Committee also oversees our Ethics and Compliance Program, participates in the annual evaluation of our
Corporate Compliance Officer and the Director of Internal Audit, and provides a detailed annual report to the Board
on the progress of the program and plans for future activities.

The Director of Internal Audit reports directly to the Chairman of the Committee and has direct access and meets
regularly with the Committee to discuss the results of internal audits and the quality of internal controls. The
Corporate Compliance Officer also reports directly to the Committee.
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The Committee reviewed and discussed with the independent registered public accounting firm, who is responsible for
expressing an opinion on the conformity of Granite�s audited financial statements with generally accepted accounting
principles, its judgments as to the quality, not just the acceptability, of Granite�s accounting principles and such other
matters as are required to be discussed with the Committee under generally accepted auditing standards, including
Statement on Auditing Standards No. 61, as amended (AICPA, Professional Standards, Vol. 1, AU Section 380, as
adopted by the Public Company Accounting Oversight Board in Rule 3200T). In addition, the Committee has
discussed with the independent registered public accounting firm the auditor�s independence from Granite and its
management, including the matters in the written disclosures and the letter from the independent registered public
accounting firm required by the Public Company Accounting Oversight Board Rule 3526.

The Committee discussed with the independent registered public accounting firm the overall scope and plans for their
audit. The Committee meets with the independent registered public accounting firm, with and without management
present, to discuss the results of their examination, their evaluation of Granite�s internal controls, including internal
control over financial reporting, and the overall quality of Granite�s financial reporting. In addition, the Committee
reviewed with management and the independent registered public accounting firm drafts of Granite�s quarterly and
annual financial statements and press releases prior to the public release of the quarterly earnings. In addition to the
quarterly review, the Committee met with the Chief Executive Officer and the Chief Financial Officer to discuss the
process adopted by management to enable them to sign the certifications that are required to accompany reports filed
with the SEC.

Based on the review and discussions referred to above, the Committee recommended to Granite�s Board of Directors
that Granite�s audited financial statements be included in Granite�s Annual Report on Form 10-K for the fiscal year
ended December 31, 2008.

Principal Accounting Fees and Services

Aggregate fees for professional services rendered for us by PricewaterhouseCoopers LLP for the years ended
December 31, 2008 and December 31, 2007 were:

2008 2007
Audit Fees $1,943,275 $1,687,625
Audit Related Fees 0 139,500
Tax Fees 0 0
All Other Fees 4,000 1,500

Total $1,947,275 $1,828,625

Audit Fees were for professional services rendered for the audits of Granite�s consolidated financial statements
including audits of internal control over financial reporting, audits of subsidiary financial statements, and quarterly
financial reviews.

Audit Related Fees were for services rendered in connection with assistance with acquisition-related due diligence.

All Other Fees include an amount paid for a benchmarking study in 2008, and a software license in 2007 and 2008.
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Audit Committee Pre-Approval Policies and Procedures

The Committee�s policy is to pre-approve all audit and permissible non-audit services provided by the independent
registered public accounting firm. During 2008, no services were provided to us by PricewaterhouseCoopers LLP or
any other accounting firm other than in accordance with the pre-approval policies and procedures described above.

Based on its review of the non-audit services provided by PricewaterhouseCoopers LLP, the committee believes that
PricewaterhouseCoopers LLP�s provision of such non-audit services is compatible with maintaining their
independence.

Members of the Audit/Compliance Committee:

David H. Kelsey, Chair J. Fernando Niebla

James W. Bradford, Jr. Rebecca A. McDonald

Proposal to Amend the
Granite Construction Incorporated

Amended and Restated 1999 Equity Incentive Plan

Our Amended and Restated 1999 Equity Incentive Plan (the �Plan�) was originally adopted by the Board of Directors in
March 1999 and was approved by our shareholders at our annual meeting held on May 24, 2004. A further
amendment to the Plan was approved by our shareholders at our annual meeting held on May 19, 2008. The Plan
currently authorizes Granite to issue up to 4,250,000 shares of common stock to employees and directors, of which
1,654,077 shares remain available as of March 20, 2009 for the grant of new incentive awards. So that we may
continue to offer a competitive equity incentive program and preserve our ability to deduct in full for federal income
tax purposes compensation certain of our executive officers may recognize in connection with performance-based
awards granted under the Plan, the shareholders are being asked to approve certain material terms of the Plan related
to such awards.

