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The information required by Item 13 is incorporated herein by reference to the information that appears under the
heading “Related Party Transactions,” and “Election of Directors – Board Independence” in the Registrant’s Proxy
Statement for the 2008 Annual Meeting of Shareholders.

The information required by Item 14 is incorporated herein by reference to the information that appears under the
heading “Independent Public Accountants” in the Registrant’s Proxy Statement for the 2008 Annual Meeting of
Shareholders.

PART I

Forward-Looking Statements

This report contains forward-looking statements with respect to the financial condition, results of operations and
business of American National Bankshares Inc. and its wholly owned subsidiary, American National Bank and Trust
Company (collectively referred to as the “Company”).  These forward-looking statements involve risks and uncertainties
and are based on the beliefs and assumptions of management of the Company and on information available to
management at the time these statements and disclosures were prepared.  Forward-looking statements are subject to
numerous assumptions, estimates, risks, and uncertainties that could cause actual conditions, events, or results to
differ materially fro those stated or implied by such forward-looking statements.

A variety of factors, some of which are discussed in more detail in Item 1A – Risk Factors, may affect the operations,
performance, business strategy, and results of the Company.  Those factors include but are not limited to the
following:

•  Financial market volatility including the level of interest rates could affect the values of financial instruments and
the amount of net interest income earned;

•  General economic or business conditions, either nationally or in the market areas in which the Company does
business, may be less favorable than expected, resulting in deteriorating credit quality, reduced demand for credit,
or a weakened ability to generate deposits;

•  Competition among financial institutions may increase and competitors may have greater financial resources and
develop products and technology that enable those competitors to compete more successfully than the Company;

•  Businesses that the Company is engaged in may be adversely affected by legislative or regulatory changes,
including changes in accounting standards;

•  The ability to retain key personnel; and
•  The failure of assumptions underlying the allowance for loan losses.

ITEM 1 – BUSINESS

American National Bankshares Inc. is a one-bank holding company organized under the laws of the Commonwealth
of Virginia in 1984.  On September 1, 1984, American National Bankshares Inc. acquired all of the outstanding
capital stock of American National Bank and Trust Company, a national banking association chartered in 1909 under
the laws of the United States.  American National Bank and Trust Company is the only banking subsidiary of
American National Bankshares Inc.  In April 2006, AMNB Statutory Trust I, a Delaware statutory trust (the “Trust”)
and a wholly owned subsidiary of American National Bankshares Inc., was formed for the purpose of issuing
preferred securities (the “Trust Preferred Securities”) in a private placement pursuant to an applicable exemption from
registration.  Proceeds from the securities were used to fund the acquisition of Community First Financial Corporation
(“Community First”).   In April 2006, the Company finalized the acquisition of Community First and acquired 100% of
its preferred and common stock through a merger transaction.  Community First was a bank holding company
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headquartered in Lynchburg, Virginia, and through its subsidiary, Community First Bank, operated four banking
offices serving the city of Lynchburg and Bedford, Nelson, and Amherst Counties.  The Company entered into the
merger agreement with Community First because it believed the merger to be consistent with its expansion strategy to
target entry into strong markets that logically extend its existing footprint.  The Company had previously opened a full
service banking office in the Lynchburg area and was considering opening additional offices in that area.

      The operations of the Company are conducted at twenty banking offices and one loan production office serving
Southern and Central Virginia and the northern portion of Central North Carolina.  American National Bank and Trust
Company provides a full array of financial products and services, including commercial, mortgage, and consumer
banking; trust and investment services; and insurance.  Services are also provided through twenty-three ATMs,
“AmeriLink” Internet banking, and 24-hour “Access American” telephone banking.

Index
3
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Competition and Markets

Vigorous competition exists in the Company’s service area.  The Company competes not only with national, regional,
and community banks, but also with many other types of financial institutions, including without limitation, savings
banks, finance companies, mutual and money market fund providers, brokerage firms, insurance companies, credit
unions, and mortgage companies.  The Company has the largest deposit market share in the City of Danville, as well
as in the City of Danville and Pittsylvania County, combined.

The Southern Virginia market, in which the Company has a significant presence, is under economic pressure.  The
region’s economic base has historically been weighted toward the manufacturing sector.  Increased global competition
has negatively impacted the local textile industry and several manufacturers have closed plants due to competitive
pressures or the relocation of some operations to foreign countries.  Other important industries include farming,
tobacco processing and sales, food processing, furniture manufacturing and sales, specialty glass manufacturing, and
packaging tape production.  Additional declines in manufacturing production and unemployment could negatively
impact the ability of certain borrowers to repay loans.

Supervision and Regulation

The Company is extensively regulated under both federal and state law.  The following information describes certain
aspects of that regulation applicable to the Company and does not purport to be complete.  Proposals to change the
laws and regulations governing the banking industry are frequently raised in Congress, in state legislatures, and before
the various bank regulatory agencies.  The likelihood and timing of any changes and the impact such changes might
have on the Company are impossible to determine with any certainty.  A change in applicable laws or regulations, or a
change in the way such laws or regulations are interpreted by regulatory agencies or courts, may have a material
impact on the business, operations, and earnings of the Company.

American National Bankshares Inc.

American National Bankshares Inc. is qualified as a bank holding company (“BHC”) within the meaning of the Bank
Holding Company Act of 1956, as amended (the “BHC Act”), and is registered as such with the Board of Governors of
the Federal Reserve System (the “FRB”).  As a bank holding company, American National Bankshares Inc. is required
to file various reports and additional information with the FRB and is also subject to examinations by the FRB.

The BHC Act prohibits, with certain exceptions, a BHC from acquiring beneficial ownership or control of more than
5% of the voting shares of any company, including a bank, without the FRB’s prior approval and from engaging in any
activity other than those of banking, managing or controlling banks or other subsidiaries authorized under the BHC
Act, or furnishing services to or performing services for its subsidiaries.  Among the permitted activities is the
ownership of shares of any company the activities of which the FRB determines to be so closely related to banking or
managing or controlling banks as to be proper incident thereto.

Under FRB policy, a BHC is expected to serve as a source of financial and managerial strength to its subsidiary banks
and to commit resources to support those banks.  This support may be required at times when the BHC may not have
the resources to provide it.  Under this policy, a BHC is expected to stand ready to use available resources to provide
adequate capital funds to its subsidiary banks during periods of financial adversity and to maintain the financial
flexibility and capital-raising capacity to obtain additional resources for assisting its subsidiary banks.

Under the Gramm-Leach-Bliley Act, a BHC may elect to become a financial holding company and thereby engage in
a broader range of financial and other activities than are permissible for traditional BHC’s.  In order to qualify for the
election, all of the depository institution subsidiaries of the BHC must be well capitalized, well managed, and have
achieved a rating of “satisfactory” or better under the Community Reinvestment Act (the “CRA”).  Financial holding
companies are permitted to engage in activities that are “financial in nature” or incidental or complementary thereto as
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determined by the FRB.  The Gramm-Leach-Bliley Act identifies several activities as “financial in nature,” including
insurance underwriting and sales, investment advisory services, merchant banking and underwriting, and dealing or
making a market in securities.  American National Bankshares Inc. has not elected to become a financial holding
company.

American National Bank and Trust Company

American National Bank and Trust Company is a federally chartered national bank and is a member of the Federal
Reserve System.  It is subject to federal regulation by the Office of the Comptroller of the Currency (the “OCC”), the
FRB, and the Federal Deposit Insurance Corporation (“FDIC”).

Index
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Depository institutions, including American National Bank and Trust Company, are subject to extensive federal and
state regulations that significantly affect their business and activities.  Regulatory bodies have broad authority to
implement standards and initiate proceedings designed to prohibit deposit institutions from engaging in unsafe and
unsound banking practices.  The standards relate generally to operations and management, asset quality, interest rate
exposure, and capital.  The agencies are authorized to take action against institutions that fail to meet such standards.

As with other financial institutions, the earnings of American National Bank and Trust Company are affected by
general economic conditions and by the monetary policies of the FRB.  The FRB exerts a substantial influence on
interest rates and credit conditions, primarily through open market operations in U.S. Government securities, setting
the reserve requirements of member banks, and establishing the discount rate on member bank borrowings.  The
policies of the FRB have a direct impact on loan and deposit growth and the interest rates charged and paid
thereon.  They also impact the source and cost of funds and the rates of return on investments.  Changes in the FRB’s
monetary policies have had a significant impact on the operating results of American National Bank and Trust
Company and other financial institutions  and are expected to continue to do so in the future; however, the exact
impact of such conditions and policies upon the future business and earnings cannot accurately be predicted.

