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PART I

Item 1. Business
GENERAL

Old Point Financial Corporation (tI*Compan) was incorporated under the laws of Virginia on Eeloy 16, 1984, for the purpose

acquiring all the outstanding common stock of The Boint National Bank of Phoebus (the “Bank”)cionnection with the reorganization of
the Bank into a one bank holding company structiitéhe annual meeting of the stockholders on M&th1984, the proposed reorganization
was approved by the requisite stockholder votehAteffective date of the reorganization on Octdhet984, the Bank merged into a newly
formed national bank as a wholly owned subsididithe Company, with each outstanding share of comstock of the Bank being converted
into five shares of common stock of the Company.

The Company completed a spin-off of its trust dapant as of April 1, 1999. The newly formed orgatiian is chartered as Old Point Trust
and Financial Services, N.A. (“Trust”). Trust isvAolly owned subsidiary of the Company. The Compapyimary activity is as a holding
company for the common stock of the Bank and TiTisé& principal business of the Company is conduttitealigh its subsidiaries which
continue to conduct business in substantially #mesmanner and from the same offices.

The Bank is a national banking association fouridei®22. As of the end of 2004, the Bank had sixteffices in the cities of Hampton,
Newport News, Norfolk and Chesapeake as well agdadity and York County, Virginia, and providesull fange of banking and relat:
financial services, including checking, savingsigideposits, and other depository services, comatgirdustrial, residential real estate,
consumer loan services, and safekeeping servitesBank's seventeenth branch, located in JamesQoitymty opened in February 2005.

As of December 31, 2004, the Company had ass&688#.3 million, loans of $433.3 million, deposifs$®12.2 million, and stockholders’
equity of $69.1 million. At year-end, the Compamgats subsidiaries had a total of 279 employeBxfavho were part-time.

The Company’s trade area is Hampton Roads, whidhdes Williamsburg, Poquoson, Newport News, Hamp&hesapeake, Norfolk,
Virginia Beach, Portsmouth and Suffolk. The aresp ahcludes the counties of Isle of Wight, Gloueesiames City, Mathews, York, and
Surry. Hampton Roads is ranked thes3drgest Metropolitan Statistical Area (MSA) in tbaited States. Recently recognized by a University
of Wisconsin study as the nation’s most diverséoreghe region is home to 1.6 million people.

The Hampton Roads economy grew by 4.7% in 2004 exkag the rates for Virginia for the fourth yeaai row. In addition, according to the
Old Dominion University Economic Forecasting Projéic 2004, Hampton Roads was expected to expegigaenost rapid annual economic
growth since 1987. Since 2000, the region’s econ@rowth consistently has exceeded that of thendf.9% in 2003), though the gap
between the two has been narrowing, and is prajdoteisappear in 2004. The Hampton Roads econ@aybcome more closely linked to
level and variation in defense expenditures overpist four years.

The banking industry is highly competitive in tharApton Roads area. 351 branches of banks and seidgoans and 65 credit unions serve
Old Point National Bank’s market area. In additibranches of virtually every major brokerage haamwe the community.

As of June 30, 2004, The Old Point National Bankibaseventh place with 3% total market share dflalinpton Roads deposits. Old Point’s
total deposits for the entire Hampton roads areadpy almost $43 million, or 9%, between June 2808 June 2004. We remain strong on the
Peninsula, with 14% market share, moving into tiplate.

REGULATION AND SUPERVISION

Set forth below is a brief description of the metiiaws and regulations that affect the Comparhe @escription of these statutes i
regulations is only a summary and does not putpdse complete. This discussion is qualified ireitgirety by reference to the statutes and
regulations summarized below. No assurance cativba that these statutes or regulations will natrde in the future.
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General. The Company is subject to the periodic reportirguiements of the Securities Exchange Act of 1834amended (the “Exchange
Act”), which include, but are not limited to, thiéirfg of annual, quarterly and other reports witle Securities and Exchange Commission (the
“SEC”). As an Exchange Act reporting company, tlerPany is directly affected by the Sarbanes-Oxleydk 2002 (the “SOX”), which is
aimed at improving corporate governance and reggpprocedures and requires additional corporatem@ance measures and expanded
disclosure of the Company’s corporate operatiomsiaternal controls. The Company is already commgywith the applicable SEC and other
rules and regulations implemented pursuant to ¥ 8nd intends to comply with any applicable rudes regulations implemented in the
future. Although the Company has incurred and gdghtinue to incur additional expense in complyirighwhe provisions of the SOX and the
resulting regulations (including expenses in 208&oaiated with initial compliance with SOX 404)istbompliance has not had, and is not
expected to have, a material impact on the Comdinancial condition or results of operations.

The Company is a bank holding company within themirey of the Bank Holding Company Act of 1956, &degistered as such with, and
subject to the supervision of, the Federal ResBargk of Richmond (the “FRB”). Generally, a bankdinh company is required to obtain the
approval of the FRB before it may acquire all dostantially all of the assets of any bank, and teefiomay acquire ownership or control of the
voting shares of any bank if, after giving effextthe acquisition, the bank holding company wowah @r control more than 5% of the voting
shares of such bank. The FRB'’s approval is alsoired for the merger or consolidation of bank hatdcompanies.

The Company is required to file periodic reporthvihe FRB and provide any additional informatibe FRB may require. The FRB also has
the authority to examine the Company and its sidoséd, as well as any arrangements between thep&@ayrand its subsidiaries, with the cost
of any such examinations to be borne by the Company

Banking subsidiaries of bank holding companiesadse subject to certain restrictions imposed byeffgldaw in dealings with their holding
companies and other affiliates. Subject to centastrictions set forth in the Federal Reserve Adiank can loan or extend credit to an affiliate,
purchase or invest in the securities of an aféiligiurchase assets from an affiliate or issue eagtee, acceptance or letter of credit on behalf of
an affiliate, as long as the aggregate amountdf sansactions of a bank and its subsidiaries itgthffiliates does not exceed 10% of the
capital stock and surplus of the bank on a peliati basis or 20% of the capital stock and surpfuthe bank on an aggregate affiliate basis. In
addition, such transactions must be on terms anditions that are consistent with safe and soumdibg practices. In particular, a bank and

its subsidiaries generally may not purchase froraféiliate a low-quality asset, as defined in thexleral Reserve Act. These restrictions also
prevent a bank holding company and its other até from borrowing from a banking subsidiary & Bank holding company unless the loans
are secured by marketable collateral of designatedunts. Additionally, the Company and its subsidfare prohibited from engaging in
certain tie-in arrangements in connection with ariension of credit, sale or lease of propertyuonihing of services.

A bank holding company is prohibited from engagimg@r acquiring direct or indirect ownership or tah of more than 5% of the voting
shares of any company engaged in nonbanking aetivih bank holding company may, however, engage ecquire an interest in a company
that engages in activities which the FRB has ddtegdhby regulation or order are so closely relateblanking as to be a proper incident to
banking. In making these determinations, the FRisitiers whether the performance of such activitiea bank holding company would offer
advantages to the public that outweigh possibleeveffects.

As a national bank, the Bank is subject to regomgtsupervision and regular examination by thedeftif the Comptroller of the Currency (the
“Comptroller”). Each depositor’s account with thari is insured by the Federal Deposit Insurance@ation (the “FDIC”) to the maximum
amount permitted by law, which is currently $10@86r each depositor. The Bank is also subjecettain regulations promulgated by the
FRB and applicable provisions of Virginia law, ifesoas they do not conflict with or are not preeedpby Federal banking law.

As a non-depository national banking associationstlis subject to regulation, supervision and lagexamination by the Comptroller. Trust’
exercise of fiduciary powers must comply with Regian 9 promulgated by the Comptroller and withgiiia law.

The regulations of the FDIC, the Comptroller andBFgdvern most aspects of the Company’s businesksidimg deposit reserve requirements,
investments, loans, certain check clearing actigjtissuance of securities, payment
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of dividends, branching, deposit interest rateimgd and numerous other matters. As a consequénice extensive regulation of commercial
banking activities in the United States, the Conyfmhusiness is particularly susceptible to charnigesate and Federal legislation and
regulations, which may have the effect of increggire cost of doing business, limiting permissintévities or increasing competition.

Governmental Policies and LegislatioBanking is a business that depends primarily oer@st rate differentials. In general, the diffeeenc
between the interest rates paid by the Companysateposits and its other borrowings and the isteses received by the Company on loans
extended to its customers and securities heldipattfolio, comprise the major portion of the Camyp's earnings. These rates are highly
sensitive to many factors that are beyond the Coyipaontrol. Accordingly, the Company’s growth aeanings are subject to the influence
of domestic and foreign economic conditions, inaigdnflation, recession and unemployment.

The commercial banking business is affected not bylgeneral economic conditions, but is also mfloed by the monetary and fiscal policies
of the Federal government and the policies ofdtgifatory agencies, particularly the FRB. The FRBlements national monetary policies
(with objectives such as curbing inflation and cawitig recession) by its open-market operations.®. Government securities, by adjusting
the required level of reserves for financial ingtdns subject to its reserve requirements andabying the discount rates applicable to
borrowings by depository institutions. The actiofithe FRB in these areas influence the growthamfkdoans, investments and deposits, and
also affect interest rates charged on loans ardigadeposits. The nature and impact of any futhemges in monetary policies cannot be
predicted.

From time to time, legislation is enacted which tieseffect of increasing the cost of doing bussnémiting or expanding permissible
activities or affecting the competitive balancevirstn banks and other financial institutions. Prafo® change the laws and regulations
governing the operations and taxation of bank mgidiompanies, banks and other financial institgtiare frequently made in Congress, in the
Virginia Legislature and brought before various banlding company and bank regulatory agencies.likeéhood of any major changes and
the impact such changes might have are impossileetict. Certain of the potentially significattamges that have been enacted recently by
Congress or various regulatory or professional eigsrare discussed below.

Dividends.The Company is a legal entity separate and disfinat its subsidiaries. Virtually all of the Compés revenues currently result
from dividends paid to it by its bank subsidiarjnelBank is subject to laws and regulations thait line amount of dividends that it can pay.
Under the National Bank Act, a national bank maydexlare a dividend in excess of its undividedifgowhich means that the Bank may not
declare a dividend if the total amount of all detidls, including the proposed dividend, declarethbyBank in any calendar year exceeds the
total of the Banls retained net income of that year to date, contbivi¢h its retained net income of the two precediegrs, unless the divide
is approved by the Comptroller. The Bank may nalate or pay any dividend if, after making the demd, the Bank would be
“undercapitalized,” as defined in the federal regohs.

Both the Comptroller and the FDIC have the genaugthority to limit the dividends paid by nationariks and insured banks if the payment is
deemed an unsafe and unsound practice. Both th@@aar and the FDIC have indicated that payingd#nds that deplete a bank’s capital
base to an inadequate level would be an unsoundm@safe banking practice.

In addition, the Company is subject to certain taguy requirements to maintain capital at or abgulatory minimums. These regulatory
requirements regarding capital affect the Compadiv&glend policies. Banking regulators have indéchthat banking organizations should
generally pay dividends only if the organization&t income available to common shareholders owep#st year has been sufficient to fully
fund the dividends, and the prospective rate afiags retention appears consistent with the orgdioia's capital needs, asset quality and
overall financial condition. Virginia law also impes some restrictions on the Company’s abilityayp gividends.

Capital RequirementsThe FRB, the Comptroller and the FDIC have adoptddbased capital adequacy guidelines for bankihgl

companies and banks. These capital adequacy regudatre based upon a risk-based capital detenmmathereby a bank holding company’s
capital adequacy is determined in light of the rtsth on- and off-balance sheet, contained irctimpany’s assets. Different categories of
assets are assigned risk weightings and are coastagercentage of their book value. See “Managesniscussion and Analysis — Capital
Resources” Part Il, Item 7.
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Federal Deposit Insurance Corporation Improvementtof 1991 (“FDICIA”). There are five capital categories applicable toried
institutions, each with specific regulatory conseuges. If the appropriate Federal banking agen®rmnes, after notice and an opportunity
for hearing, that an insured institution is in arsafe or unsound condition, it may reclassify tisifution to the next lower capital category
(other than critically undercapitalized) and regutie submission of a plan to correct the unsateneound condition. The Comptroller has
issued regulations to implement these provisiomsldd these regulations, the categories are:

a. Well Capitalized — The institution exceeds tbguired minimum level for each relevant capital suea. A well capitalized institution
is one (i) having a Risk-based Capital Ratio of 1@%greater, (ii) having a Tier 1 Risk-based Cagatio of 6% or greater, (iii) having a
Leverage Ratio of 5% or greater and (iv) that issubject to any order or written directive to maetl maintain a specific capital level for any
capital measure.

b. Adequately Capitalized — The institution medis tequired minimum level for each relevant capitehsure. No capital distribution
may be made that would result in the institutiondmeing undercapitalized. An adequately capitalinstitution is one (i) having a Risk-based
Capital Ratio of 8% or greater, (ii) having a TieRisk-based Capital Ratio of 4% or greater angh@@ving a Leverage Ratio of 4% or greater
or a Leverage Ratio of 3% or greater if the insitituis rated composite 1 under the CAMELS (Capiaisets, Management, Earnings,
Liquidity and Sensitivity to market risk) ratingstgm.

c. Undercapitalized — The institution fails to mé® required minimum level for any relevant cdpit@asure. An undercapitalized
institution is one (i) having a Risk-based CapRatio of less than 8% or (ii) having a Tier 1 Risksed Capital Ratio of less than 4% or (iii)
having a Leverage Ratio of less than 4%, or ifitiséitution is rated a composite 1 under the CAMERSng system, a Leverage Ratio of less
than 3%.

d. Significantly Undercapitalized — The institutimsignificantly below the required minimum le¥ef any relevant capital measure. A
significantly undercapitalized institution is onigl{aving a Risk-based Capital Ratio of less th#nds (ii) having a Tier 1 Risk-based Capital
Ratio of less than 3% or (iii) having a Leveragei®af less than 3%.

e. Critically Undercapitalized — The institutioriléato meet a critical capital level set by the aggpiate federal banking agency. A
critically undercapitalized institution is one hagia ratio of tangible equity to total assets tha&ual to or less than 2%.

An institution which is less than adequately cdjzigal must adopt an acceptable capital restorgian, is subject to increased regulatory
oversight, and is increasingly restricted in thepscof its permissible activities. Each companyimgeontrol over an undercapitalized
institution must provide a limited guarantee thmeg institution will comply with its capital restdi@an plan. Except under limited circumstances
consistent with an accepted capital restoration,@a undercapitalized institution may not grow. Watdercapitalized institution may not
acquire another institution, establish additiorrainth offices or engage in any new line of businggsss determined by the appropriate
Federal banking agency to be consistent with aapted capital restoration plan, or unless the F@d@rmines that the proposed action will
further the purpose of prompt corrective actione Bppropriate Federal banking agency may take etigneauthorized for a significantly
undercapitalized institution if an undercapitalizestitution fails to submit an acceptable capittoration plan or fails in any material respect
to implement a plan accepted by the agency. Acalllti undercapitalized institution is subject tovimg a receiver or conservator appointed to
manage its affairs and for loss of its charterdnduct banking activities.

An insured depository institution may not pay a agement fee to a bank holding company controllireg institution or any other person
having control of the institution if, after makitige payment, the institution would be undercaptali In addition, an institution cannot make a
capital distribution, such as a dividend or othistribution that is in substance a distributiorcapital to the owners of the institution if
following such a distribution the institution woub@ undercapitalized. Thus, if payment of such aagament fee or the making of such
dividend would cause the Bank to become underdegth it could not pay a management fee or divilenthe Company.

Deposit Insurance AssessmenFDICIA also requires the FDIC to implement a risksbd assessment system in which the insuranceyremi
relates to the probability that the deposit insaeafund will incur a loss and
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directs the FDIC to set semi-annual assessmemiis @amount necessary to increase the reserve fatie 8ank Insurance Fund to at least
1.25% of insured deposits or a higher percentagietesmined to be justified by the FDIC.

The FDIC has promulgated implementing regulatidras base an institution’s risk category partly updrether the

institution is well capitalized (“1"), adequatelgpitalized (“2") or less than adequately capitali£€3”), as defined under the Prompt Correc
Action Regulations. In addition, each insured dépoginstitution is assigned to one of three “siigory subgroups.” Subgroup “A”
institutions are financially sound institutions wvfew minor weaknesses, subgroup “B” institutioesndnstrate weaknesses which, if not
corrected, could result in significant deterioratiand subgroup “C” institutions are those as tictvithere is a substantial probability that the
FDIC will suffer a loss in connection with the iitstion unless effective action is taken to cortbet areas of weakness. Based on the current
capital levels the Company is categorized as agagltalized institution in subgroup “A”.

Mortgage Banking RegulationThe Bank’s mortgage banking operation is subjethi¢orules and regulations of, and examinatiorhieyl.S.
Department of Housing and Urban Development, thaeFed Housing Administration, the Veterans Admirgiibn and other federal and state
regulatory authorities with respect to originatipgocessing and selling mortgage loans.

Gramm-Leach-Bliley Act of 1999The Gramm-Leach-Bliley Act of 1999 (the “GLBAIinplemented major changes to the statutory framk
for providing banking and other financial servigeshe United States. The GLBA, among other thimdisminated many of the restrictions on
affiliations among banks and securities firms, mswe firms and other financial service providérdank holding company that qualifies as a
financial holding company will be permitted to eggan activities that are financial in nature asident or complimentary to financial
activities. The activities that the GLBA expresktys as financial in nature include insurance uwiging, sales and brokerage activities,
providing financial and investment advisory sergicenderwriting services and limited merchant bagkictivities.

To become eligible for these expanded activitigsak holding company must qualify as a financ@timg company. To qualify as a financ
holding company, each insured depository institutiontrolled by the bank holding company must b#-eapitalized, well-managed and have
at least a satisfactory rating under the CRA (dised below). In addition, the bank holding compiaiust file with the Federal Reserve a
declaration of its intention to become a finanbialding company. While the Company satisfies tlregairements, the Company has elected
for various reasons not to be treated as a finhholding company under the GLBA.

The GLBA has not had a material adverse impacherCiompany’s or the Bank’s operations. To the etet it allows banks, securities firms
and insurance firms to affiliate, the financiahgdees industry has experienced further consolidgatichich has the result of increasing
competition that we face from larger institutiomslather companies offering financial products sexvices, many of which may have
substantially greater financial resources.

The GLBA and certain new regulations issued by faldeanking agencies also provide protections agdire transfer and use by financial
institutions of consumer nonpublic personal infotiora A financial institution must provide to itsistomers, at the beginning of the customer
relationship and annually thereafter, the instito® policies and procedures regarding the handifr@istomers’ nonpublic personal financial
information. These privacy provisions generallytpbit a financial institution from providing a casher’s personal financial information to
unaffiliated third parties unless the institutiosdoses to the customer that the information magdprovided and the customer is given the
opportunity to opt out of such disclosure.

Community Reinvestment Acthe Bank is subject to the requirements of the Canity Reinvestment Act (the “CRA”The CRA imposes (
financial institutions an affirmative and ongoingligation to meet the credit needs of their locahenunities, including low and moderate-
income neighborhoods, consistent with the safesanithd operation of those institutions. A finandietitution’s efforts in meeting community
credit needs currently is evaluated as part obttamination process pursuant to twelve assessmetor$. These factors also are considered in
evaluating mergers, acquisitions and applicatiorggen a branch or facility.

USA PATRIOT Act.The USA PATRIOT Act became effective on October2®)1 and provides for the facilitation
-5-
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of information sharing among governmental entitied financial institutions for the purpose of cotiiterrorism and money laundering.
Among other provisions, the USA PATRIOT Act pernfiteancial institutions, upon providing notice teetUnited States Treasury, to share
information with one another in order to bettemitify and report to the federal government conaggractivities that may involve money
laundering or terrorists’ activities. The USA PATHRI Act is considered a significant banking lawenms of information disclosure regarding
certain customer transactions. Although it doeatera reporting obligation, the USA PATRIOT Act med materially affected the Bank’s
products, services or other business activities.

Reporting Terrorist ActivitiesThe Federal Bureau of Investigation (“FBI”) hasts@md will send, our banking regulatory agencigts lof the
names of persons suspected of involvement in theeBdber 11, 2001, terrorist attacks on New York @itd Washington, DC. The Bank has
been requested, and will be requested, to searcbdords for any relationships or transactionf wérsons on those lists. If the Bank finds any
relationships or transactions, it must file a saispis activity report and contact the FBI.

The Office of Foreign Assets Control (“OFAC"), whiés a division of the Department of the Treasisygsponsible for helping to insure that
United States entities do not engage in transastigth “enemies” of the United States, as defingddrious Executive Orders and Acts of
Congress. OFAC has sent, and will send, our banidgglatory agencies lists of names of personagahizations suspected of aiding,
harboring or engaging in terrorist acts. If the Béinds a name on any transaction, account or txémesfer that is on an OFAC list, it must
freeze such account, file a suspicious activityorepnd notify the FBI. The Bank has appointed &AO compliance officer to oversee the
inspection of its accounts and the filing of anyifiwations. The Bank actively checks high-risk OFAreas such as new accounts, wire
transfers and customer files. The Bank performsetubecks utilizing software, which is updated dank a modification is made to the lists
provided by OFAC and other agencies of Speciallgi@wated Nationals and Blocked Persons.

Item 2. Properties

The Bank owns the Main Office, five office buildggand ten branches. All of the above propertiesoamed directly and free of any
encumbrances. The land at the Fort Monroe branigased by the Bank under an agreement expiri@ctober 2011. The remaining four
branches are leased from unrelated parties undsedewith renewal options which expire anywhermfde9 years.

For more information concerning the commitmentsarrairrent leasing agreements, see Note 11. dfidhes to Consolidated Financial
Statements found in Item 8. Financial StatemendsSupplementary Data of this Report on Form 10-K.

The Bank owns three properties which are desigrfatefditure branch locations. One property locdtethe New Town section of James City
County opened in February 2005. An existing bankamility located in Virginia Beach is currentlyibg remodeled and is expected to open in
August 2005. Land has been purchased in Isle ohWithe Bank is currently in the process of seaubinilding permits with the anticipation

of opening a branch in November 2005.

Item 3. Legal Proceedings

The Company is not a party to any material pentiggl proceedings before any court, administratiyency, or other tribung

Item 4. Submission of Matters to a Vote of SecurityHolders
There were no matters submitted to a vote of sgcholders during the quarter ended December 304.:
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Executive Vice President,
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Old Point National Ban
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Executive Vice President,
Chief Operating Office
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Banker

Banker

Banker

Banker
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Part 1l

Item 5. Market for Registrant's Common Stock, Relaed Stockholder Matters and Issuer Purchases of Equyi Securities

The common stock of Old Point Financial Corporaimguoted on the NASDAQ National Market Systemarritie symbol “OPOF”. The
approximate number of shareholders of record &@eotmber 31, 2004 was 1,319. The range of higHamgrices and dividends paid per
share of the Company’s common stock for each qudeteng 2004 and 2003 is presented in Item 7hisf Annual Report on Form 10-K under
“Capital Resources” and is incorporated hereinddfgnence. Additional information related to stodklen matters can be found in Note 15.
Regulatory Matters of the Notes to ConsolidatedRaial Statements found in Item 8. Financial Statetisiand Supplementary Data of this
Report on Form 10-K.

On February 10, 2004, the Company authorized aranogo repurchase shares of its outstanding constomk up to an aggregate of five
percent (5%) of the shares outstanding. Thererigotly no stated expiration date for this progr&td Point Financial Corporation has
repurchased 15,749 shares under the current prdgoamFebruary 10, 2004 through December 31, 2064. Company did not repurchase
shares of the Company’s common stock during thetguanded December 31, 2004.

Item 6. Selected Financial Data

The following table summarizes the Company’s penimnce for the past five years.
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SELECTED FINANCIAL HIGHLIGHTS

Years Ended December 31,

RESULTS OF OPERATION:

Interest incomt
Interest expens

Net interest incom
Provision for loan los

Net interest income after provision for loan I
Gains (losses) on sales of investment secul
Noninterest incom

Noninterest expenst

Income before taxe
Income taxe:

Net income
FINANCIAL CONDITION

Total asset

Total deposit:

Total loans
Stockholder’ equity
Average assel
Average equity

PERTINENT RATIOS

Return on average ass

Return on average equi

Dividends paid as a percent of net incc
Average equity as a percent of average a:

PER SHARE DATA

Basic EPS

Diluted EPS

Cash dividends declare
Book value

GROWTH RATES

Year-end asset
Year-end deposit
Year-end loans
Year-end equity
Average asse!
Average equity

Net income

Cash dividends declart
Book value

2004 2003 2002 2001 2000
(in thousands except per share data)
$ 33,63¢ $ 33,167 $ 34,11: $ 35,10¢ $ 33,64«
9,24¢ 9,64: 11,95¢ 16,15¢ 16,701
24,391 23,52« 22,15¢ 18,95 16,931
85C 1,00( 1,70(C 1,20( 62t
23,541 22,52¢ 20,45¢ 17,752 16,31:
21F 60 14 QD 44
9,20¢ 7,40¢ 7,12¢ 6,54: 5,641
21,17 19,59¢ 18,29: 16,85( 15,657
11,78¢ 10,39¢ 9,307 7,44 6,34(
3,20¢ 2,571 2,25¢€ 1,73¢ 1,207
$ 8,58( $ 7,82F $ 7,057 $ 571C $ 5,13:
$686,27! $645,91! $576,62: $518,75¢  $477,09¢
512,16( 490,42: 454,05 412,301 374,77¢
433,25: 405,11: 377,96 346,48: 319,91(
69,13¢ 63,29¢ 58,11¢ 50,91: 46,49
669,86¢ 600,73: 543,18 502,03t 459,60:
66,45¢ 61,08t 55,07¢ 49,721 43,25¢
1.28% 1.3(% 1.3(% 1.14% 1.1%2%
12.91% 12.81% 12.8(% 11.4¢% 11.8"%
28.9% 27.3"% 25.1% 28.1% 29.2%
9.92% 10.17% 10.1%% 9.9(% 9.41%
$ 2.1t $ 1.9¢ $ 1.8 $ 147 $ 1.3¢
$ 2.1C $ 1.9 $ 1.7 $ 14€¢ $ 132
0.62 0.54 0.45¢ 0.41: 0.387
17.2% 15.92 14.7¢ 13.0¢ 11.9%
6.25% 12.02% 11.15% 8.7:% 9.35%
4.4%% 8.01% 10.1%% 10.01% 3.84%
6.95% 7.1&% 9.0% 8.31% 13.5¢%
9.22% 8.92% 14.1%% 9.5(% 13.92%
11.51% 10.5%% 8.2(% 9.2:% 8.4t%
8.7<% 10.9(% 10.7&% 14.94% 5.92%
9.65% 10.9¢% 23.4% 11.24% 6.45%
14.81% 19.21% 9.6<% 6.72% 7.5(%
8.22% 7.8%% 13.0™% 9.11% 13.6(%
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Item 7. Management’s Discussion and Analysis of Famcial Condition and Results of Operations

The following discussion is intended to assist ezadn understanding and evaluating the finan@abdion, changes in financial condition &
the results of operations of Old Point Financiatooation (the “Company”). Old Point Financial Corgtion consists of the parent company
and its wholly-owned subsidiaries, The Old Pointidlzal Bank of Phoebus and Old Point Trust and ikdre Services, collectively referred to
as the Company. This discussion should be readrijunction with the consolidated financial statetseand other financial information
contained elsewhere in this report.

