


























Nominating Procedures. To date, the Corporate Governance and Nominating Committee has had
no occasion to recommend anyone for election to the Bank’s Board of Directors, and has therefore not
established a policy regarding consideration of any director candidates recommended by security holders,
specific criteria regarding minimum qualifications for a nominee to VNB’s board or a process for
identifying and evaluating nominees. Any recommendations of the committee as to board membership and
committee and chair assignments would be subject to approval by the entire Board of Directors. In previous
years, the Board has nominated four individuals for election as directors who did not serve on the original
VNB Board. Mr. H.K. Benham, III was nominated to fill the board slot that was left vacant by the death of
Senator Emily Couric, a previous director of VNB. Mr. Benham’s nomination was approved unanimously
by the Board, including a majority of the independent directors. In addition, Claire W. Gargalli and James
E. Haden were unanimously nominated by the Board for inclusion in the 2006 slate of directors, and
approved by VNB’s shareholders. In 2006, Glenn W. Rust, as President of the Bank, was nominated to the
VNB Board, and unanimously approved by the Board, including a majority of independent directors.

Corporate Governance. In 2007, a permanent Corporate Governance and Nominating
Committee was formed. The Corporate Governance and Nominating Committee is tasked with the
following items:

= Periodic review and revision, as necessary, of the corporate Governance Core Principles and
Statement of Structure and Process.

= Provision of separate leadership for independent sessions of the independent directors which may

be held from time to time in the absence of the Chairman and CEO.

Review of board committee charters for consistency with Core principles.

Annual review of the status of director independence.

Periodic self-assessment by the board and its committees.

Periodic review of criteria for board membership against current needs of the board and the Bank.

Recommendation of director nominees to the board for consideration.

Stand as a clearing house, as necessary, for other board self-management issues.

a a a o a a

Independence of Directors. The Board of Directors has determined that a majority of the Bank’s
directors are independent within the meaning and guidance provided by the corporate governance standards
for listed companies of the NYSE. For the purpose of determining the independence of any individual for
service on the Board of Directors of the Bank, the Board has made a reasonable good faith determination,
after taking into account all relevant facts and circumstances, that the individual has no material relationship
with or conflict with the interests of the Bank that would interfere with or impair the exercise of that
individual’s independent business judgment. In addition to the foregoing, the Board of Directors has
determined that all members of the Audit and Compliance Committee except Mr. Giles, all members of the
Corporate Governance and Nominating Committee except Mr. Craig, and all members of the Compensation
Committee except Mr. Craig are “independent directors” within the meaning and guidance provided by the
rules of the NYSE.

The following directors have been determined by the Board to be independent after applying the

guidelines set forth above: Messrs. Benham, Blaine, Dittmar, Ms. Dorman, Ms. Gargalli, Messrs. Haden
and Kalergis, Dr. Kassell, Mr. McNeely and Ms. Payne.
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EXECUTIVE COMPENSATION
Executive Officers.

The following table sets forth the name and position of each executive officer of the Bank as of
December 31, 2008. These three individuals are referred to throughout this document as “named
executive officers.” Unless otherwise indicated, each of these officers has served as an executive officer
of the Bank for at least five years:

Name Information about Executive Officers

Glenn W. Rust President of Virginia National Bank since November 1, 2006 and Chief
Executive Officer since July 15, 2007. From 2002 to 2006, Mr. Rust
served as Executive Vice President and Chief Operations Officer of
Sterling Bank in Houston, Texas. Mr. Rust is 53 years old.

Joseph D. Miller Managing Director and Executive Vice President of Virginia National
Bank. Mr. Miller has served as an executive officer of the Bank since its
inception in 1998. Mr. Miller is 62 years old.

Stephen B. Perry Chief Operations Officer, Executive Vice President and Principal Financial
Officer of Virginia National Bank. Mr. Perry has served as an executive
officer of the Bank since its inception in 1998. Mr. Perry is 49 years old.

Compensation Discussion.

Philosophy and Objectives of the Bank’s Compensation Program. The Compensation
Committee is responsible for evaluating and making recommendations to the Board with respect to
VNB’s executive compensation policies. VNB believes that compensation of its executive officers should
reflect and support VNB’s strategic and financial performance goals, the primary goal being the creation
of long-term value for the shareholders of VNB, while protecting the interests of the depositors of VNB.
The Compensation Committee has adopted a committee charter, which was subsequently ratified by the
entire Board of Directors, pursuant to which the committee reviews and makes recommendations to the
Board with respect to VNB’s executive compensation policies and administers the VNB Stock Incentive
Plans.