Dividend Restrictions and Capital Requirements

For information regarding the limitation on bank dividends and risk-based capital requirements, refer to Note 18 of the
consolidated financial statements.  Additional information may be found in the Shareholder’s Equity section of
Management’s Discussion and Analysis of Financial Condition and Results of Operations.

FDIC Insurance

American National Bank and Trust Company’s deposits are insured up to $100,000 per insured depositor by the
Deposit Insurance Fund of the FDIC.  Under federal law, deposits and certain claims for administrative expenses and
employee compensation against insured depository institutions are afforded a priority over other general unsecured
claims against such an institution, including federal funds and letters of credit, in the liquidation or other resolution of
such an institution by any receiver appointed by regulatory authorities.  Such priority creditors would include the
FDIC.

In February 2006, the Federal Deposit Insurance Reform Act of 2005 was adopted by Congress.  This
legislation  increased FDIC coverage for retirement accounts to $250,000 and indexed insurance levels for inflation.

The Federal Deposit Insurance Corporation Improvement Act

Under the Federal Deposit Insurance Corporation Improvement Act of 1991 (“FDICIA”), the federal banking agencies
possess broad powers to take prompt corrective action to resolve problems of insured depository institutions.  The
extent of these powers depends upon whether the institution is “well capitalized,” “adequately capitalized,”
“undercapitalized,” “significantly undercapitalized,” or “critically undercapitalized,” as defined by the law.  Under
regulations established by the federal banking agencies a “well capitalized” institution must have a Tier 1 capital ratio of
at least 6%, a total capital ratio of at least 10%, and a leverage ratio of at least 5%, and not be subject to a capital
directive order.  An “adequately capitalized” institution must have a Tier 1 capital ratio of a least 4%, a total capital ratio
of at least 8%, and a leverage ratio of at least 4%, or 3% in some cases.  Management believes, as of December 31,
2007 and 2006, that the Company met the requirements for being classified as “well capitalized.”

As required by FDICIA, the federal banking agencies also have adopted guidelines prescribing safety and soundness
standards relating to, among other things, internal controls and information systems, internal audit systems, loan
documentation, credit underwriting, and interest rate exposure.  In general, the guidelines require appropriate systems
and practices to identify and manage the risks and exposures specified in the guidelines.  In addition, the agencies
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adopted regulations that authorize, but do not require, an institution which has been notified that it is not in
compliance with safety and soundness standard to submit a compliance plan.  If, after being so notified, an institution
fails to submit an acceptable compliance plan, the agency must issue an order directing action to correct the deficiency
and may issue an order directing other actions of the types to which an undercapitalized institution is subject under the
prompt corrective action provisions described above.

Community Reinvestment and Consumer Protection Laws

In connection with its lending activities, the Company is subject to a number of federal laws designed to protect
borrowers and promote lending to various sectors of the economy and population.  These include the Equal Credit
Opportunity Act, the Truth-in-Lending Act, the Home Mortgage Disclosure Act, the Real Estate Settlement
Procedures Act, and the Community Reinvestment Act.

Index
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The CRA requires the appropriate federal banking agency, in connection with its examination of a bank, to assess the
bank’s record in meeting the credit needs of the communities served by the bank, including low and moderate income
neighborhoods.  Furthermore, such assessment is also required of banks that have applied, among other things, to
merge or consolidate with or acquire the assets or assume the liabilities of an insured depository institution, or to open
or relocate a branch.  In the case of a BHC applying for approval to acquire a bank or BHC, the record of each
subsidiary bank of the applicant BHC is subject to assessment in considering the application.  Under the CRA,
institutions are assigned a rating of “outstanding,” “satisfactory,” “needs to improve,” or “substantial non-compliance.”  The
Company was rated “outstanding” in its most recent CRA evaluation.

Anti-Money Laundering Legislation

The Company is subject to the Bank Secrecy Act and other anti-money laundering laws and regulations, including the
USA Patriot Act of 2001.  Among other things, these laws and regulations require the Company to take steps to
prevent the use of the Company for facilitating the flow of illegal or illicit money, to report large currency
transactions, and to file suspicious activity reports.  The Company is also required to carry out a comprehensive
anti-money laundering compliance program.  Violations can result in substantial civil and criminal sanctions.  In
addition, provisions of the USA Patriot Act require the federal financial institution regulatory agencies to consider the
effectiveness of a financial institution’s anti-money laundering activities when reviewing bank mergers and BHC
acquisitions.

Employees

At December 31, 2007, the Company employed 263 full-time equivalent persons.  The relationship with employees is
considered to be good.

Internet Access to Company Documents

The Company provides access to its Securities and Exchange Commission (the “SEC”) filings through a link on the
Investor Relations page of the Company’s website at www.amnb.com.  Reports available include the annual report on
Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and all amendments to those reports as
soon as reasonably practicable after the reports are filed electronically with the SEC.  The SEC maintains an Internet
site that contains reports, proxy and information statements, and other information regarding issuers that file
electronically with the SEC at www.sec.gov.

Executive Officers of the Registrant

The following lists, as of December 31, 2007, the named executive officers of the registrant, their ages, and their
positions.

Name                                Age                                                Position

Charles H. Majors 62 President and Chief Executive Officer of the Company.

R. Helm
Dobbins

56Senior Vice President of American National Bankshares Inc.; Executive Vice President and Chief Credit
Officer of American National Bank and Trust Company since November 2005; prior thereto, Senior
Vice President and Chief Credit Officer of American National Bank and Trust Company since June
2003; Executive Vice President and Chief Credit Officer of Citizens Bank and Trust Co. from 1998 to
2003.
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Jeffrey V.
Haley

47Senior Vice President of American National Bankshares Inc.; Executive Vice President and Chief
Operating Officer of American National Bank and Trust Company since November 2005; prior thereto,
Senior Vice President and Chief Administrative Officer of American National Bank and Trust Company.

Neal A.
Petrovich

45Senior Vice President, Chief Financial Officer, Treasurer and Secretary of American National
Bankshares Inc.; Executive Vice President, Chief Financial Officer, and Cashier of American National
Bank and Trust Company since November 2005; prior thereto, Senior Vice President, Chief Financial
Officer and Cashier of American National Bank and Trust Company since May 2004; Senior Vice
President of SouthTrust Bank from 2002 to May 2004; Executive Vice President and Chief Financial
Officer of Bank of Tidewater from 1995 to 2002.
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ITEM 1A – RISK FACTORS

The Company’s business is subject to interest rate risk and variations in interest rates may negatively affect financial
performance.

Changes in the interest rate environment may reduce the Company’s profits.  It is expected that the Company will
continue to realize income from the differential or “spread” between the interest earned on loans, securities, and other
interest earning assets, and interest paid on deposits, borrowings and other interest bearing liabilities.  Net interest
spreads are affected by the difference between the maturities and repricing characteristics of interest earning assets
and interest bearing liabilities.  In addition, loan volume and yields are affected by market interest rates on loans, and
rising interest rates generally are associated with a lower volume of loan originations.  Management cannot ensure that
it can minimize the Company’s interest rate risk.  While an increase in the general level of interest rates may increase
the loan yield and the net interest margin, it may adversely affect the ability of certain borrowers with variable rate
loans to pay the interest and principal of their obligations.  Accordingly, changes in levels of market interest rates
could materially and adversely affect the net interest spread, asset quality, loan origination volume, and overall
profitability of the Company.

The Company faces strong competition from financial services companies and other companies that offer banking
services which could negatively affect the Company’s business.

Increased competition may result in reduced business for the Company.  Ultimately, the Company may not be able to
compete successfully against current and future competitors. Many competitors offer the same banking services that
the Company offers in its service area.  These competitors include national, regional, and community banks.  The
Company also faces competition from many other types of financial institutions, including without limitation, savings
banks, finance companies, mutual and money market fund providers, brokerage firms, insurance companies, credit
unions, and mortgage companies.  In particular, competitors include several major financial companies whose greater
resources may afford them a marketplace advantage by enabling them to maintain numerous banking locations and
ATMs and conduct extensive promotional and advertising campaigns.

Additionally, banks and other financial institutions with larger capitalization and financial intermediaries not subject
to bank regulatory restrictions have larger lending limits and are thereby able to serve the credit needs of larger
customers. Areas of competition include interest rates for loans and deposits, efforts to obtain loans and deposits, and
range and quality of products and services provided, including new technology-driven products and
services.  Technological innovation continues to contribute to greater competition in domestic and international
financial services markets as technological advances enable more companies to provide financial services.  If the
Company is unable to attract and retain banking customers, it may be unable to continue to grow loan and deposit
portfolios and its results of operations and financial condition may otherwise be adversely affected.

Changes in economic conditions could materially and negatively affect the Company’s business.