Caution About Forward-Looking Statements

In addition to historical information, this repaniay contain forward-looking statements. For thigppse, any statement, that is not a statement
of historical fact may be deemed to be a forwakiog statement. These forward-looking statemeratg imclude statements regarding
profitability, liquidity, allowance for loan lossgmterest rate sensitivity, market risk, growtfagtgy and financial and other goals. Forward-
looking statements often use words such as “bedigVexpects,” “plans,” “may,” “will,” “should,” “projects,” “contemplates,” “anticipates,”
“forecasts,” “intends” or other words of similar aréng. You can also identify them by the fact tihaty do not relate strictly to historical or
current facts. Forward-looking statements are stibgenumerous assumptions, risks and uncertajraties actual results could differ materially
from historical results or those anticipated bytsstatements.

Factors that could have a material adverse effeth® operations and future prospects of the Cosnjantude, but are not limited to, changes
in: interest rates, general economic conditionsetary and fiscal policies of the U.S. Governmerdiuding policies of the Office of the
Comptroller of the Currency, U.S. Treasury andRbderal Reserve Board, the quality or compositfathe loan or investment portfolios,
demand for loan products, deposit flows, competjtemd accounting principles, policies and guidedinThese risks and uncertainties shoul
considered in evaluating the forward-looking stagata contained herein, and readers are cautiortdd ptace undue reliance on such
statements. Any forward-looking statement speakg as of the date on which it is made, and we utatterno obligation to update any
forward-looking statement to reflect events orwinstances after the date on which it is made. dlitiad, past results of operations are not
necessarily indicative of future results.

Executive Overview
Description of Operation

Headquartered in Hampton, Virginia, Old Point FiciahCorporation is the locally owned parent compahOld Point Trust & Financie
Services, N.A. and The Old Point National Bank b6&bus. Old Point Trust & Financial Services, Nsfa wealth management services
provider. The Bank offers a complete line of consummortgage and business banking services, imgudan, deposit, cash management, and
investment management services to individual arsihless customers. The Bank is an independent coityrhamk with sixteen branches
throughout the Hampton Roads localities of Chedapddampton, Newport News, Norfolk, York County afnélliamsburg/James City Coun

as of December 31, 2004. The Bank’s seventeentitbrdocated in the New Town section of James Cidynty opened in February 2005.

Primary Financial Data for 200

The Company earned $8.6 million in 2004, a 9.7%ease in net income from 2003. Basic earnings Ipatesincreased from $1.98 in 2003 to
$2.15 in 2004 and diluted earnings per share ise&rom $1.92 to $2.10. The Company'’s increaseirincome is mainly attributed to
income from service charges on deposit accountdaltiee fees associated with Old Point Overdraiftiege, which began in April 2004.

Significant Factors Affecting Earnings in 2005

The Company plans on opening three new branch2@0&. As with any new facility a negative effectearnings is expected in the first fi
years. In 2005 the Company will also implement asconer checking account marketing strategy to &s=eur customer base by increa:

the number of consumer checking accounts openirfgsCompany will be implementing various technologgrades, to include ATM
replacements and branch automation. Bank managesilebt re-visiting the branch banking hours andking any adjustments deemed
necessary to best meet our customers’ needs dimengecond quarter. Sarbanes-Oxley (SOX) will cagito be a factor in 2005 as the
Company moves towards full compliance with all ps@mns of SOX. The Company will continue to hirecegtional employees to meet
customer service needs and will provide trainingalbemployees to ensure personal and professamadlopment of the staff. The Bank plans
to implement centralized loan processing late égbcond quarter to ensure consistent compliarcteféiniency in the loan operation. Asset
quality will continue to be a major focus as thenBgrows the loan portfolio in 2005.
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Critical Accounting Estimates

The accounting and reporting policies of the Conypane in accordance with U.S. generally acceptedwatting principles* GAAP”) and
conform to general practices within the bankinguistdy. The Company’s financial position and resafteperations are affected by
management’s application of accounting policiesluding estimates, assumptions and judgments nuadeite at the carrying value of assets
and liabilities and amounts reported for revenegpgenses and related disclosures. Different assongpin the application of these policies
could result in material changes in the Compangissolidated financial position and/or results oéxgtions. The accounting policy that
required management’s most difficult, subjectiveamplex judgments is the Company’s Allowance foah Losses, which is described
below.

Allowance for Loan Losses

The allowance for loan losses is an estimate ofdbges that may be sustained in the loan portfole allowance is based on two bz
principles of accounting. (1) Statement of Finah&iecounting Standards (SFAS) No. 5 “Accounting @wntingencies”, which requires that
losses be accrued when occurrence is probablesdingadle and (2) SFAS No. 114, “Accounting by Ctexdi for Impairment of a Loan”,
which requires that losses be accrued based atiffaeences between the value of collateral, presatue of future cash flows or values that
are observable in the secondary market and theblatamce.

The Company'’s allowance for loan losses is the medation of various components that are calculaised on independent methodologies.
All components of the allowance represent an estimgerformed pursuant to either SFAS No. 5 or SBo. 114, Management’s estimate of
each SFAS No. 5 component is based on certain\wddderdata that management believes are mosttigéeaf the underlying credit losses
being estimated. This evaluation includes creddliqutrends; collateral values; loan volumes; gapgic, borrower and industry
concentrations; seasoning of the loan portfolie;fihdings of internal credit quality assessmeni i@sults from external bank regulatory
examinations. These factors, as well as histolisales and current economic and business conditioasised in developing estimated loss
factors used in the calculations.

The Company adopted SFAS No.114, which has beendadey SFAS No. 118, “Accounting by Creditors lfopairment of a Loan - Income
Recognition and Disclosures”. SFAS No. 114, as ateénrequires that the impairment of loans thaehzeen separately identified for
evaluation is to be measured based on the preakre of expected future cash flows or, alternagividle observable market price of the loans
or the fair value of the collateral. However, fbose loans that are collateral dependent (thdtrispayment of those loans is expected to be
provided solely by the underlying collateral) and#hich management has determined foreclosuretsable, the measure of impairment is to
be based on the net realizable value of the collat8FAS No. 114, as amended, also requires natiaclosures about investments in impaired
loans and the allowance for loan losses and irttearesme recognized on loans.

Reserves for commercial loans are determined blyiagpestimated loss factors to the portfolio basadnanagement’s evaluation and “risk
grading” of the commercial loan portfolio. Reserees provided for noncommercial loan categoriesgisistimated loss factors applied to the
total outstanding loan balance of each loan caye@pecific reserves are determined on a loan-by-lmasis based on managemeevaluatio
of the Company’s exposure for each credit, givendirrent payment status of the loan and the netghwaalue of any underlying collateral.

While management uses the best information availebéstablish the allowance for loan and leassegmduture adjustment to the allowance
may be necessary if economic conditions differ tardgally from the assumptions used in making thkiations or, if required by regulators,
based upon information available to them at the tirhtheir examinations. Such adjustments to oaigéstimates, as necessary, are made in the
period in which these factors and other relevansierations indicate that loss levels may varmfgervious estimates.

Income Taxes

The Company recognizes expense for federal incordestate bank franchise taxes payable as wellfasrdd federal income taxes 1
estimated future tax effects of temporary diffeenbetween the tax basis of assets and liabititidlsamounts reported in the consolidated
financial statements. Income and franchise taxmestare subject
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to audit by the IRS and state taxing authoritissome and franchise tax expense for current amd periods is subject to adjustment based on
the outcome of such audits. The Company believeasitadequately provided for all taxes payable.

Earnings Summary

Net income was $8.6 million, or $2.10 diluted eags per share in 2004 compared to $7.8 millior$1082 diluted earnings per share in 2!
and $7.1 million, or $1.77 diluted earnings perstin 2002. The net income for 2004 was in-linehwitanagement expectations for the year.

Return on average assets was 1.28% in 2004, 1.83Q%03 and 1.30% in 2002. Return on average equ#it/12.91% in 2004, 12.81% in 2003
and 12.80% in 2002.

For the past five years return on average assstaveaged 1.23% and return on average equityMeasaged 12.37%. Selected Financial
Highlights summarizes the Company’s performanceltferpast five years.

Net Interest Income

The principal source of earnings for the Compamgeisinterest income. Net interest income is tlfifieidince between interest and fees
generated by earning assets and interest expeitsgand them. Changes in the volume and mixntériest-earning assets and interest-
bearing liabilities, as well as their respectivelgs and rates, have a significant impact on thel lef net interest income. The net interest yield
is calculated by dividing tax equivalent net intgni@come by average earning assets. Net interestrie, on a fully tax equivalent basis, was
$25.4 million in 2004, up $712 thousand from 2068 ap $2.0 million from 2002. The net interest gialas 4.05% in 2004 as compared to
4.37% in 2003 and 4.57% in 2002.

Tax equivalent interest income increased $317 thodisor .01%, in 2004. Average earning assets 620 million, or 10.95%. Total average
loans increased $31.6 million, or 8.17%, while agerinvestment securities increased $32.8 milbor20.11%. The yield on earning assets
decreased in 2004 by fifty-five basis points priityagiue to declining yields in the investment polith.

Interest expense decreased $395 thousand or 4iA@04 while interest-bearing liabilities incredskl.66% in 2004. The cost of funding
those liabilities decreased 32 basis points.

The following table shows an analysis of averageieg assets, interebearing liabilities and rates and yields. Nonacklaens are included
loans outstanding.
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TABLE |
AVERAGE BALANCE SHEETS, NET INTEREST INCOME* AND RAES*
YEARS ENDED DECEMBER 31,

2004 2003 2002
Interest  Yield/ Interest  Yield/ Interest  Yield/
Average Income/ Average Income/ Average Income/
Balance Expense Rate Balance Expense Rate Balance Expense Rate
(in thousands)
ASSETS
Loans $418,78: $26,36. 6.2%% $387,13° $26,53¢ 6.85% $362,22¢( $27,32( 7.54%
Investment securitie:
Taxable 155,60: 5287 3.4(% 116,99 4,36¢ 3.7% 84,86 4,27¢  5.04%
Tax-exempt 40,06 2,86z 7.1/% 45,90 3,29t 7.1&% 49,097 3,541 7.21%
Total investment securitie 195,66 8,14¢ 4.16% 162,90( 7,66 4.7(% 133,96« 7,81¢ 5.84%
Federal funds sol 13,47¢ 17 1.2&% 15,90: 165 1.02% 16,12( 25C 1.55%
Total earning asse 627,92( 34,68! 552% 565,93¢ 34,36¢ 6.01% 512,31: 35,38¢ 6.91%
Reserve for loan loss: (4,729 (4,789 (4,309
623,19 561,15( 508,00¢
Cash and due from ban 16,39’ 13,90¢ 11,47¢
Bank premises and equipme 16,34 14,17( 14,71¢
Other asset 13,93¢ 11,50¢ 8,98(
Total asset $669,86¢ $600,73! $543,18:
LIABILITIES AND STOCKHOLDERS
EQUITY
Time and savings deposi
Interes-bearing transaction accoui $ 965¢ $ 25 0.2¢% $1016( $ 35 034% $ 792 $ 46 0.58%
Money market deposit accour 138,77¢ 79¢ 0.58% 120,20¢ 817 0.68&% 110,76 1,24z 1.12%
Savings account 41,93} 20¢ 0.5(% 36,61 20t 0.5% 31,94( 30z 0.95%
Time deposits, $100,000 or mc 68,43 1,53t 2.2/% 56,94 1597 2.8(% 56,04¢ 1,991 3.55%
Other time deposit 139,77: 4,04¢ 2.8% 147,82. 4,70¢ 3.1&% 142,59: 6,30€ 4.42%
Total time and savings depos 398,57. 6,61¢ 1.6€% 371,74! 7,35¢ 1.98%  349,26¢ 9,887 2.8%
Federal funds purchased, repurchase agreel
and other borrowing 35,85( 371 1.0% 23,95( 231 0.96% 26,51« 413 1.56%
Federal Home Loan Bank advant 54,31t 2,26 4.1% 42,01¢ 2,05¢ 4.8% 27,93: 1,65€¢ 5.97%
Total interes-bearing liabilities 488,73 9,24¢ 1.8% 437,71 9,64: 2.2(% 403,71: 11,95¢ 2.9¢%
Demand deposil 112,04: 99,32: 82,02¢
Other liabilities 2,671 2,61 2,36:
Total liabilities 603,45 539,64¢ 488,10!
Stockholder’ equity 66,41¢ 61,08¢ 55,07¢
Total liabilities and stockholde’ equity $669,86¢ $600,73! $543,18:
Net interest incomelyiel $25,43t 4.05% $24,72: 4.31% $23,43: 4.51%

* Computed on a fully taxable equivalent basis usif3g% rate
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The following table summarizes changes in net @gteincome attributable to changes in the volumiatefest bearing assets and liabilities and

changes in interest rates.

EARNING ASSETS:
Loans

Investment Securitie:
Taxable

Tax-exempt

Total investment securitie

Federal funds sol

Total earning assets

INTEREST-BEARING LIABILITIES:
Interes-bearing transaction accout
Money market deposit accout
Savings accoun

Time deposits, $100,000 or mc
Other time deposit

Total time and savings depos

Federal funds purchased, repurchase agreer
and other borrowing
Federal Home Loan Bank advani
Total interest-bearing liabilities

Change in net interest income

VOLUME AND RATE ANALYSIS *
(in thousands)

2004 vs. 2003
Increase (Decrease)
Due to Changes in:

2003 vs. 2002
Increase (Decrease)
Due to Changes in:

2002 vs. 2001

Increase (Decrease)
Due to Changes in:

Volume Rate Total Volume Rate Total Volume Rate Total
$2,16¢  $(2,346) $(177) $1,87¢ $(2,661) $ (782) $2,51¢ $(2,962) $ (44E)
1,441 (522) 91¢ 1,62C (1,53)) 89 46¢ (579 (110
(420) (14) (434 (230 (14 (244 (219 (200 (239
1,02¢ (537) 48E 1,39 (1,54%)  (15%) 25€ (599) (349
(25) 34 9 ©) (83) (86) 64 (377 (319
3,167 (2,850 317 3,266 (4,289 (1,029 2,84C (3,940 (1,10))
2) (8) (10 13 (24) (11) 18 (60) (42)
12€ (145)  (19)  10¢€ (531)  (425) 21¢ (1,13  (917)
30 (26) 4 44 (141) (97) 57 (291) (239
322 (389  (61) 32 (426)  (394) 38C (1,06  (681)
(25€)  (402) (65€) 231 (1,833 (1,60 (23) (1,879 (1,896
22C (964) (744) 426 (2,959 (2,529 651 (4,420 (3,770
11 25  14C (40) (142) (182 (1,179 (841) (2,012
601 (392)  20¢ 83t (437) 39¢ 872 711 1,58¢
93¢ (1,331 (395 1,221 (3,539 (2,319 355 (4,552 (4,199
$2,231 $(1,51¢9) $71z $2,04: $ (753 $1,29C $248: $ 611 $3,09¢

* Computed on a fully taxable equivalent basis usir3g% rate

Interest Sensitivity

An important element of earnings performance aedthintenance of sufficient liquidity is proper mgement of the interest sensitivity gap
and liquidity gap. The interest sensitivity gaphie difference between interest sensitive asseténd@rest sensitive liabilities in a specific time
interval. This gap can be managed by repricingtassdiabilities, which are variable rate instrumtee by replacing an asset or liability at
maturity or by adjusting the interest rate during life of the asset or liability. Matching the ammts of assets and liabilities maturing in the
same time interval helps to hedge interest rakean&l to minimize the impact of rising or fallingtérest rates on net interest income.

The Company determines the overall magnitude efé@st sensitivity risk and then formulates poligeserning asset generating and pricing,
funding sources and pricing, and off-balance shestmitments. These decisions
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are based on management’s expectations regardung funterest rate movements, the state of themaltiand regional economy, and other
financial and business risk factors. The Compamgs e®mputer simulations to measure the effect obwa interest rate scenarios on net
interest income. This modeling reflects intereg hanges and the related impact on net intarestrie and net income over specified time
horizons.

Based on scheduled maturities only, the Companyliafidity sensitive as of December 31, 2004. ibskl be noted, however, that non-
maturing deposit liabilities totaling $200 milliowhich consist of interest checking, money mar&at] savings accounts, are less interest
sensitive than other market driven deposits. lisiag rate environment these deposit rates haverfdally lagged behind the changes in
earning asset rates, thus mitigating the impacn fitee liability sensitivity position. The assetdiity model allows the Company to reflect the
fact that non-maturing deposits are less rate semshan other deposits by using a decay rate.dHuay rate is a type of artificial maturity that
simulates maturities for non-maturing deposits dkernumber of months that more closely reflectsdnic data. Using the decay rate, the
model reveals that the Company is slightly assesitee.

When the Company is asset sensitive, net intemestrie should improve if interest rates rise siresets will reprice faster than liabilities.
Conversely, if interest rates fall, net interestome should decline.

The most likely scenario represents the rate enmient as management forecasts it to occur. Frastbtise, rate shocks in 100 basis point
increments are applied to see the impact on thep@agis earnings. The rate shock model revealsati&0 basis point drop in rates would
cause approximately a 6.36% decrease in net incoheerate shock model reveals that a 100 basig pe@in rates would cause
approximately a 1.22% increase in net income aatlgt?00 basis point rise in rates would causecxipately a 2.49% increase in net income
at December 31, 2004.
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Interest Sensitivity

The following table reflects the earlier of the oty or repricing data for various assets andiliés as of December 31, 20C

As of December 31, 2004
(in thousands)

Uses of funds

Federal funds sol
Taxable investment
Tax-exempt investment

Total investment

Loans
Commercial
Tax-exempt
Consume
Real estat:
Other

Total loans

Total earning asse
Sources of funds

Interest checking depos

Money market deposit accour

Regular savings accour

Time deposits $100,000 or mc

Other time deposit

Federal funds purchased, securities sold undeeagets to repurchase and

FHLB advance:
Other borrowing:

Total interest bearing liabilitie

Rate sensitivity GAF
Cumulative GAF

TABLE Il
INTEREST SENSITIVITY ANALYSIS
Within 4-12 1-5 Over 5
3 Months Months Years Years Total
$ 197¢ % — $ — 3 — $ 1,97¢
12,73¢ 1,80z 155,18: 1,107 170,82¢
30z 1,35¢ 17,21 21,11( 39,97¢
15,01¢ 3,15¢ 172,39: 22,217 212,78.
22,24¢ 89¢ 22,75 4,72¢ 50,61¢
87 — — 2,481 2,56¢
6,81¢ 2,44; 43,957 13,91: 67,13(
77,32( 6,64( 162,03: 61,33 307,32
1,90 41 3,37¢ 30C 5,61t
108,36¢ 10,02 232,11 82,74t 433,25
$123,38¢ $ 13,17¢ $404,50¢ $104,96! $646,03!
$ 10,21: $ — $ — 3 — $ 10,21:
147,32t — — — 147,32!
42,94¢ — — — 42 ,94¢
23,55( 14,85¢ 27,17¢ — 65,58
22,43( 46,32: 75,81 — 144,56}
65,76¢ — 5,00( 30,00C 100,76¢
3,15¢ — — — 3,15¢
$315,39! $ 61,18. $107,98' $ 30,00 $514,56:
$(192,009 $ (48,000 $296,52: $ 74,96¢ $131,47
$(192,009 $(240,01%) $ 56,50¢ $131,47
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Provision for Loan Losses

The provision for loan losses is a charge agaimstiegs necessary to maintain the allowance far losses at a level consistent w
management'’s evaluation of the loan portfolio.

The provision for loan losses decreased to $850stinad in 2004 and was $1.0 million in 2003 and $dillfon in 2002. The decrease was due
to the quarterly calculation of the allowance foaut loss. Although loans charged off for 2004 iasezl from 2003 as detailed in the next
paragraph, a large portion of the charge off amewad specifically allocated in the allowance inyioes years. Therefore, additional
provisions in 2004 were unnecessary.

Loans that were charged off during 2004 totaled $dillion compared to $1.2 million in 2003 and $indlion in 2002. Recoveries amounted
to $351 thousand in 2004, $462 thousand in 2003888 thousand in 2002. The Company’s net loangyeldeoff to year-end loans were
0.32% in 2004, 0.18% in 2003, and 0.27% in 2002 dllowance for loan losses, as a percentage ofgrehloans, was .99% in 2004, 1.19%
in 2003, and 1.21% in 2002.

As of December 31, 2004, nonperforming assets #86& thousand, up from $408 thousand at year-e@d. 20onperforming assets consist of
loans in nonaccrual status and other real estate 2004 total consisted of other real estate ob%th6usand and $402 thousand in nonaccrual
loans. The other real estate consists of $165 #mali;m commercial property originally acquired gsogential branch site and now listed for
sale. Nonaccrual loans consisted of $285 thousanehi estate loans and $117 thousand in comméoeias not secured by real estate. Loans
still accruing interest but past due 90 days orenocreased to $1.1 million as of December 31, 2fiMpared to $736 thousand as of
December 31, 2003.

Noninterest Income

Noninterest income increased $2.0 million, or 26014h 2004 from 2003 compared to an increase ob%Bausand, or 4.56%, in 2003 frc
2002. The growth in other income is attributednoréases in fiduciary income, service charges gosieaccounts and securities gains. The
increase in fiduciary income can be attributedet® ihcreases that were implemented in 2004. Sechiaeges on deposit accounts increasec
to the fees associated with a new service calledRoint Overdraft Privilege, which began in AprdG2.

Noninterest Expenses

Noninterest expenses increased $1.6 million, 04%.,0n 2004 over 2003 after increasing 7.13% in2MOm 2002. Salaries and employ
benefits increased by $1.1 million, or 9.02%, assalt of normal yearly salary increases, stafimgenses for a new branch that was opened ir
late 2003, and back office staffing expenses. Cacap expenses increased $62 thousand, or 2.12%r Gkrating expenses increased $422
thousand, or 9.25%, in 2004 over 2003 due to oatisidn review services, Sarbanes-Oxley consultngices and fees paid to consultants in
reference to the Old Point Overdraft Privilege prctdhat was introduced in April 2004. The Companticipates a continued trend of
increases in other expense in future periods. iBaland employee benefits increases as well apaocy expenses will continue as the
Company continues to expand its branch system®3.2Dhe Company also expects increases to badedtaffing expense and consulting
accounting fees related to the implementation ahges to meet the requirements of Section 404 iiaBas-Oxley.

Balance Sheet Review

At December 31, 2004, the Company had total asé&i§86.3 million, up 6.25% from $645.9 millionBecember 31, 2003. Total loans a:
December 31, 2004 were $433.3 million, up 6.95%mf§&#05.1 million at December 31, 2003. The Compaajized significant growth in the
real estate category of loans. Note 4. of the dateted financial statements details the loan vauy category for the past two years.

Average assets in 2004 were $669.9 million comparé&$00.7 million in 2003. The growth in asset2@94 was due to the increase in ave
investments, which were up 20.11% and average |ogrish were up 8.17% in 2004.

Total investment securities at December 31, 2004 $210.8 million, up 13.80% from $185.2 million Becember 31, 2003. The goal of the
Company is to provide maximum return on the investiportfolio within the framework of its assetliity objectives. These objectives
include managing interest sensitivity, liquiditydapledging requirements.

At December 31, 2004, total deposits increasedi® R million, up 4.43% from $490.4 million on Dedeer 31, 2003. Noninterest-bearing
deposits decreased $12.6 million, or 11.02% at-gedr2004 over 2003. Savings deposits increase@ $2illion, or 11.19% in 2004 over
2003. Time deposits increased $14.1 million, od%2n 2004 from 2003. Several new time deposit petelwere introduced in 2004 that
offered a choice of higher rates or special featureJuly 2004 a free checking product was intoedlalong with a restructuring of the
consumer checking and interest-bearing accountystedo better meet the needs of the customer.
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Investment Portfolio
The following table sets forth a summary of thegisiment portfolio

Available-for-sale securities, at fair valu
U.S. Treasun
U.S. Government agenci
Obligations of state and political subdivisic
Money market investmel
Federal Home Loan Bank sto- restrictec
Federal Reserve Bank sto- restrictec
Other marketable equity securiti

Held-to-maturity securities, at cos
U.S. Treasun
U.S. Government agenci
Obligations of state and political subdivisic

Total
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As of December, 3

2004 2003 2002
(in thousands)

$ 99z $ 1,03t $ 6,08¢
155,18" 121,94: 68,35
40,44 45,94 50,97(
662 89¢€ 1,044
3,751 2,50(C 1,75(C
16¢ 16¢ 16¢
172 372 11¢
$201,38( $172,85¢ $128,48!
$ — $ 17¢  $ 354
8,50¢ 11,19¢ 26,04
91t 1,01t 1,11¢
$ 942/ $12,38¢ $ 27,51¢
$210,80: $185,24¢ $156,00«
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The following table summarizes the contractual mgtwf the investment portfolio and their weightaderage yields as of December 31, 2004:

1 year 1-5 5-10 Over 10
or less years years years Total
U.S. Treasun $ 99z $ — $ — $ — $ 99z
Weighted average yiel 2.02% — — — 2.02%
U.S. Government agenci $ 8,78¢ $154,91( $ — $ — $163,69¢
Weighted average yiel 5.3(% 3.2% — — 3.38%
Obligations of state and political subdivisic $ 1,65¢ $ 17,48¢ $17,14¢ $5,06¢ $ 41,35¢
Weighted average yiel 7.3% 6.7<% 6.58% 6.6(% 6.7(%
Money market investmel $ 662 $ — $ — $ — $ 662
Weighted average yiel 1.52% — — — 1.52%
Federal Home Loan Bank sto- restrictec $ 3,751 $ — $ — $ — $ 3,751
Weighted average yiel 2.62% — — — 2.62%
Federal Reserve Bank sto- restrictec $ 16¢ $ 16¢
Weighted average yiel 6.0(% — — — 6.0(%
Other marketable equity securiti $ — $ — $ — $ 172 $ 17z
Weighted average yiel 18.12% 18.12%
Total securitie: $16,02( $172,39: $17,14¢ $5,241 $210,80«
Weighted average yiel 4.5%% 3.6% 6.5&% 6.9&% 4.02%

Yields are calculated on a fully tax equivalentibassing a 34% rate.
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Loan Portfolio
The following table shows a breakdown of total léy type at December 31 for years 2000 throughZ

TABLE V
LOAN PORTFOLIO

As of December 31,

2004 2003 2002 2001 2000
(in thousands)

Commercial and othe $ 56,237 $ 53,717 $ 52,18 $51,60¢ $ 62,18
Real estate constructic 44,22¢ 32,84« 29,82 27,05¢ 15,21¢
Real estate mortga 263,09¢ 241,86 204,94¢ 177,23 155,36°
Tax exemp 2,56¢ 2,84¢ 2,96¢ 2,957 3,31«
Installment loans to individua 67,13( 73,84« 88,04« 87,62¢ 83,82¢

Total $433,25. $405,11: $377,96. $346,48. $319,91(

Based on Standard Industry Code, there are noar@segf loans that exceed 10% of total loans dten the categories disclosed in the
preceding table.