The committee specifically reviews and, subject to approval by the Board, establishes the
compensation of the Chief Executive Officer of VNB based on reasonableness, competitiveness, and
relationship to performance. The committee has concluded that the levels of compensation of Mr. Rust for
2008 are supported by the financial performance of VNB relative to the performance of peer and
comparable banks. The committee also concluded that the cash compensation of Mr. Rust and stock option
incentive awards made to him bear a reasonable relationship to the compensation paid to the chief executive
officers of comparable banks. In arriving at this conclusion, the committee assessed Mr. Rust’s performance
as Chief Executive Officer of VNB against the performance standards previously established and reviewed
by the committee. The committee also reviewed and considered independently published compensation data
with respect to the compensation of chief executive officers of banks of comparable size, including national
and regional data; the history of Mr. Rust’s compensation since joining VNB; the overall performance of
VNB, measured against performance objectives and strategic goals previously established; the performance
of VNB’s stock price; and the desire of the committee to offer appropriate performance incentives to the
Chief Executive Officer and to motivate him to remain at VNB. Mr. Rust’s 2008 compensation rate is
unchanged from the rate at which he was hired in November 2006. The committee will review and, subject
to approval by the Board, establish the future compensation levels for Mr. Rust.

The Chief Executive Officer of VNB specifically reviews and establishes the compensation of the
other executive officers of the Bank, subject to normal and customary board review. The philosophy behind
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the compensation program is to provide cash compensation in the form of salaries and short-term incentive
compensation, and stock option incentives in an effort to promote an ownership mentality among the
executive officers and other key individuals within the Bank.

Composition of Compensation. There are four primary components of executive compensation,
as follows:

base salary,

short-term incentive compensation,
long-term stock option grants, and
benefits.

Base salary provides competitive levels of compensation to executives, in accordance with their
experience, duties and responsibilities. Base salaries are necessary to recruit and retain executives, and base
salary adjustments are reflective of an individual’s performance or changed responsibilities.

Short-term incentive compensation is designed to align the interests of staff with the Bank’s
shareholders by rewarding executive officers and other eligible employees based on the performance of the
Bank as measured on a quarterly basis against fifty banks of similar deposit size throughout the United
States. Dollars are contributed to an incentive pool whenever VNB performs better than the median group
in a performance category. Additional dollars are contributed if VNB performs in the top quartile.
Conversely, dollars may be subtracted from the pool if VNB fails to perform as well as the median bank.
Upon completion of the quarterly calculations, the pool is divided among eligible employees based on base
salaries, with employees having base salaries greater than $50,000 receiving slightly discounted portions of
the pool. The Chief Executive Officer of the Bank does not participate in this program.

Periodically, stock option grants will be awarded to executive officers and others within the Bank
whose performance is critical to the ongoing success of the Bank. Stock options have a ten-year term, and
typically vest evenly over a four-year period. All outstanding options have an exercise price equal to the
closing price of our stock on the date of the grant. The actual value that may be realized by an option holder
is tied to the appreciation of VNB’s stock, thereby aligning the option holders’ interests with those of other
shareholders.

The Bank has a 401(k) plan available to all full-time employees, including executive officers,
who are at least 18 years of age. Employees are able to elect the amount to contribute, not to exceed a
maximum amount as determined by IRS regulation. The Bank has agreed to match 50% of every dollar
contributed by employees up to a maximum of 6% of annual compensation. “Vesting” refers to the rights
of ownership to the assets in the 401(k) accounts. Bank contributions to the plan are vested by the
employees according to the following schedule: 50% after two years of service, 75% after three years of
service and 100% after four years of service. Employee contributions to the plan are always 100%
vested.

Perquisites may be granted to executive officers and other employees, after proper consideration
of the business need. Perquisites may include memberships in local clubs and the provision of a bank-
owned automobile, or limited reimbursement toward the purchase of a personal automobile that will be
primarily used for Bank business. All perquisites represent a very small portion of the Bank’s
compensation program, and those for executive officers are disclosed according to regulation in the
Summary Compensation Table, found later in this document.
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Summary Compensation Table

The following table sets forth for the periods indicated certain information concerning the
compensation of the “named executive officers”, in accordance with the disclosure requirements of the
Office of the Comptroller of the Currency.

