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Celadon Group, Inc.
9503 East 33rd Street
One Celadon Drive

Indianapolis, Indiana 46235

NOTICE AND PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON NOVEMBER 13, 2009

To Our Stockholders:

You are cordially invited to attend the 2009 annual meeting of stockholders (the "Annual Meeting") of Celadon
Group, Inc., a Delaware corporation (the "Company"), to be held at our principal executive offices, 9503 East 33rd
Street, One Celadon Drive, Indianapolis, Indiana, 46235 at 9 a.m. local time, on Friday, November 13, 2009, for the
following purposes:

1.       to consider and act upon a proposal to elect five directors of the Company; and

2.        to consider and act upon such other matters as may properly come before the meeting and any adjournment
thereof.

The foregoing matters are more fully described in the accompanying proxy statement.

The Board of Directors has fixed the close of business on September 21, 2009, as the record date for the determination
of stockholders entitled to receive notice of and to vote at the Annual Meeting or any adjournment thereof.  Shares of
common stock may be voted at the Annual Meeting only if the holder is present at the Annual Meeting in person or by
valid proxy. YOUR VOTE IS IMPORTANT.  TO ENSURE YOUR REPRESENTATION AT THE ANNUAL
MEETING, YOU ARE REQUESTED TO PROMPTLY DATE, SIGN, AND RETURN THE ACCOMPANYING
PROXY IN THE ENCLOSED ENVELOPE.  You may also vote on the Internet by completing the electronic voting
instruction form found at www.proxyvote.com or by telephone using a touch-tone telephone and calling
1-800-690-6903.  The prompt return of your proxy may save us additional expenses of solicitation.

   By order of the
Board of Directors

   /s/ Kenneth Core
   Kenneth Core
   Secretary

Indianapolis, Indiana
September 30, 2009
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CELADON GROUP, INC.

9503 East 33rd Street
One Celadon Drive

Indianapolis, Indiana 46235

PROXY STATEMENT FOR ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD NOVEMBER 13, 2009

GENERAL INFORMATION

    This proxy statement ("Proxy Statement") is furnished in connection with the solicitation of proxies by the Board of
Directors of Celadon Group, Inc. (the "Company") to be voted at the Annual Meeting of Stockholders of the Company
(the "Annual Meeting"), which will be held on Friday, November 13, 2009 beginning at 9 a.m. local time, at our
principal executive offices located at 9503 East 33rd Street, One Celadon Drive, Indianapolis, Indiana, 46235, and any
adjournment thereof.  THE ENCLOSED PROXY IS SOLICITED BY OUR BOARD OF DIRECTORS.  Where
specific choices are not indicated, all proxies received pursuant to this solicitation will be voted (i) FOR the election
of the director nominees named below and (ii) with respect to any other matters properly brought before the Annual
Meeting, in accordance with the judgment of the proxy holders.  We have not received notice of other matters that
properly may be presented for voting at the Annual Meeting.

This Proxy Statement, the proxy card, and our Form 10-K for the fiscal year ended June 30, 2009, was first mailed on
or about September 30, 2009 to stockholders of record at the close of business on September 21, 2009 (the "Record
Date").  Except to the extent it is incorporated by specific reference, the enclosed copy of our 2009 Form 10-K is not
incorporated into this proxy statement and is not to be deemed a part of the proxy solicitation material.

The terms "Company," "we," "us," and "our" refer to Celadon Group, Inc. and its subsidiaries.

Voting Rights

Only stockholders of record at the close of business on the Record Date ("Stockholders") are entitled to vote, either in
person or by valid proxy, at the Annual Meeting.  As of the close of business on the Record Date, there were issued
and outstanding 21,840,851 shares of common stock, par value $.033 per share, entitled to cast votes on all matters
subject to a vote at the Annual Meeting.  The total number of issued and outstanding shares excludes approximately
1,690,287 shares of common stock underlying issued and outstanding stock options granted under our incentive stock
plans and other arrangements.  Stockholders are entitled to one vote for each share of common stock held of
record.  Holders of unexercised options or other rights to acquire common stock are not entitled to vote the underlying
shares at the Annual Meeting, but holders of restricted stock are entitled to vote such shares at the Annual
Meeting.  We have no other class of stock outstanding.  Stockholders are not entitled to cumulative voting in the
election of directors.