The Company’s business is directly impacted by factors such as economic, political, and market conditions, broad
trends in industry and finance, legislative and regulatory changes, changes in government monetary and fiscal
policies, and inflation, all of which are beyond the Company’s control.  A deterioration in economic conditions,
whether caused by national or local concerns, especially within the Company’s market area, could result in the
following consequences, any of which could hurt business materially: loan delinquencies may increase; problem
assets and foreclosures may increase; demand for products and services may decrease; low cost or noninterest bearing
deposits may decrease; and collateral for loans, especially real estate, may decline in value, in turn reducing customers’
borrowing power, and reducing the value of assets and collateral associated with existing loans.

Trust and Investment Services fee revenue is largely dependent on the fair market value of assets under care and on
trading volumes in the brokerage business. General economic conditions and their subsequent effect on the securities
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markets tend to act in correlation.  When general economic conditions deteriorate, consumer and corporate confidence
in securities markets erodes, and Trust and Investment Service revenues are negatively impacted as asset values and
trading volumes decrease.
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A downturn in the real estate market could materially and negatively affect the Company’s business.

A downturn in the real estate market could negatively affect the Company’s business because significant portions
(approximately 82% as of December 31, 2007) of its loans are secured by real estate. The ability to recover on
defaulted loans by selling the real estate collateral could then be diminished and the Company would be more likely to
suffer losses on defaulted loans.

Substantially all of the Company’s real property collateral is located in its market area.  If there is a significant decline
in real estate values, especially in our market area, the collateral for loans would provide less security.  Real estate
values could be affected by, among other things, an economic slowdown and an increase in interest rates.

The Company is dependent on key personnel and the loss of one or more of those key personnel may materially and
adversely affect the Company’s prospects.

The Company currently depends heavily on the services of a number of key management personnel.  The loss of key
personnel could materially and adversely affect the results of operations and financial condition.  The Company’s
success also depends in part on the ability to attract and retain additional qualified management
personnel.  Competition for such personnel is strong in the banking industry and the Company may not be successful
in attracting or retaining the personnel it requires.

The Company is subject to extensive regulation which could adversely affect its business.

The Company’s operations are subject to extensive regulation by federal, state, and local governmental authorities and
are subject to various laws and judicial and administrative decisions imposing requirements and restrictions on part or
all of the Company’s operations.  Because the Company’s business is highly regulated, the laws, rules, and regulations
applicable to it are subject to regular change. There are currently proposed laws, rules, and regulations that, if adopted,
would impact the Company’s operations. There can be no assurance that these proposed laws, rules, and regulations, or
any other laws, rules, or regulations, will not be adopted in the future, which could (i) make compliance much more
difficult and expensive, (ii) restrict the ability to originate, broker or sell loans, or accept certain deposits, (iii) further
limit or restrict the amount of commissions, interest, or other charges earned on loans originated by the Company, or
(iv) otherwise adversely affect the Company’s business or prospects for business.

The primary source of the Company’s income from which it pays dividends is the receipt of dividends from its
subsidiary bank.

The availability of dividends from the Company is limited by various statutes and regulations.  It is possible,
depending upon the financial condition of the subsidiary bank and other factors, that the Office of the Comptroller of
the Currency could assert that payment of dividends or other payments is an unsafe or unsound practice.  In the event
American National Bank and Trust Company was unable to pay dividends to American National Bankshares Inc., the
holding company would likely have to reduce or stop paying common stock dividends.  The Company’s failure to pay
dividends on its common stock could have a material adverse effect on the market price of the common stock.

A limited trading market exists for the Company’s common stock which could lead to price volatility.

The Company’s common stock is approved for quotation on the NASDAQ Global Select Market, but the trading
volume has generally been modest. The limited trading market for the common stock may cause fluctuations in the
stock’s market value to be exaggerated, leading to price volatility in excess of that which would occur in a more active
trading market.  In addition, even if a more active market in the Company’s common stock develops, management
cannot ensure that such a market will continue or that shareholders will be able to sell their shares.
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The allowance for loan losses may not be adequate to cover actual losses.

In accordance with accounting principles generally accepted in the United States, an allowance for loan losses is
maintained to provide for loan losses.  The allowance for loan losses may not be adequate to cover actual credit losses,
and future provisions for credit losses could materially and adversely affect operating results.  The allowance for loan
losses is based on prior experience, as well as an evaluation of the risks in the current portfolio.  The amount of future
losses is susceptible to changes in economic, operating, and other conditions, including changes in interest rates that
may be beyond control, and these 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 allowance for loan losses is adequate to cover current losses, it cannot make assurances that it will
not further increase the allowance for loan losses or that regulators will not require it to increase this
allowance.  Either of these occurrences could adversely affect earnings.

Index
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The allowance for loan losses requires management to make significant estimates that affect the financial statements.
Due to the inherent nature of this estimate, management cannot provide assurance that it will not significantly increase
the allowance for loan losses which could materially and adversely affect earnings.

The Company is exposed to operational risk.

The Company is exposed to many types of operational risks, including reputation, legal, and compliance risk, the risk
of fraud or theft by employees or outsiders, unauthorized transactions by employees or operational errors, clerical or
record-keeping errors, and errors resulting from faulty or disabled computer or telecommunications systems.

Negative public opinion can result from the actual or alleged conduct in any number of activities, including lending
practices, corporate governance, and acquisitions, and from actions taken by government regulators and community
organizations in response to those activities.  Negative public opinion can adversely affect the Company’s ability to
attract and retain customers and can expose it to litigation and regulatory action.

Certain errors may be repeated or compounded before they are discovered and successfully rectified. The Company’s
necessary dependence upon automated systems to record and process its transactions may further increase the risk that
technical system flaws or employee tampering or manipulation of those systems will result in losses that are difficult
to detect.  The Company may also be subject to disruptions of its operating systems arising from events that are
wholly or partially beyond its control (for example, computer viruses or electrical or telecommunications outages),
which may give rise to disruption of service to customers and to financial loss or liability. The Company is further
exposed to the risk that its external vendors may be unable to fulfill their contractual obligations (or will be subject to
the same risk of fraud or operational errors by their respective employees as is the Company) and to the risk that the
Company’s (or its vendors’) business continuity and data security systems prove to be inadequate.

Changes in accounting standards could impact reported earnings.

From time to time there are changes in the financial accounting and reporting standards that govern the preparation of
the Company’s financial statements.  These changes can materially impact how the Company records and reports its
financial condition and results of operations.  In some instances, the Company could be required to apply a new or
revised standard retroactively, resulting in the restatement of prior period financial statements.

The Company’s information systems may experience an interruption or breach in security.

The Company relies heavily on communications and information systems to conduct business.  Any failure,
interruption, or breach in security of these systems could result in failures or disruptions in the Company’s relationship
management, general ledger, deposit, loan, and other systems.  While the Company has policies and procedures
designed to prevent or limit the effect of such failure, interruption, or security breach, there can be no assurance that
they will not occur or, if they do occur, that they will be adequately addressed.  Any such occurrences could damage
the Company’s reputation, result in a loss of customer business, subject the Company to additional regulatory scrutiny,
or expose the company to civil litigation and possible financial liability, any of which could have a material adverse
affect on the Company’s financial condition and results of operations.

ITEM 2 – PROPERTIES

As of December 31, 2007, the Company maintained twenty banking offices located in Danville, Pittsylvania County,
Martinsville, Henry County, Halifax County, Lynchburg, Bedford County, Campbell County, and Nelson County in
Virginia and Caswell County in North Carolina.  The Company also operates a loan production office in Greensboro,
North Carolina.
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The principal executive offices of the Company are located at 628 Main Street in the business district of Danville,
Virginia.  This building, owned by the Company, was originally constructed in 1973 and has three floors totaling
approximately 27,000 square feet.

The Company owns a building located at 103 Tower Drive in Danville, Virginia.  This three-story facility serves as a
retail banking office and houses certain of the Company’s finance, administrative, and operations staff.

The Company owns an office building on 203 Ridge Street, Danville, Virginia, which is leased to Bankers Insurance,
LLC.  The Company has a minority ownership interest in Bankers Insurance, LLC.

Index
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The Company owns eleven other retail office locations for a total of fourteen owned buildings.  There are no
mortgages or liens against any of the properties owned by the Company.  The Company operates twenty-three
Automated Teller Machines (“ATMs”) on owned or leased facilities.  The Company leases seven of the retail office
locations and a storage warehouse.

ITEM 3 – LEGAL PROCEEDINGS

There are no material pending legal proceedings to which the Company is a party or to which the property of the
Company is subject.

ITEM 4 – SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

No matters were submitted during the fourth quarter of the fiscal year covered by this report to a vote of security
holders of the Company through a solicitation of proxies or otherwise.