Non-Equity
Incentive Plan All Other
Option Compensation  Compensation

Name and Position Year Salary Bonus Awards (1) (2) 3 Total

Glenn W. Rust (4) 2008 $265,053 $0 $35,016 $0 $40,461 $340,530
Chief Executive Officer 2007 $265,019 $30,000 $35,016 $0 $29,030 $359,065
and President
(Principal Executive Officer)

Joseph D. Miller 2008 $178,549 $0 $10,442 $553 $6,330 $195,874
Executive Vice President and 2007 $175,035 $0 $4,351 $4,583 $6,456 $190,425
Managing Director

Stephen B. Perry 2008 $182,512 $0 $10,442 $541 $6.919 $200,414
Executive Vice President and 2007 $167,923 $0 $4,351 $4,197 $6,037 $182,508
Chief Operations Officer

(1) The amount in this column reflects a ratable portion of grants made in 2008 and prior years, to the extent that the vesting period
fell in 2006, 2007 or 2008, calculated in accordance with FAS 123R. No option awards were granted in 2008. Please refer to
the Notes to Financial Statements in the Bank’s Form 10-K for a full explanation of the assumptions contained herein.

(2) Consists of short-term incentive compensation, as more fully described in the Compensation Discussion and Analysis, above.

(3) Consists of VNB’s contribution to the 401(k) plan account of the named executive officers during the years mentioned and term
life, Bank-owned life insurance and disability insurance premiums paid by VNB for the benefit of the named executive officers.
Mr. Rust received perquisites or other personal benefits of $38,014 in 2008. Of this amount, $33,000 related to initiation dues
at a local country club, $2,995 was paid for monthly club membership dues and $2,019 was paid for vehicle maintenance. Mr.
Rust also received perquisites or other personal benefits of $10,000 or greater during 2007. Mr. Rust was entitled to rent
reimbursement until such time as his permanent residence was established. During 2007, the amount reimbursed was $27,204.

(4) Mr. Rust joined the Bank on November 1, 2006.

Outstanding Equity Awards at Fiscal Year-End 2008

The following table provides information concerning unexercised options for each of the named
executive officers who had equity awards outstanding as of December 31, 2008. The table discloses the
exercise price and the expiration date of any awards.

Number of
Securities
Underlying Number of Securities
Unexercised Underlying  Option Exercise

Options  Unexercised Options Price  Option Expiration
Name (#) Exercisable  (#) Unexercisable(1) ® Date
Glenn W. Rust 5,000 5,000 $42.25 11/01/2016
Joseph D. Miller 1,000 3,000 $31.00 08/22/2017
Stephen B. Perry 2,500 - $18.37 02/18/2012
Stephen B. Perry 1,000 3,000 $31.00 08/22/2017

(1) Mr. Rust’s unexercisable options vest as follows: 2,500 each on November 1, 2009 and 2010. Mr. Miller’s and Mr. Perry’s
unexercisable options vest as follows: 1,000 each on August 22, 2009, 2010 and 2011.
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OWNERSHIP OF VNB COMMON STOCK

The following table sets forth certain information known to VNB concerning persons who

beneficially owned more than 5 percent of the outstanding Common Stock as of March 6, 2009. Referenced
footnotes follow the second table concerning the beneficial ownership of Common Stock
by directors and officers of VNB.

Number of Shares Percent of
Name and Address Beneficially Owned(1) Class(2)
Hunter E. Craig 196,452(3)(4) 8.4%
1900 Arlington Boulevard
Charlottesville, Virginia 22903
Mark T. Giles 184,087 7.9%
222 East Main Street
Charlottesville, Virginia 22902
C. Wilson McNeely, 111 172,900(5) 7.4%
2220 Ivy Road, Suite 403

Charlottesville, Virginia 22903

Footnotes appear below.

The following table sets forth certain information as of the record date concerning beneficial

ownership of the Common Stock by all directors, executive officers named in the Summary Compensation
Table, and all directors and executive officers as a group.