The maturity distribution and rate sensitivity eftain categories of the Bank’s loan portfolio @d®mber 31, 2004 is presented below:

TABLE VI
MATURITY SCHEDULE OF SELECTED LOANS

Within 1 year 1to 5 year After 5 years
December 31, 200 Total

(in thousands)

Commercial and othe $ 25,19t $26,12¢ $ 4907 $ 56,23:
Real estate constructic 36,27 6,69 1,257 44,22¢
Total $ 61,478 $3282( $ 6,16¢ $100,45¢
Loans due after 1 year wit
Fixed interest rat $2856( $ 50917 $ 3447
Variable interest rat $ 426 $ 247 $ 4,50
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The following table presents information concerning aggregate amount of nonaccrual, past dueestidictured loans as of December 31 for
the years 2000 through 2004.

TABLE VI
NONACCRUAL, PAST DUE AND RESTRUCTURED LOANS

As of December 31,

Dollars in thousands 2004 2003 2002 2001 2000
Nonaccrual loan $ 402 $24: $314 $351 $ 37
Accruing loans past due 90 days or m 1,12z 73€ 60¢ 45C 47(
Restructured loar 1,80¢ — — — —
Interest income which would have been recorded uodginal

loan terms 42 34 49 41 25
Interest income recorded during the pel 35 12 16 83 9

Loans are placed in nonaccrual status if prinajpahterest has been in default for a period ofl@g@s or more unless the obligation is both well
secured and in the process of collection. A debwadl secured” if it is secured (i) by collateiialthe form of liens on or pledges of real or
personal property, including securities, that havealizable value sufficient to discharge the delfall or (ii) by the guaranty of a financially
responsible party. A debt is “in the process ofemtlon” if collection of the debt is proceedingdne course either through legal action,
including judgment enforcement procedures, orpiprapriate circumstances, through collection effoidt involving legal action which are
reasonably expected to result in repayment of #ie dr in its restoration to a current status.

Potential problem loans consist of loans that, beeaf potential credit problems of the borrowbesje caused management to have serious
doubts as to the ability of such borrowers to conwath the loan repayment terms. At December 3042€uch problem loans, not included in
Table VII, amounted to approximately $4.2 million.

Summary of Loan Loss Experience

The determination of the balance of the Allowarnmelfoan Losses is based upon a review and analf/tie loan portfolio and reflects i
amount which, in management’s judgment, is adeciogbeovide for possible future losses. ManagensemView includes monthly analysis of
past due and nonaccrual loans and detailed petioaiicby loan analyses.

The principal factors considered by managemengtarthining the adequacy of the allowance are tbeviiirand composition of the loan
portfolio, historical loss experience, the levehoihperforming loans, economic conditions, the @and adequacy of collateral, and the current
level of the allowance.
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The following table shows an analysis of the Allowe for Loan Losses for the years 2000 through 2004

TABLE VIII
ANALYSIS OF THE ALLOWANCE FOR LOAN LOSSES

December 31,

2004 2003 2002 2001 2000

(in thousands)

Balance at the beginning of peri $ 4832 $ 4568 $ 3894 $ 364¢ $ 3,117
Chargeoffs:
Commercial, financial and agricultu 46€ 14¢ 54t 68C 26€
Real estate constructic 4 — 8 — —
Real estate mortgag 327 244 98 19 —
Consumer loan 702 802 761 724 48¢€
Other loans 22¢ — — 36 —
Total charg-offs 1,73(C 1,19¢ 1,412 1,45¢ 752
Recoveries
Commercial, financial and agricultu 29 21¢ 90 222 41€
Real estate constructic — — — — —
Real estate mortgag 36 6 5 21 3
Consumer loan 22C 237 28¢ 25€ 244
Other loans 66 — — 5 —
Total recoverie: 351 462 38¢ 504 66&
Net charg-offs 1,37¢ 738 1,02¢ 95k 87
Additions charged to operatio 85C 1,00( 1,70C 1,20C 62t
Balance at end of peric $ 430 $ 4832 $ 456t $ 3894 $ 3,64¢
Selected loan loss statistics Loans (net of uneaimesme):
End of perioc $433,250  $405,11:  $377,96. $346,48. $319,91(
Daily average $418,78.  $387,137  $362,22¢(  $332,09° $303,82¢
Net charg-offs to average total loat 0.3%% 0.1% 0.28% 0.29% 0.02%
Provision for loan losses to average total Ic 0.2(% 0.26% 0.47% 0.36% 0.21%
Provision for loan losses to net che-offs 61.62% 136.49% 165.2% 125.65% 718.3%
Allowance for loan losses to period end lo. 0.9%% 1.1% 1.21% 1.12% 1.14%
Earnings to loan loss coverag 8.1¢ 15.5¢ 8.8¢ 7.9C 76.5%

* Income before taxes plus provision for loan losdesded by net char-offs.
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The following table shows the amount of the Allowarior Loan Losses allocated to each category eeber 31 for the years 2000 through
2004.

TABLE IX
ALLOCATION OF THE ALLOWANCE FOR LOAN LOSSES
2004 2003 2002 2001 2000
Percent Percent Percent Percent
of loans to of loans to of loans to of loans to

Amount Total Loans Amount Total Loans Amount Total Loans Amount of Iig:r?sn;o Amount Total Loans
As of December 31 Total Loans
Commercial and othe 1,207 13.6% 1,032 14.(% 781 14.6% 667 15.7% $ 74z 20.5%
Real Estate Constructic 18 10.2% 10¢€ 8.1% 14¢ 7.%% 11¢ 7.8% 49 4.8%
Real Estate Mortgac 1,957 60.7% 74¢ 59.7% 1,36: 54.2% 791 51.2% 212 48.5%
Consume 1,01¢ 15.5% 171 18.2% 1,13°¢ 23.5% 921 25.5% 51¢ 26.2%
Unallocatec 107 N/A 2,17¢ N/A 1,13¢ N/A 1,39¢ N/A 2,127 N/A
Total $4,30: 100.(% $4,83: 100.(% $4,56¢ 100.(% $3,89¢ 100.(% $3,64¢ 100.(%

Deposits
The following table shows the average balancesaardage rates paid on deposits for the years ebdeember 31, 2004, 2003 and 20

TABLE X
DEPOSITS
Years ended December 31,
2004 2003 2002
Average Average Average
Average Average Average
Balance Rate Balance Rate Balance Rate
(in thousands)

Interes-bearing transaction accout $ 9,65¢ 0.2¢€% $ 10,16( 034 $ 7,927 0.56%
Money market deposit accour 138,77¢ 0.58% 120,20t 0.6&% 110,76° 1.12%
Savings account 41,937 0.51% 36,61 0.5€% 31,94( 0.95%
Time deposits, $100,000 or mc 68,43¢ 2.2% 56,94« 2.8(% 56,04¢ 3.55%
Other time deposit 139,77: 2.8%  147,82. 3.18%  142,59: 4.47%
Total interes-bearing deposit 398,57 1.66% 371,74 1.9¢%  349,26¢ 2.8%
Noninteres-bearing demand depos 112,04 99,32: 82,02¢
Total depositt $510,61! $471,06° $431,29¢
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The following table shows time deposits in amouwit$100,000 or more as of December 31, 2004, 2808,2002 by time remaining until
maturity.

TABLE XI
TIME DEPOSITS OF $100,000 & MORE

2004 2003 2002

(in thousands)

Maturing in:

3 months or les $22,827 $12,59. $12,527
3 through 6 month 6,23t 9,191 10,08(
6 through 12 month 8,74: 14,68¢ 11,04%
greater than 12 montl 27,78t 17,67: 19,79:

$65,58:  $54,13¢  $53,44!

Return on Equity and Assets

The return on average shareholders’ equity andsagke dividend pay-out ratio, and the averageatytm average assets ratio for the past three
years are presented belc

2004 2003 2002
Return on average ass 1.28% 1.3(% 1.3(%
Return on average equi 129%  12.81%  12.8(%
Dividend pa-out ratio 28.9%  27.32%  25.1%
Average equity to average ass 9.92% 10.1%% 10.14%

Capital Resources

Total stockholder’ equity as of December 31, 2004 was $69.1 millign9123% from $63.3 million on December 31, 2003 Tompan’s
capital position remains strong as evidenced byebelatory capital measurements. Under the banidgglations, Total Capital is composed
of core capital (Tier 1) and supplemental capitati 2). Tier 1 capital consists of common stockleos’ equity less goodwill. Tier 2 capital
consists of certain qualifying debt and a qualifyportion of the allowance for loan losses. Théofeing is a summary of the Company’s
capital ratios for 2004, 2003 and 2002. As shownwgthese ratios were all well above the regulatomimum levels.

2004 Regulaton

Requirements 2004 2003 2002
Tier 1 4.0(% 14.45% 14.15% 13.91%
Total Capital 8.0(% 15.3% 15.26% 15.12%
Tier 1 Leveragt 3.0(% 9.95% 9.81% 9.7<%

Year-end book value was $17.23 in 2004 and $1512D03. Cash dividends were $2.5 million, or $Q6é2share in 2004 and $2.1 million, or
$0.54 per share in 2003. The common stock of thag2my has not been extensively traded. The tatdeviEhows the high and low closing
prices for each quarter of 2004 and 2003. The stgkioted on the NASDAQ under the symbol “OPORd #re prices below are based on
trade information. There were 1,319 stockholderhefCompany as of December 31, 2004. This stodh@ount does not include
stockholders who hold their stock in a nomineestagtion.
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The following is a summary of the dividends paid amarket price on Old Point Financial Corporatiomenon stock for 2004 and 2003.

2004 2003
o Market Value o Market Value
Dividend Dividend
High Low High Low
1st Quarte $ 0.1 $34.0C $28.7¢ $ 0.1z $37.1: $25.0(
2nd Quarte $ 0.1 $31.8¢ $27.5( $ 0.1z $39.0C $29.0C
3rd Quarte $ 0.1€ $30.8¢ $29.5( $ 0.15 $34.3( $27.3(
4th Quarte! $ 0.1€ $34.7¢ $29.9C $ 0.1t $34.31 $28.2¢

Liquidity
Liquidity is the ability of the Company to meet pemt and future financial obligations through «itiie sale or maturity of existing assets or

the acquisition of additional funds through liatyiimanagement. Liquid assets include cash, intéresting deposits with banks, federal funds
sold, investments in securities and loans matusiitigin one year.

In addition, secondary sources are available thrdhg use of borrowed funds if the need shoulcafibe Companyg sources of funds inclu
a large stable deposit base and secured advancestfe Federal Home Loan Bank. As of December B@42the Company had $34 million in
Federal Home Loan Bank (FHLB) borrowing availakiliThe Company has available short-term unsecunetwed funds in the form of
federal funds with correspondent banks. As of yerat-2004, the company had $40 million availablederal funds to handle any short-term
borrowing needs.

As a result of the Company’s management of liqskess, availability of borrowed funds and the aptlb generate liquidity through liability
funding, management believes that the Company miagbverall liquidity sufficient to satisfy its plesitors’ requirements and to meet its
customers’ future borrowing needs.

The following table sets forth information relatitgjthe Company’s sources of liquidity and the tartding commitments for use for liquidity
at December 31, 2004 and December 31, 2003. Diyitia total sources of liquidity by the outstandamgnmitments for use of liquidity
derives the liquidity coverage ratio.
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LIQUIDITY SOURCES AND USES
(in thousands)

December 31, 200 December 31, 200

Total In Use Available Total In Use Available
Sources:
Federal funds lines of crec $40,00( — $ 40,00( $30,00( — $ 30,00(
Federal Home Loan Bank advani 88,59( 55,00( 33,59( 83,407 50,00( 33,401
Federal funds sol 1,97¢ 14,96¢
Securities, available for sale and unpledged at/tdue 85,83¢ 74,97
Total short-term funding sources $161,40° $153,34°
Uses:
Unfunded loan commitments and lending lines of it $ 36,21¢ $ 43,64¢
Letters of credi 1,572 487
Commitments to Purchase Ass 1,19( 79C
Anticipated decline in Borrowed Funds (Demand N 3,15¢ 1,811
Total potential short-term funding uses $ 42,13" $ 46,73¢
Ratio of shoi-term funding sources to potential u: 383.7% 328.1%

Management is not aware of any market or instititidrends, events or uncertainties that are eggeocthave a material effect on the liquidity,
capital resources or operations of Old Point Fifer€orporation. Nor is management aware of anyetuirecommendations by regulatory
authorities that would have a material effect guilility, capital resources or operations. The Camgfsainternal sources of such liquidity are
deposits, loan and investment repayments and siesuaivailable for sale. The Company’s primary mxdésource of liquidity is advances from
the FHLB of Atlanta.

Effects of Inflation

Management believes that the key to achievingfaatisry performance in an inflationary environminits ability to maintain or improve its
net interest margin and to generate additionaifeeme. The Company’s policy of investing in andding with interest-sensitive assets and
liabilities is intended to reduce the risks inhéri@ra volatile inflationary economy.

Off-Balance Sheet Lending Related Commitments

The Company had $94.0 million in consumer and cornimecommitments at December 31, 2004. The Compadstyhad $5.2 million ¢
December 31, 2004 in letters of credit that thelBaitl fund if certain future events occur.

The Company has the liquidity and capital resoutcdgandle these commitments in the normal couirbeisiness.
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Contractual Obligations

In the normal course of business there are vawotstanding contractual obligations of the Comptinay will require future cash outflows.
addition, there are commitments and contingentliiegs, such as commitments to extend credit thay or may not require future cash
outflows. The following table provides the Compangbntractual obligations as of December 31, 2004

Payments due by period

(in thousands) More

1 Year and 2-3 4-5 Than 5

Contractual Obligations Total less years years Years

Shor-Term Debt Obligation $ 48,92¢ $ 48,92¢ — — —
Long-Term Debt Obligation $ 55,000 $ 5,00C $15,00( $20,00( $15,00(
Operating Lease Obligatiol $ 152: $ 320 $ 646 $ 401 $ 15¢

Funding Obligation: $ 1,048 $ 1,04¢ — — —
Total contractual cash obligations excluding depots $106,49¢ $ 55,29¢ $15,64¢ $20,40. $15,15:
Deposits $512,16( $409,17¢ $72,15¢ $21,717 $ 9,11«
Total $618,65¢ $464,47: $87,80: $42,11¢ $24,26°

Short-term debt obligations include federal fundschased, securities sold under agreement to regsecand Demand Note US Treasury. As
of December 31, 2004, the long-term debt obligatiohFederal Home Loan Bank (FHLB) advances in@eg&s $55 million as compared to
$50 million as of December 31, 2003.

As of December 31, 2004, there are no other mathanges in the Company’s contractual obligatidisslosed in Old Point Financial
Corporation’s Annual Report on Form 10-K for theyended December 31, 2003.
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Short-Term Borrowings
Shor-term borrowings consist of the following at Decem®g&, 2004, 2003 and 200

TABLE XII
SHORT-TERM BORROWINGS

2004 2003 2002

Balance Rate Balance Rate Balance Rate

(in thousands)
Balance at December 31

Federal funds purchas $ — 00% $ — O00(% $ — 0.0%

Securities sold under agreement to repurc 45,76¢ 1.02% 38,000 0.9%% 21,28: 1.1*%

U. S. treasury demand notes and other borrowed yr 3,16( 2.0(% 1,811 0.7%% 6,00C 1.00(%
Total $48,92¢ $39,81¢ $27,28:

Average daily balance at December 3!

Federal funds purchas $1,26¢ 1.82% $ 11€ 05™% $ 1 1.8%

Securities sold under agreement to repurc 32,97¢ 1.0 22,16: 1.01% 25,47 1.5(%

U. S. treasury demand notes and other borrowed yr 1,667 1.15% 1,67: 0.9%% 2,17 1.4™%
Total $35,91¢ 1.0 $23,95! 1.0% $27,64¢ 1.4%

Maximum month-end outstanding balance

Federal funds purchas $ — $ — $ —

Securities sold under agreement to repurc $46,06" $38,50: $26,09¢

U. S. treasury demand notes and other borrowed yr $ 5,31¢ $ 6,00( $ 6,00(

Item 7A. Quantitative and Qualitative Disclosures Aout Market Risk

This information is incorporated herein by referefrom Item 7, Manageme s Discussion and Analysis of Financial Conditiod &esults o
Operations, on pages 14 through 17 of this ForrK10-

Item 8. Financial Statements and Supplementary Data

The consolidated financial statements and relaiethbtes of the company are presented below foliomyethe financial statements of t
parent.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Shareholders and Board of Directors
Old Point Financial Corporation
Hampton, Virginia

We have audited the accompanying consolidated balsimeet of Old Point Financial Corporation andsgliaries as of December 31, 2004,
and the related consolidated statements of incah@mges in stockholders’ equity and cash flowsteryear ended December 31, 2004. These
financial statements are the responsibility of@menpany’s management. Our responsibility is to egpran opinion on these financial
statements based on our audit. The financial sttésrof Old Point Financial Corporation and sulasids for the years ended December 31,
2003 and 2002 were audited by other auditors wheysert, dated February 27, 2004, expressed an lifigdi@pinion on those statements.

We conducted our audit in accordance with the stedsdof the Public Company Accounting Oversightfq&@nited States). Those standards
require that we plan and perform the audit to sbteasonable assurance about whether the finestatements are free of material
misstatement. An audit includes examining, on aliasis, evidence supporting the amounts and digids in the financial statements. An a
also includes assessing the accounting principged and significant estimates made by managenentelhas evaluating the overall financial
statement presentation. We believe that our auditigges a reasonable basis for our opinion.

In our opinion, the consolidated financial statetaenferred to above present fairly, in all matenggpects, the financial position of Old Point
Financial Corporation and subsidiaries as of DeaarBtt, 2004, and the results of their operatiombsthair cash flows for the year ended
December 31, 2004, in conformity with U.S. gengrattcepted accounting principles.

/s/ Yount, Hyde & Barbour, P.C.

Winchester, Virginia
January 20, 2005
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To The Board of Directors
Old Point Financial Corporation
Hampton, Virginia

We have audited the accompanying consolidated balsimeet of Old Point Financial Corporation andsiliaries as of December 31, 2003
the related consolidated statements of income, ft@sis and changes in stockholders’ equity for eaicthe years in the two-year period ended
December 31, 2003. These consolidated financitdrsients are the responsibility of the Company’sagament. Our responsibility is to
express an opinion on these consolidated finastiéments based on our audits.

We conducted our audits in accordance with audgiagdards of the Public Company Accounting Ovéatdgpard (United States). Those
standards require that we plan and perform thet amidbtain reasonable assurance about whetheotteolidated financial statements are free
of material misstatement. An audit includes exangnbn a test basis, evidence supporting the amantt disclosures in the consolidated
financial statements. An audit also includes agsgdbe accounting principles used and signifiesiimates made by management, as well as
evaluating the overall financial statement pred@rmaWe believe that our audits provide a reastenbasis for our opinion.

In our opinion, the consolidated financial statetaerferred to above, present fairly, in all matkeréspects, the financial position of Old Point
Financial Corporation and subsidiaries as of Deaar8ft, 2003 and the results of their operationstheil cash flows for each of the years in
the two-year period ended December 3I, 2003, ifiazamity with U.S. generally accepted accountingipiples.

/s/ PKF Witt Mares, PLC

February 27, 2004
Norfolk, Virginia
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Old Point Financial Corporation and Subsidiaries
Consolidated Balance She:

Assets
Cash and due from ban
Federal funds sol

Cash and cash equivalel
Securities availab-for-sale, at fair valu
Securities hel-to-maturity (fair value approximates $9,542 and $12)¢
Loans, net of allowance for loan losses of $4,308$4,83Z
Premises and equipment, |
Other asset

Liabilities & Stockholders’ Equity
Deposits:
Noninteres-bearing deposit
Savings deposil
Time deposit:

Total deposit:
Federal funds purchased, repurchase agreementdteerdborrowings
Federal Home Loan Bank advant
Accrued expenses and other liabilit

Total liabilities

Commitments and contingenci

Stockholder’ Equity:

Common stock, $5 par value, 10,000,000 shares anghp 4,013,644 and 3,976,019 shares is:
Additional paic-in capital

Retained earning

Accumulated other comprehensive inco

Total stockholdel equity

See Notes to Consolidated Financial Statements.
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December 31

2004

2003

(in thousands)

$ 11,59¢ $ 18,38«
1,97¢ 14,96¢
13,57¢ 33,35¢
201,38( 172,85¢
9,42¢ 12,38¢
428,95(  400,27¢
18,54 14,16:
14,40¢ 12,87:
$686,27¢  $645,91!
$101,52° $114,10:
200,48  180,30°
210,14¢ 196,01
512,16(  490,42.
48,92¢ 39,81¢
55,00( 50,00(
1,04¢ 2,37¢
617,13t 582,61t
20,06¢ 19,88(
14,074 12,43:
34,80« 30,24¢
192 74C
69,13¢ 63,29¢
$686,27¢  $645,91!
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Interest and Dividend Income:
Interest and fees on loa
Interest on federal funds sc
Interest on securitie!

Taxable

Tax-exempt

Dividends and interest on all other securi

Total interest and dividend incor

Interest Expense:
Interest on savings depos
Interest on time deposi

Interest on federal funds purchased, securitia$ wotler agreement to repurchase and other borre
Interest on Federal Home Loan Bank adval

Total interest expens

Net interest incom
Provision for loan losse

Net interest income, after provision for loan las

Noninterest Income:
Income from fiduciary activitie
Service charges on deposit accot

Other service charges, commissions and
Income from bank owned life insuran
Net gain on availab-for-sale securitie

Other operating incom

Total noninterest incom

Noninterest Expense:

Salaries and employee bene
Occupancy and equipme
Postage and couri

Service fee:!

Data processin

Customer developme

Employee professional developmi
Other

Total noninterest expens

Income before income tax
Income tax expenst

Net income

Basic Earnings per Share

Average shares outstanding (in thousal
Net income per share of common sti

Diluted Earnings per Share

Average shares outstanding (in thousal
Net income per share of common st

Old Point Financial Corporation and Subsidiaries
Consolidated Statements of Inco

Years Ended December 31

2004

2003

2002

(in thousands, except per share data)

$ 26,29C $ 26,45¢ $ 27,24
17z 165 25C
5,152 4,25¢ 4,18:
1,88¢ 2,17¢ 2,33i
13t 11z 96
33,63¢ 33,161 34,11:
1,032 1,057 1,59(
5,58: 6,301 8,29
371 231 41z
2,26: 2,05¢ 1,65¢
9,24¢ 9,64: 11,95¢
24,39 23,52¢ 22,15¢
85C 1,00( 1,70(
23,54: 22,52¢ 20,45¢
2,53( 2,22¢ 2,22
4,34¢ 2,94: 2,88(
1,52: 1,26 1,08
45¢ 42¢ 33z

21t 6C 14

34¢€ 551 61C
9,42( 7,46¢ 7,14:
13,20: 12,10¢ 11,07%
2,98t 2,92¢ 2,811
44z 40¢ 371

61t 48¢€ 33¢

591 48¢ 54¢

404 358 41¢

47C 427 43C
2,46 2,40¢ 2,30z
21,17: 19,59¢ 18,29:
11,78¢ 10,39¢ 9,30i
3,20¢ 2,571 2,25¢

$ 858 $ 7,82t $ 7,051
3,997 3,95¢ 3,914

$ 218 $ 19 $ 18«
4,08¢ 4,08( 3,994

$ 21C $ 19z $ 177



See Notes to Consolidated Financial Statements.

-32-



Table of Contents

Old Point Financial Corporation and Subsidiaries
Consolidated Statements of Changes in Stockh¢ Equity
Years ended December 31, 2004, 2003 and 2002

Balance at December 31, 20C

Comprehensive incom

Net income

Unrealized holding gains arising during the pef(ioet of tax, $992
Reclassification adjustment, (net of tax,

Minimum pension liability adjustment (net of tax8&)

Total comprehensive incon
Sale of common stoc

Stock dividend declare

Cash dividends ($.453 per sha

Balance at December 31, 20C

Comprehensive incom:

Net income

Unrealized holding (losses) arising during the @etiinet of tax, $37-
Reclassification adjustment, (net of tax, $

Minimum pension liability adjustment (net of tax3jt

Total comprehensive income (lo¢
Sale of common stoc
Cash dividends ($.54 per sha

Balance at December 31, 20C

Comprehensive incom:

Net income

Unrealized holding (losses) arising during the @eiinet of tax, $66:«
Reclassification adjustment, (net of tax, $

Minimum pension liability adjustment (net of tax3§}

Total comprehensive income (lo¢

Sale of common stoc

Repurchase and retirement of common s
Nonqualified stock option

Cash dividends ($.62 per sha

Balance at December 31, 20C

See Notes to Consolidated Financial Statements.