PART II

ITEM 5 – MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND
ISSUER PURCHASES OF EQUITY SECURITIES

The Company’s common stock is traded on the NASDAQ Global Select Market under the symbol “AMNB.”  At
December 31, 2007, the Company had 1,694 shareholders of record.  The following table presents the high and low
closing sales prices for the Company’s common stock and dividends declared for the past two years.

Market Price of the Company’s Common Stock

Closing Price Dividends

2007 High Low
Per
Share

4th quarter $ 22.76 $ 19.40 $ 0.23
3rd quarter 22.96 20.50 0.23
2nd quarter 23.08 22.15 0.23
1st quarter 23.68 22.02  0.22

$ 0.91

Closing Price Dividends

2006 High Low
Per
Share

4th quarter $ 23.87 $ 22.81 $ 0.22
3rd quarter 24.00 22.45 0.22
2nd quarter 24.02 22.50 0.22
1st quarter 24.07 22.30 0.21

$ 0.87
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The table below presents share repurchase activity during the quarter ended December 31, 2007.

Total
Number

of
Shares

Purchased

Average
Price

Paid Per
Share

Total Number
of Shares

Purchased as
Part of
Publicly

Announced
Program

Maximum
Number of
Shares That
May Yet Be
Purchased
Under the
Program

October 1-31,
2007 6,200 $ 22.66 6,200 112,200
November
1-30, 2007 200 20.35 200 112,000
December
1-31, 2007 2,300 20.11 2,300 109,700

8,700 $ 21.93 8,700

Index
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Stock Option Plan

The Company maintained a stock option plan (the “Plan”) designed to attract and retain qualified personnel in key
positions, provide employees with a proprietary interest in the Company as an incentive to contribute to the success of
the Company, and reward employees for outstanding performance and the attainment of targeted goals.  The Plan was
approved by the shareholders at the 1997 Annual Meeting, and options were eligible to be granted under the Plan
through December 31, 2006.  The Plan provided for the granting of incentive stock options intended to comply with
the requirements of Section 422 of the Internal Revenue Code of 1986 (“incentive stock options”), as well as
non-qualified stock options.

The Plan is administered by a committee of the Board of Directors of the Company comprised of independent
Directors.  Under the Plan, the committee determines which employees will be granted options, whether such options
will be incentive or non-qualified options, the number of shares subject to each option, whether such options may be
exercised by delivering other shares of common stock, and when such options became exercisable.  In general, the per
share exercise price of an incentive stock option must be at least equal to the fair market value of a share of common
stock on the date the option is granted.

Stock options became vested and exercisable in the manner specified by the committee.  Each stock option or portion
thereof shall be exercisable at any time on or after it vests and is exercisable until ten years after its date of
grant.  There were no stock options awarded in 2007.

December 31, 2007

Number of
Shares

to be Issued
Upon Exercise
 of Outstanding

Options

Weighted-Average
Per Share

Exercise Price
of Outstanding

Options

Number of
Shares

Remaining
Available
for Future
Issuance
Under

Stock Option
Plan

Equity compensation plans  approved by
shareholders 174,871 $ 21.15  -
Equity compensation plans not approved by
shareholders  -   -  -
Total 174,871 $ 21.15  -

Index
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Comparative Stock Performance

The following graph compares the Company’s cumulative total return to its shareholders with the returns of three
indexes for the five-year period ended December 31, 2007.  The cumulative total return was calculated taking into
consideration changes in stock price, cash dividends, stock dividends, and stock splits since December 31, 2002.  The
indexes are the NASDAQ Composite Index; the SNL Bank $500 Million-$1Billlion Index, which includes bank
holding companies with assets of $500 million to $1 billion and is published by SNL Financial, LC; and the
Independent Bank Index, which is provided by Carson Medlin Company and consists of 27 independent community
banks located in the southeastern states of Alabama, Florida, Georgia, North Carolina, South Carolina, Tennessee,
Virginia, and West Virginia.

Period Ending
Index 12/31/0212/31/0312/31/0412/31/0512/31/0612/31/07
American National Bankshares
Inc. $100.00 $103.32 $99.16 $98.63 $102.66 $91.66
NASDAQ Composite 100.00 150.01 162.89 165.13 180.85 198.60
SNL Bank $500M-$1B 100.00 144.19 163.41 170.41 193.81 155.31
Independent Bank Index 100.00 137.00 156.00 167.00 194.00 147.00

Index
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ITEM 6 - Selected Financial Data

    The following table sets forth selected financial data for the Company for the last five years:

(in thousands, except per share amounts and
ratios)

2007 2006 2005 2004 2003
Results of Operations:
Interest income  $  48,597  $  45,070  $  32,479  $  30,120  $  32,178
Interest expense      19,370      16,661       8,740       7,479       9,391
Net interest income      29,227      28,409      23,739      22,641      22,787
Provision for loan losses          403            58          465       3,095          920
Noninterest income       8,822       8,458       7,896       6,510       6,671
Noninterest expense      21,326      20,264      17,079      15,011      15,111
Income before income tax
provision

     16,320      16,545      14,091      11,045      13,427

Income tax provision       4,876       5,119       4,097       3,032       3,914
Net income  $  11,444  $  11,426  $    9,994  $    8,013  $    9,513

Period-end Balances:
Securities  $157,149  $162,621  $165,629  $188,163  $207,479
Loans, net of unearned
income

   551,391    542,228    417,087    407,269    406,245

Deposits    581,221    608,528    491,651    485,272    501,688
Assets    772,288    777,720    623,503    619,065    644,302
Shareholders' equity    101,511      94,992      73,419      71,000      71,931
Shareholders' equity -
tangible (a)

     76,591      69,695      73,287      70,516      70,997

Per Share Information:
Earnings - basic  $     1.86  $     1.91  $     1.83  $     1.43  $     1.67
Earnings - diluted         1.86         1.90         1.81         1.42         1.65
Dividends         0.91         0.87         0.83         0.79         0.75
Book value       16.59       15.42       13.49       12.86       12.71
Book value - tangible (a)       12.52       11.31       13.47       12.77       12.54

Ratios:
Return on average assets 1.48  % 1.51% 1.61% 1.26% 1.52%
Return on average
shareholders' equity

11.69 12.72 13.95 11.15 13.52

Return on average
tangible equity (b)

16.09 16.60 14.35 11.72 14.21

Net interest margin -
taxable equivalent

4.24 4.20 4.17 3.90 3.98

Average shareholders'
equity / average assets

12.65 11.85 11.57 11.34 11.27

Dividend payout ratio 48.82 45.58 45.39 55.13 44.96
Net charge-offs to average
loans

0.05 0.10 0.56 0.10 0.30
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Allowance for loan losses
to period-end loans

1.34 1.34 1.46 1.96 1.30

Nonperforming assets to
total assets

0.42 0.45 0.72 1.35 0.56

(a) - Excludes goodwill and other intangible assets
(b) - Excludes amortization expense, net of tax, of intangible assets

Index
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ITEM 7 - MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

      The purpose of this discussion is to focus on significant changes in the financial condition and results of
operations of the Company during the past three years.  The discussion and analysis are intended supplement and
highlight information contained in the accompanying Consolidated Financial Statements and the selected financial
data presented elsewhere in this Annual Report on Form 10-K.  Financial institutions acquired by the Company during
the past three years and accounted for as purchases are reflected in the financial position and results of operations of
the Company since the date of their acquisition. 

RECLASSIFICIATION

      In certain circumstances, reclassifications have been made to prior period information to conform to the 2007
presentation. 

CRITICAL ACCOUNTING POLICIES

The accounting and reporting policies followed by the Company conform with U.S. generally accepted accounting
principles (“GAAP”) and they conform to general practices within the banking industry.  The Company’s critical
accounting policies, which are summarized below, relate to (1) the allowance for loan losses and (2) goodwill
impairment.  A summary of the Company’s significant accounting policies is set forth in Note 1 to the Consolidated
Financial Statements. 

The financial information contained within the Company’s financial statements is, to a significant extent, financial
information that is based on measures of the financial effects of transactions and events that have already occurred.  A
variety of factors could affect the ultimate value that is obtained when earning income, recognizing an expense,
recovering an asset, or relieving a liability.  In addition, GAAP itself may change from one previously acceptable
method to another method. 

Allowance for Loan Losses and Reserve for Unfunded Lending Commitments

The allowance for loan losses is an estimate of the losses inherent in the loan portfolio at the balance sheet date.  The
allowance is based on two basic principles of accounting: (i) Statement of Financial Accounting Standards (“SFAS”) 5,
Accounting for Contingencies, which requires that losses be accrued when they are probable of occurring and
estimable and (ii) SFAS 114, Accounting by Creditors for Impairment of a Loan, which requires that losses on
impaired loans be accrued based on the differences between the value of collateral, present value of future cash flows,
or values observable in the secondary market, and the loan balance.