Quorum Requirement

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

Directors are elected by an affirmative vote of a plurality of the votes cast by Stockholders entitled to vote and
represented in person or by proxy at the Annual Meeting, which means the director nominees receiving the highest
number of votes for their election will be elected as directors.  Approval of any other matter properly submitted to
Stockholders for action at the Annual Meeting requires the affirmative vote of a majority of the votes cast by
Stockholders entitled to vote and represented in person or by proxy at the Annual Meeting, unless a different vote is
required by law or our certificate of incorporation or bylaws.  Abstentions and broker non-votes are not considered
affirmative votes and thus will have no effect on the election of directors by a plurality vote, but will have the same
effect as negative votes with respect to the approval of any other matter submitted to Stockholders.

Right to Attend the Meeting; Revocation of Proxy

Returning a proxy now will not interfere with a Stockholder's right to attend the Annual Meeting or to vote his or her
shares personally at the Annual Meeting, if he or she wishes to do so.  Stockholders who execute and return proxies
may revoke them at any time before they are exercised by giving written notice of revocation to our Secretary at the
address of our principal executive offices, by executing a subsequent proxy and delivering it to our Secretary at such
address, or by attending the Annual Meeting and voting in person.

Costs of Solicitation

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

Form 10-K

The information included in this Proxy Statement should be reviewed in conjunction with the Consolidated Financial
Statements, Notes to Consolidated Financial Statements, Reports of our Independent Registered Public Accounting
Firm, and other information included in our 2009 Form 10-K that was first mailed on or about September 30, 2009,
together with this Notice of Annual Meeting and Proxy Statement, to all Stockholders of record as of the Record Date.

How to Read this Proxy Statement

This Proxy Statement contains the proposals to be considered by Stockholders at the Annual Meeting, as well as
important information concerning, among other things, our management and our Board of Directors; executive
compensation; transactions between us and our officers, directors, and affiliates; the stock ownership of certain
beneficial owners and management; the services provided to us by and fees of KPMG, LLP ("KPMG"), our
independent registered public accounting firm; and instructions for stockholders who want to make proposals at the
next Annual Meeting of Stockholders.  EACH STOCKHOLDER SHOULD READ THIS INFORMATION BEFORE
COMPLETING AND RETURNING THE ENCLOSED PROXY CARD.

Electronic Access to Proxy Statement and Form 10-K

This Proxy Statement and our 2009 Form 10-K may be viewed online at www.celadontrucking.com; provided, you
may not cast any votes through our website.  If you are a Stockholder, you can elect to receive future Forms 10-K and
proxy statements electronically by marking the appropriate box on your proxy form.  If you choose this option and
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remain a stockholder at such time, you will receive a proxy form prior to the next Annual Meeting of Stockholders
listing the website locations at which the Form 10-K and proxy statement can be found and your choice will remain in
effect until you notify us by mail that you wish to resume mail delivery of these documents.  If you hold our stock
through a bank, broker, or another holder of record, refer to the information provided by that entity for instructions on
how to elect this option.  Opting for this option will save us the time and expense of printing and mailing these
materials to you.
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PROPOSAL 1

ELECTION OF DIRECTORS

At the Annual Meeting, Stockholders will elect five (5) directors to serve as the Board of Directors until our Annual
Meeting of Stockholders following our 2010 fiscal year or until their successors are duly elected and qualified.  Our
Board of Directors has nominated Stephen Russell, Anthony Heyworth, Catherine Langham, Michael Miller, and Paul
Will for election as directors.  Each of the nominees is presently serving as a director.  In the absence of contrary
instructions, each proxy will be voted for the election of all of the proposed directors.