Section 162(m) of the Internal Revenue Code of 1986, as amended (the �Code�), generally denies a corporate tax
deduction for annual compensation exceeding $1 million paid to the chief executive officer or to any of the three other
most highly compensated officers of a publicly-held company. However, certain types of compensation, including
performance-based compensation, are generally excluded from this limit.

Since the Plan was approved by the shareholders in 2004, we have granted performance units to our executive officers
which provide for payments in cash and stock only upon the achievement of certain performance goals. This program
has been instrumental in aligning the goals of the executives with the goals of our business plan. Recently, we have
decided to shift the focus of our performance unit program by incorporating a new performance measure, total
shareholder return, that fits with our evolving business plan, where total shareholder return is a function of change in
stock price plus stock dividends paid. Granite is faced with significant financial challenges as it attempts to meet high
growth, profit expectations and continually increasing capital investment demands essential to grow the business and
maintain the current levels of operations (for example, replacement costs for aggregate reserves). Basing long-term
incentive compensation on economic profit growth and total shareholder return ensures that capital is invested
appropriately for the long term rather than focusing principally on short-term results to increase revenue and earnings.
We believe it is necessary to amend the Plan to incorporate total shareholder return as an additional performance
measure into the Plan in order to better motivate the participants to meet performance goals related to our current
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Therefore, the shareholders are being asked to approve an amendment to the Plan that will add total shareholder return
as another performance criterion upon which awards of performance shares, performance units and certain awards of
restricted stock and restricted stock units may be based.

The following provisions of the Plan are not being amended:

�  the eligibility requirements for participation in the Plan;

�  the maximum numbers of shares for which stock options, performance shares and awards of restricted stock or
restricted stock units based on attainment of performance goals that may be granted to an employee in any fiscal
year; and

�  any other provision of the Plan.

While we believe that compensation in connection with such awards under the Plan generally will be deductible by
Granite for federal income tax purposes, under certain circumstances, such as a change in control of Granite,
compensation paid in settlement of certain performance awards may not qualify as �performance-based.�

Material Terms of the Amendment

The following summary of the amendment to the Plan is qualified in its entirety by the specific language of the Plan, a
copy of which is available to any shareholder upon request. As defined in the tax rules, shareholders must approve
each of the material terms of performance goals if the Company is to obtain tax deductions for the specified forms of
performance-based compensation for executives whose total annual compensation exceeds $1 million, including
(i) the employees eligible to receive compensation, (ii) the description of the business measurements on which the
performance goals are based, and (iii) the formula used to calculate the maximum amount of compensation that can be
paid to an employee under the arrangement. As discussed above, the employees eligible to receive compensation has
not changed. The remaining material terms of the performance-based awards are described below.

Certain Award Limits

This amendment is not intended to change the following current Plan provisions. To enable compensation in
connection with certain types of awards to qualify as �performance-based� within the meaning of Section 162(m) of the
Code, the Plan establishes a limit on the maximum aggregate number of shares or dollar limit for which any such
award may be granted to an employee in any fiscal year.

Performance Awards

This amendment is not intended to change the following current Plan provisions. The Compensation Committee may
grant performance awards subject to such conditions and the attainment of such performance goals over such periods
as the Compensation Committee determines in writing and sets forth in a written agreement between Granite and the
participant. These awards may be designated as restricted stock, restricted stock units, performance shares or
performance units. Restricted stock awards are grants of stock.
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Restricted stock units, performance shares and performance units are unfunded bookkeeping entries. Performance
shares and performance units generally having initial values, respectively, equal to the fair market value determined
on the grant date of a share of common stock and $100 per unit. Performance awards will specify a predetermined
amount of restricted stock, restricted stock units, performance shares or performance units that may be earned by the
participant to the extent that one or more predetermined performance goals are attained within a predetermined
performance period. To the extent earned, we may settle performance awards in cash, shares of common stock
(including shares of restricted stock) or any combination thereof.

Prior to the beginning of the applicable performance period or such later date as permitted under Section 162(m) of
the Code, the Compensation Committee will establish one or more performance goals applicable to the award.
Performance goals will be based on the attainment of specified target levels with respect to one or more measures of
business or financial performance of Granite and each parent and subsidiary corporation consolidated with Granite for
financial reporting purposes, or such division or business unit of Granite as may be selected by the Compensation
Committee.

