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Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Exchange
Act.    Yes  ¨    No  x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  x    No  ¨
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The aggregate market value of voting and non-voting stock held by non-affiliates of the registrant as of June 30, 2008 was $54,773,075 based on
the closing sales price on the NASDAQ Capital Market of $17.80.

There were 4,908,041 shares of common stock outstanding as of February 27, 2009.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the Proxy Statement for the Company�s Annual Meeting of Stockholders to be held on April 28, 2009, are incorporated by reference
in Part III of this report.
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Part I

Item 1. Business
GENERAL

Old Point Financial Corporation (the Company) was incorporated under the laws of Virginia on February 16, 1984, for the purpose of acquiring
all the outstanding common stock of The Old Point National Bank of Phoebus (the Bank), in connection with the reorganization of the Bank into
a one-bank holding company structure. At the annual meeting of the stockholders on March 27, 1984, the proposed reorganization was approved
by the requisite stockholder vote. At the effective date of the reorganization on October 1, 1984, the Bank merged into a newly formed national
bank as a wholly-owned subsidiary of the Company, with each outstanding share of common stock of the Bank being converted into five shares
of common stock of the Company.

The Company completed a spin-off of its trust department as of April 1, 1999. The newly formed organization is chartered as Old Point Trust
and Financial Services, N.A. (Trust). Trust is a nationally chartered trust company. The purpose of the spin-off was to have a corporate structure
more ready to compete in the field of wealth management. Trust is a wholly-owned subsidiary of the Company.

The Bank is a national banking association that was founded in 1922. As of the end of 2008, the Bank had 20 branch offices serving the
Hampton Roads localities of Hampton, Newport News, Norfolk, Virginia Beach, Chesapeake, Williamsburg/James City County, York County
and Isle of Wight County. The Bank offers a complete line of consumer, mortgage and business banking services, including loan, deposit, and
cash management services to individual and business customers.

The Company�s primary activity is as a holding company for the common stock of the Bank and Trust. The principal business of the Company is
conducted through its subsidiaries which continue to conduct business in substantially the same manner.

As of December 31, 2008, the Company had assets of $835.0 million, loans of $637.5 million, deposits of $646.5 million, and stockholders�
equity of $82.9 million. At year-end, the Company and its subsidiaries had a total of 336 employees, 26 who were part-time.

MARKET AREA AND COMPETITION

The Company�s market area is located in Hampton Roads. According to the United States Census Bureau, Hampton Roads is the 31st most
populous Metropolitan Statistical Area (MSA) in the United States. Situated in the southeastern corner of Virginia and boasting the world�s
largest natural deepwater harbor, the Hampton Roads MSA includes the cities of Chesapeake, Hampton, Newport News, Norfolk, Poquoson,
Portsmouth, Suffolk, Virginia Beach and Williamsburg and the counties of Isle of Wight, Gloucester, James City, Mathews, York and Surry.

The Hampton Roads MSA is the largest market between Washington, D.C. and Atlanta, Georgia, and the fourth largest MSA in the southeast.
The region has seen a 7.0% increase in population between 2000 and 2008 and was home to 1.7 million people. The Virginia Employment
Commission projects the population in the Hampton Roads MSA to be nearly 1.82 million people by the year 2020.

The banking business in Virginia, and in the Bank�s primary service area in Hampton Roads, is highly competitive, and is dominated by a
relatively small number of large banks with many offices operating over a wide geographic area. Among the advantages such large banks have
over the Company is their ability to finance wide-ranging advertising campaigns and, by virtue of their greater total capitalization, to have
substantially higher lending limits than the Bank.

Factors such as interest rates offered, the number and location of branches and the types of products offered, as well as the reputation of the
institution affect competition for deposits and loans. The Bank competes by emphasizing customer service and technology, establishing
long-term customer relationships and building customer loyalty, and providing products and services to address the specific needs of the
Company�s customers. Through the Bank, the Company targets individual and small-to-medium size business customers.
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Because federal regulation of financial institutions changes regularly and is the subject of constant legislative debate, we cannot foresee how
federal regulation of financial institutions may change in the future. However, it is possible that current and future governmental regulatory and
economic initiatives, such as the Emergency Economic Stabilization Act of 2008 enacted in October 2008, could impact the competitive
landscape in the Company�s market area.

Because community banks typically rely on branch deposits to fund loans, competition for local deposits is fierce. As a result, the Bank launched
several incentive programs to aid in the generation of core deposits. As of June 30, 2008, the Bank holds seventh place with 3% market share of
all Hampton Roads deposits. The Bank�s total deposits for the entire Hampton Roads area grew by just over $16.0 million, or 3% between June
2007 and June 2008. In addition, the Bank remains strong on the Peninsula with 12% market share. In Hampton, the Bank retains first place with
36% market share, deposit growth totaling almost $11.0 million, or 4%.