If any of the nominees named above become unable for any reason or unwilling for good cause to serve as a director,
the Board of Directors may designate a substitute nominee.  In that case, the proxy holders will vote for the substitute
nominee designated by the Board of Directors.

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

Nominees For Directorships

Information concerning the names, ages, positions with the Company, tenure as a director, and business experience of
nominees standing for election as directors at the Annual Meeting is set forth below.  All references to experience
with the Company include positions within our operating subsidiaries, Celadon Trucking Services, Inc., a New Jersey
corporation, and Celadon Logistics Services, Inc., a Delaware corporation.  All executive officers are elected annually
by the Board of Directors.

Stephen Russell, 69, has been our Chairman of the Board and Chief Executive Officer ("CEO") since our inception in
July 1986 and served as our President from September 2000 to October 2004.  He is a member of the American
Trucking Associations' Executive Committee and serves as Chairman of their Audit Committee.  He previously served
as the Chairman of the Homeland Security Policy Committee of the American Trucking Associations, as a member of
the Board of the Truckload Carriers Association.  Mr. Russell currently serves on the Board of Directors for the
Cornell University Johnson Graduate School of Management, the Indianapolis Museum of Art, and the Eiteljorg
Museum.

Anthony Heyworth, 65, has been one of our directors since 1999.  He is a member of both the Audit and Corporate
Governance Committee and the Compensation and Nominating Committee.  Mr. Heyworth retired from KeyCorp in
February 2001 as Vice Chairman, Commercial Banking, KeyBank N.A. after a 36-year career with this financial
services company.  He also served as Chairman, President, and CEO of Keybank Central Indiana from 1991 to
2001.  He joined the former Central National Bank in 1965 and was Executive Vice President when the bank merged
with Society National Bank of Cleveland in 1986 and KeyBank in 1994.

Catherine Langham, 51, has served as a director since July 25, 2007.  She is a member of both the Audit and
Corporate Governance Committee and the Compensation and Nominating Committee.  Ms. Langham is President and
Chief Executive Officer of Langham Logistics, Inc. ("LLI"), a global freight management company specializing in
expedited transportation, warehousing, and distribution based in Indianapolis, Indiana.  Ms. Langham has been with
LLI since its inception over twenty years ago and brings over twenty years of experience in the logistics industry.  Ms.
Langham serves as a member of the Board of the Indiana Economic Development Corporation, and as a director of
The Finish Line, Inc.  Ms. Langham was a director of Marsh Supermarket, Inc. from 1998 through September 2006
and previously served as a member of the Regions Bank Board of Advisors, as Chairperson of the Greater
Indianapolis Chamber of Commerce, and as the Chairperson of the Indiana Board of the National Association of
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Women Business Owners, Indiana Chapter, and of the Air Forwarders Association.

3

Edgar Filing: CELADON GROUP INC - Form DEF 14A

11



TABLE OF CONTENTS

Michael Miller, 64, has been one of our directors since February 1992.  Mr. Miller is the lead outside director and a
member of both the Audit and Corporate Governance Committee and the Compensation and Nominating
Committee.  Mr. Miller has been Chairman of the Board and CEO of Aarnel Funding Corporation, a venture
capital/real estate company, since 1974, a partner of Independence Realty, an owner and manager of real estate
properties, since 1989, and President and CEO of Miller Investment Company, Inc., a private investment company,
since 1990.  Mr. Miller previously served as President, Secretary, Treasurer, and director of Morlex, Inc., a "blank
check" shell public company.