      The Company’s allowance for loan losses has three basic components:  the formula allowance, the specific
allowance and the unallocated allowance.  Each of these components is determined based upon estimates that can and
do change.  The formula allowance uses a historical loss view as an indicator of future losses along with various
qualitative factors, including levels and trends in delinquencies, nonaccrual loans, charge-offs and recoveries; trends
in volume and terms of loans; effects of changes in underwriting standards; experience of lending staff and economic
conditions; and portfolio concentrations. In the formula allowance, the historical loss rate is combined with the
qualitative factors, resulting in an adjusted loss factor for each risk-grade category of loans.  The adjusted loss factor is
multiplied by the period-end balances for each risk-grade category.  The formula allowance is calculated for a range of
outcomes.  The specific allowance uses various techniques to arrive at an estimate of loss for specifically identified
impaired loans. The unallocated allowance includes estimated losses whose impact on the portfolio has yet to be
recognized in either the formula or specific allowance.  The use of these values is inherently subjective and actual
losses could be greater or less than the estimates.
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      The reserve for unfunded loan commitments is an estimate of the losses inherent in off-balance-sheet loan
commitments at the balance sheet date.  It is calculated by multiplying an estimated loss factor by an estimated
probability of funding, and then by the period-end amounts for unfunded commitments.  The reserve for unfunded
loan commitments is included in other liabilities. 

Goodwill Impairment

      The Company tests goodwill on an annual basis or more frequently if events or circumstances indicate that there
may have been impairment.  If the carrying amount of goodwill exceeds its implied fair value, the Company would
recognize an impairment loss in an amount equal to that excess.  The goodwill impairment test requires management
to make judgments in determining the assumptions used in the calculations.  The goodwill impairment testing
conducted by the Company in 2007 indicated that goodwill is not impaired and is properly recorded in the financial
statements.   

Index
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NON-GAAP PRESENTATIONS

The analysis of net interest income in this document is performed on a taxable equivalent basis to facilitate
performance comparisons among various taxable and tax-exempt assets.  

EXECUTIVE OVERVIEW

American National Bankshares Inc. is the holding company of American National Bank and Trust Company, a
community bank serving Southern and Central Virginia and the northern portion of Central North Carolina with
twenty banking offices and a loan production office. 

American National Bank and Trust Company provides a full array of financial products and services, including
commercial, mortgage, and consumer banking; trust and investment services; and insurance.  Services are also
provided through twenty-three ATMs, “AmeriLink” Internet banking, and 24-hour “Access American” telephone
banking. 

Additional information is available on the Company’s website at www.amnb.com.  The shares of American National
Bankshares Inc. are traded on the NASDAQ Global Select Market under the symbol “AMNB.”

The Company’s mission, vision, and guiding principles are as follows:

Mission
We provide quality financial services with exceptional customer service. 

Vision
We will enhance the value of our shareholders’ investment by being our communities’ preferred provider of
relationship-based financial services. 

Guiding Principles
To achieve our vision and carry out our mission, we:

operate a sound, efficient, and highly profitable company,• 
identify and respond to our internal and external customers’ needs and expectations in an ever changing
financial services environment,

• 

provide quality sales and quality service to our customers,• 
produce profitable growth,• 
provide an attractive return for our shareholders,• 
furnish positive leadership for the well-being of all communities we serve,• 
continuously develop a challenging and rewarding work environment for our employees, and• 
conduct our work with integrity and professionalism.• 

RESULTS OF OPERATIONS

Net Interest Income

    Net interest income is the difference between interest income on earning assets, primarily loans and securities, and
interest expense on interest bearing liabilities, primarily deposits and other funding sources.  Fluctuations in interest
rates as well as volume and mix changes in earning assets and interest bearing liabilities can materially impact net
interest income.  The following discussion of net interest income is presented on a taxable equivalent basis to facilitate
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performance comparisons among various taxable and tax-exempt assets, such as certain state and municipal securities.
 A tax rate of 35% was used in adjusting interest on tax-exempt assets to a fully taxable equivalent basis.  Net interest
income divided by average earning assets is referred to as the net interest margin. The net interest spread represents
the difference between the average rate earned on earning assets and the average rate paid on interest bearing
liabilities. 

Index
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    Net interest income increased $757,000, or 2.6% from 2006 to 2007, following a $4,670,000, or 19.7% increase in
2006 from 2005 levels.  These increases were primarily due to balance sheet growth including the acquisition of
Community First Financial Corporation in April 2006.  Additionally, purchase accounting adjustments from the
Community First acquisition had a positive impact on net interest income in 2007 and 2006.  Payoffs of acquired
loans accounted for under American Institute of Certified Public Accountants Statement of Position 03-3 resulted in
$571,000 of interest income in 2007.  Interest income related to the valuation of other loans acquired from
Community First was $536,000 and $402,000 in 2007 and 2006, respectively.  Similarly, interest expense related to
the valuation of acquired deposits was $88,000 and $197,000 in 2007 and 2006, respectively.   The net interest margin
improved slightly from 4.20% in 2006 to 4.24% in 2007, after increasing from 4.17% in 2005, due generally to the
fact that loans comprised an increasing portion of earning assets compared to lower-yielding investment securities and
to the effect of the purchase accounting adjustments discussed above.

To meet its funding needs for the Community First acquisition, the Company issued $20,619,000 of trust preferred
securities during the second quarter of 2006.  Interest expense associated with these securities was $1,373,000 for
2007 and $1,007,000 for 2006. 

The following presentation is an analysis of net interest income and related yields and rates, on a taxable equivalent
basis, for the years 2005 through 2007.  Nonaccrual loans are included in average balances.  Interest income on
nonaccrual loans, if recognized, is recorded on a cash basis or when the loan returns to accrual status.      

Table 1 - Net Interest Income Analysis
  (in thousands, except yields and rates)

Average Balance Interest Income/Expense Average Yield/Rate

2007 2006 2005 2007 2006 2005 2007 2006 2005
Loans:
Commercial  $  89,673  $  84,676  $  74,202  $  6,980  $  6,481  $ 4,627 7.78% 7.65% 6.24%
Real Estate    449,683    416,530    327,888    33,621    29,813   20,155 7.48 7.16 6.15
Consumer      10,420      12,287      12,490        975      1,152     1,132 9.36 9.38 9.06
Total loans    549,776    513,493    414,580    41,576    37,446   25,914 7.56 7.29 6.25

Securities:
Federal agencies      68,521      94,589      77,609      3,032      3,745     2,414 4.42 3.96 3.11
Mortgage-backed      25,406      21,197      25,614      1,255        988     1,099 4.94 4.66 4.29
State and
municipal

     46,069      46,735      51,943      2,530      2,624     3,049 5.49 5.61 5.87

Other       7,484      11,059      15,273        438        621        715 5.85 5.62 4.68
Total securities    147,480    173,580    170,439      7,255      7,978     7,277 4.92 4.60 4.27

Deposits in other
banks

     13,431      12,922       9,782        679        620        376 5.06 4.80 3.84

Total interest
earning assets

   710,687    699,995    594,801    49,510    46,044   33,567 6.97 6.58 5.64

Nonearning assets      62,952      57,807      24,273

Total assets  $773,639  $757,802  $619,074

Deposits:
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Demand  $107,834  $105,320  $  82,121   1,550   1,513     539 1.44% 1.44% 0.66%
Money market      52,843      48,124      44,685      1,429      1,180        715 2.70 2.45 1.60
Savings      66,246      77,445      81,641        845        963        629 1.28 1.24 0.77
Time    261,286    255,856    189,467    11,711      9,693     5,019 4.48 3.79 2.65
Total deposits    488,209    486,745    397,914    15,535    13,349     6,902 3.18 2.74 1.73

Repurchase
agreements

     48,088      40,970      42,757      1,841      1,384        901 3.83 3.38 2.11

Other borrowings      32,591      33,087      19,474      1,994      1,928        937 6.12 5.83 4.81
Total interest
bearing
   liabilities    568,888    560,802    460,145    19,370    16,661     8,740 3.40 2.97 1.90

Noninterest bearing
demand deposits    102,003    102,117      84,670

Other liabilities       4,894       5,059       2,621
Shareholders' equity      97,854      89,824      71,638

Total liabilities
and
   shareholders'
equity

 $773,639  $757,802  $619,074

Interest rate spread 3.57% 3.61% 3.74%
Net interest margin 4.24% 4.20% 4.17%

Net interest income (taxable equivalent
basis)

   30,140    29,383   24,827

Less:  Taxable equivalent
adjustment

       913        974     1,088

Net interest income  $29,227  $28,409  $23,739

Index
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            Table 2 presents the dollar amount of changes in interest income and interest expense, and distinguishes
between  changes resulting from fluctuations in average balances of interest earning assets and interest bearing
liabilities (volume), and changes resulting from fluctuations in average interest rates on such assets and liabilities
(rate).  Changes attributable to both volume and rate have been allocated proportionately.  