Overall deposit growth remains strong in the Bank�s smaller markets as well. The Bank continues growth trends in Chesapeake with 13% deposit
growth between June 30, 2007 and June 30, 2008. Deposit growth has been flat in both Newport News and in Norfolk and in one region the
Bank has seen some decline in deposits. In the Williamsburg/James City County market, the Bank had a -15% growth rate of deposits between
June 2007 and June 2008. This decline in deposits can be attributed to the Bank�s Williamsburg Crossing location which has been experiencing a
shift in the growth centers in and around the city. The two other Williamsburg branches, New Town and Norge Crossing, have experienced
growth rates of 9% and 11% respectively.

With plans to open a second Norfolk branch in Ghent in late 2009, the Bank�s market share is expected to increase in this area of the MSA.

Moving forward, it is important that the Bank maintains its strong presence on the Peninsula, while striving to increase and grow the Company�s
presence on the Southside. This effort has been ongoing beginning with the opening of the Great Bridge branch in 1999, the opening of the
Crown Center branch in Norfolk in February 2001, the opening of the Greenbrier branch in the fall of 2003, the opening of the Independence
branch in Virginia Beach in October of 2005, the opening of the Eagle Harbor branch in Isle of Wight County in April 2006, the opening of the
Hilltop branch in Virginia Beach in January of 2008 and the upcoming branch opening in Ghent in 2009.

AVAILABLE INFORMATION

The Company maintains a website on the Internet at www.oldpoint.com. The Company makes available free of charge, on or through its
website, its proxy statements, annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and any amendments
to those reports as soon as reasonably practicable after such material is electronically filed with the Securities and Exchange Commission (SEC).
This reference to the Company�s Internet address shall not, under any circumstances, be deemed to incorporate the information available at such
Internet address into this Form 10-K or other SEC filings. The information available at the Company�s Internet address is not part of this Form
10-K or any other report filed by the Company with the SEC. The public may read and copy any documents the Company files at the SEC�s
Public Reference Room at 100 F Street, N.E. Washington, D.C. 20549. The public may obtain information on the operation of the Public
Reference Room by calling the SEC at 1-800-SEC-0330. The Company�s SEC filings can also be obtained on the SEC�s website on the Internet at
www.sec.gov.

REGULATION AND SUPERVISION

Set forth below is a brief description of some of the material laws and regulations that affect the Company. The description of these statutes and
regulations is only a summary and does not purport to be complete. This discussion is qualified in its entirety by reference to the statutes and
regulations summarized below. No assurance can be given that these statutes or regulations will not change in the future.

General. The Company is subject to the periodic reporting requirements of the Securities Exchange Act of 1934, as amended (the Exchange
Act), which include, but are not limited to, the filing of annual, quarterly and other reports with the SEC. As an Exchange Act reporting
company, the Company is directly affected by the Sarbanes-Oxley Act of 2002 (the SOX), which is aimed at improving corporate governance
and reporting procedures and requires additional corporate governance measures and expanded disclosure of the Company�s corporate
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operations and internal controls. The Company is complying with the applicable SEC and other rules and regulations implemented pursuant to
the SOX and intends to comply with any applicable rules and regulations implemented in the future. Although the Company has incurred and
will continue to incur additional expense in complying with the provisions of the SOX and the resulting regulations, this compliance has not had,
and is not expected to have, a material impact on the Company�s financial condition or results of operations.

The Company is a bank holding company within the meaning of the Bank Holding Company Act of 1956, and is registered as such with, and
subject to the supervision of, the Board of Governors Federal Reserve System (the FRB). Generally, a bank holding company is required to
obtain the approval of the FRB before it may acquire all or substantially all of the assets of any bank, and before it may acquire ownership or
control of the voting shares of any bank if, after giving effect to the acquisition, the bank holding company would own or control more than 5%
of the voting shares of such bank. The FRB�s approval is also required for the merger or consolidation of bank holding companies.

The Company is required to file periodic reports with the FRB and provide any additional information the FRB may require. The FRB also has
the authority to examine the Company and its subsidiaries, as well as any arrangements between the Company and its subsidiaries, with the cost
of any such examinations to be borne by the Company.

Banking subsidiaries of bank holding companies are also subject to certain restrictions imposed by Federal law in dealings with their holding
companies and other affiliates. Subject to certain restrictions set forth in the Federal Reserve Act, a bank can loan or extend credit to an affiliate,
purchase or invest in the securities of an affiliate, purchase assets from an affiliate or issue a guarantee, acceptance or letter of credit on behalf of
an affiliate, as long as the aggregate amount of such transactions of a bank and its subsidiaries with its affiliates does not exceed 10% of the
capital stock and surplus of the bank on a per affiliate basis or 20% of the capital stock and surplus of the bank on an aggregate affiliate basis. In
addition, such transactions must be on terms and conditions that are consistent with safe and sound banking practices. In particular, a bank and
its subsidiaries generally may not purchase from an affiliate a low-quality asset, as defined in the Federal Reserve Act. These restrictions also
prevent a bank holding company and its other affiliates from borrowing from a banking subsidiary of the bank holding company unless the loans
are secured by marketable collateral of designated amounts. Additionally, the Company and its subsidiaries are prohibited from engaging in
certain tie-in arrangements in connection with any extension of credit, sale or lease of property or furnishing of services.