Paul Will, 43, has served as a director and Vice Chairman of the Board since August 2007.  He continues to serve as
our Executive Vice President, CFO, Assistant Secretary, and Treasurer, positions that he has held since April
2004.  He was Executive Vice President, CFO, Assistant Secretary, and Treasurer from February 2004 to April 2004;
Executive Vice President, CFO, Secretary, and Assistant Treasurer from May 2002 to January 2004; Executive Vice
President, CFO, Assistant Secretary, and Assistant Treasurer from September 2001 to May 2002; Vice President,
CFO, Assistant Secretary, and Assistant Treasurer from December 2000 to September 2001; Vice President, CFO, and
Secretary from December 1998 to December 2000; Vice President, Secretary, and Controller from September 1996 to
December 1998; Vice President and Controller for Celadon Trucking Services, Inc. from January 1996 to September
1996; and Controller from September 1993 to January 1996.  Mr. Will is a certified public accountant and formerly
served as Chairman of the American Trucking Associations' National Accounting and Finance Council.

Pursuant to Section 145 of the Delaware General Corporation Law, our certificate of incorporation provides that we
shall, to the full extent permitted by law, indemnify all of our directors, officers, incorporators, employees, and agents
against liability for certain of their acts.  Our certificate of incorporation also provides that, with a number of
exceptions, none of our directors shall be liable to us for damages for breach of a fiduciary duty as a director.

4
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CORPORATE GOVERNANCE

The Board of Directors

Meetings.  Our Board of Directors held five (5) meetings during the fiscal year ended June 30, 2009.  No director
attended less than 75% of the meetings of the Board of Directors and each committee on which he or she served.  In
addition, all directors are encouraged to attend the Annual Meeting.  All of our then-current directors attended the
Annual Meeting of Stockholders following our 2008 fiscal year.

Director Independence.  Our common stock is listed on the Nasdaq Global Select Market, and therefore it is subject to
the listing standards, including standards relating to corporate governance, embodied in applicable NASDAQ Stock
Market ("NASDAQ") listing standards.  Pursuant to NASDAQ Rule 5605(b)(1), the Board of Directors has
determined that the following directors and nominees are "independent" under NASDAQ Rule 5605(a)(2): Michael
Miller, Anthony Heyworth, and Catherine Langham.  In accordance with NASDAQ Rule 5605(b)(2), in fiscal 2009,
our independent directors held four (4) regularly scheduled meetings, referred to as "executive sessions," at which
only the independent directors were present.  Our independent directors will continue to meet in executive session at
least twice each fiscal year.

Communications with the Board of Directors.  Our Board of Directors provides a process for stockholders who wish
to communicate with members of the Board of Directors, including the independent directors, individually or as a
group.  If you wish to communicate with the entire Board of Directors, you may send correspondence to them
addressed as follows: The Board of Directors, Celadon Group, Inc., c/o Paul Will – Vice Chairman of the Board, 9503
East 33rd Street, One Celadon Drive, Indianapolis, Indiana, 46235.  Written communications addressed in this manner
will be copied and distributed to each director at or prior to the next meeting of the Board of Directors.  If you wish to
communicate with an individual director, you may send correspondence to him or her addressed as follows: Name –
Director, Celadon Group, Inc., c/o Paul Will – Vice Chairman, 9503 East 33rd Street, One Celadon Drive, Indianapolis,
Indiana 46235.  Written communications received in this manner will not be opened, but rather delivered unopened to
the director to whom they are addressed at or prior to the next meeting of the Board of Directors, following clearance
through normal security procedures.

Committees of the Board of Directors

The Board of Directors has standing Audit and Corporate Governance, and Compensation and Nominating
Committees (the "Audit Committee" and the "Compensation Committee," respectively).  The Board of Directors does
not maintain any other standing committees.

Audit  Committee

Functions, Meetings, and Composition of the Audit Committee.  The responsibilities of the Audit Committee are set
forth in the Audit Committee Report, which appears below.  The Audit Committee met six (6) times during fiscal
2009.  Messrs. Heyworth and Miller and Ms. Langham served on the Audit Committee, with Mr. Heyworth serving as
the chairperson.  Each member of the Audit Committee satisfies the independence and audit committee membership
criteria set forth in NASDAQ Rule 5605(c)(2).  Specifically, each member of the Audit Committee:

          •  is independent under NASDAQ Rule 5605(a)(2);