Accumulated

Additional Other
Shares of Comprehensive
Common Common Paid-in Retained
Stock Stock Capital Earnings Income Total
(in thousands, except share date

2,599,57 $12,99¢ $10,45¢ $27,34. $ 11€ $50,91:
— — 7,051 — 7,051
1,92¢ 1,92¢
9) 9)
— — — (36€) (36€)
— — 7,051 1,551 8,602
37,40( 14C 71C 472) — 37¢

1,299,74 6,54¢ (6,54¢6) —
— — (4,779 — (1,776
3,936,721 $19,68: $11,16% $2559¢ $ 1,66¢ $58,11¢
— — 7,82¢ — 7,82¢
(727) (727)
— — — (40) (40)
— — — (162) (162)
— — 7,82t (92)  6,89¢
39,29¢ 19¢ 1,26¢  (1,037) — 427
— — (2,140 — (2,140
3,976,01' $19,88( $12,43: $30,24¢ $ 74C  $63,29¢
— — 8,58( — 8,58(
(1,287 (1,287
— — — (142) (142)
— — — 882 882
— — 8,58( (547)  8,03:
53,37« 267 1,56: (1,159 — 67€
(15,749 (79) — (387) (46€)
78 78
— — (2,48)) — (2,48))
4,013,64. $20,06¢ $14,07¢ $34,80¢ $ 19 $69,13¢
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Old Point Financial Corporation and Subsidiaries
Consolidated Statements of Cash Flc

Years Ended December 31 2004 2003 2002
(in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES
Net income $ 8,58( $ 7,82t $ 7,051
Adjustments to reconcile net income to net cashigeal by operating activitie:
Depreciation and amortizatic 1,27(C 1,32¢ 1,361
Provision for loan losse 85C 1,00( 1,70C
Net gain on sale of availal-for-sale securitie a72) — —
Net gain on call of availak-for-sale securitie 43 (60) (14)
Net amortization of securitie 31 45 75
Loss on disposal of equipme 9 6 94
Loss on sale of other real estate ow 6 41 —
Deferred tax expense (bene 401 37 (259)
Increase in other asse¢ (1,249 (2,382) (6,017
Increase (decrease) in other liabilit (447) 43 211
Net cash provided by operating activit 9,241 7,88( 4,20¢
CASH FLOWS FROM INVESTING ACTIVITIES
Purchases of securiti (119,45¢) (163,26°) (78,099
Proceeds from maturities and calls of secur 74,70¢ 132,72 59,58:
Proceeds from sales of availe-for-sale securitie 17,218 147 1,35(
Loans made to custome (147,359 (176,139 (159,41
Principal payments received on lo¢ 117,83 148,25 126,91(
Purchases of premises and equipn (5,659 (2,215 (833)
Proceeds from sales of premises and equip! — 1 517
Additions to other real estate own — (605) (1,667
Proceeds from sales of other real estate o\ 42 1,22¢ 1,83t
Net cash used in investing activiti (62,67¢) (59,865 (49,810
CASH FLOWS FROM FINANCING ACTIVITIES
Increase (decrease) in noninte-bearing deposit (12,579 23,48( 10,64:
Increase in savings depos 20,18t 20,59: 18,22¢
Proceeds from the sale of time depo 124,23¢ 77,43¢ 116,70:
Payments for maturing time depos (110,109 (85,13Y) (103,829
Increase (decrease) in federal funds purchasedegudchase agreemel 7,761 16,72 (7,039
Increase in Federal Home Loan Bank adval 5,00(C 15,00( 10,00(
Increase (decrease) in interest bearing demand aattother borrowed mon 1,34¢ (4,189 5,631
Proceeds from issuance of common si 67€ 427 37¢
Repurchase and retirement of common s (46€) — —
Effect of nonqualified stock optior 78 — —
Cash dividends paid on common stt (2,48)) (2,140 (1,77¢)
Net cash provided by financing activiti 33,65t 62,19: 48,94
Net increase (decrease) in cash and cash equis (29,780 10,20¢ 3,34z
Cash and cash equivalents at beginning of pe 33,35: 23,141 19,80¢
Cash and cash equivalents at end of pe $ 13,57¢ $ 33,35¢ $ 23,147
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash payments fo

Interest $ 9,18t $ 9,81¢ $ 12,25!

Income taxe: $ 2,77¢ 2,571 2,25¢
SUPPLEMENTAL SCHEDULE OF NONCASH TRANSACTIONS
Unrealized gain (loss) on investment securi $ (2,160 $ (1,160) $ 2,90¢
Change in minimum liability related to pensi $ 1,33¢ $ (245 $ (559
Transfer of property from Premises & Equipment théd Real Estate Owne $ — $ — $ 51E



See Notes to Consolidated Financial Statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1, SIGNIFICANT ACCOUNTING POLICIES
PRINCIPLES OF CONSOLIDATION:

The consolidated financial statements include tto®ants of Old Point Financial Corporatic‘the Compan”) and its wholh-owned
subsidiaries The Old Point National Bank of Phogltiie Bank”) and Old Point Trust & Financial Seres N.A. (“Trust”). All significant
intercompany balances and transactions have baeim&ied in consolidation.

NATURE OF OPERATIONS:

Old Point Financial Corporation is a holding comp#mat conducts substantially all of its operatitm®ugh two subsidiaries, The Old Pc
National Bank of Phoebus and Old Point Trust amdf¢ial Services, N.A. The Bank services individurad commercial customers, 1

majority of which are in Hampton Roads. As of Debem31, 2004, the Bank has sixteen branch offithe.Bank offers a full range of deposit
and loan products to its retail and commercial@ustrs. Trust offers a full range of services fatividuals and businesses. Products and
services include retirement planning, estate plamrfinancial planning, trust accounts, tax servj@nd investment management services.

USE OF ESTIMATES:

In preparing consolidated financial statementsoinfarmity with U.S. generally accepted accountiniggiples, management is requirec
make estimates and assumptions that affect thetegpamounts of assets and liabilities as of the dathe balance sheet and reported amc
of revenues and expenses during the reportingghefictual results could differ from those estimatdaterial estimates that are particularly
susceptible to significant change in the near telate to the determination of the allowance fanldosses and the valuation of deferred tax
assets.

CASH AND CASH EQUIVALENTS:

For purposes of the consolidated statements offt@sh, cash and cash equivalents includes castbalagices due from banks and fed
funds sold, all which mature within ninety days.

INVESTMENT SECURITIES:

Statement of Financial Accounting Standards No, “Accounting for Certain Investments in Debt and BgSiecuritie” (SFAS 115)
addresses the accounting and reporting for invagsrie equity securities that have readily deteahia fair values and for all investments in
debt securities. Those investments are to be fikdén two categories and accounted for as foltows

. Held-to-maturity - Debt securities for which the Company has the pesibtent and ability to hold to maturity are gd&ed as hel-to-
maturity securities and reported at cost, adjukiegremiums and discounts that are recognizedterést income using the interest
method over the period to maturi

. Available-for-sale- Debt and equity securities not classified as -to-maturity securities are classified as avail-for-sale securities al
recorded at fair value, with unrealized gains ars$és reported as a component of comprehensivenéddains and losses on the sale of
availablefor-sale securities are determined using the spedéiatification method

Purchase premiums and discounts are recognizedeirest income using the interest method overefrag of the securities. Declines in the

value of held-to-maturity and available-feale securities below their cost that are deemée tther than temporary are reflected in earnas
realized losses. In estimating other-than-temporapairment losses, management considers (i) tigtheof time and the extent to which the
fair value has been less than cost, (i) the filglraondition and neaterm prospects of the issuer, and (iii) the intemd ability of the Compar
to retain its investment in the issuer for a pendtime sufficient to allow for any anticipateccoery in fair value.

LOANS:

The Company grants mortgage, commercial and conslaaues to customers. A substantial portion oflt@ portfolio is represented |
mortgage loans throughout Hampton Roads. The wbilithe Company’s debtors to honor their contrietdependent upon the real estate and
general economic conditions in this area.
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Loans that management has the intent and abilityld for the foreseeable future or until matuotypay-off generally are reported at their
outstanding unpaid principal balances adjustedliarge-offs, the allowance for loan losses, andd&fgrred fees or costs on originated loans.
Interest income is accrued on the unpaid prindipédnce. Loan origination fees and certain direigfirmation costs are capitalized and
recognized as an adjustment of the yield on tretedlloan.

Accrual of interest is discontinued on a loan wheanagement believes, after considering collectftorts and other factors that the borroveer’
financial condition is such that collection of irgst is doubtful.

All interest accrued but not collected for loanattare placed on non-accrual or charged off isreeebagainst interest income. The interest on
these loans is accounted for on the cash-basigstirecovery method, until qualifying for returnaocrual. Loans are returned to accrual status
when all the principal and interest amounts comti@ty due are brought current and future paymargseasonably assured.

ALLOWANCE FOR LOAN LOSSES:

The allowance for loan losses is established aefoare estimated to have occurred through a pvovisr loan losses charged to earnings.
Loan losses are charged against the allowance magagement believes the uncollectibility of a lbatance is confirmed. Subsequent
recoveries, if any, are credited to the allowance.

The allowance for loan losses is evaluated on alaedpasis by management and is based upon manatsmeriodic review of the
collectibility of the loans in light of historicalxperience, the nature and volume of the loan plarifadverse situations that may affect the
borrower’s ability to repay, estimated value of amgerlying collateral and prevailing economic dtinds. This evaluation is inherently
subjective as it requires estimates that are stibéepo significant revision as more informatioadomes available.

The allowance consists of specific and general @mapts. The specific component relates to loansatfeaclassified as doubtful, substandard
or special mention. For such loans that are alssstfied as impaired, an allowance is establisheeivthe discounted cash flows (or collateral
value or observable market price) of the impaigahlis lower than the carrying value of that IoBime general component covers rdassifiec
loans and is based on historical loss experiengesiadl for qualitative factors.

A loan is considered impaired when, based on cuinéormation and events, it is probable that tteemPany will be unable to collect the
scheduled payments of principal or interest whem altcording to the contractual terms of the loae@gent. Factors considered by
management in determining impairment include payretatus, collateral value, and the probabilitgoffecting scheduled principal and
interest payments when due. Loans that experiersignificant payment delays and payment shortfgiserally are not classified as impaired.
Management determines the significance of paymelatyd and payment shortfalls on a case-by-cass,ltaking into consideration all of the
circumstances surrounding the loan and the borraweluding the length of the delay, the reasomste delay, the borrower’s prior payment
record, and the amount of the shortfall in relatothe principal and interest owed. Impairmenmhiasured on a loan by loan basis for
commercial and construction loans by either thegmevalue of expected future cash flows discouatdtle loan’s effective interest rate, the
loan’s obtainable market price, or the fair valfi¢ghe collateral if the loan is collateral dependen

Large groups of smaller balance homogeneous laansoflectively evaluated for impairment. Accordinghe Company does not separately
identify individual consumer and residential lodasimpairment disclosures, unless such loansteetibject of a restructuring agreement.

OFF-BALANCE SHEET CREDIT RELATED FINANCIAL INSTRUME NTS:

In the ordinary course of business, the Companyehsesred into commitments to extend credit, incigdiommitments under commercial
letters of credit, and lines of credit. Such finahmstruments are recorded when they are funded.

OTHER REAL ESTATE OWNED:

Other real estate owned is carried at the loweost or estimated fair value and consists of fasadl real property and other property held for
sale. The estimated fair value is reviewed per@llidy management and any write-downs are chaagaghst current earnings.
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PREMISES AND EQUIPMENT:

Land is carried at cost. Premises and equipmerstated at cost less accumulated depreciation modtization. Premises and equipment
depreciated over their estimated useful lives ragfliom 3 — 39 years; leasehold improvements amrtiwad over the lives of the respective
leases or the estimated useful life of the leaskimprovement, whichever is less. Software is aipedtover its estimated useful life ranging
from 3 — 5 years. Depreciation and amortizationcateulated on the straight- line method.

INCOME TAXES:

Deferred income tax assets and liabilities arerdeted using the liability (or balance sheet) methdnder this method, the new deferred
asset or liability is determined based on the féects of the temporary differences between thektaral tax basis of the various balance sheet
assets and liabilities and gives current recogmitiochanges in tax rates and laws.

PENSION PLAN:

The Company has a n-contributory defined benefit pension plan covesastantially all of its employees. Benefits aredubon years ¢
service and average earnings during the highesageesixty-month period during the final one hundaed twenty months of employment.

The Company'’s policy is to fund the maximum amaafntontributions allowed for tax purposes. The Campaccrues an amount equal to its
actuarially computed obligation under the plan.

The actuarial valuation was performed using thedmoinitial liability cost method. Under this methdhe Company’s contribution equals the
sum of the amount necessary to amortize the froggal liability (past service base) over a perioidyears and the normal cost of the plan.

STOCK COMPENSATION PLANS:

Statement of Financial Accounting Standards (SAA&)123, Accounting for StocBased Compensation, encourages all entities tot adfax
value based method of accounting for employee stookpensation plans, whereby compensation coseé#sured at the grant date based on
the value of the award and is recognized over éinéce period, which is usually the vesting periddwever, it also allows an entity to
continue to measure compensation cost for thosesplsing the intrinsic value based method of actiogiprescribed by Accounting Principl
Board Opinion No. 25, Accounting for Stock IssuedEmployees, whereby compensation cost is the sxifemy, of the quoted market price
of the stock at the grant date (or other measuredetr) over the amount an employee must pay toigcthe stock. The Company has elected
to continue with the accounting methodology in GminNo. 25. Stock options issued under the Compsasigck option plan have no intrinsic
value at the grant date, and under Opinion No.®@Bampensation cost is recognized for them.

Had compensation cost for the Company'’s stock agtian been determined based on the fair valugeagtant dates for awards under the plan
consistent with the method prescribed by SFAS K8, the Company'’s net income and earnings per shauéd have been adjusted to the pro
forma amounts indicated below:

Years Ended December 31,

2004 2003 2002

(in thousands, except
per share data)

Net income, as reporte $8,58(  $7,82f  $7,051
Deduct: Total stoc-based employee compensation expense determined faimdealue base
method for all awards, net of related tax effe (225) — (272
Pro forma net incom $8,35¢  $7,82F  $6,77¢
Basic earnings per she- As reportec 2.1% 1.9¢ 1.8C
— Pro forma 2.0¢ 1.9¢ 1.7:
Diluted earnings per sha- As reportec 2.1C 1.92 1.77
— Pro forma 2.04 1.92 1.7C
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The pro forma disclosures include the effects bfia¢xpired awards.

Pro forma amounts in 2004 were computed using 8%4 fisk free interest rate over a 10-year termgigim annual dividend rate of 2.07% and
a 31.60% volatility rate. Pro forma amounts in 20@e computed using a 6% risk free interest ragg a 10-year term using an annual
dividend rate of between 2.26% and 3.15% and a @d/&ility rate. The pro forma amount was not categl in 2003 because no options w
issued.

The pro forma effect of the potential exercisetotk options on basic earnings per share woula lecrease the number of weighted average
outstanding shares by approximately 89,000 in 20G#79,000 in 2002.
EARNINGS PER COMMON SHARE:

Basic earnings per share represents income availaltommon stockholders divided by the weighteelrage number of common shares
outstanding during the period. Diluted earningsgiere reflects additional common shares that woaleé been outstanding if dilutive
potential common shares had been issued, as waflyaadjustment to income that would result fromakssumed issuance. Potential common
shares that may be issued by the Company relagly soloutstanding stock options, and are deterchireng the treasury stock method.

Earnings per common share have been computed bagéd following:

2004 2003 2002

Years Ended December 31,

(in thousands)

Net income applicable to common stoc $8,58C  $7,82t  $7,05]
Average number of common shares outstandin 3,997 3,95¢ 3,91«
Effect of dilutive options 89 121 80

Average number of common shares outstanding used talculate diluted
earnings per common share 4,08¢ 4,08( 3,994

TRUST ASSETS AND INCOME:

Securities and other property held by Trust irdadiary or agency capacity are not assets of tmpaay and are not included in t
accompanying consolidated financial statements.

ADVERTISING EXPENSE:
Advertising expenses are expensed as incu

RECLASSIFICATIONS:
Certain amounts in the consolidated financial stetgs have been reclassified to conform with digssions adopted in the current year.

RECENT ACCOUNTING PRONOUNCEMENTS:

In January 2003, the Financial Accounting Stand8atsrd “FASB”) issued FASB Interpretation No. 4 Consolidation of Variable Intere
Entitie” (“FIN 46”). This Interpretation provides guidancéhwespect to the identification of variable irgst entities when the assets,
liabilities, non-controlling interests, and reswdfsoperations of a variable interest entity neetd included in a Company’s consolidated
financial statements. An entity is deemed a vagiafilerest entity, subject to the interpretatibthé equity investment at risk is not sufficiea
permit the entity to finance its activities withadditional subordinated financial support fromestparties, or in cases in which the equity
investors lack one or more of the essential charatics of a controlling financial interest, whittclude the ability to make decisions about
entity’s activities through voting rights, the ajdtions to absorb the expected losses of the ghtitgy occur, or the right to receive the
expected residual returns of the entity if theyusc®ue to significant implementation issues, t#B modified the wording of FIN 46 and
issued FIN 46R in December of 2003. FIN 46R detkthe effective date for the provisions of FIN 46entities other than Special Purpose
Entities (“SPESs”) until consolidated financial siatents issued for periods ending after March 18428PEs were subject to the provisions of
either FIN 46 or FIN 46R as of December 15, 2008 @doption of FIN 46 and FIN 46R did not have &emal effect on the Company’s
consolidated financial position or consolidatedihessof operations.
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In December 2003, the Accounting Standards Exee@emmittee (“AcSEC”df the American Institute of Certified Public Acadants issue
Statement of Position (“SOP”) 03-FAccounting for Certain Loans or Debt Securitiesq@red in a Transfer."The SOP is effective for loans
acquired in fiscal years beginning after Decemi&r2D04. The scope of the SOP applies to unhegttfmplem” loans that have been acquir
either individually in a portfolio, or in a busireacquisition. The SOP addresses accounting ffardifces between contractual cash flows and
cash flows expected to be collected from an invé&stoitial investment in loans or debt securit{gsans) acquired in a transfer if those
differences are attributable, at least in partraalit quality. The SOP does not apply to loanginated by the Company. The Company intends
to adopt the provisions of SOP 03-3 effective Janta2005, and does not expect the initial impletagon to have a significant effect on the
Company’s consolidated financial position or coitaikd results of operations.

Emerging Issues Task Force Issue No. (EITF) 0Bk Meaning of Other-Than-Temporary Impairment disdApplication to Certain
Investmen” was issued and is effective March 31, 2004. TheEH)3-1 provides guidance for determining the meguiin‘other-than-
temporarily impaired” and its application to centaiebt and equity securities within the scope afe®hent of Financial Accounting Standards
No. 115“Accounting for Certain Investments in Debt and Eg®ecurities”(“SFAS No. 115”) and investments accounted for uride cost
method. The guidance requires that investmentshwiéwe declined in value due to credit concerrsotely due to changes in interest rates
must be recorded as other-than-temporarily impairgdss the Company can assert and demonstrétéeitsion to hold the security for a
period of time sufficient to allow for a recoverf/fair value up to or beyond the cost of the inwestt which might mean maturity. This issue
also requires disclosures assessing the abilityirgadt to hold investments in instances in whinhirevestor determines that an investment with
a fair value less than cost is not other-than-tenaujily impaired. On September 30, 2004, the Firan&ccounting Standards Board decided to
delay the effective date for the measurement acmgration guidance contained in Issue 03-1. Thlayddoes not suspend the requirement to
recognize other-than-temporary impairments as reduy existing authoritative literature. The distire guidance in Issue 03-1 was not
delayed.

EITF No. 03-16;'Accounting for Investments in Limited Liability @paniesvas ratified by the Board and is effective for ndjpay periods
beginning after June 15, 2004.” APB Opinion No. ‘Te Equity Method of Accounting Investments in @am Stock,prescribes the
accounting for investments in common stock of caafions that are not consolidated. AICPA Accountimigrpretation 2;Investments in
Partnerships Venture” of Opinion 18, indicated that “many of the provissoof the Opinion would be appropriate in accowgitiior
partnerships. llEITF AbstractsTopic No. D-46,"Accounting for Limited Partnership Investmentstie SEC staff clarified its view that
investments of more than 3 to 5 percent are coraild® be more than minor and, therefore, shoulddseunted for using the equity method.
Limited liability companies (LLCs) have charactéds of both corporations and partnerships, buté&gsimilar from both in certain respects.
Due to those similarities and differences, divgrsitpractice exists with respect to accountingrfon-controlling investments in LLCs. The
consensus reached was that an LLC should be viaweinilar to a corporation or similar to a parshép for purposes of determining whether
a non-controlling investment should be accountediing the cost method or the equity method obanting.

In December 2004, the FASB issued Statement ofn€iabAccounting Standards No. 123 (revised 20@8hare-Based PaymentThis
Statement establishes standards for the accouiatiigansactions in which an entity exchangesadsity instruments for goods or services. It
also addresses transactions in which an entityrénigabilities in exchange for goods or servicest #ire based on the fair value of the entity’s
equity instruments or that may be settled by thaaace of those equity instruments. The Statenoeases primarily on accounting for
transactions in which an entity obtains employe®ises in shardsased payment transactions. The Statement requpablic entity to measu
the cost of employee services received in exchéorgen award of equity instruments based on thategate fair value of the award (with
limited exceptions). That cost will be recognizegiothe period during which an employee is requicedrovide service in exchange for the
award — the requisite service period (usually thetimg period). The entity will initially measuteet cost of employee services received in
exchange for an award of liability instruments labge its current fair value; the fair value of thatard will be remeasured subsequently at
each reporting date through the settlement daten@s in fair value during the requisite servicegoewill be recognized as compensation
over that period. The grant-date fair value of epe share options and similar instruments wikksémated using option-pricing models
adjusted for the unique characteristics of thosgruments (unless observable market prices fosdinge or similar instruments are available). If
an equity award is modified after the grant datet@mental compensation cost will be recognizeghimmount equal to the excess of the fair
value of the modified award over the fair valuehd original award immediately before the modificat This Statement is effective for public
entities that do not file as small business
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issuers — as of the beginning of the first intesirannual reporting period that begins after Juse2005. Under the transition method,
compensation cost is recognized on or after theired, effective date for the portion of outstandavgards for which the requisite service has
not yet been rendered, based on the grant-datediaie of those awards calculated under Statenhfdr either recognition or pro forma
disclosures. For periods before the required effeatate, entities may elect to apply a modifietsian of retrospective application under
which consolidated financial statements for prieripds are adjusted on a basis consistent witprthéorma disclosures required for those
periods by Statement 123.

NOTE 2, Restrictions on Cash and Amounts Due frankd

The Company must maintain a reserve against itegitspn accordance with Regulation D of the Feldeeserve Act. For the final weekly
reporting period in the years ended December 26642803, the aggregate amount of daily averageanedjteserves was approximately $4.5
million and $5.2 million.

The Company has approximately $5.4 million in dégada financial institutions in excess of amoumtsured by the Federal Deposit Insurance
Corporation (FDIC) at December 31, 2004.

NOTE 3, Investment Securitit

At December 31, 2004, the investment securitiefgar is composed of securities classified as Heldnaturity and available-for-sale, in
conjunction with SFAS 115. Investment securitiellfie-maturity are carried at cost, adjusted fooaimation of premiums and accretion of
discounts, and investment securities availableséde-are carried at fair value.

The amortized cost and fair value of investmentigges held-to-maturity at December 31, 2004 a@@3, were:

Amortized Unrealized Unrealized Fair
Cost Gains Losses Value

(in thousands)

December 31, 200
Obligations of other United States Government AggEs $ 8,50¢ $ 45 $ (19 $ 8,54(
Obligations of state and political subdivisic 91t 87 — 1,002

$942¢ $ 132 $ (14 $ 9,54

December 31, 200

United States Treasury securit $ 17¢ $ 2 $ — $ 17¢
Obligations of other United States Government Ages 11,19¢ 42C (6) 11,61:
Obligations of state and political subdivisic 1,01t 117 — 1,132

$12,38¢ $ 53¢ $ (6) $12,92:
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The amortized cost and fair values of investmeotistes available-for-sale at December 31, 2004ewe

United States Treasury securit

Obligations of other United States Government aiget
Obligations of state and political subdivisic

Money market investmel

Federal Home Loan Bank sto- restrictec
Federal Reserve Bank sto- restricted
Other marketable equity securiti

Total

The amortized cost and fair values of investmeotistes available-for-sale at December 31, 2008we

United States Treasury securit

Obligations of other United States Government aigs
Obligations of state and political subdivisic

Money market investmel

Federal Home Loan Bank sto- restrictec
Federal Reserve Bank sto- restricted
Other marketable equity securiti

Total

Unrealized Unrealized
Amortized Fair
Cost Gains Losses Value
(in thousands)
$ 99¢ $ — $ (M $ 99z
156,74( 104 (1,65%) 155,18
38,56¢ 1,88: (10 40,44
662 — — 662
3,751 — — 3,75
16¢ — — 16¢
19z — (21) 172
$201,08t¢ $ 1,98 $ (1,695 $201,38(
Unrealized Unrealized
Amortized Fair
Cost Gains Losses Value
(in thousands)

$ 1,007 $ 31 $ — $ 1,03¢
122,24 60¢€ (907) 121,94
43,29 2,67: (25) 45,94
89¢€ — — 89¢
2,50( — — 2,50(
16¢ — — 16¢
292 107 (27) 37z
$170,40. $ 3,417 $ (959 = $172,85¢
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NOTE 3, Investment Securities (continu

Investment securities carried at $109.8 million &88.5 million at December 31, 2004 and 2003, rethdy, were pledged to secure put
deposits and securities sold under agreementgtoaiease, Federal Home Loan Bank advances andher purposes required or permitted by
law. The Federal Home Loan Bank (FHLB) stock arelfbderal Reserve Bank (FRB) stock are statedsatasdhese are restricted securities
without readily determinable fair values.

The amortized cost and approximate market valu@svestment securities at December 31, 2004 byraontal maturity are shown below.

December 31, 200

Available-For-Sale Held-To-Maturity
Amortized
Amortized Fair Fair
Cost Value Cost Value
(in thousands)

Due in one year or let $ 4,63¢ $ 4,620 $ 6,80¢ $6,852
Due after one year through five ye 171,48: 170,69! 1,70C 1,68¢
Due after five years through ten ye 15,37( 16,23¢ 91t 1,00z

Due after ten yeal 4,82z 5,06¢ — —
Total debt securitie 196,30° 196,62: 9,42¢ 9,54.