A bank holding company is prohibited from engaging in or acquiring direct or indirect ownership or control of more than 5% of the voting
shares of any company engaged in nonbanking activities. A bank holding company may, however, engage in or acquire an interest in a company
that engages in activities which the FRB has determined by regulation or order are so closely related to banking as to be a proper incident to
banking. In making these determinations, the FRB considers whether the performance of such activities by a bank holding company would offer
advantages to the public that outweigh possible adverse effects.

As a national bank, the Bank is subject to regulation, supervision and regular examination by the Office of the Comptroller of the Currency (the
Comptroller). Each depositor�s account with the Bank is insured by the Federal Deposit Insurance Corporation (the FDIC) to the maximum
amount permitted by law. The Bank is also subject to certain regulations promulgated by the FRB and applicable provisions of Virginia law,
insofar as they do not conflict with or are not preempted by Federal banking law.

As a non-depository national banking association, Trust is subject to regulation, supervision and regular examination by the Comptroller. Trust�s
exercise of fiduciary powers must comply with Regulation 9 promulgated by the Comptroller and with Virginia law.

The regulations of the FDIC, the Comptroller and FRB govern most aspects of the Company�s business, including deposit reserve requirements,
investments, loans, certain check clearing activities, issuance of securities, payment of dividends, branching, deposit interest rate ceilings and
numerous other matters. As a consequence of the extensive regulation of commercial banking activities in the United States, the Company�s
business is particularly susceptible to changes in state and Federal legislation and regulations, which may have the effect of increasing the cost
of doing business, limiting permissible activities or increasing competition.
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Emergency Economic Stabilization Act of 2008. It is not clear at this time what impact the Emergency Economic Stabilization Act of 2008,
enacted October 3, 2008, as amended by the American Recovery and Reinvestment Act of 2009, enacted February 17, 2009, (the EESA) or
other initiatives of the United States Treasury and other bank regulatory agencies that have been announced, or any additional programs that may
be initiated in the future, will have on the financial markets, the financial services industry, the Company, the Bank or Trust.

Capital Requirements. The FRB, the Comptroller and the FDIC have adopted risk-based capital adequacy guidelines for bank holding
companies and banks. These capital adequacy regulations are based upon a risk-based capital determination, whereby a bank holding company�s
capital adequacy is determined in light of the risk, both on- and off-balance sheet, contained in the company�s assets. Different categories of
assets are assigned risk weightings by the regulatory agencies and are counted as a percentage of their book value. See �Management�s Discussion
and Analysis � Capital Resources� in Item 7 of this report on Form 10-K.

Federal Deposit Insurance Corporation Improvement Act of 1991 (FDICIA). There are five capital categories applicable to insured
institutions, each with specific regulatory consequences. If the appropriate Federal banking agency determines, after notice and an opportunity
for hearing, that an insured institution is in an unsafe or unsound condition, it may reclassify the institution to the next lower capital category
(other than critically undercapitalized) and require the submission of a plan to correct the unsafe or unsound condition. The Comptroller has
issued regulations to implement these provisions. Under these regulations, the categories are:

a. Well Capitalized � the institution exceeds the required minimum level for each relevant capital measure. A well capitalized institution is one
(i) having a Risk-based Capital Ratio of 10% or greater, (ii) having a Tier 1 Risk-based Capital Ratio of 6% or greater, (iii) having a Leverage
Ratio of 5% or greater and (iv) that is not subject to any order or written directive to meet and maintain a specific capital level for any capital
measure.

b. Adequately Capitalized � the institution meets the required minimum level for each relevant capital measure. No capital distribution may be
made that would result in the institution becoming undercapitalized. An adequately capitalized institution is one (i) having a Risk-based Capital
Ratio of 8% or greater, (ii) having a Tier 1 Risk-based Capital Ratio of 4% or greater and (iii) having a Leverage Ratio of 4% or greater or a
Leverage Ratio of 3% or greater if the institution is rated composite 1 under the CAMELS (Capital, Assets, Management, Earnings, Liquidity
and Sensitivity to market risk) rating system.

c. Undercapitalized � the institution fails to meet the required minimum level for any relevant capital measure. An undercapitalized institution is
one (i) having a Risk-based Capital Ratio of less than 8% or (ii) having a Tier 1 Risk-based Capital Ratio of less than 4% or (iii) having a
Leverage Ratio of less than 4%, or if the institution is rated a composite 1 under the CAMELS rating system, a Leverage Ratio of less than 3%.

d. Significantly Undercapitalized � the institution is significantly below the required minimum level for any relevant capital measure. A
significantly undercapitalized institution is one (i) having a Risk-based Capital Ratio of less than 6% or (ii) having a Tier 1 Risk-based Capital
Ratio of less than 3% or (iii) having a Leverage Ratio of less than 3%.

e. Critically Undercapitalized � the institution fails to meet a critical capital level set by the appropriate federal banking agency. A critically
undercapitalized institution is one having a ratio of tangible equity to total assets that is equal to or less than 2%.