•  
meets the criteria for independence set forth in Rule 10A-3(b)(1) under the Securities Exchange Act of 1934,
as amended (the "Exchange Act");
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•  
has not participated in the preparation of our financial statements or the financial statements of any of our
current subsidiaries at any time during the past three years; and

•  
is able to read and understand fundamental financial statements, including our balance sheet, statement of
operations, and statement of cash flows.
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Audit Committee Financial Expert.  The Board of Directors has determined that at least one "audit committee
financial expert," as defined under Item 407(d)(5) of Regulation S-K, who is also a financially sophisticated audit
committee member under NASDAQ Rule 5605(c)(2)(A), currently serves on the Audit Committee.  The Board of
Directors has identified Mr. Heyworth as an audit committee financial expert and financially sophisticated audit
committee member.  Mr. Heyworth is "independent", as independence for audit committee members is defined under
applicable NASDAQ rules.

Audit Committee Charter.  The Audit Committee has operated pursuant to a written charter detailing its duties since
June 12, 2000.  In August 2007, the charter of the Audit Committee was amended and restated to comply with
Securities and Exchange Commission ("SEC") Release Nos. 33-8732A and 34-54302A.  The amendment and
restatement of the Audit Committee charter was not material in nature.  The charter, as amended and restated, is
available on the Company's website at www.celadontrucking.com.

Audit Committee Report.  In performing its duties, the Audit Committee, as required by applicable SEC rules, issues a
report recommending to the Board of Directors that our audited financial statements be included in the Form 10-K,
and relating to certain other matters, including the independence of our public accounting firm.  The fiscal 2009
Report of the Audit Committee is set forth below.

The Audit Committee Report shall not be deemed to be incorporated by reference into any filing made by the
Company under the Securities Act of 1933, as amended ("Securities Act") or the Exchange Act, notwithstanding any
general statement contained in any such filings incorporating this Proxy Statement by reference, except to the extent
we incorporate such report by specific reference.

Audit Committee Report for Fiscal 2009

The primary purpose of the Audit Committee is to assist the Board of Directors in fulfilling its oversight
responsibilities relating to the quality and integrity of our financial reports and financial reporting processes and
financial reporting internal control systems.  Management has primary responsibility for our financial statements and
the overall reporting process, including maintenance of our internal control systems.  We retain an independent
registered public accounting firm that is responsible for conducting an independent audit of our financial statements,
the effectiveness of management's assessment of internal controls over financial reporting, and the effectiveness of
internal controls over financial reporting in accordance with the standards of the Public Company Accounting
Oversight Board (United States), and issuing a report thereon.

In performing its duties, the Audit Committee has reviewed and discussed our financial statements, management's
assessment of internal control over financial reporting, and the effectiveness of internal control over financial
reporting with management and our independent registered public accounting firm and, in issuing this report, has
relied upon the responses and information provided to the Audit Committee by management and the independent
registered public accounting firm.

For the fiscal year ended June 30, 2009, the Audit Committee (1) reviewed and discussed the audited financial
statements, management's assessment of internal control over financial reporting, and the effectiveness of internal
control over financial reporting with management and KPMG, our independent registered public accounting firm for
such fiscal year; (2) discussed with the independent registered public accounting firm the matters required to be
discussed by the 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; (3) received and
discussed with the independent registered public accounting firm the written disclosures and the letter from such
accounting firm required by Independence Standards Board Standard No. 1, as amended (Independence Standards
Board Standard No. 1, Independence Discussions with Audit Committees), as adopted by the Public Company
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Accounting Oversight Board in Rule 3600T; and (4) discussed with the independent registered public accounting firm
its independence.  The Audit Committee met with representatives of the independent registered public accounting firm
without management or other persons present on four (4) occasions during fiscal 2009.

Based on the foregoing reviews and meetings, the Audit Committee recommended to the Board of Directors that the
audited financial statements be included in the Company's Form 10-K for the year ended June 30, 2009, for filing with
the SEC.