Other securities without stated maturit 4,781 4,75¢ — —
Total investment securitie $201,08¢ $201,38( $ 9,42¢ $9,54:

The proceeds from the sale of available-for-saleAinvestment securities, and the related realizéags and losses are shown below:

2004 2003 2002

(in thousands)

Proceeds from sales of AFS investme $17,21¢ $147  $1,35(C
Gross realized gair $ 22C — —
Gross realized lossi $ 48 — —

The tax provision applicable to the net gain in2@@ounted to $58 thousand.
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Information pertaining to securities with grossealized losses at December 31, aggregated by meestategory and length of time that
individual securities have been in a continuous |ossition, follows:

Securities Availabl-for-Sale

Debt securities

United States Treasu

United States Government agenc
State and political subdivisiol

Total debt securitie
Marketable equity securitie

Total securities availak-for-sale

Securities Hel-to-Maturity
United States Government agenc

Total securities he-to-maturity

Total

Securities Availabl-for-Sale

Debt securities

United States Government agenc
State and political subdivisiol

Total debt securitie
Marketable equity securitie

Total securities availak-for-sale

Securities Hel-to-Maturity
United States Government agenc

Total securities he-to-maturity

Total

Year Ended December 31, 200

Less Than Twelve Months More Than Twelve Months Total
Gross Gross Gross
Unrealized Unrealized Unrealized
Fair Fair Fair
Losses Value Losses Value Losses Value

(in thousands)

$ 7% 9z $ — % — 3 7% 99z
1,09¢ 120,59: 55€ 14,69¢ 1,657 135,29(
10 27C — — 10 27C

1,11¢ 121,85! 55¢€ 14,69¢ 1,67¢ 136,55:
— — 21 29 21 29

$ 1,11€ $ 121,85

$ 8 $ 1,091

$ 57¢ $ 14,72¢

$ 6 $ 194

$ 1,69t $136,58:

$ 14 $ 1,28t

$ 8 $ 1,091

$ 1,12 $ 122,94

$ 6 $ 194

$ 58 $ 14,92

$ 14 $ 1,28t

$ 1,70¢ $137,86t

Year Ended December 31, 200

Less Than Twelve Months More Than Twelve Months Total
Gross Gross Gross
Unrealized Unrealized Unrealized
Fair Fair Fair
Losses Value Losses Value Losses Value

(in thousands)

$ 907 $ 3233 $ — B — $ 907 $ 32,33¢
25 1,42¢ — — 25 1,42¢

932 33,76¢ — — 932 33,76«

— — 27 23 27 23

$ 932 $ 33,76¢ $ 27 $ 23 $ 95¢ $ 33,78
$ 6 $ 294 ¢ — % — 3 6 $ 294
$ 6 $ 294 ¢ — % — 3 6 $ 294
$ 93t $ 34,058 $ 27 $ 23 $ 96t $ 34,08:
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NOTE 3, Investment Securities (continu

Management evaluates securities for ¢-thar-temporary impairment at least on a quarterly basid, more frequently when economic
market concerns warrant such evaluation. Consideré given to (i) the length of time and the entt® which the fair value has been less
cost, (ii) the financial condition and net@rm prospects of the issuer, and (iii) the intamd ability of the company to retain its investmienthe
issuer for a period of time sufficient to allow fany anticipated recovery in fair value.

At December 31, 2004, eighty-three debt securiteege unrealized losses with aggregate depreciafiafo from the Company’s amortized
cost basis. These unrealized losses relate prihcipa).S. Government Agency Securities. In analgzan issuer’s financial condition,
management considers whether the securities areddsy the federal government or its agencies, lvenetowngrades by bond rating agencies
have occurred, and industry analystgorts. As management has the ability to hold debtirities until maturity, or for the foreseeafitire if
classified as available for sale, no declines aentkd to be other than temporary.

At December 31, 2004, one marketable equity seches an unrealized loss with depreciation of 488tfthe Company’s cost basis. This
unrealized loss has existed for four years andagl® a $50,000 investment in a small businesssinvent corporation purchased under the
Community Reinvestment Act investment program. iBsaer has shown improved earnings for the pasygmos. No significant credit issues
have been identified that cause management tovedtlie previous years’ decline in fair value isastthan temporary. In analyzing the issuer’'s
financial condition, management considers induatrglysts’ reports, financial performance and ptej@target prices of investment analysts
with a one-year time frame. During the past yearttidl price for this investment reached a high4#,$27. Unrealized losses on marketable
equity securities that are in excess of 50% of,@sd that have been sustained for more than 24hs@ne generally recognized by
management as being other than temporary and ach&zgsrnings, unless evidence exists to supp@al&able value equal to or greater than
the Companys carrying value of the investment. Since the tiandarket valuation is positive, management bekethe fair value depreciati
for this equity investment is temporary.

NOTE 4, Loan:
A summary of the balances of loans follows:

2004 2003

(in thousands)

Commercial and othe $ 56,23 $ 53,711
Real estat- constructior 44,22¢ 32,84«
Real estat- mortgage 263,06: 241,92°
Installment loans to individua 67,13( 73,84«
Tax exempt loan 2,56¢ 2,84¢
Total loans 433,21¢ 405,17(
Less: Allowance for loan loss: (4,307%) (4,8372)

Net deferred loan (fees) co: 35 (59
Loans, ne $428,95( $400,27¢

At December 31, 2004 and 2003, impaired loans ateduio $2.1 million and $2.9 million, respectivelgcluded in the allowance for loan
losses was $747 thousand related to $2.1 millidmphired loans at December 31, 2004 and $1.3anillelated to $2.9 million of impaired
loans at December 31, 2003. For the years endednilmsr 31, 2004 and 2003, the average recordectingasin impaired loans was $3.1
million and $2.1 million, respectively; and $194tisand and $174 thousand, respectively, of intérestne was recognized on loans while
they were impaired.
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Information concerning loans which are contraciuplist due or in non-accrual status is as follows:

2004 2003
(in thousands)

Contractually past due loa- past due 90 days or more and still accruing ist $1,12: $73€

Loans which are in nc-accrual statu $ 40z  $24:

The Bank has had, and may be expected to have ifuthre, banking transactions in the ordinary sewf business with directors, executive
officers, their immediate families, and companiesvhich they are principal owners (commonly refdrte as related parties), on the same
terms, including interest rates and collaterathase prevailing at the time for comparable tratigas with others. The aggregate direct and
indirect loans of these persons totaled $4.2 miliad $6.9 million at December 31, 2004 and 20&@pectively. These totals do not include
loans made in the ordinary course of businesshieratompanies where a director or executive offiéehe Bank was also a director or officer
of such company but not a principal owner. Nonthefdirectors or executive officers had directnafiiect loans exceeding 10% of
stockholders’ equity at December 31, 2004. Chatgése outstanding loan balances are as follows:

2004 2003
(in thousands)
Balance, beginning of ye. $6,91¢ $ 2,302
Additions 1,46: 5,70t
Reductions (4,177 (1,097)
Balance, end of ye: $ 4,20¢ $6,91¢

NOTE 5, Allowance for Loan Loss:
Changes in the allowance for loan losses are &l

2004 2003 2002
(in thousands)
Balance, beginning of ye $ 4,832 $ 4,56¢ $ 3,894
Recoveries 351 462 383
Provision for loan losse 85C 1,00C 1,70C
Loans charged o (1,730 (1,195 (1,417)
Balance, end of ye: $ 4,30 $ 4,83 $ 4,56¢
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NOTE 6, Premises and Equipm:e
At December 31, premises and equipment consiste

2004 2003

(in thousands)

Land $ 3967 $ 3,43
Buildings 16,21° 12,34¢
Leasehold improvemen 977 951
Furniture, fixtures and equipme 10,71« 10,37:

31,87¢ 27,10¢

Less accumulated depreciation and amortize 13,33: 12,94(

$18,54:  $14,16:

Depreciation expense for the years ended Decenih@084, 2003 and 2002 amounted to $1.3 million3 $dillion and $1.4 million,
respectively.

NOTE 7, Deposit:

The aggregate amount of time deposits in denonoingidf $100,000 or more at December 31, 2004 af8 &@s $65.6 million and $54.1
million respectively.

At December 31, 2004, the scheduled maturitiegmd tleposits (in thousands) are as follows:

2005 $102,48!
2006 29,681
2007 47,14¢
2008 19,43¢
2009 11,39¢

$210,14¢

NOTE 8, Federal Home Loan Bank Advances and OtlogroBvings

The Banl's shor-term borrowings include federal funds purchasedysties sold under agreement to repurchase (imuu@i732 thousand ar
$1.4 million to directors in 2004 and 2003, respaty) and United States Treasury Demand Notesu@éxs sold under agreements to
repurchase, which are classified as secured bangsygenerally mature within one to four days fibm transaction date. Securities sold under
agreement to repurchase are reflected at the amoboatsh received in connection with the transactidie Company may be required to
provide additional collateral based on the faiueabf the underlying securities. The United Statesasury Demand Notes are subject to ca
the United States Treasury with interest paid migrahthe rate of 25 basis points (1/4%) belowftdderal funds rate.

The Bank’s fixed-rate, long-term debt of $55 mitliat December 31, 2004 matures through 2013. Aedéer 31, 2004 and 2003, the interest
rates ranged from 2.06% to 6.60% and from 1.33%&0%, respectively. At December 31, 2004 and 20@8weighted average interest rate
was 4.29% and 4.27%, respectively.
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The contractual maturities of long-term debt aréodews:

December 31,

2004 2003
(Fixed only)
Fixed Floating
Rate Rate Total Total

(in thousands)

Due in 200t $ 5,00( $ — $ 5,00( $ 5,00(
Due in 200€ — 15,00( 15,00( 10,00(
Due in 200¢ 5,00(¢ — 5,00(¢ 5,00(
Due in 201C 15,00( — 15,00( 15,00(
Due in 201z 10,00( — 10,00( 10,00(
Due in 2012 5,00(¢ — 5,00(¢ 5,00(
Total lon¢-term debt $40,00( $15,00( $55,00( $ 50,00(

NOTE 9, Employee Benefit Plal
Stock Option Plans

The Company has stock option plans which reser@988 shares of common stock for grants to key eyags and directors. Current
275,667 shares of common stock from these plansustanding at December 31, 2004. The exercise pfieach option equals the market
price of the Company’s common stock on the dath®fgrant and an option’s maximum term is ten yeaisummary of the exercisable stock
options is presented below:

Outstanding Granted Exercised Expired Outstanding
Beginning During During During At End
of Year the Year the Year the Year of Year
2004
Shares 262,99: 77,10 (60,64)) (3,789 275,66
Weighted average exercise pr $ 18.1: $ 29.7¢ $ 14.8¢ $ 28.6¢ $ 2197
2003
Shares 312,74( — (45,24%) (4,500) 262,99:
Weighted average exercise pr $ 17.6¢ $ — $ 14.0% $27.91 $ 18.1¢
2002
Shares 363,52. — (47,789 (3,000 312,74(
Weighted average exercise pr $ 17.0¢ $ — $ 12.9¢ $14.2( $ 17.6¢

At December 31, 2004, exercise prices on outstanaiitions ranged from $12.27 to $29.79 per shadletlzen weighted average remaining
contractual life was 6.2 years.
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Information pertaining to options (in thousands)standing at December 31, 2004 is as follows:

Options Outstanding Options Exercisable
Weighted Weighted
Average Average
Remaining Weighted Remaining Weighted
OL’J\lthjtrgrt:Sirng Contracual Average E)lzleljrrgg)aetr)le Contracual Average
Exercise Exercise
Range of Exercise Prices Life Price Life Price
$12.50 5,64( 1.6 $12.5C 5,64( 1.6 $12.5(
$13.83 14,97¢ 24 13.8: 14,97¢ 24 13.8:
$27.91 68,71¢ 34 27.91 68,71t 34 27.91
$12.27 45,87( 5.7 12.27 45,87( 5.7 12.23
$16.13 64,86¢ 6.6 16.13 64,86¢ 6.6 16.1:
$29.79 75,60( 9.6 29.7¢ — — —
$12.27- $29.79 275,66° 6.2 $21.97 200,06° 3.5 $19.02

401(k) Plan

The Company has a 401(k) Plan whereby substantillsmployees participate in the Plan. Employeag nontribute up to 15% of the
compensation subject to certain limits based orrfddax laws. The Company makes matching contdhatequal to 50% of the first 6% of an
employee’s compensation contributed to the PlartcMag contributions vest to the employee ovewxaysiar period. The Company may make
profit sharing contributions to the Plan as deteediby the Board of Directors. Contributions vesthte employee over a seven-year period.
For the years ended December 31, 2004, 2003 arit] 2Rpense attributable to the Plan amounted t8 #4@usand, $382 thousand and $392
thousand, respectively.
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NOTE 10, Income Taxe

The components of the net deferred tax asset,dedlin other assets, are as follo

Deferred tax asset

December 31

2004

2003

(in thousands)

Allowance for loan losse $ 1,468 $ 1,544
Net unrealized loss on pension liabil — 45¢
Interest on nc-accrual loan: 24 43
Foreclosed asse 64 69
Capital loss carry forwar — 42
Trust organizational co: 13 13
$ 1,564 $2,17(

Deferred tax liabilities
Depreciatior $ (485 $ (382
Accretion of discounts on securiti (10 (6)
Net unrealized gain on securities avail-for-sale (99 (835)
Deferred loan fees and co: (18¢) (152)
Pensior (362) (251)
(1,149 (1,626
Net deferred tax ass $ 42C $ 544

The components of income tax expense are as fallows
2004 2003 2002
(in thousands)

Current tax expens $2,80¢  $2,53¢ $2,51F
Deferred tax expense (bene 401 37 (259
Reported tax expen: $3,20¢  $2,571  $2,25¢

A reconciliation of the “expected” Federal incora@ £xpense on income before income taxes withgperted income tax expense follows:

2004 2003 2002

(in thousands)

Expected tax expense (34' $4,00¢ $3,53¢ $3,16¢
Interest expense on tax exempt as 39 52 76
Tax exempt intere: (689) (785) (840
Nonqualified incentive stock optiol — (85) (40)
Officer life (15€) (14€) (114
Other, ne 7 — 10
Reported tax expen: $3,20¢ $2,571 $2,25¢
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The effective tax rate for 2004, 2003 and 20027%225% and 24%, respectively.

NOTE 11, Lease Commitmer

The Bank has noncancellable leases on premisescarigment expiring at various dates, not includirtgnsions to the year 2011. Certain
leases provide for increased annual payments lmasattreases in real estate taxes and the Condemcerindex.

The total approximate minimum rental commitmenbatember 31, 2004, under noncancellable leases5sndillion which is due as follows:

(in thousands

Year

200t % 321

200¢ 322

2007 32t

200¢ 20¢

200¢ 19z

Remaining term of least 158
Total $ 1,52

The aggregate rental expense of premises and egotpmas $322 thousand, $317 thousand and $296ahddsr 2004, 2003 and 2002,
respectively.
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NOTE 12, Pension Ple

The Company provides pension benefits for eligéstgloyees through a defined benefit pension plahstntially all employees participate
the retirement plan on a non-contributing basisg, @ fully vested after 25 years of service. Infation pertaining to the activity in the plan,
using a measurement date of December 31, is asvill

Years ended December 31

2004 2003

(in thousands)
Change in benefit obligation

Benefit obligation at beginning of ye $ 5,40¢ $ 4,56
Service cos 38¢ 322
Interest cos 31C 282
Benefits paic (287) (255)
Actuarial changt (242) 497
Benefit obligation at end of ye $ 5,572 $ 5,40¢
Change in plan asset

Fair value of plan assets at beginning of \ $ 3,58¢ $ 2,46
Expected return on plan ass 26¢ 18C
Employer contributiot 921 1,07:
Benefits paic (287) (25%)
Gain (loss) for yea (239) 12¢
Fair value of plan assets at end of y $ 4,251 $ 3,568¢
Funded Statu $ (1,32)) $ (1,820
Unrecognized prior service cc 5 6
Unrecognized actuarial ga 2,381 2,552
Prepaid pension cost recogniz $ 1,06t $ T3¢
Accumulated benefit obligatic $ 4,114 $ 4,00¢

2004 2003

Assumptions used to determine the benefit obligatits at December 3:

Discount rate 6.0(% 6.0(%
Rate of compensation incree 4.5(% 4.5(%
Amounts recognized in the statement of financial peition at December 31
Prepaid benefit co: $ 1,06 $ T3¢
Accrued benefit liability — (1,349
Intangible asse — 9
Accumulated other comprehensive inca — 1,34(C
$ 1,06t $ 73¢
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Years ended December 3

2004 2003 2002

(in thousands)
Components of net periodic pension co

Service Cos $ 388 $ 322 $ 257
Interest cos 31C 282 26C
Actual return on plan asse (29 (307) (201
Amortization of deferred asset gain (lo (239) 12¢ —

Amortization of prior service co: 1 2 7
Amortization of unrecognized lo: 16¢ 157 93
Net periodic benefit co: $ 594 $ 584 $41€

Years ended December 3

2004 2003
Assumptions used to determine net periodic pensiccost
Discount rate 6.0(% 6.5(%
Expected lon-term rate of return on plan ass 8.0(% 8.0(%
Annual salary increas 4.5(% 4.5(%

The overall expected long-term rate of return amssets was determined based on the currentadlesation and the related volatility of
those investments.

Percentage
of Plan Assets
2004 2003

Weighted average asset allocations at December

Cash and cash equivalel 6% 7%
Government agencie 22% 11%
Corporate debt and equi 71% 78%
Accrued income 1% 1%

10C% 10C%

The pension invests in large and no@p equities and government and corporate bonds the following target allocations: equities 55%ed
income 40% and cash 5%. The pension does not iitvestions or derivatives.

The Company expects to contribute $500 thousaiitd fiension plan in 2005.
Estimated future benefit payments, which reflegdested future service, as appropriate, are aswsllo

(in thousands

2005 $ 50¢

2006 161

2007 204

2008 252

2009 121

Years 201(- 2014 1,53¢
Total $2,78¢

-52-



Table of Contents

NOTE 13, Commitments and Contingenc

In the normal course of business, the Bank makasusacommitments and incurs certain contingetilitees. These commitments a
contingencies represent off-balance sheet riski®Bank. To meet the financing needs of its custsiithe Bank makes lending commitments
under commercial lines of credit, home equity liaesl construction and development loans. The Btkiacurs contingent liabilities related
to irrevocable letters of credit.

Off-balance sheet items at December 31 are asifsilo

2004 2003

(in thousands)
Commitments to extend cred

Home equity lines of cred $17,66¢  $ 16,34(
Construction and development loans committed btfuraled 46,15¢ 57,02%
Other lines of credit (principally commercii 30,19¢ 36,17¢
Total $94,02.  $109,54!
Irrevocable letters of crec $524C $ 1,62t

Commitments to extend credit are agreements toteadcustomer as long as there is no violatioanyf condition established in the contract.
Commitments generally have fixed expiration datestber termination clauses and may require paymeatfee. Since many of the
commitments are expected to expire without beirgvdrupon, the total commitment amounts do not reecdyg represent future cash
requirements. The Bank evaluates each customexditavorthiness on a case-by-case basis. The anobgntlateral obtained, if deemed
necessary by the Bank, upon extensions of cretased on management’s credit evaluation of theomes. Collateral held varies but may
include accounts receivable, inventory, propertgnpand equipment, and income-producing commepeigberties.

Standby letters of credit and financial guarantegden are conditional commitments issued by tla@iBto guarantee the performance of a
customer to a third party. Those guarantees anegpiliy issued to support private borrowing agreermeMost guarantees extend for less than
two years and expire in decreasing amounts thr@0§is. The Bank does have one guarantee which extend0 years and expires in 2014.
The credit risk involved in issuing letters of citdd essentially the same as that involved in eaiieg loans to customers. The Bank holds
various collateral supporting those commitmentsafbich collateral is deemed necessary.

Various legal claims arise from time to time in ttegmal course of business, which, in the opinibmanagement, will have no material effect
on the Company’s consolidated financial statements.

NOTE 14, Fair Value of Financial Instrumel

The fair value of a financial instrument is theremt amount that would be exchanged between wiiagies, other than in a forced liquidati
Fair value is best determined based upon quotekeangrices. However, in many instances, there arguoted market prices for the
Company'’s various financial instruments. In casbene quoted market prices are not available, fitas are based on estimates using presen
value or other valuation techniques. Those tectesgue significantly affected by the assumptiorduseluding the discount rate and estim

of future cash flows. Accordingly, the fair valugtimates may not be realized in an immediate setthe of the instrument. SFAS 107 excludes
certain financial instruments and all non-finandamstruments from its disclosure requirements. Adowly, the aggregate fair value amounts
presented may not necessarily represent the umagfigir value of the Company.
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The following methods and assumptions were usetid¥ompany in estimating fair value disclosurediftancial instruments:
Cash and cash equivalent
The carrying amounts of cash and short-term ingtntnapproximate fair values.

Investment securities

Fair values for securities, excluding Federal Haroan Bank stock, are based on quoted market pridescarrying value of Federal Hor
Loan Bank stock approximates fair value based enmdéldemption provisions of the Federal Home LoankBa

Loans receivable

For variabl-rate loans that reprice frequently and with no iicemt change in credit risk, fair values are lthea carrying values. Fair valu

for certain mortgage loans (e.g., onefgor family residential), credit card loans, antietconsumer loans are based on quoted markes i
similar loans sold in conjunction with securitizatitransactions, adjusted for differences in |daaracteristics. Fair values for other loans (e.qg.,
commerical real estate and investment propertygage loans, commercial and industrial loans) dimated using discounted cash flow
analyses, using interest rates currently beingedféor loans with similar terms to borrowers ahar credit quality. Fair values for non-
performing loans are estimated using discountel fla® analyses or underlying collateral valuesgevehapplicable.

Deposit liabilities

The fair values disclosed for demand deposits,(ggrest and noninterest checking, passbook gayand certain types of money market
accounts) are, by definition, equal to the amowyable on demand at the reporting date (i.e., teitying amounts). The carrying amounts of
variable-rate, fixed-term money market accountstand deposits approximate their fair values atrdporting date. Fair values for fixed-rate
time deposits are estimated using a discountedft@sitalculation that applies interest rates cutisebeing offered on time deposits to a
schedule of aggregated expected monthly matudtietime deposits.

Short-term borrowings

The carrying amounts of federal funds purchasemriées sold under agreement to repurchase, dret short-term borrowings maturing
within ninety days approximate their fair valueairfvalues of other short-term borrowings are estéd using discounted cash flow analyses
based on the Company’s current incremental bormgwates for similar types of borrowing arrangements

Long-term borrowings

The fair values of the Company’s long-term borraygrare estimated using discounted cash flow aralyased on the Company’s current
incremental borrowing rates for similar types ofroaing arrangements.

Accrued interest

The carrying amounts of accrued interest approxerfeit value.

Commitments to extend credit and irrevocable lettes of credit

The fair value of commitments is estimated usirggféres currently charged to enter into similar egrents, taking into account the remaining
terms of the agreements and the present creditimesth of the counterparties. For fixed-rate loammitments fair value also considers the
difference between current levels of interest ratasthe committed rates. The fair value of lettérsredit is based on fees currently charged
for similar agreements or on the estimated costrtminate them or otherwise settle the obligatieith the counterparties at the reporting date.
At December 31, 2004 and 2003, the fair value ahloommitments and irrevocable letters of creds imamaterial.
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The estimated fair values, and related carryingadional amounts, of the Company’s financial insteunts are as follows:

December 31,

2004 2003

Carrying Fair Carrying Fair
Amount Value Amount Value

(in thousands)
Financial asset:

Cash and cash equivale $ 13,57: $ 13,57: $ 33,35! $ 33,35!
Securities availab-for-sale 201,38l 201,38l 172,85¢ 172,85¢
Securities helto-maturity 9,42¢ 9,54: 12,38¢ 12,92
Loans, net of allowances for loan los: 428,95( 425,47 400,27¢ 401,54¢
Accrued interest receivab 3,051 3,051 3,07¢ 3,07¢
Financial liabilities:

Noninteres-bearing deposit 101,52 101,52 114,10: 114,10:
Savings deposil 200,48! 200,45( 180,30° 180,30°
Time deposit: 210,14¢ 208,47¢ 196,01+ 197,88
Federal funds purchased, repurchase agreementdteam

borrowings 48,92¢ 48,92¢ 39,81¢ 39,81¢
Federal Home Loan Bank advanu 55,00( 57,007 50,00( 53,70¢
Accrued interest payab 99t 99t 931 931

NOTE 15, Reqgulatory Matte!

The Company (on a consolidated basis) and the Bemkubject to various regulatory capital requinetm@dministered by the federal bank
agencies. Failure to meet minimum capital requirgiean initiate certain mandatory and possiblyitamthl discretionary actions by
regulators that, if undertaken, could have a dineaterial effect on the Company’s and Bank’s finahstatements. Under capital adequacy
guidelines and the regulatory framework for promgtective action, the Company and the Bank must rgecific capital guidelines that
involve quantitative measures of their assetsilliegs and certain off-balance-sheet items asudated under regulatory accounting practices.
The capital amounts and classification are alsgestibo qualitative judgments by the regulatorswtlmmmponents, risk weightings, and other
factors. Prompt corrective action provisions areapplicable to bank holding companies.

Quantitative measures established by regulati@msure capital adequacy require the Company anBahk to maintain minimum amounts
and ratios (set forth in the following table) ofaband Tier 1 capital (as defined in the regulatioto risk-weighted assets (as defined) and of
Tier 1 capital (as defined) to average assetsdfisatl). Management believes, as of December 314 28d 2003, that the Company and the
Bank meets all capital adequacy requirements tclwthiey are subject.