An institution which is less than adequately capitalized must adopt an acceptable capital restoration plan, is subject to increased regulatory
oversight, and is increasingly restricted in the scope of its permissible activities. Each company having control over an undercapitalized
institution must provide a limited guarantee that the institution will comply with its capital restoration plan. Except under limited circumstances
consistent with an accepted capital restoration plan, an undercapitalized institution may not grow. An undercapitalized institution may not
acquire another institution, establish additional branch offices or engage in any new line of business unless determined by the appropriate
Federal banking agency to be consistent with an accepted capital restoration plan, or unless the FDIC determines that the proposed action will
further the purpose of prompt corrective action. The appropriate Federal banking agency may take any action authorized for a significantly
undercapitalized institution if an undercapitalized institution fails to submit an acceptable capital restoration plan or fails in any material respect
to implement a plan accepted by the agency. A critically undercapitalized institution is subject to having a receiver or conservator appointed to
manage its affairs and for loss of its charter to conduct banking activities.
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An insured depository institution may not pay a management fee to a bank holding company controlling that institution or any other person
having control of the institution if, after making the payment, the institution would be undercapitalized. In addition, an institution may not make
a capital distribution, such as a dividend or other distribution that is in substance a distribution of capital to the owners of the institution if
following such a distribution the institution would be undercapitalized. Thus, if payment of such a management fee or the making of such
dividend would cause the Bank to become undercapitalized, it could not pay a management fee or dividend to the Company.

Deposit Insurance Assessments. The Bank�s deposits are insured up to applicable limits by the Deposit Insurance Fund (the DIF) of the FDIC.
The DIF is the successor to the Bank Insurance Fund and the Savings Association Insurance Fund, which were merged in 2006. The FDIC
recently amended its risk-based assessment system for 2007 to implement authority granted by the Federal Deposit Insurance Reform Act of
2005 (FDIRA). Under the revised system, insured institutions are assigned to one of four risk categories based on supervisory evaluations,
regulatory capital levels and certain other factors. An institution�s assessment rate depends upon the category to which it is assigned. Unlike the
other categories, Risk Category I, which contains the least risky depository institutions, contains further risk differentiation based on the FDIC�s
analysis of financial ratios, examination component ratings and other information. The FDIC may adjust rates uniformly from one quarter to the
next, except that no single adjustment can exceed three basis points.

FDIRA also provided for a one-time credit for eligible institutions based on their assessment base as of December 31, 1996. Subject to certain
limitations with respect to institutions that are exhibiting weaknesses, credits can be used to offset assessments until exhausted. The Bank�s
one-time credit was $360 thousand, of which $135 thousand and $225 thousand were applied to offset assessments in 2008 and 2007,
respectively. FDIRA also provided for the possibility that the FDIC may pay dividends to insured institutions if the DIF reserve ratio equals or
exceeds 1.35 percent of estimated insured deposits.

The Emergency Economic Stabilization Act of 2008, which was enacted on October 3, 2008, temporarily raised the basic limit on federal
deposit insurance coverage from $100,000 to $250,000 per depositor. The legislation provides that the basic deposit insurance limit will return to
$100,000 after December 31, 2009. The legislation did not increase coverage for retirement accounts, which will continue to be $250,000
beyond December 31, 2009.

On October 13, 2008, the FDIC adopted the Temporary Liquidity Guarantee Program (the TLGP) because of disruptions in the credit market,
particularly the interbank lending market, which reduced banks� liquidity and impaired their ability to lend. The goal of the TLGP is to decrease
the cost of bank funding so that bank lending to consumers and businesses will normalize. The TLGP is industry funded and does not rely on the
DIF to achieve its goals. The final rule implementing the TLGP was approved by the FDIC Board of Directors on November 21, 2008. The
TLGP consists of two components: a temporary guarantee of newly-issued senior unsecured debt (the Debt Guarantee Program) and a temporary
unlimited guarantee of funds in noninterest-bearing transaction accounts at FDIC-insured institutions (the Transaction Account Guarantee
Program). The Company is participating in both of these programs and will be required to pay assessments associated with the TLGP as follows:

� Under the Debt Guarantee Program, all newly-issued senior unsecured debt (as defined in the regulation) will be charged an
annualized assessment of up to 100 basis points (depending on debt term) on the amount of debt issued, and calculated through the
maturity date of that debt or June 30, 2012, whichever is earlier. The Company has thus far issued no debt and has incurred no
assessments under the Debt Guarantee Program.

� Under the Transaction Account Guarantee Program, amounts exceeding the existing deposit insurance limit of $250,000 in any
noninterest-bearing transaction accounts (as defined in the regulation) will be assessed an annualized 10 basis points collected
quarterly for coverage through December 31, 2009.