Table 2 - Changes in Net Interest Income (Rate / Volume Analysis)
(in thousands)

2007  vs.  2006 2006  vs.  2005
Change Change

Increase Attributable to Increase Attributable to
Interest income (Decrease)      Rate Volume (Decrease)      Rate Volume

Loans:
Commercial  $     499  $    111  $    388  $  1,854  $ 1,144  $    710
Real Estate      3,808     1,367     2,441      9,658     3,652     6,006
Consumer       (177)          (2)       (175)          20         39        (19)

Total loans      4,130     1,476     2,654    11,532     4,835     6,697
Securities:

Federal agencies       (713)        404    (1,117)      1,331        739        592
Mortgage-backed        267         62        205       (111)         89       (200)
State and municipal         (94)        (57)        (37)       (425)       (129)       (296)
Other securities       (183)         25       (208)         (94)        126       (220)

Total securities       (723)        434    (1,157)        701        825       (124)
Deposits in other banks          59         34         25        244        106        138

Total interest
income

     3,466     1,944     1,522    12,477     5,766     6,711

Interest expense
Deposits:

Demand          37           1         36        974        787        187
Money market        249        127        122        465        406         59
Savings       (118)         24       (142)        334        368        (34)
Time      2,018     1,808        210      4,674     2,576     2,098

Total deposits      2,186     1,960        226      6,447     4,137     2,310
Repurchase agreements        457        198        259        483        522        (39)
Other borrowings          66         95        (29)        991        230        761

Total interest
expense

     2,709     2,253        456      7,921     4,889     3,032

Net interest income  $     757  $   (309)  $ 1,066  $  4,556  $    877  $ 3,679

Noninterest Income

    Noninterest income is generated from a variety of sources, including fee-based deposit services, trust and
investment services, mortgage banking, and retail brokerage.  Noninterest income also includes net gains or losses on
sales or calls of investment securities. 

Noninterest income was $8,822,000 in 2007, up 4.3% over 2006.  Increases in trust fees, mortgage banking income,
brokerage, and other fee income were partially offset by decreases in deposit account service charges and by a
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$362,000 impairment charge on securities (see the Securities section of this discussion and analysis). 

Noninterest income was $8,458,000 in 2006, up 7.1% over 2005, largely due to an increase in trust fees, deposit
account service charge income, mortgage banking revenue, and income from bank owned life insurance policies
(“BOLI”) acquired from Community First.   

Fees from the management of trusts, estates, and asset management accounts totaled $3,578,000 in 2007, up from
$3,374,000 in 2006 and $3,012,000 in 2005.  These increases were due primarily to new account activity and fee
structure changes.  Market value appreciation in the securities markets also contributed to the increase as a substantial
proportion of these fees are earned as a percentage of the account balances.      

Service charges on deposit accounts decreased 4.6% in 2007, primarily due to reduced customer overdraft activity. 
Deposit account service charges increased 8.5% in 2006, primarily as a result of the acquisition of Community First. 

Index
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Other fees and commissions primarily include income generated from the Company’s debit card, ATM, safe deposit
box, merchant credit card, and wire transfer services.  Insurance commission revenue is also included in this category. 
Other fees and commissions were $786,000 in 2007, $744,000 in 2006, and $693,000 in 2005.  The increase in both
2007 and 2006 is primarily the result of growth in debit card revenue due to increased customer debit card activity. 

Mortgage banking income represents fees from originating and selling residential mortgage loans.  Mortgage banking
income was $954,000 in 2007, $709,000 in 2006, and $665,000 in 2005.  Changes in interest rates directly impact the
volume of mortgage activity and, in turn, the amount of mortgage banking fee income earned. 

   Securities are sold from time to time for balance sheet management purposes or because an investment no longer
meets the Company’s policy requirements.  Net gains on sales or calls of securities were $135,000 in 2007, $62,000 in
2006, and $53,000 in 2005.   

In December 2007, the Company recorded a $362,000 impairment charge relating to its holdings of Federal Home
Loan Mortgage Corporation (“FHLMC”) and Federal National Mortgage Association (“FNMA”) preferred stock.  The
market value of these two securities dropped significantly at the end of 2007, and any near-term recovery in value is
uncertain.  The Company’s recorded investment in these securities, after the write-down, is $1,346,000 at December
31, 2007.  The impairment charge is recorded as a reduction of noninterest income. 

Other noninterest income was $650,000 in 2007, $496,000 in 2006, and $642,000 in 2005.  The 2007 increase was
largely the result of increased dividend revenue from the Company’s investments in Bankers Insurance, LLC and
Virginia Title Center, LLC.  Additionally, a full year of revenue from the Company’s BOLI policies increased this
income category by $34,000 in 2007.  Other noninterest income growth in 2006 was impacted by increased dividend
revenue from the Company’s investment in the two insurance companies, and by $100,000 of income generated from
the BOLI policies acquired from Community First in April 2006.  During 2005, the Company earned nonrecurring
income of $375,000 from the sale of a bankcard processor, of which the Company was a member.   

Table 3 - Noninterest income
(in thousands)

Years Ended December 31,
2007 2006 2005

Trust fees  $   3,578  $   3,374  $   3,012
Service charges on
deposit accounts

     2,531      2,654      2,446

Other fees and
commissions

        786         744         693

Mortgage banking
income

        954         709         665

Brokerage fees         550         419         385
Securities gains, net         135           62           53
Impairment of
securities

       (362)             -             -

Investment in
insurance companies

        280         220         163

Bank owned life
insurance

        134         100             -

Check order charges         127         113         107
            -             -         375
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Gain from sale of
bankcard processor
Other         109           63            (3)

 $   8,822  $   8,458  $   7,896

Noninterest Expense

   Noninterest expense consists primarily of personnel, occupancy, equipment, and other expenses.  Noninterest
expense was $21,326,000 in 2007, up 5.2% over 2006, due primarily to increased staff levels and a full year of
expenses associated with the April 2006 Community First acquisition.  Noninterest expense was $20,264,000 in 2006,
up 18.6% over 2005, due largely to the impact of the Community First acquisition.      

Personnel expenses comprise over half of the Company’s noninterest expense.  Combined salary and benefits expense
increased 3.4% in 2007 when compared to 2006.  Higher staff levels and a full year of the expenses associated with
Community First were partially offset by a reduction in profit sharing and incentive compensation expense.  Profit
sharing and incentive expense was $287,000 in 2007, $867,000 in 2006, and $866,000 in 2005.  Personnel expenses
rose 15.3% in 2006 over 2005, due primarily to the Community First acquisition.          
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Occupancy and equipment expense increased from $2,977,000 in 2006 to $3,527,000 in 2007, an increase of 18.5%. 
The increase was due in large part to a full year of expenses associated with the Community First acquisition,
increased building maintenance costs, the expenses of two new branch offices, and costs related to new technology for
check processing and network security.  Occupancy and equipment expense increased from $17,079,000 in 2005 to
$20,264,000 in 2006.  The increase was due primarily to the acquisition of Community First.           

Bank franchise tax expense was $663,000 in 2007, compared with $651,000 in 2006 and $543,000 in 2005.  This
expense is based in large part on the level of shareholders’ equity. 

Core deposit intangible expense was $377,000 in 2007, $414,000 in 2006, and $353,000 in 2005.  The 2007 expense
consists entirely of amortization of the core deposit intangible asset from the Community First acquisition; beginning
April 2006, this asset is being amortized on a straight-line basis over ninety-nine months.  Core deposit intangible
expense in 2006 also includes amortization of the core deposit intangible asset arising from a 1996 branch purchase. 
The 2005 expense is comprised entirely of amortization of intangible assets related to the 1996 branch purchase as
well as a 1995 branch purchase. 

Other noninterest expense consists of a variety of expenses including those related to professional services,
advertising and marketing, telephone systems, ATM and Internet banking services, trust services, supplies, and
Federal Reserve services.  Other noninterest expense totaled $4,322,000 in 2007, $4,196,000 in 2006, and $3,279,000
in 2005.  Other noninterest expense increased 3.0% in 2007, and was largely the result of higher trust service costs and
a full year of expenses associated with the acquisition of Community First.  Other noninterest expense increased
$917,000, or 28.0%, from 2005 to 2006.  The increase for 2006 included $123,000 for the establishment of a reserve
for unfunded lending commitments.  The Company also experienced increases in Internet banking fees, external data
processing expenses, advertising and marketing costs, and telephone fees, all related primarily to the acquisition of
Community First.  Trust expense increased $117,000 in 2006 related to costs of outside investment management
services and increased trust operational activity. 