As of December 31, 2004, the most recent notificatiom the Office of the Comptroller of the Curcgrcategorized the Bank as well
capitalized under the regulatory framework for ppprworrective action. To be categorized as welltadiped, an institution must maintain
minimum total risk-based, Tier 1 riddased and Tier 1 leverage ratios as set forthariatiowing tables. There are no conditions or évemce
the notification that management believes have gbaithe Bank’s category. The Company’s and the Baadtual capital amounts and ratios
as of December 31, 2004 and 2003, are also presegntkee table.
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Minimum
To Be Well
Minimum Capitalized Under
Capital Prompt Corrective
Actual Requirement Action Provisions
Ratio
Amount Ratio Amount Amount Ratio
(in thousands)
December 31, 2004
Total Capital to Risk Weighted Asse
Consolidatec $69,13¢ 15.3t% $36,03: 8.0(% N/A N/A
Old Point National Ban 62,64: 14.0% 35,69: 8.0(% 44,617 10.0(%
Tier 1 Capital to Risk Weighted Asse
Consolidatec 68,80F 14.4%% 19,04¢ 4.0(% N/A N/A
Old Point National Ban 62,40¢ 13.1% 18,997 4.0(% 28,49t 6.0(%
Tier 1 Capital to Average Asse
Consolidatec 68,80 9.9%% 27,66( 4.0(% N/A N/A
Old Point National Ban 62,40¢ 9.09% 27,46 4.0(% 34,32¢ 5.0(%
December 31, 2003
Total Capital to Risk Weighted Asse
Consolidatec 62,827 15.1% 33,13 8.0(% N/A N/A
Old Point National Ban 57,357 13.9% 32,94( 8.0(% 41,17¢% 10.0(%
Tier 1 Capital to Risk Weighted Asse
Consolidatec 61,19. 14.06% 17,40¢ 4.0(% N/A N/A
Old Point National Ban 55,75¢ 12.8% 17,39¢ 4.0(% 26,09 6.0(%
Tier 1 Capital to Average Asse
Consolidatec 61,19 9.74% 25,13( 4.0(% N/A N/A
Old Point National Ban 55,75¢ 8.94% 24,94¢ 4.0(% 31,18 5.0(%

The approval of the Office of the Comptroller oétGurrency is required if the total of all dividendeclared by a national bank in any calendar
year exceeds the Bé's net profits for that year combined with its iatd net profits for the preceding two calendargednder this formula,
the banking subsidiary can distribute as dividendde Company in 2005, without approval of thei€ffof the Comptroller of the Currency,
$11.7 million plus an additional amount equal te Bank’s retained net profits for 2005 up to theeds any dividend declaration.
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Note 16, Quarterly Data (Unaudite

Interest and dividend incon
Interest expens

Net interest incom
Provision for loan losse

Net interest income, after provision for loan las
Noninterest incom
Noninterest expenst

Income before income tax
Provision for income taxe

Net income

Earnings per common sha
Basic

Diluted

Year Ended December 31,

2004 2003
(in thousands, except per share date
Fourth Third Second First Fourth Third Second First
Quarter Quarter Quarter Quarter Quarter Quarter Quarter Quarter
$8,64¢ $854¢ $8,26t $8,181 $8,21¢ $8,165 $8,38¢ $8,39¢
(2,459 (2,339 (2,269 (2,199 (2,212 (2,316 (2,492 (2,620
6,19¢ 6,20¢ 6,00z 5,987 6,00t 5,84¢ 5,89¢ 5,77¢
(200)  (300) (200 (150  (100) (300 (300) (300
5,99¢ 5,90¢ 5,80z 5,837 5,90¢ 5,54¢ 5,59¢ 5,474
2,30z 2,41¢ 2,55¢ 2,14¢ 1,83% 1,921 1,91( 1,801
(5,365 (5,437 (5247 (5,129 (5,121) (4,887 (4,926 (4,666
2,93 2,88¢ 3,111 2,85¢ 2,61¢ 2,58¢ 2,58( 2,60¢
(844)  (795)  (8OE)  (764)  (651)  (624)  (64C)  (656)
$2,08 $2,09: $230¢ $2,092 $1,96¢ $1,96¢ $1,94( $1,95:
$ 052 $ 052 $ 05¢ $ 052 ¢ 04¢ $ 05C $ 04¢ $ 0.5¢C
$ 051 $ 051 $ 057 $ 051 $ 04¢ $ 04 $ 047 $ 0.4¢
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Note 17, Condensed Financial Statements of Paremip@ny

Financial information pertaining to Old Point Firgad Corporation (parent company only) is as foko

Balance Sheet:

Assets
Cash and cash equivalel
Investment with Old Point National Bai
Securities availab-for-sale
Securities helto-maturity
Investment in common stock of subsidial
Other asset

Total asset

Liabilities and Stockholde’ Equity
Deferred tax liability

Total liabilities
Stockholder equity

Total liabilities and stockholde’ equity

Statements of Income

Income:
Dividends from subsidiar
Interest on investmen
Securities gain
Other income

Total income
Expenses
Salary and benefit
Stationery, supplies and printii
Service fee:
Other operating expens

Total expense
Income before income taxes and equity in undisteithunet income ¢

subsidiaries
Income tax benef

Equity in undistributed net income of subsidia

Net income

-58-

December 31

2004 2003

(in thousands)

$ 63z $ 63

97¢ 50C
1,06¢ 1,26¢
91¢ 1,01¢
65,53¢ 59,89(
17 6

$69,13¢  $63,31¢

$ — $ 16

— 16
69,13¢ 63,29¢

$69,13¢  $63,31¢

Years Ended December 31,

2004 2003 2002

(in thousands)

$2,50C  $2,20C  $1,85(

99 104 98
127 — —
144 144 144

2,87(C 2,44¢ 2,09z

327 30¢ 282
35 31 3C
80 89 8C
24 12 5

46¢€ 437 397

2,40¢ 2,011 1,69t
53 87 77

2,457 2,09¢ 1,772

6,12: 5,721 5,27¢

$8,58(  $7,82t  $7,05]
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Note 17, Condensed Financial Statements of Paremip@ny (continuec

Years Ended December 31,

2004 2003 2002

(in thousands)
Statement of Cash Flow:
Cash flows from operating activitie

Net income $ 8,58( $ 7,82t $ 7,051
Adjustments to reconcile net income to net cashigeal by operating activitie:
Equity in undistributed net income of subsidia (6,127) (5,727) (5,279
Net gain on sale of availal-for-sale securitie (127 — —
Decrease (increase) in other as: (12) 2 (2
Decrease in other liabilitie (16) — —
Net cash provided by operating activit 2,30 2,10¢ 1,77C
Cash flows from investing activitie
Proceeds from sale of investment secur 262 — —
Maturities and calls of investment securi 10C 10C 1,00(
Purchases of investment securit — (200 (2,000
Payments for investments in subsidial (800) — —
Repayment of investments in subsidia 32t — 60C
Net cash used in investing activiti (113) — (400)
Cash flows from financing activitie
Proceeds from issuance of common si 754 427 37¢
Repurchase and retirement of common s (46€) — —
Cash dividends paid on common st (2,48)) (2,140 (1,77¢)
Net cash used in financing activiti (2,199 (1,719 (1,399
Net increase(decrease) in cash and cash equiv: 3) 387 (28)
Cash and cash equivalents at beginning of 63t 24¢ 27¢€
Cash and cash equivalents at end of $ 63z $ 63 $ 24¢
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Item 9. Changes in and Disagreements With Accountasion Accounting and Financial Disclosure
Change in Independent Registered Public Accountingirm

On June 22, 2004, based upon the determinatiais #fidit Committee and approval by its Board ofdators, the Company terminated the
engagement of Witt Mares Eggleston Smith, PLC (“RMi& Mares, PLC") as its independent auditors andaged Yount, Hyde & Barbour,
PC (*YHB") as its principal accountants for thecii$ year ending December 31, 2004.

During Old Point’s two fiscal years ended Decenier2003, and during the subsequent interim pehiozligh June 30, 2004, there was no
disagreement between the Company and PKF Witt M&1eS (or its predecessor, Eggleston Smith, P.€3my matter of accounting
principles or practices, financial statement disate, or auditing scope or procedure which, ifregblved to PKF Witt Mares, PLC’s
satisfaction, would have caused them to make ne¢eréo the subject matter of the disagreementmmection with its reports on the
Company'’s consolidated financial statements for22602003. The audit reports of PKF Witt Mares, PuCthe Company’s consolidated
financial statements as of and for the two fise#ng ended December 31, 2003 did not contain avsrsel opinion or disclaimer of opinion,
nor were these opinions qualified or modified asroertainty, audit scope or accounting principldgere were no reportable events (as de
in Item 304(a)(1)(iv) of Regulation S-K) during theo fiscal years ended December 31, 2003 or swigsednterim period through June 30,
2004.

The Company provided PKF Witt Mares, PLC with aycopthe above disclosures, also set forth in tben@any’s current reports on Fornks-
and 8-K/A filed with the SEC on June 29, 2003 arutioDer 29, 2004, and requested that they furnishitisletters addressed to the SEC
stating whether they agreed with the above statesveerd, if not, stating the respects in which tieynot agree. PKF Witt Mares, PLCletter:
stating its agreement with the above statements filed as exhibits to the Form 8-K and 8-K/A.

During the Company’s two fiscal years ended Decerlie2003, and during the subsequent interim gdeticough June 30, 2004, the
Company did not consult with YHB regarding the agation of accounting principles to a specifiechgaction, either completed or proposed,
or the type of audit opinion that might be rendesadhe Company’s consolidated financial statements

Item 9A. Controls and Procedures

The Company maintains a system of disclosure clenared procedures that is designed to ensure thtrial information is accumulated and
communicated to management, including the Compadlgief Executive Officer and Chief Financial Officas appropriate to allow timely
decisions regarding required disclosure. As requinr@ganagement, with the participation of the Comyfm@hief Executive Officer and Chief
Financial Officer, evaluated the effectivenesshef design and operation of the Company’s disclosanérols and procedures as of the end of
the period covered by this report. Based on thiduation, the Company’s Chief Executive Officer &tdef Financial Officer concluded that
the Companys disclosure controls and procedures were opereaffegtively to ensure that information required®disclosed by the Compz
in reports that it files or submits under the Sémg Exchange Act of 1934, as amended, is recompi@tessed, summarized, and reported
within the time periods specified in the rules &mans of the SEC.

The Company’s management is also responsible fabkshing and maintaining adequate internal cdrver financial reporting to provide
reasonable assurance regarding the reliabilitynafiicial reporting and the preparation of finanstatements for external purposed in
accordance with generally accepted accounting ipiess No changes in the Company’s internal corgw@r financial reporting occurred
during the fiscal quarter ended December 31, 2Ba8dhave materially affected, or are reasonabBlyiko materially affect, the Company’s
internal control over financial reporting.

The Companys management, including the Chief Executive Offemed Chief Financial Officer, does not expect that disclosure controls a
procedures or our internal controls will prevemteator and fraud. A control system, no matter hogll conceived and operated, provides
reasonable, not absolute, assurance that the igjectf the control system are met. The designadrdrol system reflects resource constraints
and the benefits of controls must be considereativel to their costs. Because there are inhenanitaiions in all control systems, no evaluation
of controls can provide absolute assurance thabalirol issues and instances of fraud, if anyhiwithe Company have
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been or will be detected. These inherent limitagiotlude the realities that judgments in decisitaking can be faulty and that breakdowns
occur because of simple error or mistake. Contratsbe circumvented by the individual acts of speesons, by collusion of two or more
people, or by management override of the contrioé design of any system of controls is based ihygn certain assumptions about the
likelihood of future events. There can be no aswmedhat any design will succeed in achievingtisesl goals under all future conditions; over
time, controls may become inadequate because ofjelsdan conditions or deterioration in the degreeompliance with the policies or
procedures. Because of the inherent limitatiors dost-effective control system, misstatementstdweror or fraud may occur and not be
detected.

Item 9B. Other Information
None.

Part Ill

Except as otherwise indicated, information calleddy the following items under Part 1l is contathin the proxy statement for the Company’
2005 Annual Meeting of Shareholders (the “2005 Rrétatement”) to be held on April 26, 2005.

Item 10. Directors and Executive Officers of the Rgistrant

The information with respect to the directors @& ompany is contained on pages 4 through 8 d2@& Proxy Statement under the caption
“Election of Directors,” and is incorporated herbyreference. The information regarding the Secti6(a) reporting requirements of the
directors and executive officers is contained ogep®9 of the 2005 Proxy Statement under the capiention 16(a) Beneficial Ownership
Reporting Compliance,” and is incorporated hergimdference. The information concerning the exeeutifficers of the Company required by
this item is included in Part | of this Form 10-Kder the caption “Executive Officers of the Registr” The information regarding the
Company’s Audit Committee is contained on page $ef2005 Proxy Statement under the caption “B&@amhmittees and Attendance,” and is
incorporated herein by reference.

The Board of Directors of the Company has deterththat Mr. Russell Smith Evans, Jr., a director areinber of the Audit Committee,
gualifies as an “Audit Committee Financial Expeas’defined in rules adopted by the Security andh&xge Commission pursuant to the
Sarbanes-Oxley Act of 2002.

The Company has a Code of Ethics which detailscpies and responsibilities governing ethical caridar all Company directors, officers,
employees and principal shareholders. The Codehi¢<is filed as Exhibit 14 to this Report on FolfK.
Item 11. Executive Compensation

The information set forth under the capti¢Directore Compensatiol” “Compensation Committee Interlocks and Insider Eigetion”
“Executive Compensation,” “No Employment AgreemgritRetirement Benefits,” “Compensation Committeed®rt on Executive
Compensation” and “Five Year Stock Performancepages 7 through 10, 12 through 14 and 18 of th& B06xy Statement is incorporated
herein by reference.

Item 12. Security Ownership of Certain Beneficial @Qvners and Management and Related Stockholder Matter

The information set forth under the caption “Setiesi Authorized for Issuance Under Equity Compedasa®lans’in the 2005 Proxy Stateme
is incorporated herein by reference.

The information set forth under the caption “Setyu@wnership of Certain Beneficial Owners and Maragnt”in the 2005 Proxy Statemen
incorporated herein by reference.

Item 13. Certain Relationships and Related Transa@ins

The information set forth under the caption “Instref Management in Certain Transactiomsthe 2005 Proxy Statement is incorporated h
by reference.
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Item 14. Principal Accountant Fees and Services

The information set forth under the capt“Principal Accountant Fe” and“Audit Committee Pr-Approval Policy” in the 2005 Prox

Statement is incorporated herein by reference.

Part IV

Iltem 15. Exhibits, Financial Statement Schedules

(@)(1)

@)

Financial Statements

The following consolidated financial statements eggbrts are included in Part I, Item 8, of thisndial Report on Form 10K.

Report of Independent Registered Public AccourfEimm
Consolidated Balance Sheets - December 31, 2002G0®I

Consolidated Statements of Income Years - Ende@mber 31, 2004, 2003 and 2002

Consolidated Statements of Changes in Stockhol@&pgity Years Ended December 31, 2004, 2003 and 200

Consolidated Statements of Cash Flows Years - EBésgmber 31, 2004, 2003 and 2002

Notes to Consolidated Financial Statements

Financial Statement Schedule

Schedule

Selected Financial Da

Average Balance Sheets, Net Interest Income angs
Interest Sensitivity Analysi

Investment Portfolic

Loan Portfolio

Maturity Schedule of Selected Loa

Nonaccrual, Past Due and Restructured L
Analysis of the Allowance for Loan Loss
Allocation of the Allowance for Loan Loss
Deposits

Time Deposits $100,000 & mo

Return on Average Equity and Ass

Capital Ratios

Dividends Paid and Market Price of Common St
Liquidity Sources & Use

Contractual Obligation

Shor-Term Borrowings

Investment Securitie

Loans

Allowance for Loan Losse

Premises and Equipme

Deposits

Federal Home Loan Bank Advances and Other Borros\
Employee Benefit Plar

Income Taxe:

Lease Commitment

Pension Plai

Commitments and Contingenci

Fair Value of Financial Instrumen

Regulatory Matter

Quarterly Data (Unauditec

Condensed Financial Statements of Parent Com
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@(@3)  Exhibits

The following exhibits are filed as part of thisrRpo1(-K and this list includes the Exhibit Inde

Exhibit No

Description

3.1

3.2

10.1*

10.2*
10.3*
10.4*

10.5*
10.6*
10.7*
14
21
23.1
23.2
24
311
31.2
32.1

Articles of Incorporation of Old Point Financial poration, as amended April 25, 1995 (incorpor
by reference to Exhibit 3 to Form-K filed March 26, 1999

Bylaws of Old Point Financial Corporation, as ameshéugust 11, 1992 (incorporated by refere
to Exhibit 3 to Form 1-K filed March 26, 1999

Old Point Financial Corporation 1998 Stock Optidar? as amended April 24, 2001 (incorporatet
reference to Exhibit 4.4 to Forn-8 filed July 24, 2001

Form of Incentive Stock Option Agreems
Form of Nor-Qualified Stock Option Agreeme

Form of Endorsement Method Split Dollar Plan Lifislirance Policy entered into with each of Rc
F. Shuford, Louis G. Morris, Cary B. Epes, MargdeCausby and Laurie D. Grab

Description of 2005 Executive Incentive P

Director¢ Compensatiol

Base Salaries of Named Executive Officers of thgiReant

Code of Ethic:

Subsidiaries of the Registre

Consent of Yount, Hyde & Barbour, P.

Consent of Witt Mares Eggleston Smith, P

Powers of attorne

Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 200z
Certification of Chief Financial Officer pursuant $ection 302 of the Sarba-Oxley Act of 200z

Certification of Chief Executive Officer and Chieinancial Officer pursuant to Section 906 of the
Sarbane-Oxley Act of 200z

* Denotes management contre
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, theredalp authorized on March 29, 2005.

OLD POINT FINANCIAL CORPORATION

/s/ Robert F. Shuford

Robert F. Shuford, Preside

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed bélpthe following persons on behalf
of the registrant and in the capacities indicated/iarch 29, 2005.

/s/ Robert F. Shufor President and Directt
Principal Executive Office

Robert F. Shufor

/s/ Laurie D. Grabow Senior Vice President
Principal Financial & Accounting Officer

Laurie D. Grabow

/s/James Reade Chisman* Director

James Reade Chism

/s/Richard F. Clark’ Director

Richard F. Clarl

/s/Russell S. Evans, Jr.* Director

Russell S. Evans, <

/s/Dr. Arthur D. Greene Director

Dr. Arthur D. Greent

/s/Gerald E. Hansen* Director

Gerald E. Hanse

/s/Stephen D. Harris Director

Stephen D. Harri

/s/John Cabot Ishor Director

John Cabot Isho

/s/lEugene M. Jordan* Director

Eugene M. Jorda

/s/John B. Morgan II Director

John B. Morgan |

/sl Louis G. Morris* Director

Louis G. Morris

/s/Dr. H. Robert Schapper Director



Dr. H. Robert Schappe

/s/Melvin R. Zimm* Director

Melvin R. Zimm

* By Robert F. Shuford, as Attorney in Fi
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Exhibit 10.2
19981SO
OLD POINT FINANCIAL CORPORATION

FORM OF
INCENTIVE STOCK OPTION AGREEMENT

In accordance with the 1998 Stock Option Plan (th&lan”) of OLD POINT FINANCIAL CORPORATION, a Virgi nia Corporation
(the “Corporation”), the Corporation hereby grants on [GRANT DATE], to [EMPLOYEE NAME] (the “Employee” ) the right and
option to purchase, upon the terms and conditionsédreinafter set forth, [#] shares of the Corporatiors Common Stock at the purchase
price of ${EXERCISE PRICE] per share.

1.

Time and Volume Limitations on Exercise of Option Except as provided in paragraph 5 below, this optio shall not be

exercisable: (a) during the period of one year fronthe date hereof: or (b) after the expiration dateof [EXPIRATION DATE].
This option shall be exercisable on or after VESTNG DATE].

Conditions of Exercise of Option During Employe’s Lifetime. During the Employee’s lifetime, this option may be exercise:

only by him, and then only if he has been an empleg of the Corporation or one or more of its Subsidiries (as defined in the
Plan) continuously from the date of grant of this ption to the date of exercise; provided, howeverhgt if the Employee or the
Corporation terminates his employment for any reasn (including termination because of retirement, pemanent and total
disability, or cause), the Employee shall only benditled to exercise this option to the extent it wa exercisable by the
Employee at the date of such termination of employent and further provided that this option shall notbe exercisable more
than three (3) months after such termination of emfyment.

Option Nontransferable During Employee’s Lifetime; Conditions of Exercise After Employe’s Death.This option shall not
be transferable by the Employee other than by his iV or by the laws of descent and distribution. Ifthe employment of the
Employee terminates by death while in the employ dhe Corporation or a Subsidiary, then this optionmay be exercised at
any time during its term, to the extent that the Enployee was entitled to exercise this option on thdate of his termination
from employment by reason of death, by the personr@ersons to whom the Employees rights under this option shall pass b
will or by applicable law. In no event may the optbn be exercised after the expiration date specified paragraph 1.

Method of and Effective Date of Exercising OptionThis option may be exercised from time to time onray business day upol
delivery to the Corporation of (a) a Notice of Execise in the form attached to this Agreement, and {bpayment in full of the
option purchase price




(which purchase price may be paid by the Employe@icash or in shares of common stock of the Corporiain, or in any
combination thereof, as may be permitted in the seldiscretion of the Board of Directors or a committe thereof). No person
shall acquire any rights or privileges of a stockhloler of the Corporation with respect to any sharesssuable upon such
exercise until the effective date of such exercise.

Acceleration of Exercise PeriodNotwithstanding the limitation set forth in paragraph 1 (a) above on the exercise of th
option within one year after the date hereof, the Eiployee may exercise all or any portion of this ojxn, provided it shall
have been granted not less than six months previdyson or after the date on which an offeror (otherthan the Corporation)
shall first publicly offer to acquire shares of conrmon stock of the Corporation pursuant to a tender ffer or exchange offer ol
the date of mailing of proxy material to the stocklolders of the Corporation with respect to a mergeor other reorganization
which shall result in the common stock of the Corpration being converted into cash or securities ofreother corporation.

Prohibition Against Pledge, Attachment, etcExcept as other wise herein provided, this optionrad the rights and privileges
conferred hereby shall not be transferred, assignegledged or hypothecated in any way (whether by @pation of law or
otherwise) and shall not be subject to executionftachment or similar process.

Provisions of the Plan Control.This option is subject to the terms and conditionsf the Plan under which it is granted, a cop
of which may be examined by the Employee at the ade of the Corporation. The Plan empowers the Boardf Directors of
the Corporation, or a committee thereof, to make iterpretations, rules and regulations thereunder, ad in general provides
that determinations of the Board or such committeavith respect to the Plan shall be binding upon albptionees.

SuccessorsThis Agreement shall be binding upon and inure totie benefit of any successor or successors of ther@aration
and the legal representative of the Employee.

Incentive Stock Option Ruleslt is intended that this option may qualify for treatment for federal income tax as ar*incentive
stock option” as that term is defined by Section 42a of the Internal Revenue Code, provided that thEmployee observes the
following rules concerning the exercise of the opin:

(@ None of the shares acquired upon exercise of thiption may be sold or otherwise disposed of by theriployee within
1 year of the date this option is granted.




(b)  None of the shares acquired upon exercise of thiption may be sold or otherwise disposed of within §ear of the date
on which such shares are transferred to the emploge

(c) Atall times beginning on the date this option is ignted and ending 3 months prior to the date on wihuh the option is
exercised, the Employee must remain employed by tl@&orporation or one of its Subsidiaries.

NOTE: Failure to follow these rules does not affecthe Employe¢'s right to purchase shares under this option, butdilure to follow
these rules will disqualify the Employee from treaihg the acquisition of shares pursuant to an “incetive stock option” under the
Internal Revenue Code. The Employee shall consuligown tax advisor concerning the tax treatment othis option.

IN WITNESS WHEREOF, the Corporation has caused thisoption to be executed on its behalf by its duly dborized officers
whose names appear below, all as of the date andaydirst above written, which is the date of the ganting of the option evidenced

thereby.
OLD POINT FINANCIAL CORPORATION
By
Its
Attest:
By
Its

The undersigned Employee hereby accepts the foreggi option and agrees to the terms and conditions éneof this
day of , 200__

Employee



Exhibit 10.3
1998NQSO
OLD POINT FINANCIAL CORPORATION

FORM OF
NON-QUALIFIED STOCK OPTION AGREEMENT

In Accordance with the 1998 Stock Option Plan (théPlan”) of OLD POINT FINANCIAL CORPORATION, a Virgi nia
corporation (the “Company”), the Company hereby grants to [OPTIONEE NAME] (the “Participant”) the righ t and option to
purchase, upon the terms and conditions hereinafteset forth, all or any part of a total of [#] shares of the Company5s Common Stock a
the purchase price of ${EXERCISE PRICE] per shareThis option is granted as of [GRANT DATE].

1.

Time and Volume Limitations on Exercise of Option Except as provided in paragraph 6 below, this optio shall not be

exercisable: (a) during the period of [VESTING PERDD] from the date hereof; or (b) after the expiration date of
[EXPIRATION DATE].

Conditions of Exercise of Option During Participanr's Lifetime. During the Participant’s lifetime, this option may be

exercised only by him, and then only if the Partigant has been a non-employee Director of the Compgror one or more of
its Subsidiaries (as defined in the Plan) continualy from the date of grant of this option to the dée of exercise; provided,
however, that if the Participant or the Company teminates his service for any reason (including ternmation because of
retirement or permanent and total disability), the Participant shall be entitled to exercise this optin only to the extent it was
exercisable by the Participant at the date of suctermination of service, and further provided that this option shall not be
exercisable more than twelve (12) months after sudlermination of service. The Board of Directors othe Company, or a
committee thereof, reserves the right, however, textend this twelve month period up to two years aftr the date of
termination of service. Notwithstanding the foregang, the Company reserves the right to terminate andeclare forfeited any
unexercised options held by the Participant in thevent (i) his service is terminated as a result @y illegal act or intentional
act evidencing bad faith by the Participant towardthe Company or one of its Subsidiaries or (ii) dumg the period the option
remains exercisable following termination of his swice for any reason, whether such termination wasoluntary or
involuntary, the Participant accepts employment wih or provides services to a company or organizatiothat, in the sole
discretion of the Company, competes with the Companor any Subsidiary or affiliate of the Company.



Option Nontransferable During Participant’s Lifetime; Conditions of Exercise After Participant’s Death.This option shall
not be transferable by the Participant other than ly his will or by the laws of descent and distributbn. If the service of the
Participant to the Company or a Subsidiary terminaes by death, then this option may be exercised abwatime during the
three (3) year period following the Participant’s cate of death, to the extent that the Participant wa entitled to exercise this
option on the date of his termination from serviceby reason of death, by the person or persons to whothe Participant’s
rights under this option shall pass by will or by g@plicable law. In no event may the option be exersed after the expiration
date specified in paragraph 1.

Method of and Effective Date of Exercising OptionThis option may be exercised from time to time onray business day upol
delivery to the Company of (a) a Notice of exercisa the form attached to this agreement, and (b) pament in full of the
option purchase price (which purchase price may bpaid by the Participant in cash or in shares of cormon stock of the
Company, or in any combination thereof, as may begrmitted in the sole discretion of the Board of Diectors or a committee
thereof, provided payment of the option purchase fgce, in whole or in part, in shares of common stockf the Company is
permitted under applicable state and federal law)No person shall acquire any rights or privileges o& stockholder of the
Company with respect to any shares issuable upon &u exercise until the effective date of such exess.