With higher levels of bank failures, the FDIC�s resolution costs have increased significantly. On December 16, 2008, the FDIC adopted a final
rule increasing risk-based assessment rates uniformly by 7 basis points, on an
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annual basis, for the first quarter of 2009. The FDIC also proposed changes to take effect beginning in the second quarter of 2009 that would
require riskier institutions to pay larger assessments. The comment period for these proposed changes ended on December 17, 2008. The FDIC
has not yet announced a final rule with respect to these proposed changes.

Gramm-Leach-Bliley Act of 1999. The Gramm-Leach-Bliley Act of 1999 (the GLBA) implemented major changes to the statutory framework
for providing banking and other financial services in the United States. The GLBA, among other things, eliminated many of the restrictions on
affiliations among banks and securities firms, insurance firms and other financial service providers. A bank holding company that qualifies as a
financial holding company will be permitted to engage in activities that are financial in nature or incident or complementary to financial
activities. The activities that the GLBA expressly lists as financial in nature include insurance underwriting, sales and brokerage activities,
providing financial and investment advisory services, underwriting services and limited merchant banking activities.

To become eligible for these expanded activities, a bank holding company must qualify as a financial holding company. To qualify as a financial
holding company, each insured depository institution controlled by the bank holding company must be well-capitalized, well-managed and have
at least a satisfactory rating under the CRA (discussed below). In addition, the bank holding company must file with the FRB a declaration of its
intention to become a financial holding company. While the Company satisfies these requirements, the Company has elected for various reasons
not to be treated as a financial holding company under the GLBA.

The GLBA has not had a material adverse impact on the Company�s or the Bank�s operations. To the extent that it allows banks, securities firms
and insurance firms to affiliate, the financial services industry has experienced further consolidation, which has the result of increasing
competition that we face from larger institutions and other companies offering financial products and services, many of which may have
substantially greater financial resources.

The GLBA and certain new regulations issued by federal banking agencies also provide protections against the transfer and use by financial
institutions of consumer nonpublic personal information. A financial institution must provide to its customers, at the beginning of the customer
relationship and annually thereafter, the institution�s policies and procedures regarding the handling of customers� nonpublic personal financial
information. These privacy provisions generally prohibit a financial institution from providing a customer�s personal financial information to
unaffiliated third parties unless the institution discloses to the customer that the information may be so provided and the customer is given the
opportunity to opt out of such disclosure.

Community Reinvestment Act. The Bank is subject to the requirements of the Community Reinvestment Act (the CRA). The CRA imposes on
financial institutions an affirmative and ongoing obligation to meet the credit needs of their local communities, including low and
moderate-income neighborhoods, consistent with the safe and sound operation of those institutions. A financial institution�s efforts in meeting
community credit needs currently are evaluated as part of the examination process. These efforts also are considered in evaluating mergers,
acquisitions and applications to open a branch or facility.

USA Patriot Act. The USA Patriot Act became effective on October 26, 2001 and provides for the facilitation of information sharing among
governmental entities and financial institutions for the purpose of combating terrorism and money laundering. Among other provisions, the USA
Patriot Act permits financial institutions, upon providing notice to the United States Treasury, to share information with one another in order to
better identify and report to the federal government concerning activities that may involve money laundering or terrorists� activities. The USA
Patriot Act is considered a significant banking law in terms of information disclosure regarding certain customer transactions. Certain provisions
of the USA Patriot Act impose the obligation to establish anti-money laundering programs, including the development of a customer
identification program, and the screening of all customers against any government lists of known or suspected terrorists. Although it does create
a reporting obligation and compliance costs, the USA Patriot Act has not materially affected the Bank�s products, services or other business
activities.

Reporting Terrorist Activities. The Office of Foreign Assets Control (OFAC), which is a division of the Department of the Treasury, is
responsible for helping to insure that United States entities do not engage in transactions with �enemies� of the United States, as defined by various
Executive Orders and Acts of Congress.
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OFAC has sent, and will send, our banking regulatory agencies lists of names of persons and organizations suspected of aiding, harboring or
engaging in terrorist acts. If the Bank finds a name on any transaction, account or wire transfer that is on an OFAC list, it must freeze such
account, file a suspicious activity report and notify the FBI. The Bank has appointed an OFAC compliance officer to oversee the inspection of its
accounts and the filing of any notifications. The Bank actively checks high-risk OFAC areas such as new accounts, wire transfers and customer
files. The Bank performs these checks utilizing software, which is updated each time a modification is made to the lists provided by OFAC and
other agencies of Specially Designated Nationals and Blocked Persons.

Consumer Laws and Regulations. The Bank is also subject to certain consumer laws and regulations that are designed to protect consumers in
transactions with banks. While the list set forth herein is not exhaustive, these laws and regulations include the Truth in Lending Act, the Truth
in Savings Act, the Electronic Funds Transfer Act, the Expedited Funds Availability Act, the Equal Credit Opportunity Act, the Fair Credit
Reporting Act and the Fair Housing Act, among others. These laws and regulations mandate certain disclosure requirements and regulate the
manner in which financial institutions transact business with customers. The Bank must comply with the applicable provisions of these
consumer protection laws and regulations as part of its ongoing customer relations.