Audit Committee
Anthony Heyworth, Chairman
Michael Miller
Catherine Langham

6
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Compensation Committee

Functions, Meetings, and Composition of the Compensation Committee.  The Compensation Committee reviews all
aspects of compensation of our executive officers, recommends for the selection of the Board of Directors director
nominees, and makes recommendations on such matters to the full Board of Directors.  The Compensation Committee
met five (5) times during fiscal 2009.  Messrs. Miller and Heyworth and Ms. Langham served as the Compensation
Committee in fiscal 2009, with Mr. Miller serving as the chairperson.

Role of the Compensation Committee.  The Compensation Committee was formed in September 1993.  The
Compensation Committee is responsible for determining the compensation program for our executive officers,
including the CEO, Chief Financial Officer ("CFO"), and our three other most highly compensated executive officers
whose total compensation was $100,000 or more for the fiscal year ended June 30, 2009 (collectively, the "Named
Executive Officers").  The Compensation Committee is responsible for annually reviewing and approving annual base
salary compensation for the Named Executive Officers.  The Compensation Committee establishes and administers
the bonus compensation program, which is re-evaluated each fiscal year, pursuant to which certain of our employees
and executive officers may be eligible to receive bonuses.  The Compensation Committee administers the Celadon
Group, Inc. 2006 Omnibus Incentive Plan, as amended (the "Incentive Plan") and, subject to the provisions of the
Incentive Plan, determines grants under the Incentive Plan for all employees, including the Named Executive
Officers.  The Compensation Committee also considers and if appropriate, recommends for selection, nominees for
the Board of Directors.  Subject to certain restrictions, when it deems appropriate, the Compensation Committee may
form and delegate to subcommittees the authority to undertake any of the foregoing responsibilities.

Compensation Committee Charter.  In August 2007, the charter of the Compensation Committee was amended and
restated to comply with SEC Release Nos. 33-8732 and 34-54302.  The amendment and restatement of the
Compensation Committee charter was not material in nature.  A copy of the Compensation Committee's current
charter is available on our website at www.celadontrucking.com.

Report of the Compensation Committee.  In performing its duties, the Compensation Committee, as required by
applicable rules and regulations promulgated by the SEC, issues a report recommending to the Board of Directors that
our Compensation Discussion and Analysis be included in this Proxy Statement.  The Report of the Compensation
Committee follows.

The Report of the Compensation Committee shall not be deemed to be incorporated by reference into any filing made
under the Securities Act or the Exchange Act, notwithstanding any general statement contained in any such filings
incorporating this Proxy Statement by reference, except to the extent that we incorporate such report by specific
reference.

7
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Compensation Committee Report for Fiscal 2009

We have reviewed and discussed the Compensation Discussion and Analysis contained in this Proxy Statement with
management.  Based on that review and discussion, we have recommended to the Board of Directors that the
Compensation Discussion and Analysis be included in this Proxy Statement for the year ended June 30, 2009.

Compensation Committee
Michael Miller, Chairman
Anthony Heyworth
Catherine Langham

Compensation Committee Interlocks and Insider Participation.  Messrs. Miller and Heyworth and Ms. Langham
served as the Compensation Committee in fiscal 2009.  During fiscal 2009, no Compensation Committee member was
an officer or employee for the Company.  There were no interlocking relationships between our directors and
executive officers and the executive officers and directors of any other entity that might affect the compensation of our
executive officers.  For a description of other transactions between us and other directors and executive officers, see
"Certain Relationships and Related Transactions" below.

Director Nomination Process.  Director nominees are selected by the Compensation Committee.  Our Board of
Directors has adopted a policy of re-nominating incumbent directors who continue to satisfy the criteria for Board of
Directors membership and whom the Compensation Committee believes continue to make important contributions to
the Board of Directors and who consent to continue to serve on the Board of Directors.

In filling vacancies on the Board of Directors, the Compensation Committee will solicit recommendations for
nominees from persons that the Compensation Committee believes are likely to be familiar with (i) our needs and (ii)
qualified candidates.  These persons may include members of the Board of Directors and management, advisors to us,
or professional search firms.