Capital Adjustments. The number of shares of Common Stock covered by thioption, and the option price thereof, will be
subject to an appropriate and equitable adjustmentas determined by the Board of Directors or a comrttiee thereof, to
reflect any stock dividend, stock split or share ambination, and will be subject to such adjustment a the Board of Directors
or a committee thereof may deem appropriate to refict any exchange of shares, recapitalization, mengeonsolidation,
separation, reorganization, liquidation or the like of or by the Company.

Acceleration of Exercise PeriodNotwithstanding the limitations set forth in paragraph 1 above on the exercise of this optio
the Participant may exercise all or any portion othis option on or after a Transaction Date as defiad below, provided this
option shall have been granted not less than six)(fonths previously. For purposes of this paragrapha “Transaction Date”
shall mean the date on which an offeror




other than the Company shall first publicly offer to acquire shares of common stock of the Company psuwant to a tender
offer or exchange offer or the date of mailing of ppxy material to the stockholders of the Company vith respect to a merger
or other reorganization that will result in the Common Stock of the Company being converted into casbr securities of
another entity.

7.  Prohibition Against Pledge, Attachment, etcExcept as otherwise herein provided, this option ahthe rights and privileges
conferred hereby shall not be transferred, assignegledged or hypothecated in any way (whether by @pation of law or
otherwise) and shall not be subject to executionftachment or similar process.

8.  Provisions of the Plan Control.This option is subject to the terms and conditionsf the Plan under which it is granted, a cop
of which may be examined by the Participant at theffice of the Company. The Plan empowers the Boarof Directors of the
Company, or a committee thereof, to make interpretaons, rules and regulations thereunder, and in gegral provides that
determinations of the Board or such committee withrespect to the Plan shall be binding upon all opticees.

9. Withholding Taxes. The Company shall have the right to withhold any fderal, state or local taxes required to be withheldy
law with respect to the exercise of the option.

10. Non-Qualified Stock Option. It is intended that this option shall be treated as nor-qualified stock option.

11. SuccessorsThis Agreement shall be binding upon and inure tohie benefit of any successor or successors of thengmany anc
the legal representative of the Participant

IN WITNESS WHEREOF, the Company has caused this ojxin to be executed on its behalf by its duly authdzed officer whose name
appears below.

OLD POINT FINANCIAL CORPORATION

By

Its

The undersigned director hereby accepts the foregog option and agrees to the terms and conditions éneof this day of
, 200 .

Director



Exhibit 10.4
LIFE INSURANCE

ENDORSEMENT METHOD SPLIT DOLLAR PLAN

AGREEMENT
Insurer: The Northwestern Mutual Life Insurance Compi
Policy Number:
Bank: The Old Point National Bank of Phoet
Insured:
Relationship of Insured to Ban Executive

The respective rights and duties of the Bank ardribured in the above-referenced policy shalldrsymnt to the terms set forth below:

l. DEFINITIONS
A. Disability

Disability shall be defined in the same mannethasBanl’'s lon¢-term disability policy in effect at the time of dadisability.
If the Bank has no long-term disability policy, théisability shall be defined in the same mannasied by Social
Security to determine qualification for disabillignefits.

B. Retiremen

Retirement shall be any termination of employmegnthte Insured, for reasons other than a Dischayg€é#use, following
the date in which the Insured’s whole number ofrged service with the Bank, including service wsthbsidiaries or parent
entities of the bank, plus the Insured’s age ab®insured’s most recent birthday, equals or edeseventy (70). For
purposes of this Subparagraph, years of servideraban any calendar year in which the Insuredéslited with at least
1,000 hours of service. Accordingly, it is not nesary that the Insured be employed for the fukticdr year in order to ea
a year of service



C. Scheduled Insurance Bene

The Scheduled Insurance Benefit shall initiallyglgial to $XXX,XXX. The Scheduled Insurance Bengffiall increase by
4.0% on each Januangtuntil the Insured’s 6% birthday, as long as the Insured is employed byBtuek, or has and
continues to qualify for Disability. Upon the earliof Retirement or the Insured’s 8birthday, the Scheduled Insurance
Benefit shall be reduced to fifty percent (50%}he Scheduled Insurance Benefit in effect immedigieeceding the above
date.

D. Discharge For Caus
Discharge for Cause means termination resulting fitee following:

i. willful misconduct or gross negligence of Executimeconnection with the performance of his dutiBsis includes thi
willful non-performance of assigned duties and, without lindtatmisappropriation of funds or property of thariR ol
any of its affiliates or securing or attemptingserure personally any profit in connection with &iaysaction entered
into on behalf of the bank; «

ii. gross violations including any gross miscondagtreferred to in the Bank’s policy manuals, empgéohandbooks or
any other human resource policies set forth by Bacdkiding, without limitation, policies relating sexual
harassment, race, sex or age discrimination, ooémr forms of discrimination;

ii. the entry of any legal order which has theeetfof precluding Executive from performing hisidatfor more than 30
consecutive day:

Refer to the policy contract for the definitionaf other terms in this Agreement.

POLICY TITLE AND OWNERSHIP

Title and ownership shall reside in the Bank feruse and for the use of the Insured all in acemelavith this Agreement. The
Bank alone may, to the extent of its interest, eiserthe right to borrow or withdraw on the pol@ash values. Where the Bank and
the Insured (or assignee, with the consent ofribared) mutually agree to exercise the right todase the coverage under the
subject Split Dollar policy, then, in such evehg tights, duties and benefits of the parties thhsncreased coverage shall continue
to be subject to the terms of this Agreement.



VI.

BENEFICIARY DESIGNATION RIGHTS

The Insured (or assignee) shall have the rightpmweer to designate a beneficiary or beneficiabagteive the Insured’s share of
the proceeds payable upon the death of the Insaretio elect and change a payment option for baakficiary, subject to any
right or interest the Bank may have in such proseasd provided in this Agreement.

PREMIUM PAYMENT METHOD

The Bank shall pay an amount equal to the plannechjpms and any other premium payments that migboime necessary to ke
the policy in force.

TAXABLE BENEFIT

Annually the Insured will receive a taxable benefjtial to the assumed cost of insurance as regoyjréte Internal Revent
Service. The Bank (or its administrator) will reptar the Insured the amount of imputed income gaelr on Form W-2 or its
equivalent.

DIVISION OF DEATH PROCEEDS

Subject to Paragraphs VIl and IX herein, the dansof the death proceeds of the policy is as fodlow

A .  Should the Insured be employed by the Bank, or loaedified for Retirement, or be terminated frore Bank due to
continued Disability, the Insured’s beneficiaryfiedesignated in accordance with Paragraph Il slesentitled to the
Scheduled Insurance Benefit, or one hundred pe(dt@06€s6) of the net-at-risk insurance portion of pneceeds, whichever
amount is less. The r-al-risk insurance portion is the total proceeds leescash value of the polic

B. The Bank shall be entitled to the remainder of qudteeds

C. The Bank and the Insured (or assignees) shall shay interest due on the death proceeds on egpaibasis as tt
proceeds due each respectively bears to the tateéeds, excluding any such inter
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VII.

VIIL.

DIVISION OF THE CASH SURRENDER VALUE OF THE POLICY

The Bank shall at all times be entitled to an ami@gual to the policy cash value, as that term is defined in the paatract, les
any policy loans and unpaid interest or cash wét@ils previously incurred by the Bank and any @aplie surrender charges. Si
cash value shall be determined as of the dateroérsder or death as the case may be.

TERMINATION OF AGREEMENT

This Agreement shall terminate upon the occurr@f@y one of the followinc

A. The Insured shall leave the employment of the Baotlntarily or involuntarily (Discharge for Caus&)any time for reasol
other than Retirement or Disability;
B. Surrender, lapse, or other termination of the Bdiig the Bank

In the event of a surrender, lapse, or other teation of the Policy by the Bank, the Insured (@migisee) shall have a fifte¢
(15) day option to receive from the Bank an absoagsignment of the policy in consideration of shgaayment to the Ban
whereupon this Agreement shall terminate. Such pagment referred to hereinabove shall be the grezt

1. The Banl's share of the cash value of the policy on the diseich assignment, as defined in this Agreenaat
2. The amount of the premiums that have been paithdBank prior to the date of such assignm

If, within said fifteen (15) day period, the Insdrfails to exercise said option, fails to procure éntire aforestated cash
payment, or dies, then the option shall terminatkthe Insured (or assignee) agrees that all ofithéred’s rights, interest
and claims in the policy shall terminate as ofdaé of the termination of this Agreement.

The Insured expressly agrees that this Agreemettitatnstitute sufficient written notice to the tmed of the Insured’s
option to receive an absolute assignment of thieyak set forth herein.

Except as provided above, this Agreement shalliteata upon distribution of the death benefit pratseim accordance wil
Paragraph VI above.



IX.

XI.

INSURED’S OR ASSIGNEF'S ASSIGNMENT RIGHTS

The Insured may not, without the written consernthefBank, assign to any individual, trust or otbeganization, any right, title or
interest in the subject policy nor any rights, ops, privileges or duties created under this Agesgm

AGREEMENT BINDING UPON THE PARTIES

This Agreement shall bind the Insured and the B#wir heirs, successors, personal representaivéassigns.

ERISA PROVISIONS

The following provisions are part of this Agreemant are intended to meet the requirements of thel@/ee Retirement Income
Security Act of 1974 (“ERISA"):

A. Named Fiduciary and Plan Administrat

The“Named Fiduciary and Plan Administre” of this Endorsement Method Split Dollar Agreemérslsbe the Executiv
Committee of the Board of Directors of the Bank.Ma&med Fiduciary and Plan Administrator, the Bam&isbe responsible
for the management, control, and administratiothizf Split Dollar Plan as established herein. Tlaendd Fiduciary may
delegate to others certain aspects of the managemndroperation responsibilities of the Plan, idalg the employment of
advisors and the delegation of any ministerialetuto qualified individuals.

B. Funding Policy.

The funding policy for this Split Dollar Plan shak to maintain the subject policy in force by payiwhen due, a
premiums required.

C. Basis of Payment of Benefi.

Direct payment by the Insurer is the basis of paynoé benefits under this Agreement, with thosedfignin turn being
based on the payment of premiums as provided snAbreement.
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D. Claim Procedure.

Claim forms or claim information as to the subjpeticy can be obtained by contacting Vero Consgltin_C (804-288-
7000). When the Named Fiduciary has a claim whiely e covered under the provisions described imt#ance policy,
they should contact the office named above, angwhik either complete a claim form and forwardatan authorized
representative of the Insurer or advise the nanmackary what further requirements are necessahng. [fisurer will evaluate
and make a decision as to payment. If the claipajsable, a benefit check will be issued in accocdamith the terms of this
Agreement.

In the event that a claim is not eligible under ploéicy, the Insurer will notify the Named Fidugjaof the denial pursuant to
the requirements under the terms of the policthéfNamed Fiduciary is dissatisfied with the depfahe claim and wishes

to contest such claim denial, they should contaetoffice named above and they will assist in mglkin inquiry to the
Insurer. All objections to the Insurer’s action®ghl be in writing and submitted to the office nahadove for transmittal to

the Insurer.

XIl. GENDER
Whenever in this Agreement words are used in thecaime or neuter gender, they shall be read andtaged as in the masculir
feminine or neuter gender, whenever they shoulapgdy.

XI1. INSURANCE COMPANY NOT A PARTY TO THIS AGREEMENT

The Insurer shall not be deemed a party to thiségrent, but will respect the rights of the paréisdierein developed upon
receiving an executed copy of this Agreement. Payyraeother performance in accordance with thecggtirovisions shall fully
discharge the Insurer from any and all liability.



XIV.

XV.

CHANGE OF CONTROL

“Change of Control” means (i) the merger of the Baiith any other corporations or entity as a restilvhich the holders of the
voting securities of the Bank outstanding immedyapeior to such event would receive or retain s fifty percent (50%) of the
outstanding voting securities of the resultinguvasing entity of such merger; (ii) the acquisitiof more than twenty percent
(20%) of the outstanding voting securities of trenB (calculated on a fully diluted basis) by anyspe; or (iii) the sale of more
than fifty percent (50%) in value of the assetthef Bank. For the purpose of this Executive Plamdfers on account of deaths or
gifts, transfers between family members or trassééra qualified retirement plan maintained by Baak shall not be considered in
determining whether there has been a Change of@ont

For the purposes of this Subparagraph X1V, the “Bank” shall also include Old Point Financial Corporat#rd Old Point Trus
and Financial Services, N.A. For the purposesisgfSlubparagraph X1V, a “person” shall mean (i) rraividual or a corporation,
partnership (limited or general), trust, limiteddility company, business trust, association (muwunatock, and including a mutual
holding company), joint venture, pool, syndicateingcorporated organization or any other form oftgnand (ii) any Affiliate of
any individual or entity listed in item (i). “Affite” shall mean any person who controls, is urndenmon control with, or is
controlled by the person to whom reference is beiiage; and for the purposes of this definition &fliate, control shall be
deemed to exist in a person who beneficially ovemsptercent (10%) or more of the outstanding eqntsrests (or options,
warrants, or other rights to acquire such equitgrigsts) of another person.

Upon a Change of Control, if the Insu’s employment is subsequently terminated, exceptdose, then the Insured shall
deemed for purposes of the Agreement to continle employed until the later of the earliest dateshich the Insured would have
qualified for Retirement, or age 65 and, therefapgn the death of the Insured, the Insured’s beinef(ies) (designated in
accordance with Paragraph Ill) shall receive treglibenefit provided herein as if the Insured hiad dvhile employed by the Bank
(see Paragraph VI).

AMENDMENT OR REVOCATION

It is agreed by and between the parties hereto diiaing the lifetime of the Insured, this Agreemeray be amended or revokec
any time or times, in whole or in part, by the naltwritten consent of the Insured and the Bank.
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XVI. EFFECTIVE DATE
The Effective Date of this Agreement shall be (edtge).

XVIL. SEVERABILITY AND INTERPRETATION
If a provision of this Agreement is held to be ilidar unenforceable, the remaining provisions khahetheless be enforceable
according to their terms. Further, in the event #mgy provision is held to be overbroad as writgrch provision shall be deemed
amended to narrow its application to the extenesgary to make the provision enforceable accoritaw and enforced as
amended.

XIIl. APPLICABLE LAW
The validity and interpretation of this Agreemehals be governed by the laws of the State of Viiayi

Executed at Hampton, Virginia this day of

THE OLD POINT NATIONAL BANK
of PHOEBUS
Hampton,Virginia

By:
Witness Title
Witness Insure(
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BENEFICIARY DESIGNATION FORM
FOR LIFE INSURANCE ENDORSEMENT METHOD
SPLIT DOLLAR PLAN AGREEMENT

PRIMARY DESIGNATION:

Name Address Relationship

SECONDARY (CONTINGENT) DESIGNATION:

All sums payable under the Life Insurance Endorsgrviethod Split Dollar Plan Agreement by reasomgfdeath shall be paid to the Prim
Beneficiary, if he or she survives me, and if nomfary Beneficiary shall survive me, then to the @etary (Contingent) Beneficiary.

Signature of Insure Date



Exhibit 10.5
FY 2005 Incentive Plan Descriptior

Purpose

The Incentive Plan is designed to motivate and réwarticipants for the achievement of fiscal yi@@ancial and no-financial objectives the
directly contribute to the success of the Comparerall.

Eligibility
Non-commission exempt employees hired no later thaB11@4 for the upcoming year payout and employed2/81/05 (or through ye-end).

Target Incentive Award

The Target Incentive Award is the amount that thdigipant is eligible to receive if the combin&gtighted performance against the Plan
objectives equals an overall achievement level08659%. Depending upon the participant’s officereldn the Company, Target Incentive
Awards range from 3% to 18% of annualized basesala

In addition, participants are evaluated based osgmal performance and objectives. The actual avereived by the participant could be
higher or lower than the target amount as a reduleir individual performance.

General Plan Provisions

Incentive award recommendations for all Plan pigdicts are to be submitted to the Senior Vice Beggj Finance by December 1, 2005.
Award payments require approval by the CEO, ExgeWlfice Presidents and Human Resource Directorubentation of individual
objectives and accomplishments may be requiree tsubmitted along with the award recommendations.

The CEO and Executive Vice Presidents reserveighé to adjust the overall incentive pool and/atiuidual incentive awards at their
discretion for such matters and amounts as deeeaesnary to meet minimally acceptable EPS requittsni adjust for individual
performance that falls below the Plan thresholdbmve the Plan maximum; and/or to adjust for irdiial performance determined by the C
or Executive Vice Presidents to require either fdgesior negative adjustments.

Payments to participants are scheduled for thegagday in December 2005 and are subject to pliGgble payroll taxes.

Nothing in this FY 2005 Incentive Plan Descriptimmin any action taken thereunder shall affectGoenpan’s right to terminate at any time
and for any reason the employment of any assoaiateis a participant in the Pla



Definitions

Base Salar The annualized base salary of a participant foPla@ Year exclusive of bonuses or any special gays:

Earnings per Share (EP  Net earnings, post incentive, but before unusu®-time charges, gains or losses divided by averagermmm
shares outstandin

Plan Yeal The period commencing January 1, 2005 and endingmber 31, 200t



Exhibit 10.6

Directors’ Compensation effective for May 11, 2004 through Mai0, 200E

All directors of the Bank and Trust Company rece$4@0 and $250, respectively, for each board mgéetiey attend. The non-employee
directors of the Bank and Trust Company received$fbb each committee meeting they attend. In agidithon-employee directors of the Bank
and Trust Company are paid an annual retainerff§&,000 and $2,500, respectively, except thatctlirs serving on the Bank board who also
serve on the Trust Company board receive an additi®1,000 instead of $2,500 annual retainer forisg on the Trust Company board. All
Company directors have been elected as directaledBank, but there is no assurance that thigipeawill continue. Not all Company
directors serve as directors of the Trust Compa&hgre are no additional fees paid for being a Caomphrector.

The Company also pays for all directors and th@iuses to attend regular director seminars.

Directors who are employees of the Company ansbitsidiaries receive the stated fees for attendanBeard meetings, but do not
receive any fees for committee meetings and ar@aidtannual retainer fees.

Non-employee directors are eligible for non-quedfistock options. See Exhibit 10.3 for detailsgreament. All non-employee directors
were granted 1,000 shares under the Compat§98 Stock Option Plan that become exercisab@stl 0, 2005, but there is no assurance
this practice will continue.



Exhibit 10.7
Base Salaries of Named Executive Officers of the Ristrant
As of March 1, 2005, the following are the basaseas (on an annual basis) of the named executfiees (as defined in Item 402 (a)(3)
of Regulation S-K) of Old Point Financial Corpocati

Robert F. Shuford $225,00(
Chairman, President & CEO
Old Point Financial Corporatis

Louis G. Morris $190,00(
President & CEO
The Old Point National Bank of Phoel

Cary B. Epe: $136,00(

Executive Vice President/Chief Credit Odfic
The Old Point National Bank of Phoel

Margaret P. Causby $136,00(
Executive Vice President/Chief AdministvatiOfficer
The Old Point National Bank of Phoel

Laurie D. Grabow $115,00(
Executive Vice President/Chief FinanciafiCxr
The Old Point National Bank of Phoel



Exhibit 14
PAGE: 9.2..

PERSONNEL POLICIES AND PROCEDURES

SUBJECT. CODE OF ETHICS EFFECTIVE DATE: 7/13/0
TOPIC: POLICY STATEMENT

Corporate Statement

A financial institutior's activities are affected by laws and regulati@ssyell as its responsibilities to its shareholdeustomers, employe:
and the community in which it serves. The Codetbids provides the avenue for ensuring that thelagonof its employees is consistent with
the institution’s corporate responsibilities.

This Code of Ethics embodies not only legal andilegry requirements, but also the standards bghvbur employees must conduct
themselves.

Conflict of Interest

A financial institutior's reputation for integrity is its most valuableaisand is directly affected by the conduct of itgpéoyees. For this reasc
employees must not use their position for private gto advance personal interests, or to obtaiarfaor benefits for themselves, members of
their families, or any other individuals, corpocets or business entities.

A basic premise of the Code of Ethics is that eaoployee represents Old Point Financial Corporadimhits subsidiaries, Old Point National
Bank and Old Point Trust and Financial Servicesdinafter “Company”) and is obligated to act in empany’s best interest, and in the best
interests of its customers and stockholders, withegard to the employee’s personal or financitdrest of activities. Employees are expected
to recognize and avoid those situations where patswr financial interest or relationships mighftilence or appear to influence the
employee’s judgment on matters affecting our Corgpan

Employees should understand that a conflict ofr@gemay arise when there is a mere opportunitgdaoflict to occur. Although employees
may not intend to create a conflict of interesgytBhould manage their affairs to avoid even theeamance of such a conflict. If an employee
has any doubt about a certain situation, the enggl@hould contact his/her supervisor or the HumesoRrces Director to discuss it
immediately.

Confidential Information

The unauthorized use or release of confidentiarmftion during or after employment with the compana breach of this Code of Ethics.
Confidential information with respect to the Comypaits customers, prospective customers, suppkiaeholders, and employees acquired in
the course of business is to be used solely fggarate purposes and never to be discussed or divaitgunauthorized people. The need for
confidentiality extends to everyone, including famiriends and acquaintance



PAGE: 9.2.;
PERSONNEL POLICIES AND PROCEDURES

SUBJECT. CODE OF ETHICS EFFECTIVE DATE: 7/13/0
TOPIC: POLICY STATEMENT

Customers, suppliers, shareholders and employgesethe Company and its employees to keep infeomaegarding their personal and
business affairs in strict confidence at all timesamples of confidential information include tledldwing: customers’, suppliers’,
shareholders’ or employees’ business relationshipss, accounts, balances, credit ratings, expegie or any other transaction with the
company. Other examples of confidential informatiociude, but are not limited to corporate policieBjectives, goals and strategies; lists of
clients, customers or vendors; employee recordspémer materials such as graphs, memoranda, dedtsymeanuals, training materials,
bulletins, intellectual property, and similar origis or copies of records whether or not you haveributed to their creation. When an
employee leaves the Company, the employee mayetatrany confidential information as it is cons@tecompany property.

Confidential information available to one affiliate department of the Company should only be conicatied to other affiliates or departme
when there is a legitimate business need to know.

Employees should take positive steps to safeguarfidential information and to be sure that theiattiocuments comprising the information
are properly and securely stored.

Insider Trading

An employe'’s position with the Company may provide that emp#with access 1*material no-public (or inside) informatic”. “Material
non-public information includes information thatist available to the public at large which woudditmportant to an investor in making a
decision to buy, sell or retain a security. Commgamples of information that will frequently be safered material are as follows: projecti
of future earnings or losses; news of a pendingroposed merger or acquisition, tender offer oharge offer; news of a significant sale of
assets or the disposition of a subsidiary; chaimgda/idend policies or the declaration of a staghit or the offering of additional shares;
significant changes in management; significant pesducts or discoveries; or impending financialidity problems. It should be noted that
either positive or negative information may be miate

An employee in possession of “material non-pubifoimation” shall not pass that information on tbers, and shall not purchase or sell a
security or recommend a security transaction okthployee’s own account, the account of a familyniner or any other person. After the

information has been publicly disclosed throughrappate channels, an employee is then allowedattetin the security. The use or disclos
of such information can result in civil or criminaénalties under federal securities laws, bothterindividual concerned and for the Compe
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PAGE: 9.2..
PERSONNEL POLICIES AND PROCEDURES

SUBJECT. CODE OF ETHICS EFFECTIVE DATE: 7/13/0
TOPIC: POLICY STATEMENT

Relationship with the Investment Community

Institutional investors and securities analysty plaritical role in establishing the pricing aiguidity of the Compar’s stock and othe
publicly held securities. To ensure proper disatlesand consistency of information, all communicagiovith members of the investment
community should be coordinated with the propeebtar Relations Officer.

Financial Accountability and Internal Controls

The Company has numerous internal control poliaiesprocedures. The Company expects all employdes familiar with and operate witt
established internal controls. The Company’s irdkamd external auditors periodically audit intércntrol policies, procedures and
compliance in order to assess the sufficiency e$¢hcontrols. All employees involved in these pd@ssessments shall provide accurate
information and shall complete the internal contrattifications in a timely manner.

Integrity of Accounting and Financial Information

The Company maintains the highest standards iraprgpthe accounting and financial information tised to the public. There should ne
be issued any information that is false, misleadimgomplete or would lead to mistrust by the pabdiur customers, or our stockholders. All
accounting records shall be compiled accuratelth thie appropriate accounting entries properlysifiesl when entered on the books.

No payments on behalf of the Company shall be agot@r any transaction made with the intentionraarstanding that part or all of su
payment will be used for any purpose other thahdbacribed by the documents supporting it. No fasdet, or liability of the Company shall,
under any circumstances or for any purpose, beeaded or used for an unlawful or improper purpose.

Money Laundering and Transaction Structuring

The Company may unknowingly be used to launder maoleeived from criminal activity. The intention kietl these types of transactions is
hide ownership of the funds from the government Tompany makes every effort to resist being aatetiwith money laundering or any
other type of criminal activity.

Any employee who knowingly and willfully laundersomey, or attempts or assists someone in launderorgy is subject to termination. Al
in accordance with the Bank Secrecy Act (BSA), amployee who willfully structures a transactionattempts or assists someone in
structuring a transaction to avoid the currencyrtgpg requirements of BSA is subject to substafiti@s and up to twenty years imprisonm
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PAGE: 9.2..
PERSONNEL POLICIES AND PROCEDURES

SUBJECT: CODE OF ETHICS EFFECTIVE DATE: 7/13/0
TOPIC: POLICY STATEMENT

The Company’s employees are prohibited from enggpigirmoney laundering and/or transaction structurill employees are required to
immediately report all attempts to launder monéycsure a transaction and/or all suspicious atisito the BSA officer.

Embezzlement, Theft, and Misapplication of Funds

The Company holds each employee responsible fantaining accurate and complete records. Anyone evhbezzles, steals, or willfully
misappropriates any monies, funds, or credits @@bmpany is subject to termination.

Use of Corporate Name and Letterhead

The Company’s name, logo or corporate letterheagimoaibe used for any purpose other than in thenabcourse of official company
business, unless expressly approved by executivagesnent (Chairman of the Board, President, ExezMice President).
Relationships with the Media

The Companys relationship with the media is an important dred iffects our image in the community. Employdesid refer all questions
requests for information from reporters or othediagepresentatives to the Marketing Director tsuea consistency and accuracy of
information.