Item 1A. Risk Factors
U.S. and international credit markets and economic conditions could adversely affect our liquidity and financial condition. Global market
and economic conditions continue to be disrupted and volatile and the disruption has been particularly acute in the financial sector. Although the
Company remains well capitalized and has not suffered any liquidity issues as a result of these recent events, the cost and availability of funds
may be adversely affected by illiquid credit markets. Continued turbulence in the U.S. and international markets and economy may adversely
affect the Company�s liquidity, financial condition and profitability.

The Company is subject to interest rate risk and variations in interest rates may negatively affect its financial performance. The Company�s
profitability depends in substantial part on its net interest margin, which is the difference between the rates received on loans and investments
and the rates paid for deposits and other sources of funds. The net interest margin depends on many factors that are partly or completely outside
of the Company�s control, including competition, federal economic, monetary and fiscal policies, and economic conditions. Changes in interest
rates affect operating performance and financial condition. The Company tries to minimize its exposure to interest rate risk, but it is unable to
completely eliminate this risk. Because of the differences in the maturities and repricing characteristics of interest-earning assets and
interest-bearing liabilities, changes in interest rates do not produce equivalent changes in interest income earned on interest-earning assets and
interest paid on interest-bearing liabilities. Accordingly, fluctuations in interest rates could adversely affect the Company�s net interest margin
and, in turn, its profitability. At December 31, 2008, based on scheduled maturities only, the Company�s balance sheet was liability sensitive at
the one year time frame and, as a result, its net interest margin will tend to decrease in a rising interest rate environment and increase in a
declining interest rate environment.

In addition, any substantial and prolonged increase in market interest rates could reduce the Bank�s customers� desire to borrow money or
adversely affect their ability to repay their outstanding loans by increasing their credit costs. Interest rate changes could also affect the fair value
of the Company�s financial assets and liabilities. Accordingly, changes in levels of market interest rates could materially and adversely affect the
Company�s net interest margin, asset quality, loan origination volume, business, financial condition, results of operations and cash flows.

The Company�s substantial dependence on dividends from its subsidiaries may prevent it from paying dividends to its stockholders and
adversely affect its business, results of operations or financial condition. The Company is a separate legal entity from its subsidiaries and does
not have significant operations or revenues of its own. The Company substantially depends on dividends from its subsidiaries to pay dividends to
stockholders and to pay its operating expenses. The availability of dividends from the subsidiaries is limited by various statues and regulations.
It is possible, depending upon the financial condition of the Company and other factors, that the Comptroller could assert that payment of
dividends by the subsidiaries is an unsafe or unsound practice. In the event the subsidiaries are unable to pay dividends to the Company, the
Company may not be able to pay dividends on the Company�s common stock, service debt or pay operating expenses. Consequently, the inability
to receive dividends from the subsidiaries could adversely affect the Company�s financial condition, results of operations, cash flows and
prospects and limit stockholders� return, if any, to capital appreciation.
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The Company�s profitability depends significantly on local economic conditions. The Company�s success depends primarily on the general
economic conditions of the markets the Company operates in. Unlike larger financial institutions that are more geographically diversified, the
Company provides banking and financial services to customers primarily in the Hampton Roads MSA. The local economic conditions in this
area have a significant impact on the demand for loans, the ability of the borrowers to repay these loans and the value of the collateral securing
these loans. A significant decline in general economic conditions, caused by inflation, recession, acts of terrorism, an outbreak of hostilities or
other international or domestic calamities, unemployment or other factors beyond our control could impact these local economic conditions. The
decline in general economic conditions and the current recession have negatively affected the financial results of the Company�s operations.

A decline in real estate values could cause a significant portion of the Company�s loan portfolio to be under-collateralized and adversely
impact the Company�s operating results and financial condition. The market value of real estate, particularly real estate held for investment,
can fluctuate significantly in a short period of time as a result of market conditions in the geographic area in which the real estate is located. If
the value of the real estate serving as collateral for the Company�s loan portfolio were to decline materially, a significant part of the loan portfolio
could become under-collateralized. If the loans that are collateralized by real estate become troubled during a time when market conditions are
declining or have declined, then, in the event of foreclosure, the Company may not be able to realize the amount of collateral that it anticipated
at the time of originating the loan. The market value of real estate has declined, leaving the Company with certain loans that are
under-collateralized. Some of these loans have become troubled and have been foreclosed upon, and the Company was unable to realize the
expected value of the collateral. Due to these events, the Company has increased its loan loss provision and established a valuation reserve for
other real estate owned (OREO), both of which have had an adverse affect on operating results.

Market risk affects the earnings of Trust. The fee structure of Trust is generally based upon the market value of accounts under administration.
Most of these accounts are invested in equities of publicly traded companies and debt obligations of both government agencies and publicly
traded companies. As such, fluctuations in the equity and debt markets in general can have a direct impact upon the earnings of Trust.