Performance Measures

Under the current Plan, the Compensation Committee, in its discretion, may base performance goals on one or more of
the following performance measures: (a) revenue, (b) operating income, (c) pre-tax profit, (d) net income, (e) gross
margin, (f) operating margin, (g) earnings per share, (h) return on shareholder equity, (i) return on capital, (j) return on
net assets, (k) economic value added, (l) cash flow, (m) net operating profits after taxes, (n) net asset value, (o) cost of
capital and weighted average cost of capital, (p) economic profit, (q) return on assets, (r) earnings before income tax
and depreciation (EBITDA), (s) earnings before income tax (EBIT), (t) return on equity, (u) operating income and
adjusted operating income, (v) gross income, (w) return on invested capital, (x) overhead, (y) net operating assets, and
(z) safety incident rate (including total injury incident rate, OSHA recordable injury rate and lost time injury rate).

This amendment to the Plan would modify the list of performance measures such that the Compensation Committee,
in its discretion, may, in addition to those items listed above, base performance goals on (aa) total shareholder return.

This amendment does not seek to change other provisions of the current Plan which provide that:

�  The target levels with respect to these performance measures may be expressed on an absolute basis or relative to a
standard specified by the Compensation Committee. The degree of attainment of performance measures will,
according to criteria established by the Compensation Committee, be computed before the effect of changes in
accounting standards, restructuring charges and similar extraordinary items occurring after the establishment of the
performance goals applicable to a performance award.

�  Following completion of the applicable performance period, the Compensation Committee will certify in writing the
extent to which the applicable performance goals have been attained and the resulting value to be paid to the
participant. The Compensation Committee retains the discretion to eliminate or reduce, but not increase, the amount
that would otherwise be payable to the participant on the basis of the performance goals attained. However, no such
reduction may increase the amount paid to any other participant. In its discretion, the Compensation Committee may
provide for the payment to a participant awarded performance shares of dividend equivalents with respect to cash
dividends paid on our common stock. Performance award payments may be made in lump sum or in installments. If
any payment is to be
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made on a deferred basis, the Compensation Committee may provide for the payment of dividend equivalents or
interest during the deferral period.

�  Unless otherwise provided by the Compensation Committee, if a participant�s service terminates due to the
participant�s death, disability or retirement prior to completion of the applicable performance period, the final award
value will be determined at the end of the performance period on the basis of the performance goals attained during
the entire performance period but will be prorated for the number of months of the participant�s service during the
performance period. If a participant�s service terminates prior to completion of the applicable performance period for
any other reason, the Plan provides that, unless otherwise determined by the Compensation Committee, the
performance award will be forfeited. No performance award may be sold or transferred other than by will or the laws
of descent and distribution prior to the end of the applicable performance period.

Vote Required and Board of Directors Recommendation

Approval of this proposal requires a number of votes �For� the proposal that represents a majority of the shares present
or represented by proxy and entitled to vote at the annual meeting, with abstentions and broker non-votes each being
counted as present for purposes of determining the presence of a quorum, abstentions having the same effect as a
negative vote and broker non-votes having no effect on the outcome of the vote.

The Board of Directors believes that approval of the amendment to the Plan is in the best interests of Granite and its
shareholders for the reasons stated above.

The Board of Directors unanimously recommends a vote �FOR� this proposal to amend the Granite Construction
Incorporated Amended and Restated 1999 Equity Incentive Plan.

Ratification of Independent Registered Public Accounting Firm

The Audit/Compliance Committee of the Board of Directors has appointed PricewaterhouseCoopers LLP to serve as
Granite�s independent registered public accounting firm to perform the audit of our financial statements for the fiscal
year ending December 31, 2009. PricewaterhouseCoopers LLP and its predecessor, Coopers & Lybrand, have been
our auditors since 1982.

A representative of PricewaterhouseCoopers LLP will be present at the annual meeting. He or she will be given the
opportunity to make a statement if he or she desires and will be available to respond to appropriate shareholder
questions.