Relationships with Competitors/Trade Associations

The company will act with competitors and tradeoa&gtions only on behalf of ethical and benefisiatial objectives and will not participate
business activities that are or could be consttadx in violation of anti-trust laws.

Things of Value Offered to Employees

It is a federal crime for any officer, director, ployee, agent or attorney of the Company to colywgatlicit, demand or accept for the benefit of
any person anything of value from anyone in reforrany business, service or confidential inforratof the Company, intending to be
influenced or rewarded, either before or aftelmagaction is discussed or consummated. Althoughasi$actions and businesses are covered,
some examples include extensions of credit, undémgitransactions, investment advice, trust maftehecking accounts and purchases from
suppliers. The person who improperly offers or pems something of value under these circumstasoggility of the same offense.
Termination of employment can result from non-caarpte as well as substantial criminal penalties.
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PAGE: 9.2.!
PERSONNEL POLICIES AND PROCEDURES

SUBJECT: CODE OF ETHICS EFFECTIVE DATE: 7/13/0
TOPIC: POLICY STATEMENT

It is not uncommon for bankers to have close saridmily ties with some of those with whom they lalisiness. Things of value exchanged
between a Company employee and family membersaldaends are not covered by this Code of Etlifitey are exchanged solely because
of the family or social relationship and not in ocection with a bank transaction or bank businessvéver, the exchange of things of value
may create the appearance of a conflict of intesiestild be avoided.

Although acceptance of things of value in connectidgth bank business is generally prohibited, apleyee may accept meals, refreshments,
travel arrangements or accommodation, or entertamnall of reasonable value (in most cases “reatsiervalue” is considered to be $50.00 or
less), in the course of a meeting or other occatsiepurpose of which is to hold bona fide busirdissussions or to foster better business
relations, provided the benefit would be paid fprtte Company as a reasonable expense; advertisiprpmotional material of nominal valt
such as pens, pencils, note pads, key chains,dateand similar items; discounts or rebates orch@grdise or services that do not exceed
those available to other customers; gifts of modakte that are related to commonly recognized ®vanoccasions, such as a promotion, new
job, wedding, retirement, Christmas, bar mitzvabicc charitable, educational or religious orgatii@aal awards for recognition of service &
accomplishment.

However, an employee may not receive things ofevédu purely personal benefit which serve no dertrabte business purpose. Gifts of cash
in any amount are expressly prohibited.

On a case-by-case basis, the Company may appriogeatcumstances, not described herein, in whispleyees may accept something of
value in connection with Company business. Approvay be given by the Human Resources Director itingron the basis of a full written
disclosure of all relevant facts submitted by thgpkyee, providing compliance with federal law.

Whenever any situation arises with regard to mattencerning things of value, you must make fidtttisure to the Human Resources Dire
and receive a written response. Permanent file$ beumaintained of all disclosures and responses.
Things of Value Offered by Employees

Employees may not, on behalf of the Company in eotian with any transaction or business of the Camgpdirectly or indirectly give, offer,
or promise anything of value to any individual, imess entity, organization, governmental unit, pubfficial, political party or any other
person for the purpose of influencing the actiofthe recipient. This standard of conduct is né¢aed to prohibit normal business practices
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PAGE: 9.2.1
PERSONNEL POLICIES AND PROCEDURES

SUBJECT: CODE OF ETHICS EFFECTIVE DATE: 7/13/0
TOPIC: POLICY STATEMENT

such as providing meals, entertainment, ticketaittural and sporting events, promotional giftyois, discounts, price concessions, gifts g
as token of friendship or special occasions (swcBl&istmas), so long as they are of nominal aadaeable value under the circumstances anc
promote the Company'’s legitimate business interests

Estate Matters

No employee or member of an empla’s family (with certain limited exceptions) may aptany benefit under a will or trust instrumentx
customer of the Company unless the customer ismabmeof the employee’s family or the Human Resosi2ector has approved in writing.
An employee may never demand, request or soligitemefit under a will or trust instrument of a tmser of the Company.

No employee or member of an emplc’s family may act in any fiduciary capacity undew#l trust, or other instrument of a customer loé t
Company, unless prior approval from the Human RessuDirector has been obtained and the employae twer to Finance any commission
or fees received. This does not apply to a wilistor other instrument established by a memb#reoémployee’s family.

Outside Activities

Employee’ activities must not interfere or conflict with tivgerest of the Company. Acceptance of outside eymént, outside speakit
engagements, election to the board of directortladr organizations, and participation in actiat@ behalf of outside organizations or in
political activities represent potential conflicinterest.

Appropriate gainful employment outside the Compsystem is permissible, but discouraged. Employkesld not engage in outside
employment that interferes with the time and aitenthat must be devoted to their duties at the @amy or adversely affects the quality of the
work they perform.

Outside employment should not compete or conflith whe activities of the Company; involve any u§&€€ompany equipment, supplies, or
facilities; imply the Company’s sponsorship or soipor adversely affect the Company’s reputatemployees must disclose all outside
employment to the Human Resources Director. Apgdnonsst be obtained prior to engaging in any outsiagloyment.

The Company encourages employees to participat@ithwhile civic, social, educational and chariablganizations and activities. However,
employees must not act without executive manageamproval in the following capacities: any signeapacity on any account of another,
except a family member; an official of any orgati@a, except for social, religious, philanthropicaivic organization, colleges or schools,
neighborhood associations, clubs or trade or psafaal organizations associated with banking ormass.
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PAGE: 9.2,
PERSONNEL POLICIES AND PROCEDURES

SUBJECT: CODE OF ETHICS EFFECTIVE DATE: 7/13/0
TOPIC: POLICY STATEMENT

Political Contributions and Activities

Employee contributions to political organizationaymot be solicited on Company premises or off pgemduring business hours of
operations.

The Company encourages all employees to be infoabedt political events and issues and to takectimeginterest in the electoral process.
However, an employee must not allow his/her perispolitical activity to interfere with employment.

The seeking of election or appointment to a pubttiice is discouraged. Advance disclosure of sutéritions should be made to the Human
Resources Director.

Sound Personal Finances

The manner in which employees manage their persoraaices can affect -the-job performance and the Comp/’s image in the communit
Therefore employees must avoid any circumstangsihy lead to over extension of credit or salétgchments or drawing checks against
insufficient funds or other financially embarragssituations.

Employees should borrow only from financial indfitins that regularly lend money. Borrowing may lo@el only on a normal basis with no
favored treatment. Employees may not borrow frostamers and suppliers except those who engageadmkgin the usual course of their
business and then only on terms customarily offésesthers under similar circumstances without Ed@oncessions as to interest rate, terms,
security, repayment terms and penalties.

Employment of Relatives or Persons Having Close Psonal Relationships

To minimize security risks and avoid conflicts ofdrest, immediate family members or other persdatiswhom an employee has clc
personal relationships should not work in the sdeartment, be placed in positions where one mpgrsise another or be placed where one
may be in a position of processing, tracking, mamitig or recording of transactions initiated by tamily member. Exceptions to the policy
must be approved by executive management.

Disclosure and Recordkeeping

If an employee believes he/she will be in violatafrthis Code of Ethics, the employee must disctbsefacts of the situation to the Human
Resources Director. Failure to do so is a separatach of this Code.
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PAGE: 9.2.i
PERSONNEL POLICIES AND PROCEDURES

SUBJECT: CODE OF ETHICS EFFECTIVE DATE: 7/13/0
TOPIC: POLICY STATEMENT

Disclosure should always be in writing, and a writtesponse to the employee should be given by HiReaources. A file of disclosures and
responses should be maintained by Human Resources.

Acknowledgment

Every employee will be required to sign a statentleait he or she has read this Code of Ethics addratands its provisions and agrees to ¢
by them. Employees may also be required to proaigeriodic acknowledgment.

Code of Ethics Violations

Any employee who violates any section of this CoflEthics is subject to disciplinary action up tadancluding termination.

Suspicions of Code of Ethics violations and/or @niahactivity or business abuses should be repontedediately to the Human Resources

Director and/or the employee’s Supervisor/Managbe Whistleblowing Policy should be referencedifnations where an activity may be
deemed fraudulent in nature.



EXHIBIT 21
SUBSIDIARIES OF THE REGISTRANT

The Old Point National Bank of Phoebus, a whollyred subsidiary of the Corporation, is a nationalkireg association subject to regulation
by the Comptroller of the Currency, the Federal @#pinsurance Corporation, and the Federal Resgystem.

Old Point Trust and Financial Services, N.A., a ifhowned subsidiary of the corporation, is a natibbanking association subject to
regulation by the Comptroller of the Currency, déinel Federal Reserve System.



Exhibit 23.1

YHS

Yount, HH§H|.- H.:.fhwr P{

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference ig &éninual report on Form 10-K of our report datediday 20, 2005, relating to the
consolidated balance sheet of Old Point FinanoiepGration and subsidiaries as of December 31, 20@4the related consolidated statements

of income, changes in stockholders’ equity, andh ¢lsvs for the year ended December 31, 2004, wheglort appears in the Old Point
Financial Corporation and subsidiaries’ 2004 Fof¥Kl

/s/ Yount, Hyde & Barbour, P.C.

Winchester, Virginia
March 25, 2005



Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the inclusion in this Annugp&t on form 10-K of our report dated February 2004, on our audits of the
consolidated financial statements of Old Point Raial Corporation and subsidiaries as of DecemliefB803 and for the years ending
December 31, 2003 and 2002, which report is inaudehis form 10-K as exhibit 99.

/s/ PKF Witt Mares, PLC

Norfolk, Virginia
March 24, 2005



Exhibit 24
Old Point Financial Corporation

Power of Attorney

I, Russell S. Evans, Jr., do hereby constituteagobint Robert F. Shuford and Eugene M. Jordantragyand lawful attorney-ifact, any
of whom acting singly is hereby authorized for me & my name and on my behalf as a director araffarer of Old Point Financial
Corporation (the “Corporation”), to act and to exiecany and all instruments as such attorneystamaly deem necessary or advisable to
enable the Corporation to comply with the Secwgiixchange Act of 1934, as amended (“Act”), and raihgs, regulations, policies or
requirements of the Securities Exchange Commigsien“Commission”) in respect thereof in connectiath the preparation and filing by the
Corporation with the Commission of its Annual Repmr Form 10-K for the year ended December 31, 20@#tany and all amendments to
such Report, together with such other supplemstagements, instruments and documents as suchejtoor attorney deem necessary or
appropriate.

I do hereby ratify and confirm all my said attoreey attorney shall do or cause to be done byeinereof.
WITNESS my execution hereof this 8th day of Febyuaf05
(SEAL)

Russell S. Evans, .



Old Point Financial Corporation

Power of Attorney

I, Richard F. Clark, do hereby constitute and appBiobert F. Shuford and Eugene M. Jordan, mydneelawful attorney-in-fact, any of
whom acting singly is hereby authorized for me emohy name and on my behalf as a director andficesfof Old Point Financial Corporati
(the “Corporation”), to act and to execute any alidhstruments as such attorneys or attorney deeeessary or advisable to enable the
Corporation to comply with the Securities ExchaAge of 1934, as amended (“Act’and any rules, regulations, policies or requiremeifithe
Securities Exchange Commission (the “Commissiomfespect thereof in connection with the prepanagiod filing by the Corporation with
the Commission of its Annual Report on FormK.@ar the year ended December 31, 2004 and anyakranendments to such Report, toge
with such other supplements, statements, instrusraard documents as such attorneys or attorney deeessary or appropriate.

| do hereby ratify and confirm all my said attoreey attorney shall do or cause to be done byevintereof.

WITNESS my execution hereof this 8th day of Febyuaf05

(SEAL)

Richard F. Clarl



Old Point Financial Corporation

Power of Attorney

I, Gerald E. Hansen, do hereby constitute and apobert F. Shuford and Eugene M. Jordan, mydneelawful attorney-irfact, any o
whom acting singly is hereby authorized for me emohy name and on my behalf as a director andficesfof Old Point Financial Corporati
(the “Corporation”), to act and to execute any alidhstruments as such attorneys or attorney deeeessary or advisable to enable the
Corporation to comply with the Securities ExchaAge of 1934, as amended (“Act’and any rules, regulations, policies or requiremeifithe
Securities Exchange Commission (the “Commissiomfespect thereof in connection with the prepanagiod filing by the Corporation with
the Commission of its Annual Report on FormK.@ar the year ended December 31, 2004 and anyakranendments to such Report, toge
with such other supplements, statements, instrusraard documents as such attorneys or attorney deeessary or appropriate.

| do hereby ratify and confirm all my said attoreey attorney shall do or cause to be done byevintereof.

WITNESS my execution hereof this 8th day of Febyuaf05

(SEAL)

Gerald E. Hanse



Old Point Financial Corporation

Power of Attorney

I, Stephen D. Harris, do hereby constitute and eppgobert F. Shuford and Eugene M. Jordan, my aneklawful attorney-in-fact, any
of whom acting singly is hereby authorized for me & my name and on my behalf as a director araffarer of Old Point Financial
Corporation (the “Corporation”), to act and to exiecany and all instruments as such attorneystamaly deem necessary or advisable to
enable the Corporation to comply with the Secwgiixchange Act of 1934, as amended (“Act”), and raihgs, regulations, policies or
requirements of the Securities Exchange Commigsien“Commission”) in respect thereof in connectiaith the preparation and filing by the
Corporation with the Commission of its Annual Repmr Form 10-K for the year ended December 31, 20@#tany and all amendments to
such Report, together with such other supplemstagements, instruments and documents as suchejtoor attorney deem necessary or
appropriate.

I do hereby ratify and confirm all my said attoreey attorney shall do or cause to be done byeinereof.
WITNESS my execution hereof this 8th day of Febyuaf05
(SEAL)

Stephen D. Harri



Old Point Financial Corporation

Power of Attorney

I, John Cabot Ishon, do hereby constitute and apptwbert F. Shuford and Eugene M. Jordan, myangelawful attorney-irfact, any o
whom acting singly is hereby authorized for me emohy name and on my behalf as a director andficesfof Old Point Financial Corporati
(the “Corporation”), to act and to execute any alidhstruments as such attorneys or attorney deeeessary or advisable to enable the
Corporation to comply with the Securities ExchaAge of 1934, as amended (“Act’and any rules, regulations, policies or requiremeifithe
Securities Exchange Commission (the “Commissiomfespect thereof in connection with the prepanagiod filing by the Corporation with
the Commission of its Annual Report on FormK.@ar the year ended December 31, 2004 and anyakranendments to such Report, toge
with such other supplements, statements, instrusraard documents as such attorneys or attorney deeessary or appropriate.

| do hereby ratify and confirm all my said attoreey attorney shall do or cause to be done byevintereof.

WITNESS my execution hereof this 8th day of Febyuaf05

(SEAL)

John Cabot Isho



Old Point Financial Corporation

Power of Attorney

I, Eugene M. Jordan, do hereby constitute and appobert F. Shuford and Eugene M. Jordan, mydnelawful attorney-in-fact, any
of whom acting singly is hereby authorized for me @@ my name and on my behalf as a director araffarer of Old Point Financial
Corporation (the “Corporation”), to act and to exiecany and all instruments as such attorneystamaly deem necessary or advisable to
enable the Corporation to comply with the Secwgiixchange Act of 1934, as amended (“Act”), and raihgs, regulations, policies or
requirements of the Securities Exchange Commigsien“Commission”) in respect thereof in connectiaith the preparation and filing by the
Corporation with the Commission of its Annual Repmr Form 10-K for the year ended December 31, 20@#tany and all amendments to
such Report, together with such other supplemstagements, instruments and documents as suchejtoor attorney deem necessary or
appropriate.

I do hereby ratify and confirm all my said attoreey attorney shall do or cause to be done byeinereof.
WITNESS my execution hereof this 8th day of Febyuaf05
(SEAL)

Eugene M. Jorda



Old Point Financial Corporation

Power of Attorney

I, Louis G. Morris, do hereby constitute and app&obert F. Shuford and Eugene M. Jordan, my tneelawful attorney-in-fact, any of
whom acting singly is hereby authorized for me emohy name and on my behalf as a director andficesfof Old Point Financial Corporati
(the “Corporation”), to act and to execute any alidhstruments as such attorneys or attorney deeeessary or advisable to enable the
Corporation to comply with the Securities ExchaAge of 1934, as amended (“Act’and any rules, regulations, policies or requiremeifithe
Securities Exchange Commission (the “Commissiomfespect thereof in connection with the prepanagiod filing by the Corporation with
the Commission of its Annual Report on FormK.@ar the year ended December 31, 2004 and anyakranendments to such Report, toge
with such other supplements, statements, instrusraard documents as such attorneys or attorney deeessary or appropriate.

| do hereby ratify and confirm all my said attoreey attorney shall do or cause to be done byevintereof.

WITNESS my execution hereof this 8th day of Febyuaf05

(SEAL)

Louis G. Morris



Old Point Financial Corporation

Power of Attorney

I, Robert F. Shuford, do hereby constitute and aggobert F. Shuford and Eugene M. Jordan, my anaklawful attorney-in-fact, any
of whom acting singly is hereby authorized for me & my name and on my behalf as a director araffarer of Old Point Financial
Corporation (the “Corporation”), to act and to exiecany and all instruments as such attorneystamaly deem necessary or advisable to
enable the Corporation to comply with the Secwgiixchange Act of 1934, as amended (“Act”), and raihgs, regulations, policies or
requirements of the Securities Exchange Commigsien“Commission”) in respect thereof in connectiaith the preparation and filing by the
Corporation with the Commission of its Annual Repmr Form 10-K for the year ended December 31, 20@#tany and all amendments to
such Report, together with such other supplemstagements, instruments and documents as suchejtoor attorney deem necessary or
appropriate.

I do hereby ratify and confirm all my said attoreey attorney shall do or cause to be done byeinereof.
WITNESS my execution hereof this 8th day of Febyuaf05
(SEAL)

Robert F. Shufor



Old Point Financial Corporation

Power of Attorney

I, Dr. Arthur D. Greene, do hereby constitute apdant Robert F. Shuford and Eugene M. Jordan,rogy and lawful attorney-in-fact,
any of whom acting singly is hereby authorizedrf@ and in my name and on my behalf as a direcioanfficer of Old Point Financial
Corporation (the “Corporation”), to act and to exiecany and all instruments as such attorneystamaty deem necessary or advisable to
enable the Corporation to comply with the Secwgiixchange Act of 1934, as amended (“Act”), and raihgs, regulations, policies or
requirements of the Securities Exchange Commigsien“Commission”) in respect thereof in connectiaith the preparation and filing by the
Corporation with the Commission of its Annual Repmr Form 10-K for the year ended December 31, 20@#tany and all amendments to
such Report, together with such other supplemstagements, instruments and documents as suchejtoor attorney deem necessary or
appropriate.

I do hereby ratify and confirm all my said attoreey attorney shall do or cause to be done byeinereof.
WITNESS my execution hereof this 8th day of Febyuaf05
(SEAL)

Dr. Arthur D. Greent



Old Point Financial Corporation

Power of Attorney

I, John B. Morgan, Il, do hereby constitute andappRobert F. Shuford and Eugene M. Jordan, mg &md lawful attorney-in-fact, any
of whom acting singly is hereby authorized for me @@ my name and on my behalf as a director araffarer of Old Point Financial
Corporation (the “Corporation”), to act and to exiecany and all instruments as such attorneystamaly deem necessary or advisable to
enable the Corporation to comply with the Secwgiixchange Act of 1934, as amended (“Act”), and raihgs, regulations, policies or
requirements of the Securities Exchange Commigsien“Commission”) in respect thereof in connectiaith the preparation and filing by the
Corporation with the Commission of its Annual Repmr Form 10-K for the year ended December 31, 20@#tany and all amendments to
such Report, together with such other supplemstagements, instruments and documents as suchetoor attorney deem necessary or
appropriate.

I do hereby ratify and confirm all my said attoreey attorney shall do or cause to be done byeinereof.
WITNESS my execution hereof this 8th day of Febyuaf05
(SEAL)

John B. Morgan, |



Old Point Financial Corporation

Power of Attorney

I, James Reade Chismana, do hereby constituteppuing Robert F. Shuford and Eugene M. Jordan,rogy and lawful attorney-in-fact,
any of whom acting singly is hereby authorizedrf@ and in my name and on my behalf as a direcioanfficer of Old Point Financial
Corporation (the “Corporation”), to act and to exiecany and all instruments as such attorneystamaty deem necessary or advisable to
enable the Corporation to comply with the Secwgiixchange Act of 1934, as amended (“Act”), and raihgs, regulations, policies or
requirements of the Securities Exchange Commigsien“Commission”) in respect thereof in connectiaith the preparation and filing by the
Corporation with the Commission of its Annual Repmr Form 10-K for the year ended December 31, 20@#tany and all amendments to
such Report, together with such other supplemstagements, instruments and documents as suchejtoor attorney deem necessary or
appropriate.

I do hereby ratify and confirm all my said attoreey attorney shall do or cause to be done byeinereof.
WITNESS my execution hereof this 8th day of Febyuaf05
(SEAL)

James Reade Chism



Old Point Financial Corporation

Power of Attorney

I, Melvin R. Zimm, do hereby constitute and appdrabert F. Shuford and Eugene M. Jordan, my traelanful attorney-in-fact, any of
whom acting singly is hereby authorized for me emohy name and on my behalf as a director andficesfof Old Point Financial Corporati
(the “Corporation”), to act and to execute any alidhstruments as such attorneys or attorney deeeessary or advisable to enable the
Corporation to comply with the Securities ExchaAge of 1934, as amended (“Act’and any rules, regulations, policies or requiremeifithe
Securities Exchange Commission (the “Commissiomfespect thereof in connection with the prepanagiod filing by the Corporation with
the Commission of its Annual Report on FormK.@ar the year ended December 31, 2004 and anyakranendments to such Report, toge
with such other supplements, statements, instrusraard documents as such attorneys or attorney deeessary or appropriate.

| do hereby ratify and confirm all my said attoreey attorney shall do or cause to be done byevintereof.

WITNESS my execution hereof this 8th day of Febyuaf05

(SEAL)

Melvin R. Zimm



Old Point Financial Corporation

Power of Attorney

I, Dr. H. Robert Schappert, do hereby constitutg @ppoint Robert F. Shuford and Eugene M. Jordarnyue and lawful attorney-ifact,
any of whom acting singly is hereby authorizedrf@ and in my name and on my behalf as a direcioanfficer of Old Point Financial
Corporation (the “Corporation”), to act and to exiecany and all instruments as such attorneystamaty deem necessary or advisable to
enable the Corporation to comply with the Secwgiixchange Act of 1934, as amended (“Act”), and raihgs, regulations, policies or
requirements of the Securities Exchange Commigsien“Commission”) in respect thereof in connectiath the preparation and filing by the
Corporation with the Commission of its Annual Repmr Form 10-K for the year ended December 31, 20@#tany and all amendments to
such Report, together with such other supplemstagements, instruments and documents as suchejtoor attorney deem necessary or
appropriate.

I do hereby ratify and confirm all my said attoreey attorney shall do or cause to be done byeinereof.
WITNESS my execution hereof this 8th day of Febyuaf05
(SEAL)

Dr. H. Robert Schappe



Exhibit 31.1
CERTIFICATIONS

I, Robert F. Shuford, certify that:
1. I have reviewed this annual report on Forr-K of Old Point Financial Corporatiol
2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or angitate a material fact necessary to make

the statements made, in light of the circumstanoeker which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statemamtd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

4. The registrang other certifying officer and | are responsibledstablishing and maintaining disclosure contasld procedures (as definec
Exchange Act Rules 13a-15(e) and 15d-15(e)) forelgestrant and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedofge designed under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

(b) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntlis report our conclusions about
effectiveness of the disclosure controls and proees) as of the end of the period covered by #psnt based on such evaluation; and

(c) Disclosed in this report any change in thestgnt's internal control over financial reportitigit occurred during the registrant’s most
recent fiscal quarter (the registramtourth fiscal quarter in the case of an annuyadbm® that has materially affected, or is reasondikely
to materially affect, the registrant’s internal tmhover financial reporting; and

5. The registrant’s other certifying officer anbdve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant’s auditors and the audit commiti&the registrant’s board of directors (or pesspearforming the equivalent functions):

(a) All significant deficiencies and material weakgses in the design or operation of internal cbotrer financial reporting which ai
reasonably likely to adversely affect the regisisaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registrant’s
internal control over financial reporting.

Date: March 29, 2005
/s/ Robert F. Shufor

Robert F. Shufor
President and Chief Executive Offic



Exhibit 31.2
CERTIFICATIONS

[, Laurie D. Grabow, certify that:
1. | have reviewed this annual report on Forr-K of Old Point Financial Corporatiol
2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or améitate a material fact necessary to make

the statements made, in light of the circumstanoeer which such statements were made, not misigadth respect to the period covered by
this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegas presented in this report;

4. The registrang other certifying officer and | are responsibledstablishing and maintaining disclosure contasld procedures (as define«
Exchange Act Rules 13a-15(e) and 15d-15(e)) forehestrant and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedoifge designed under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

(b) Evaluated the effectiveness of the regis’s disclosure controls and procedures and pres@ntad report our conclusions about
effectiveness of the disclosure controls and proes) as of the end of the period covered by #psnt based on such evaluation; and

(c) Disclosed in this report any change in thesegnt's internal control over financial reportitigt occurred during the registrant's most
recent fiscal quarter (the registrantourth fiscal quarter in the case of an annuyabm® that has materially affected, or is reasopdikély
to materially affect, the registrant’s internal trmhover financial reporting; and

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pesspearforming the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which al
reasonably likely to adversely affect the regidfsaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedymanagement or other employees who have a simiifiole in the registrant’s
internal control over financial reporting.

Date: March 29, 2005

/s/ Laurie D. Grabov

Laurie D. Grabow
Senior Vice President and Chief Financial Offi



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Old Poimd&ncial Corporation (the “Company”) on Form 10-¢¢ the period ending December 31,
2004 as filed with the Securities and Exchange Ci@sion on the date hereof (the “Report”), the usidgred Chief Executive Officer and
Chief Financial Officer of the Company hereby dgrtpursuant to 18 U.S.C Section 1350, as adoptesiyant to Section 906 of the Sarbanes-
Oxley Act of 2002 that based on their knowledge belikf:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc
(2) The information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations of
the Company as of and for the periods coveredarRibport

/s/ Robert F. Shuford

Robert F. Shuford
President and Chief Executive Officer

/s/ Laurie D. Grabow

Laurie D. Grabow
Senior Vice President and Chief Financial Officer

March 29, 200:



