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/s/ Joel B. McCarty, Jr., by Power of

06/06/2011
Attorney

**Signature of Reporting Person pue

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) Each share of phantom stock is the economic equivalent of one share of Old Dominion Freight Line, Inc. common stock.

The award will settle on the date of the reporting person's termination of service as a director for any reason (including, but not limited to,
termination of service due to death or total disability).

)]

Amendment filed to adjust Column 9 total to reflect an anti-dilution adjustment resulting from a three-for-two stock split on August 24,
2010.
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