Although ratification is not required by Granite�s bylaws or otherwise, the Board is submitting the selection of
PricewaterhouseCoopers LLP to our shareholders for ratification as a matter of good corporate practice. The majority
vote present at the annual meeting is required for approval of this proposal. If shareholders do not ratify the
appointment of PricewaterhouseCoopers LLP as Granite�s independent registered public accounting firm, the
Audit/Compliance Committee will reconsider the appointment. Even if the selection is ratified, the Audit/Compliance
Committee, in its discretion, may select a different independent registered public accounting firm at any time during
the year it if determines that such a change would be in the best interest of Granite and our shareholders.

The Board of Directors unanimously recommends a vote �FOR� this proposal.
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Shareholder Proposals to Be Presented
at the 2010 Annual Meeting

Under Granite�s bylaws, director nominations and proposals for other business to be presented at the annual
shareholder meeting by a shareholder may be made only if that shareholder is entitled to vote at the meeting, gave the
required notice, and was a shareholder of record at the time when he or she gave the required notice. In addition,
matters other than nominations for election to the Board must conform to statutory requirements under the Delaware
General Corporation Law.

The required notice must be in writing, must contain the information specified in our bylaws, and must be received at
our principal executive offices not less than 120 days prior to the first anniversary of the date the proxy statement for
the preceding year�s annual meeting of shareholders was released to shareholders. If no meeting was held in the
previous year, the date of the annual meeting is changed by more than 30 calendar days from the previous year, or in
the event of a special meeting, to be on time, the notice must be delivered by the close of business on the tenth day
following the day on which notice of the date of the meeting was mailed or public announcement of the date of the
meeting was made.

Separate from the notice, SEC rules entitle a shareholder to require us to include certain shareholder proposals in
Granite�s proxy materials. However, those rules do not require us to include a nomination for election to the Board (or
any other office) or set limits on the content of a shareholder proposal. We are also not required to include eligibility,
timeliness, and other requirements (including a requirement that before a shareholder can submit his or her proposal,
he or she must have continuously held at least $2,000 in market value or 1% of our common stock for at least one
year).

Pursuant to Granite�s bylaws and the SEC rules, to be considered for inclusion in Granite�s proxy statement for
presentation at our 2010 annual shareholder meeting, all shareholder proposals must be received by our Secretary at
Granite�s principal executive offices on or before the close of business on Wednesday, December 2, 2009.

Other Matters

As of the date of this proxy statement, the only matters that management intends to present or knows that others will
present at the meeting have been included in this proxy statement. If any other matters are properly presented at the
meeting, or any adjournment, the persons named in the proxy card will vote the represented shares using their best
judgment.