The Compensation Committee also will consider proposed director nominees recommended by stockholders, provided
that the following procedural requirements are satisfied.  Director nominee recommendations should be mailed via
certified mail, return receipt requested, and addressed to Director Nomination, Celadon Group, Inc., c/o Paul Will -
Vice Chairman, 9503 East 33rd Street, One Celadon Drive, Indianapolis, Indiana, 46235.  In order to be considered, a
stockholder recommendation must: (i) be received at least 120 days prior to the anniversary of the mailing date of our
proxy statement for the prior year's Annual Meeting of Stockholders (by June 2, 2010 for director candidates to be
considered for nomination for election at the Annual Meeting of Stockholders following the end of fiscal year 2010),
however, if the date of such Annual Meeting of Stockholders is more than thirty days before or after November 13,
2010, then the deadline for submitting any director candidates for nomination for election at such Annual Meeting of
Stockholders will be a reasonable time before we begin to print or mail such proxy materials; (ii) contain sufficient
background information, such as a resumé and references, to enable our Compensation Committee to make a proper
judgment regarding the proposed nominee's qualifications; (iii) be accompanied by a signed consent of the proposed
nominee to serve as a director, if elected, and a representation that such proposed nominee qualifies as "independent"
under NASDAQ Rule 5605(a)(2) or, if the proposed nominee does not qualify, a description of the reason(s) he or she
is not "independent"; (iv) state the name and address of the stockholder submitting the recommendation and the
number of shares of our common stock owned of record or beneficially by such stockholder; and (v) if submitted by a
beneficial stockholder, be accompanied by evidence (such as a recent brokerage statement) that the person making the
recommendation beneficially owns shares of our common stock.

In evaluating potential nominees, including potential nominees properly submitted by stockholders, our Compensation
Committee will review the person's judgment, integrity, independence, experience, and knowledge of the industry in
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which we operate or related industries, as well as such other factors the Compensation Committee determines are
relevant in light of our needs and the needs of our Board of Directors.

With regard to specific qualities and skills, our Board of Directors believes it necessary that: (i) at least a majority of
the members of the Board of Directors qualify as "independent" under NASDAQ Rule 5605(a)(2); (ii) at least three
members of the Board of Directors satisfy the audit committee membership criteria specified in NASDAQ Rule
5605(c)(2); and (iii) at least one member of the Board of Directors, eligible to serve on the Audit Committee, have
sufficient knowledge, experience, and training concerning accounting and financial matters so as to qualify as an
"audit committee financial expert" within the meaning of Item 407(d) of Regulation S-K.

8
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Our Executive Officers

Set forth below is certain information regarding our current executive officers, with the exception of our CEO, Mr.
Stephen Russell, and Executive Vice President, CFO, Assistant Secretary and Treasurer, Mr. Will.  See "Nominees for
Directorships" above for information concerning the business experience of Messrs. Stephen Russell and Will.  All
executive officers are elected annually by the Board of Directors.

Chris Hines, 49, was appointed to the position of President and Chief Operating Officer of the Company on July 25,
2007.  Mr. Hines served on the Company's Board of Directors from July 1, 2006, to July 25, 2007.  Prior to his
appointment to President and Chief Operating Officer of the Company, beginning in June 2006, Mr. Hines served as
the President and Chief Operating Officer of Tripmaster Corp., an onboard computer and asset management company
primarily serving the trucking industry.  From 2004 to 2006, Mr. Hines was the President and Chief Executive Officer
of Atipical Holdings, Inc., a business focused on asset management, equipment finance, and backroom productivity
solutions.  From 2003 to 2004, Mr. Hines served as President of Pegasus Transtech, a provider of imaging-based
business process and workflow solutions.  In 2003, Mr. Hines served as Executive Vice President of Terion, Inc., a
provider of satellite equipment tracking hardware and software.  From 1986 to 2002, Mr. Hines served in various roles
with TIP North American, a G.E. Capital subsidiary offering trailer financing services, including serving as President
from 2000 to 2002.  Mr. Hines has served on the Truckload Carriers of America Board of Directors since 2001.

Kenneth Core, 59, has been our Vice President and Secretary since January 2004.  He was Vice President of Risk
Management from July 2000 to December 2003.  He served in various capacities at Builders Transport, Inc. and
CRST, Inc. for over twenty-eight years, most recently as Vice President of Risk Management prior to joining the
Company in July 2000.  Mr. Core has served on the American Trucking Associations' Litigation Center Board of
Directors since 2005 and has served on the Board of Directors of Polaris Captive Insurance Company since 2006.

Jonathan Russell, 38, has been our Executive Vice President Logistics and President of TruckersB2B (a wholly owned
subsidiary of the Company) since August 8, 2006.  He was President of TruckersB2B from May 2003 to July 2006.
 He was Chief Operating Officer of TruckersB2B from May 2002 to April 2003.  He was Vice President of Operations
for TruckersB2B from May 2000 to April 2002.  Prior to joining TruckersB2B, Mr. Russell had been a Vice President
in the Global Corporate Investment Bank of Citigroup for six years.  While at Citigroup, Mr. Russell was responsible
for the management of Citibank's New York Treasury non-dollar fixed-income portfolio.

Code of Conduct and Ethics

Our Board of Directors has adopted a Code of Business Conduct and Ethics that applies to all of our directors,
officers, and employees.  The Code of Business Conduct and Ethics includes provisions applicable to our principal
executive officer, principal financial officer, and principal accounting officer or controller, or persons performing
similar functions, which constitute a "code of ethics" within the meaning of Item 406(b) of Regulation S-K.  In fiscal
2007, the Board of Directors contemplated adopting certain amendments to our Code of Business Conduct and Ethics
but ultimately determined not to approve any amendments.  A copy of the Code of Business Conduct and Ethics is
available on our website at www.celadontrucking.com.

Section 16(a) Beneficial Ownership Reporting Compliance

Under the securities laws of the United States, our directors and executive officers and any persons owning more than
ten percent (10%) of our common stock are required to report their ownership of common stock and any changes in
that ownership, on a timely basis, to the SEC.  To our knowledge, based solely on a review of materials provided to
us, all such required reports were filed on a timely basis in fiscal 2009.  Copies of Section 16(a) forms that our
directors and officers file with the SEC are accessible through our website at www.celadontrucking.com.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Overview and Philosophy of Compensation

We believe the quality, skills, and dedication of our executive officers are critical factors affecting our long-term value
and success.  Our philosophy of executive compensation is to provide overall compensation levels that (i) attract and
retain talented executives and motivate those executives to achieve superior results, (ii) foster employee commitment,
(iii) align executives' interests with our corporate strategies, our business objectives, and the long-term interests of our
stockholders, and (iv) enhance executives' incentives to increase our stock price and maximize stockholder value.  In
addition, we strive to ensure that our compensation, particularly salary compensation, is consistent with our constant
focus on controlling costs.  In many instances we build our compensation elements around long-term retention and
development together with annual rewards based on specific focus areas.  To this end, we have sought to provide
competitive levels of compensation that integrate pay with our annual and long-term performance goals and reward
above-average corporate performance.

The Compensation Committee oversees all of our executive officer compensation arrangements.  The Compensation
Committee has the specific responsibility to (i) review and approve corporate goals and objectives relevant to the
compensation of our CEO, (ii) evaluate the performance of our CEO in light of those goals and objectives, (iii)
consider factors related to our performance as a company, including accomplishment of our long-term business and
financial goals, and (iv) determine and approve the compensation level of our CEO based upon such evaluation.  The
Compensation Committee also has the responsibility to review annually the compensation of our other executive
officers and to determine whether such compensation is reasonable under existing facts and circumstances.  In making
such determinations, the Compensation Committee seeks to ensure that the compensation of our executive of
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