The Company may be adversely affected by changes in government monetary policy. As a bank holding company, the Company�s business is
affected by the monetary policies established by the Board of Governors of the FRB, which regulates the national money supply in order to
mitigate recessionary and inflationary pressures. In setting its policy, the FRB may utilize techniques such as the following:

� Engaging in open market transactions in United States government securities;

� Setting the discount rate on member bank borrowings; and

� Determining reserve requirements.
These techniques may have an adverse effect on deposit levels, net interest margin, loan demand or the Company�s business and operations.

The allowance for loan losses may not be adequate to cover actual losses. A significant source of risk arises from the possibility that losses
could be sustained because borrowers, guarantors, and related parties may fail to perform in accordance with the terms of their loans and leases.
Like all financial institutions, the Company maintains an allowance for loan losses to provide for loan defaults and non-performance. The
allowance for loan losses may not be adequate to cover actual loan losses. In addition, future provisions for loan losses could materially and
adversely affect the Company�s operating results. The allowance for loan losses is determined by analyzing historical loan losses, current trends
in delinquencies and charge-offs, plans for problem loan resolutions, changes in the size and composition of the loan portfolio and industry
information. Also included in management�s estimates for loan losses are considerations with respect to the impact of economic events, the
outcome of which are uncertain. The amount of future losses is susceptible to changes in economic and other conditions, including changes in
interest rates, that may be beyond the Company�s control and these future losses may exceed current estimates. Federal regulatory agencies, as an
integral part of their examination process, review the Company�s loans and allowance for loan losses. While management believes that the
Company�s allowance is adequate to cover current losses, the Company cannot assure investors that it will not need to increase the allowance or
that regulators will not require the allowance to be increased. Either of these occurrences could materially and adversely affect earnings and
profitability.
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The Company and its subsidiaries are subject to extensive regulation which could adversely affect them. The Company is subject to extensive
regulation by federal, state and local governmental authorities and is subject to various laws and judicial and administrative decisions imposing
requirements and restrictions on part or all of operations. Regulations adopted by these agencies, which are generally intended to protect
depositors and customers rather than to benefit stockholders, govern a comprehensive range of matters including, without limitation, ownership
and control of the Company�s shares, acquisition of other companies and businesses, permissible activities for the Company and its subsidiaries
may engage in, maintenance of adequate capital levels and other aspects of operations. These regulations could limit the Company�s growth by
restricting certain of its activities. The laws, rules and regulations applicable to the Company are subject to regular modification and change.
Regulatory changes could subject the Company to more demanding regulatory compliance requirements which could affect the Company in
unpredictable and adverse ways. Such changes could subject the Company to additional costs, limit the types of financial services and products
it may offer and/or increase the ability of non-banks to offer competing financial services and products, among other things. Failure to comply
with laws, regulations or policies could result in sanctions by regulatory agencies, civil money penalties and/or reputation damage, which could
have a material adverse effect on the Company�s business, financial condition and results of operations. Legislation and regulatory initiative
containing wide-ranging proposals for altering the structure, regulation and competitive relationship of financial institutions are introduced
regularly. The Company cannot predict whether or what form of proposed statute or regulation will be adopted or the extent to which such
adoption may affect our business.

The Company�s future success depends on its ability to compete effectively in the highly competitive financial services industry. The
Company faces substantial competition in all phases of its operations from a variety of different competitors. Growth and success depends on the
Company�s ability to compete effectively in this highly competitive financial services environment. Many competitors offer products and
services that are not offered by the Company, and many have substantially greater resources, name recognition and market presence that benefit
them in attracting business. In addition, larger competitors may be able to price loans and deposit more aggressively and may have larger lending
limits that would allow them to serve the credit needs of larger customers. Some of the financial service organizations with which the Company
competes are not subject to the same degree of regulation as is imposed on bank holding companies and federally insured national banks. As a
result, these non-bank competitors have certain advantages over the Company in accessing funding and in providing various services. The
financial services industry could become even more competitive as a result of legislative, regulatory and technological changes and continued
consolidation. Failure to compete effectively to attract new and retain current customers in the Company�s markets could cause it to lose market
share, slow its growth rate and may have an adverse effect on its financial condition and results of operations.

Negative public opinion could damage the Company�s reputation and adversely impact the Company�s business, financial condition and
results of operation. Reputation risk, or the risk to the Company�s business, financial condition and results of operation from negative public
opinion, is inherent in the financial services industry. Negative public opinion can result from actual or alleged conduct in any number of
activities, including lending practices and corporate governance, and from actions taken by government regulators and community organizations
in response to those activities. Negative public opinion could adversely affect the Company�s ability to keep and attract customers and employees
and could expose it to litigation and regulatory action. Damage to the Company�s reputation could adversely affect deposits and loans and
otherwise negatively affect the Company�s business, financial condition and results of operation.