Dated: April 3, 2009
Michael Futch
Vice President, General Counsel and Secretary
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REVOCABLE PROXY
Granite Construction Incorporated
ANNUAL MEETING OF SHAREHOLDERS
May 15, 2009 10:30 a.m.
SOLICITED BY THE BOARD OF DIRECTORS
The undersigned hereby appoints William G. Dorey and LeAnne M. Stewart and each of them with full power of
substitution to represent and to vote all the shares of stock in GRANITE CONSTRUCTION INCORPORATED which
the undersigned is entitled to vote at Granite�s Annual Meeting of Shareholders to be held at the Embassy Suites, 1441
Canyon Del Rey, Seaside, California on May 15, 2009, at 10:30 a.m., local time, and at any adjournment thereof
(1) as specified upon the proposals listed below and as more particularly described in Granite�s Proxy Statement dated
April 3, 2009, and (2) in their discretion upon such other matters as may properly come before the meeting.
PLEASE COMPLETE, DATE, SIGN, AND MAIL THIS PROXY CARD PROMPTLY IN THE ENCLOSED
POSTAGE-PAID ENVELOPE OR PROVIDE YOUR INSTRUCTIONS TO VOTE VIA
THE INTERNET OR BY TELEPHONE.
(Continued, and to be marked, dated and signed, on the other side)
FOLD AND DETACH HERE
GRANITE CONSTRUCTION INCORPORATED � ANNUAL MEETING, MAY 15, 2009
YOUR VOTE IS IMPORTANT!
Annual meeting materials are available online at: http://www.cfpproxy.com/5195
You can vote in one of three ways:
1. Call toll free 1-888-216-1289 on a touch-tone phone. There is NO CHARGE to you for this call.
or
2. Via the Internet at https://www.proxyvotenow.com/gva and follow the instructions.
or
3. Mark, sign and date your proxy card and return it promptly in the enclosed envelope.
PLEASE SEE REVERSE SIDE FOR VOTING INSTRUCTIONS
5195
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PLEASE MARK VOTES AS IN THIS EXAMPLE
REVOCABLE PROXY
GRANITE CONSTRUCTION INCORPORATED
Annual Meeting of Shareholders
MAY 15, 2009
Withhold For All For All Except
1. ELECTION OF DIRECTORS To elect David H. Kelsey, and James W. Bradford, Jr. as directors to hold office for
a three-year term and until their respective successors are elected and have qualified.
Nominees:
(01) David H. Kelsey (02) James W. Bradford, Jr.
INSTRUCTION: To withhold authority to vote for any nominee(s), mark �For All Except� and write that nominee(s�)
name(s) or number(s) in the space provided below.
A vote FOR proposals 1, 2 & 3 is recommended by the Board of Directors
For Against Abstain
2. To act upon a proposal to amend the Granite Construction Incorporated amended and restated 1999 Equity
Incentive Plan.
3. To ratify the appointment by Granite�s Audit/Compliance Committee of PricewaterhouseCoopers LLP as Granite�s
independent registered public accounting firm for the fiscal year ending December 31, 2009.
4. To grant discretionary authority to William G. Dorey or LeAnne M. Stewart to vote upon such other matters as may
properly come before the meeting. (no vote required)
The persons that have made this solicitation know at this time of no other matters to be presented at the meeting.
The shares represented hereby shall be voted as specified. If no specification is made, such shares will be voted in
favor of Proposals 1, 2, and 3.
Mark here if you plan to attend the meeting
Mark here for address change and note change below
Please be sure to date and sign this proxy card in the box below.
Date
Note: Please sign exactly as your name appears on this proxy card.
If signing for estates, trusts, corporations or partnerships, title or capacity should be stated.
If shares are held jointly, each holder should sign.
Sign above
IF YOU WISH TO PROVIDE YOUR INSTRUCTIONS TO VOTE BY TELEPHONE OR INTERNET, PLEASE
READ THE INSTRUCTIONS BELOW
FOLD AND DETACH HERE IF YOU ARE VOTING BY MAIL
PROXY VOTING INSTRUCTIONS S
Shareholders of record have three ways to vote:
1. By Mail; or
2. By Telephone (using a touch-tone phone); or
3. By Internet.
A telephone or Internet vote authorizes the named proxies to vote your shares in the same manner as if you marked,
signed, dated and returned this proxy. Please note telephone and Internet votes must be cast prior to 3 a.m. PDT,
May 15, 2009. It is not necessary to return this proxy if you vote by telephone or Internet.
Vote by Telephone
Call toll-free on a touch-tone phone anytime prior to 3 a.m. PDT, May 15, 2009:
1-888-216-1289
Vote by Internet
vote online anytime prior to 3 a.m. PDT, May 15, 2009:
https://www.proxyvotenow.com/gva
Please note that the last vote received, whether by telephone, Internet or by mail, will be the vote counted.
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PROXY
Granite Construction Incorporated
ALLOCATED SHARES VOTING DIRECTIVE CARD FOR
ANNUAL MEETING OF SHAREHOLDERS
May 15, 2009 10:30 a.m.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS AND
MAY BE REVOKED BEFORE IT IS VOTED.
The undersigned hereby directs Union Bank of California, N.A. as Trustee of the GRANITE CONSTRUCTION
Employee Stock Ownership Plan (the �Plan�) to vote all of the allocated shares of stock of GRANITE