Table 4 - Noninterest expense
(in thousands)

Years Ended December 31,
2007 2006 2005

Salaries  $   9,688  $   9,520  $   8,453
Employee benefits      2,749      2,506      1,975
Occupancy and
equipment

     3,527      2,977      2,476

Bank franchise tax         663         651         543
Core deposit
intangible
amortization

        377         414         353

Professional fees         733         689         744
Telephone         395         361         290
Stationery and
printing supplies

        335         395         312

ATM network fees         329         303         237
Advertising and
marketing

        300         267         174

Postage         273         240         210
        237         187           70
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Trust services
contracted
Internet banking fees         194         173         133
Correspondent bank
fees

        161         161         141

Automobile         147         103           89
Contributions         120         138         114
Loan expenses         108           67           64
Courier service         106           97           82
FDIC assessment           87           84           65
Other         797         931         554

 $ 21,326  $ 20,264  $ 17,079
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Income Taxes

   Income taxes on 2007 earnings amounted to $4,876,000, resulting in an effective tax rate of 29.9%, compared to
30.9% in 2006 and 29.1% in 2005.  The Company was subject to a statutory, blended, Federal tax rate of 34.4% in
2007, 34.4% in 2006, and 34.3% in 2005.  The major difference between the statutory rate and the effective rate
results from income that is not taxable for Federal income tax purposes.  The primary non‑taxable income is that of
state and municipal securities and industrial revenue bonds or loans. 

Impact of Inflation and Changing Prices

  The majority of assets and liabilities of a financial institution are monetary in nature and therefore differ greatly from
most commercial and industrial companies that have significant investments in fixed assets or inventories.  The most
significant effect of inflation is on noninterest expenses that tend to rise during periods of inflation.  Changes in
interest rates have a greater impact on a financial institution’s profitability than do the effects of higher costs for goods
and services.  Through its balance sheet management practices, the Company has the ability to react to those changes
and measure and monitor its interest rate and liquidity risk. 

Market Risk Management

Effectively managing market risk is essential to achieving the Company’s financial objectives.  Market risk reflects the
risk of economic loss resulting from changes in interest rates and market prices.  The Company is generally not
subject to currency exchange risk or commodity price risk.  The Company’s primary market risk exposure is interest
rate risk; however, market risk also includes liquidity risk.  Both are discussed below. 

Interest Rate Risk Management

Interest rate risk and its impact on net interest income is a primary market risk exposure.  The Company manages its
exposure to fluctuations in interest rates through policies approved by its Asset/Liability Investment Committee
(“ALCO”) and Board of Directors, both of which receive and review periodic reports of the Company’s interest rate risk
position.  

 The Company uses simulation analysis to measure the sensitivity of projected earnings to changes in interest rates. 
Simulation takes into account current balance sheet volumes and the scheduled repricing dates and maturities of assets
and liabilities.  It incorporates numerous assumptions including growth, changes in the mix of assets and liabilities,
prepayments, and average rates earned and paid.  Based on this information, management uses the model to project
net interest income under multiple interest rate scenarios. 

A balance sheet is considered asset sensitive when its earning assets (loans and securities) reprice faster or to a greater
extent than its liabilities (deposits and borrowings).  An asset sensitive balance sheet will produce more net interest
income when interest rates rise and less net interest income when they decline.  Based on the Company’s simulation
analysis, management believes the Company’s interest sensitivity position at December 31, 2007 is asset sensitive. 
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  The interest rate sensitivity position at December 31, 2007 is illustrated in the following table.  The carrying amounts
 of assets and liabilities are presented in the periods they are expected to reprice or mature.

Table 5 - Interest Rate Sensitivity Gap Analysis
December 31, 2007
(dollars in thousands)

Within > 1 Year > 3 Year
1 Year to 3 Years to 5 Years > 5 Years Total

Interest sensitive
assets:
Interest bearing
deposits
with other banks $       149 $            - $            - $           - $        149
Securities 8,836 42,628 34,191 71,494 157,149
Loans (1) 306,781 128,675 66,019 51,284 552,759

Total interest
sensitive assets 315,766 171,303 100,210 122,778 710,057

Interest sensitive
liabilities:
Checking and
savings deposits 167,151 - - - 167,151
Money market
deposits 50,254 - - - 50,254
Time deposits 203,919 39,313 21,198 155 264,585
Repurchase
agreements 47,891 - - - 47,891
Federal Home Loan
Bank advances 10,200 5,000 937 16,137
Trust preferred
capital notes - - 20,619 - 20,619

Total interest
sensitive liabilities 479,415 44,313 41,817 1,092 566,637

Interest sensitivity
gap $ (163,649) $ 126,990 $ 58,393 $ 121,686 $ 143,420

Cumulative interest
sensitivity gap $ (163,649) $ (36,659) $ 21,734 $ 143,420

Percentage
cumulative gap
to total interest
sensitive assets (23.0) % (5.2) % 3.1% 20.2%
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(1) Loans include loans held for sale and are net of
unearned income.

Using the Company’s simulation analysis, the following table shows the estimated impact of changes in interest rates
on net interest income over a one year time horizon as of December 31, 2007.  This analysis makes numerous
assumptions including:  modest increases in assets and liabilities, a 1.25% parallel change in interest rates in January
2008, a 1.25% parallel change in interest rates in February 2008, the Company’s estimated prepayment activity on
loans and mortgage-backed securities, and the Company’s estimate of how interest bearing deposit accounts would
reprice using current yield curves at December 31, 2007. 
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Table 6 - Estimated Changes in Net Interest Income

(dollars in thousands)

December 31, 2007

Change in
Changes in

Interest
Net interest Income (1)

Rates
Amount
Percent

Up  2.5%
 $     2,982 
10.2  

%

Up  1.25%
        1,590 
5.4  

Down 1.25%
   (2,192)
 (7.5)

Down 2.5%
(3,962)
(13.5)

(1) Represents the difference between estimated net interest income for the next 12 months in the new interest rate environment and the current interest rate environment.

Management cannot predict future interest rates or their exact effect on net interest income.  Computations of future
effects of hypothetical interest rate changes are based on numerous assumptions and should not be relied upon as
indicative of actual results.  Certain limitations are inherent in such computations.  Assets and liabilities may react
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differently than projected to changes in market interest rates.   The interest rates on certain types of assets and
liabilities may fluctuate in advance of changes in market interest rates, while rates on other types of assets and
liabilities may lag changes in market interest rates.  Interest rate shifts may not be parallel. 

Changes in interest rates can cause substantial changes in the amount of prepayments of loans and mortgage-backed
securities, which may in turn affect the Company’s interest rate sensitivity position.  Additionally, credit risk may rise
if an interest rate increase adversely affects the ability of borrowers to service their debt.

Liquidity Risk Management

Liquidity is the ability of the Company to convert assets into cash or cash equivalents without significant loss and to
raise additional funds by increasing liabilities.  Liquidity management involves maintaining the Company’s ability to
meet the daily cash flow requirements of its customers, whether they are borrowers requiring funds to meet their credit
needs or depositors desiring to withdraw funds.  Additionally, the parent company requires cash for various operating
needs including dividends to shareholders, stock repurchases, the servicing of debt, and the payment of general
corporate expenses.  The Company manages its exposure to fluctuations in interest rates through policies approved by
the ALCO and Board of Directors, both of which receive periodic reports of the Company’s interest rate risk position. 
The Company uses a simulation and budget model to manage the future liquidity needs of the Company. 

Liquidity sources include cash and amounts due from banks, deposits in other banks, loan repayments, increases in
deposits, lines of credit from the FHLB, federal funds lines of credit from two correspondent banks, and maturities
and sales of securities.  Management believes that these sources provide sufficient and timely liquidity. 

  The Company has a line of credit with the FHLB, equal to 30% of the Company’s assets, subject to the amount of
collateral pledged.  Under the terms of its collateral agreement with the FHLB, the Company provides a blanket lien
covering all of its residential first mortgage loans and home equity lines of credit.  In addition, the Company pledges
as collateral its capital stock in and deposits with the FHLB.  Borrowings under the line were $16,137,000 at
December 31, 2007 and $15,100,000 at December 31, 2006. 

