














INDEPENDENT AUDITORS

VNB has selected Yount, Hyde & Barbour, P.C., Winchester, Virginia, to serve as independent
auditors for VNB in 2009. The firm audited the books and records of VNB for 2008 and 2007. The
following table reflects the aggregate fees for audit and other professional services billed to, and paid by,
VNB during the fiscal years ended December 31, 2008 and December 31, 2007 to Yount, Hyde &
Barbour, P.C.:

Audit Fees
2008 2007
Audit fees $66,532 $58,220
Audit-related fees 11,585 4,055
Tax fees 7,000 5,900
Total $85,117 $68,175

Audit fees were incurred in conjunction with the audit of VNB’s annual financial statements
included in the Bank’s Form 10-K for the year ended December 31, 2008 and the year ended December
31,2007 and reviews of the Form 10-Q reports for both years. Audit-related fees included the required
annual review of the Bank’s fulfillment of requirements as a depositary of public funds and the Bank’s
annual required audit of its 401(k) Plan. Tax fees were incurred in conjunction with services related to
the preparation of the Bank’s federal income tax returns.

In every case, the scope of all audit services and permissible non-audit services provided by
Yount, Hyde & Barbour, P.C. was pre-approved by the Bank’s Audit and Compliance Committee. The
Committee was directly responsible for the appointment, compensation, retention and oversight of Yount,
Hyde & Barbour, P.C., and the firm reported directly to the Committee.

Representatives from Yount, Hyde & Barbour, P.C. are expected to be present at the Meeting to
make a statement if they desire to do so, or to answer any questions any shareholder may have.

Yount, Hyde & Barbour, P.C. has advised VNB that neither it nor any of its members has any
direct financial interest or material indirect financial interest in the securities of VNB, or any connection
with VNB in the capacity of promoter, underwriter, voting trustee, director, officer or employee.

AUDIT AND COMPLIANCE COMMITTEE REPORT

The Audit and Compliance Committee (“Audit Committee™) consists of Directors Blaine, Dittmar,
Giles and Kalergis, none of whom is an employee of VNB. The Committee is authorized by the Board of
Directors of VNB to provide independent oversight with respect to the independent audit, to monitor
VNB’s accounting practices, procedures and policies and financial reporting processes, compliance of
VNB’s financial statements and internal controls with federal and state banking and securities regulatory
requirements, and evaluation of VNB’s system of internal controls, internal audit function (whether
outsourced or conducted in-house), and related areas.

The Audit Committee has reviewed and discussed the audited financial statements with
management. The Audit Committee has also reviewed and discussed with Yount, Hyde & Barbour, P.C.,
independent auditors, the matters required to be discussed by Statement on Auditing Standards Number
61, Communication with Audit Committees, as amended. The Audit Committee has received the written
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disclosures and the letter from the independent auditors required by Independence Standards Board
Standard Number 1, and has discussed with the independent auditors the independence of the firm.

Based on the foregoing discussions, the Audit Committee and the Board of Directors of VNB
approved inclusion of the audited financial statements in VNB’s Annual Report on Form 10-K for the

year ended December 31, 2008.
William D. Dittmar, Jr., Chairman

Steven W. Blaine
Mark T. Giles
David G. Kalergis

CODE OF ETHICS

VNB has adopted a Code of Ethics that applies to all of its employees, including its principal
executive officer and its principal financial officer. The Code of Ethics is designed to deter wrongdoing and
to promote the following: honest and ethical conduct, including the ethical handling of actual or apparent
conflicts of interest between personal and professional relationships; full, fair, accurate, timely and
understandable disclosure in reports and documents that are filed with regulatory agencies and in other
public communications; compliance with applicable governmental laws, rules and regulations; the prompt
internal reporting of violations of the Code to an appropriate person identified in the Code; and
accountability for adherence to the Code.

VNB’s Code of Ethics is available, free of charge, by contacting the Secretary of Virginia National
Bank at P.O. Box 2853, 222 East Main Street, Charlottesville, Virginia 22902-2853.

SHAREHOLDER PROPOSALS FOR
NEXT ANNUAL MEETING OF SHAREHOLDERS

The deadline for submitting shareholder proposals for inclusion in VNB’s proxy statement and form
of proxy for the next Annual Meeting of Shareholders is December 10, 2009. Proposals submitted after
December 10, 2009 will be considered untimely and will not be included. Shareholder proposals should be
submitted to the Secretary of Virginia National Bank, P.O. Box 2853, 222 East Main Street, Charlottesville,
Virginia 22902-2853. Any other matters that a shareholder wishes to be brought to the attention of the
Board of Directors should be submitted to the Secretary of Virginia National Bank, P.O. Box 2853, 222 East
Main Street, Charlottesville, Virginia 22902-2853.
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OTHER MATTERS
VNB is not aware of any other matters to come before the Meeting. If other matters are properly
raised at the Meeting, the persons named in the enclosed proxy form will vote the proxy in their

discretion.

VNB is furnishing with this Proxy Statement, without charge to any shareholder, a copy of its
2008 Annual Report on Form 10-K filed with the Office of the Comptroller of the Currency.

By order of the Board of Directors:

it

Stephen B. Perry
Secretary
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