CONSTRUCTION INCORPORATED beneficially held for the undersigned by the Trust at Granite�s Annual Meeting
of Shareholders to be held at the Embassy Suites, 1441 Canyon Del Rey, Seaside, California on May 15, 2009, at
10:30 a.m., local time, and at any adjournment thereof (1) as specified upon the proposals listed below or as more
particularly described in Granite�s Proxy Statement dated April 3, 2009, and (2) to grant to William G. Dorey and
LeAnne M. Stewart the discretion to vote said shares upon such other matters as may properly come before the
meeting.
IMPORTANT: PLEASE SIGN, DATE AND MAIL PROMPTLY THE ALLOCATED SHARES VOTING
DIRECTIVE CARD IN THE ENCLOSED RETURN ENVELOPE TO ASSURE THAT YOUR SHARES ARE
REPRESENTED AT THE MEETING. If you fail to return your voting directive card to the Trustee by May 12, 2009,
you will be deemed to have authorized the Plan�s Committee to direct the Trustee how to vote these shares. As a
participant in the Plan, you are entitled to vote your allocated portion of the shares of the common stock held in the
Plan by the Trust. Your voting direction submitted to Union Bank of California, N.A., Trustee of the Plan, will be
confidential.
PLEASE COMPLETE, DATE, SIGN, AND MAIL THIS PROXY CARD PROMPTLY IN THE ENCLOSED
POSTAGE-PAID ENVELOPE OR PROVIDE YOUR INSTRUCTIONS TO VOTE VIA
THE INTERNET OR BY TELEPHONE.
(Continued, and to be marked, dated and signed, on the other side)
FOLD AND DETACH HERE
GRANITE CONSTRUCTION INCORPORATED � ANNUAL MEETING, MAY 15, 2009
YOUR VOTE IS IMPORTANT!
Annual meeting materials are available online at: http://www.cfpproxy.com/5195
You can vote in one of three ways:
1. Call toll free 1-888-216-1289 on a touch-tone phone. There is NO CHARGE to you for this call.
or
2. Via the Internet at https://www.proxyvotenow.com/gva and follow the instructions.
or
3. Mark, sign and date your proxy card and return it promptly in the enclosed envelope.
PLEASE SEE REVERSE SIDE FOR VOTING INSTRUCTIONS
5195/7299
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PLEASE MARK VOTES AS IN THIS EXAMPLE
REVOCABLE PROXY
GRANITE CONSTRUCTION INCORPORATED
Annual Meeting of Shareholders MAY 15, 2009
Withhold For All For All Except
1. ELECTION OF DIRECTORS To elect David H. Kelsey, and James W. Bradford, Jr. as directors to hold office for
a three-year term and until their respective successors are elected and have qualified.
Nominees:
(01) David H. Kelsey (02) James W. Bradford, Jr.
INSTRUCTION: To withhold authority to vote for any nominee(s), mark �For All Except� and write that nominee(s�)
name(s) or number(s) in the space provided below.
A vote FOR proposals 1, 2 & 3 is recommended by the Board of Directors.
For Against Abstain
2. To act upon a proposal to amend the Granite Construction Incorporated Amended and Restated 1999 Equity
Incentive Plan.
3. To ratify the appointment by Granite�s Audit/Compliance Committee of PricewaterhouseCoopers LLP as Granite�s
independent registered public accounting firm for the fiscal year ending December 31, 2009.
4. To grant discretionary authority to William G. Dorey or LeAnne M. Stewart to vote upon such other matters as may
properly come before the meeting. (No vote required)
The persons that have made this solicitation know at this time of no other matters to be presented at the meeting.
The shares represented hereby shall be voted as specified. If no specification is made, I authorize the Plan�s Committee
to direct the Trustee how to vote these shares.
Mark here if you plan to attend the meeting
Mark here for address change and note change below
Please date and sign your name exactly as it appears Date on the stock certificate representing your shares.
Sign above
IMPORTANT: PLEASE DATE, SIGN AND MAIL PROMPTLY THIS PROXY CARD IN THE ENCLOSED RETURN
ENVELOPE TO ASSURE THAT YOUR SHARES ARE REPRESENTED AT THE MEETING. If you attend the
meeting, you may vote in person should you wish to do so even though you have already sent in your Proxy.
IF YOU WISH TO PROVIDE YOUR INSTRUCTIONS TO VOTE BY TELEPHONE OR INTERNET, PLEASE
READ THE INSTRUCTIONS BELOW
FOLD AND DETACH HERE IF YOU ARE VOTING BY MAIL
PROXY VOTING INSTRUCTIONS S
Shareholders of record have three ways to vote:
1. By Mail; or
2. By Telephone (using a touch-tone phone); or
3. By Internet.
A telephone or Internet vote authorizes the named proxies to vote your shares in the same manner as if you marked,
signed, dated and returned this proxy. Please note telephone and Internet votes must be cast prior to 3 a.m. PDT,
May 15, 2009. It is not necessary to return this proxy if you vote by telephone or Internet.
Vote by Telephone
Call toll-free on a touch-tone phone anytime prior to 3 a.m. PDT, May 15, 2009:
1-888-216-1289
Vote by Internet
Vote online anytime prior to 3 a.m. PDT, May 15, 2009:
https://www.proxyvotenow.com/gva
Please note that the last vote received, whether by telephone, Internet or by mail, will be the vote counted.
ONLINE ANNUAL MEETING MATERIALS: http://www.cfpproxy.com/5195
Your vote is important!
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PROXY TABULATOR
P.O. BOX 9112
FARMINGDALE, NY 11735

GRANITE CONSTRUCTION INCORPORATED
Profit Sharing and 401(K) Plan Voting Directive Card for

Annual Meeting of Shareholders
The undersigned hereby directs Mercer Trust Company, as Trustee of the Granite Construction Profit Sharing and
401(K) Plan, to vote all the shares of stock in GRANITE CONSTRUCTION INCORPORATED (�Granite�)
beneficially held for me by the Plan at Granite�s Annual Meeting of Shareholders to be held at the Embassy Suites,
1441 Canyon Del Rey, Seaside, California on May 15, 2009 at 10:30 a.m., local time, and at any adjournment thereof
(1) as specified upon the proposals listed on the reverse side of this card and as more particularly described in Granite�s
Proxy Statement dated April 3, 2009, and (2) to grant to William G. Dorey and LeAnne M. Stewart the discretion to
vote said shares upon such other matters as may properly come before the meeting.
The shares represented here shall be voted as specified. IF NO SPECIFICATION IS MADE I AUTHORIZE
FIDUCIARY COUNSELORS INC., AS INDEPENDENT FIDUCIARY FOR THE PLAN, TO DIRECT THE
TRUSTEE HOW TO VOTE THESE SHARES.

PLEASE MARK, SIGN, DATE AND RETURN THE
PROXY CARD PROMPTLY USING THE

ENCLOSED ENVELOPE.

Date:                                             , 2009

Signature(s) (Sign in the Box)

*(Please sign your name exactly as it appears on this proxy
card)
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IMPORTANT: PLEASE DATE, SIGN AND MAIL PROMPTLY THE ENCLOSED PROFIT SHARING AND
401(K) PLAN VOTING DIRECTIVE CARD IN THE ENCLOSED RETURN ENVELOPE TO ASSURE THAT
YOUR SHARES ARE REPRESENTED AT THE MEETING. If the Trustee has not received your voting directive
card by May 12, 2009 Fiduciary Counselors Inc., as independent fiduciary for the Plan, will direct the Trustee how to
vote these shares. As a participant in the Granite Construction Profit Sharing and 401(K) Plan (�the Plan�), you are
entitled to vote your shares of the Common Stock held in the Plan. Your voting direction submitted to Mercer Trust
Company, Trustee of the Plan, will be confidential.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPOSALS 1, 2, and 3.
Please fill in box(es) as shown using black or blue ink or number 2 pencil. ⊗
PLEASE DO NOT USE FINE POINT PENS.

1.
ELECTION OF DIRECTORS FOR WITHHOLD FOR ALL
To elect nominees as directors to hold office for a
three-year term and until their respective successors are
elected and have qualified.

all nominees for all
nominees

Except

(01) David H. Kelsey and (02) James W. Bradford. Jr.

(Instruction: To withhold authority to vote for any
nominee(s), write that nominee�s(s�) names(s) or
number(s) on the space provided above.)

⊗ ⊗ ⊗

FOR AGAINST ABSTAIN

2. To act upon a proposal to amend the Granite Construction
Incorporated Amended and Restated 1999 Equity
Incentive Plan.

⊗ ⊗ ⊗

3. To ratify the appointment by Granite�s Audit/Compliance
Committee of PricewaterhouseCoopers LLP as Granite�s
independent registered public accounting firm for the fiscal
year ending December 31, 2009.

⊗ ⊗ ⊗

4. To grant discretionary authority to William G. Dorey and
LeAnne M. Stewart to vote upon such other matters as
may properly come before the meeting.

The persons that have made this solicitation know at this
time of no other matters to be presented at the meeting.

PLEASE SIGN AND DATE ON THE REVERSE SIDE
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