The Company and its subsidiaries are subject to transaction risk, which could adversely affect business, financial condition and results of
operation. The Company and its subsidiaries, like all businesses, are subject to transaction risk, which is the risk of loss resulting from human
error, fraud or unauthorized transactions due to inadequate or failed internal processes and systems, and external events that are wholly or
partially beyond the Company�s control (including, for example, computer viruses or electrical or telecommunications outages). Transaction risk
also encompasses compliance (legal) risk, which is the risk of loss from violations of, or noncompliance with, laws, rules, regulations, prescribed
practices or ethical standards. Although the Company and its subsidiaries seek to mitigate operational risk through a system of internal controls,
there can be no assurance that they will not suffer losses from operational risks in the future that may be material in amount. Any
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losses resulting from transaction risk could take the form of explicit charges, increased operational costs, litigation costs, harm to reputation or
forgone opportunities, any and all of which could have a material adverse effect on business, financial condition and results of operations.

Item 1B. Unresolved Staff Comments
None.

Item 2. Properties
As of December 31, 2008, the Bank owns the main office located in Hampton, Virginia, four office buildings and 15 branches. All of these are
owned directly and free of any encumbrances. The land at the Fort Monroe branch is leased by the Bank under an agreement expiring in October
2011. The remaining three branches are leased from unrelated parties under leases with renewal options that expire anywhere from one to ten
years.

For more information concerning the commitments under current leasing agreements, see Note 11 of the Notes to Consolidated Financial
Statements included in Item 8, �Financial Statements and Supplementary Data� of this report on Form 10-K.

The Bank owns one property in Norfolk which is designated as a future branch location. The Bank anticipates opening this branch in late 2009.

Item 3. Legal Proceedings
Neither the Company nor any of its subsidiaries is a party to any material pending legal proceedings before any court, administrative agency, or
other tribunal.

Item 4. Submission of Matters to a Vote of Security Holders
There were no matters submitted to a vote of security holders during the quarter ended December 31, 2008.
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EXECUTIVE OFFICERS OF THE REGISTRANT

Name (Age)

And Present Position

Served in
Current Position

Since

Principal

Occupation During

Past Five Years
Robert F. Shuford (71) 1965 Banker
Chairman, President & Chief Executive Officer
Old Point Financial Corporation

Louis G. Morris (54) 1988 Banker
Executive Vice President/OPNB
Old Point Financial Corporation

Margaret P. Causby (58) 1996 Banker
Senior Vice President/Risk Management
Old Point Financial Corporation

Laurie D. Grabow (51) 1999 Banker
Chief Financial Officer & Senior Vice President/Finance
Old Point Financial Corporation

Eugene M. Jordan, II (54) 2003 Banker
Executive Vice President/Trust
Old Point Financial Corporation

Robert F. Shuford, Jr. (44) 2003 Banker
Senior Vice President/Operations
Old Point Financial Corporation

Melissa L. Burroughs (44) 2007 Banker
Senior Vice President/Lending & Business Development
Old Point Financial Corporation

Joseph R. Witt (48) 2008 Treasurer
Senior Vice President/Corporate Banking
Old Point Financial Corporation
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Part II

Item 5. Market for Registrant�s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities
The common stock of the Company is quoted on the NASDAQ Capital Market under the symbol �OPOF�. The approximate number of
stockholders of record as of February 27, 2009 was 1,237. On that date, the closing price of the Company�s common stock on the NASDAQ
Capital Market was $15.75. The range of high and low prices and dividends paid per share of the Company�s common stock for each quarter
during 2008 and 2007 is presented in Item 7 of this report on Form 10-K under �Capital Resources� and is incorporated herein by reference.
Additional information related to stockholder matters can be found in Note 15 of the Notes to Consolidated Financial Statements included in
Item 8, �Financial Statements and Supplementary Data� of this report on Form 10-K.

On January 8, 2008, the Company authorized a program to repurchase during any given calendar year up to an aggregate of five percent (5%) of
the shares of the Company�s common stock outstanding as of January 1 of that calendar year. As of December 31, 2008, the Company had
repurchased 5,400 shares of the Company�s common stock during 2008 and none of these shares were repurchased in the quarter ended
December 31, 2008. On January 6, 2009, the Company replaced the 2008 plan with a similar plan. There is currently no stated expiration date
for this program.
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Item 6. Selected Financial Data
The following table summarizes the Company�s performance for the past five years.

SELECTED FINANCIAL HIGHLIGHTS

Years ended December 31, 2008 2007 2006 2005 2004
(in thousands except per share data)

RESULTS OF OPERATIONS

Interest income $ 46,501 $ 49,021 $ 44,885 $ 36,487 $ 33,639
Interest expense 19,006 23,349 20,276 12,321 9,248

Net interest income 27,495 25,672 24,609 24,166 24,391
Provision for loan losses 2,400 1,000 1,200 1,050 850

Net interest income after provision for loan losses 25,095 24,672 23,409 23,116 23,541
Net gains (losses) on available-for-sale securities (47) 3 9 10 215
Noninterest income 12,769 12,483 11,397 10,355 9,205
Noninterest expenses 28,376 26,023 25,181 23,585 21,172

Income before income taxes 9,441 11,135 9,634 9,896 11,789
Income tax expense 2,651 3,166 2,610 2,628 3,209
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