*

M
@

3)
)

Shares of Common Stock Beneficially Owned

Name Number of Shares(1) Percent of Qutstanding(2)
H. K. Benham, III 7,860(6)(7) *
Steven W. Blaine 2,200(5) *
Hunter E. Craig 196,452(3)(4) 8.4%
William D. Dittmar, Jr. 52,949(5) 2.3%
Janet L. Dorman 2,800(5) *
Claire W. Gargalli 2,000(8) *
Mark T. Giles 184,087 7.9%
James E. Haden 1,050(8) *
David G. Kalergis 16,300(5) *
Neal F. Kassell, M.D. 6,800(5) *
C. Wilson McNeely, IIT 172,900(5) 7.4%
Joseph D. Miller 10,600(8) *
Susan King Payne 2,800(5) *
Stephen B. Perry 14,675(9) *
Glenn W. Rust 8,000(10) *
Directors and All Executive 681,473 28.9%

Officers as a Group

Represents less than one percent of VNB’s Common Stock.

A person is deemed to be the beneficial owner of shares of VNB’s Common Stock if that person has the right to beneficially
acquire such shares through the exercise of any option, warrant or right within 60 days.

Any shares of VNB’s Common Stock which are not outstanding, but subject to options, warrants or other conversion rights,
are deemed to be outstanding for the purpose of computing the percentage of VNB’s Common Stock owned by such person,
but are not deemed to be outstanding for the purpose of computing the percentage by any other person.

Includes 3,477 shares that Mr. Craig has the right to acquire through the exercise of stock options.

Excludes 9,500 shares owned by Mr. Craig’s spouse, beneficial ownership of which is disclaimed by Mr. Craig. Also
excludes 1,110 shares owned by Mr. Craig’s spouse under the Virginia Uniform Transfer to Minors Act for their three
minor children, beneficial ownership of which is disclaimed by Mr. Craig.
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(5) Includes 1,800 shares that the recipient has the right to purchase through the exercise of stock options.

(6) Mr. Benham is also the lifetime beneficiary of a trust which owns an additional 3,030 shares.

(7) Includes 2,300 shares that the Mr. Benham has the right to purchase through the exercise of stock options.
(8) Includes 1,000 shares that the recipient has the right to purchase through the exercise of stock options.

(9) Includes 3,500 shares that Mr. Perry has the right to purchase through the exercise of stock options.

(10) Includes 5,000 shares that Mr. Rust has the right to purchase through the exercise of stock options.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires our directors, executive officers and
any other persons who own more than 10% of VNB’s common stock to file reports of ownership and
changes in ownership with the Office of the Comptroller of the Currency. To our knowledge, we believe
that all reportable transactions were reported for 2008 except for the late filing of three reports by Mr.
McNeely for three transactions covering the purchase of 5,800 total shares, which were not reported due to
an administrative error. The transactions were reported on February 17, 2009.

CERTAIN TRANSACTIONS

Certain officers and directors of VNB are customers of VNB and have had transactions in the
ordinary course of business with VNB, including loan transactions. All such transactions have been on
substantially the same terms, including interest rates and collateral, as those prevailing at the time for
comparable transactions with unrelated persons, and did not involve more than a normal risk of collection or
present any unfavorable features for VNB. All credit transactions involving officers and directors are
reviewed and approved pursuant to VNB’s established underwriting procedures, and all credit transactions
involving executive officers and directors are reported to the Board of Directors of VNB.

In 2008, VNB had business dealings or entered into business transactions with companies owned
by directors of VNB or in which a director is a principal. All such dealings and transactions have been on
substantially the same terms as those prevailing at the time for comparable business dealings and
transactions with unrelated persons. Expenditures made to these companies in 2008 include rental
expense of $417,000, paid to Pantops Park, L.L.C., of which William D. Dittmar, Jr., a director of the
Bank, is a member. Monthly rent for this space is a fair market rate as verified by an independent third-
party appraisal. In addition, the Bank paid $136,000 for assistance with the Bank’s marketing and
advertising programs to Payne, Ross and Associates Advertising, Inc., of which Susan K. Payne, a
director of the Bank, is the president. Steven W. Blaine, a director of VNB, is a partner of LeClair Ryan,
P.C., a law firm which provided legal services to VNB during 2008. The only other director with whom
VNB entered into business transactions during 2008 was Hunter Craig. In no case did the aggregate
amount of any transactions with these two directors, or their respective organizations, exceed the
applicable reporting threshold of $120,000.
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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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