The Company had fixed-rate term borrowing contracts with the FHLB as of December 31, 2007, with the following final maturities:

   Amount
Expiration Date

$3,000,000
2008

  5,000,000
2009

     937,000
2014

        The Company has federal funds lines of credit established with two other banks in the amounts of $15,000,000 and $5,000,000, and has access to the Federal Reserve Bank’s discount window.  There were no amounts outstanding under these facilities at December 31, 2007 or 2006. Index
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Securities

The securities portfolio generates income, plays a primary role in the management of interest rate sensitivity, provides
a source of liquidity, and is used to meet collateral requirements.  The composition of the Company’s securities
portfolio reflects the Company’s investment strategy of maximizing yields, maintaining adequate liquidity, and
providing a tool to manage the Company’s interest rate sensitivity position. 

The securities portfolio consists primarily of high quality investments for which an active market exists.  Federal
agency, mortgage-backed, and state and municipal securities comprise the majority of the portfolio. 

In December 2007, the Company recorded a $362,000 impairment charge relating to its holdings of FHLMC and
FNMA preferred stock.  The market value of these two securities dropped significantly at the end of 2007, and any
near-term recovery in value is uncertain.  The Company’s recorded investment in these securities, after the write-down,
is $1,346,000 at December 31, 2007.  The impairment charge is recorded as a reduction of noninterest income. 

The following table presents information on the amortized cost, maturities, and taxable equivalent yields of securities
at the end of the last three years. 

Table 7 - Securities Portfolio
  (in thousands, except yields)

December 31,
2007 2006 2005

Taxable Taxable Taxable

Amortized Equivalent Amortized Equivalent Amortized Equivalent
Cost Yield Cost Yield Cost Yield

Federal Agencies:
Within 1 year $ 4,000 3.46% $ 36,969 3.92% $ 27,005 2.77%
1 to 5 years 45,170 4.79 45,432 4.62 44,353 3.49
5 to 10 years 6,180 5.46 6,706 4.67 10,905 4.55
Over 10 years - - - - - -
Total 55,350 4.77 89,107 4.34 82,263 3.40

Mortgage-backed:
Within 1 year 108 3.43 - - - -
1 to 5 years 3,461 4.33 4,460 4.51 4,142 4.18
5 to 10 years 14,411 4.85 8,345 4.83 10,227 4.78
Over 10 years 27,674 5.34 6,805 5.06 6,908 4.11
Total 45,654 5.10 19,610 4.84 21,277 4.44

State and Municipal:
Within 1 year 4,025 5.60 1,330 6.69 3,395 6.30
1 to 5 years 24,443 4.97 23,036 5.15 23,321 5.65
5 to 10 years 11,679 5.63 16,550 5.16 19,446 5.06
Over 10 years 7,878 5.73 5,179 6.03 3,040 6.15
Total 48,025 5.31 46,095 5.30 49,202 5.49

Other Securities:
Within 1 year - - 1,005 6.06 4,511 6.09
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1 to 5 years 1,485 3.32 1,485 3.32 3,514 4.91
5 to 10 years - - - - - -
Over 10 years 4,994 6.56 6,401 6.21 5,952 3.62
Total 6,479 5.82 8,891 5.71 13,977 4.74

Total portfolio $ 155,508 5.08% $ 163,703 4.74% $ 166,719 4.26%
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Loans

The loan portfolio consists primarily of commercial and residential real estate loans, commercial loans to small and
medium-sized businesses, construction and land development loans, and home equity loans.  Average loans increased
$36,283,000, or 7.1%, from 2006 to 2007.  Average loans increased $98,913,000, or 23.9% from 2005 to 2006.  This
increase was due largely to the acquisition of Community First, which occurred in April 2006.

Period-end loans increased $9,163,000, or 1.7%, from December 31, 2006 to December 31, 2007.  The increase was
primarily due to growth in commercial real estate loans.    

Loans held for sale are loans originated and in process of being sold to the secondary market. These loans are sold
servicing released and totaled $1,368,000 at December 31, 2007, and $1,662,000 at December 31, 2006. 

The following table provides loan balances, percentage of portfolio (excluding loans held for sale), and the percentage
change since December 31, 2006 of loans outstanding by geographic region.  The loans are allocated to the region in
which they were originated.  In some circumstances, loans may be originated in one region for borrowers located in
other regions. 

Table 8 - Loans by Geographic Region

December 31, 2007
(dollars in thousands)

Balance
Percentage
of
Portfolio

Percentage Change
in Balance Since
December 31,

2006

Danville region $206,037 37.4% (4.5)%
Lynchburg region 151,018 27.4 3.8

Southside region:

Martinsville and Henry
County

108,065 19.6 9.8

Halifax and Pittsylvania
County

63,204 11.4 3.1

Greensboro area 23,067 4.2 8.7

Total loans $551,391 100.0%

The Company does not participate in highly leveraged lending transactions, as defined by bank regulations, and there
are no loans of this nature recorded in the loan portfolio.  The Company has no foreign loans in its portfolio.  While
there were no concentrations of loans to any individual, group of individuals, business, or industry that exceeded 10%
of total loans at December 31, 2007 or 2006, loans to lessors of nonresidential buildings represented 11.0% of total
loans at December 31, 2007; the lessees and lessors are engaged in a variety of industries. 
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    Table 9 illustrates loans by type. 

Table 9 - Loans

December 31,
  (in thousands) 2007 2006 2005 2004 2003

Real estate:
Construction and land
development

 $  69,803  $  69,404  $  50,092  $  34,101  $  12,790

Commercial real estate    198,332    186,639    142,968    147,653    136,395
Residential real estate    133,899    131,126      94,405      91,672      94,032
Home equity      48,313      52,531      42,178      42,620      42,197

Total real estate    450,347    439,700    329,643    316,046    285,414

Commercial and industrial      91,028      91,511      76,735      75,847      97,114
Consumer      10,016      11,017      10,709      15,376      23,717

Total loans  $551,391  $542,228  $417,087  $407,269  $406,245

The following table presents the maturity schedule of selected loan types. 

Table 10 - Maturities of Selected Loan Types
December 31, 2007
(in thousands)

Commercial
and Real Estate

Industrial
(1)

Construction Total

1 year or less  $      52,482  $      53,599  $     106,081
1 to 5 years          31,803          15,357          47,160
After 5 years            6,743               847            7,590
          Total  $      91,028  $      69,803  $     160,831

Of the loans due after one year, $39,507 have predetermined interest
rates and $15,242
have floating or
adjustable interest
rates.

(1) includes
agricultural loans

Allowance for Loan Losses, Asset Quality, and Credit Risk Management
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  The purpose of the allowance for loan losses is to provide for probable losses in the loan portfolio.  The allowance is
increased by the provision for loan losses and by recoveries of previously charged-off loans.  Loan charge-offs
decrease the allowance. 

The Company uses certain practices to manage its credit risk.  These practices include (a) appropriate lending limits
for loan officers, (b) a loan approval process, (c) careful underwriting of loan requests, including analysis of
borrowers, collateral, and market risks, (d) regular monitoring of the portfolio, including diversification by type and
geography, (e) review of loans by a Loan Review department which operates independently of loan production, (f)
regular meetings of a Credit Committee to discuss portfolio and policy changes, and (g) regular meetings of an Asset
Quality Committee which reviews the status of individual loans. 

  The Company’s lenders are responsible for assigning risk ratings to loans using the parameters set forth in the
Company’s Credit Policy.  The risk ratings are reviewed for accuracy, on a sample basis, by the Company’s Loan
Review department, which operates independently of loan production.  These risk ratings are used in calculating the
level of the allowance for loan losses.   

  Calculations of the allowance for loan losses are prepared quarterly by the Loan Review department.  The
calculations are reviewed for adequacy each quarter by the Company’s Credit Committee, Audit and Compliance
Committee, and Board of Directors.  In determining the adequacy of the allowance for loan losses, factors which are
considered include the Company’s historical loss experience; the size and composition of the loan portfolio; loan risk
ratings; nonperforming loans; impaired loans; other problem credits; the value and adequacy of collateral and
guarantors; and national and local economic conditions. 
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      The Company’s allowance for loan losses has three basic components:  the formula allowance, the specific
allowance and the unallocated allowance.  Each of these components is determined based upon estimates that can and
do change.  The formula allowance uses a historical loss view as an indicator of future losses along with various
qualitative factors, including levels and trends in delinquencies, nonaccrual loans, charge-offs and recoveries; trends
in volume and terms of loans; effects of changes in underwriting standards; experience of lending staff and economic
conditions; and portfolio concentrations.  In the formula allowance, the historical loss rate is combined with the
qualitative factors, resulting in an adjusted loss factor for each risk-grade category of loans.  The adjusted loss factor is
multiplied by the period-end balances for each risk-grade category.  The formula allowance is calculated for a range of
outcomes.  The specific allowance uses various techniques to arrive at an estimate of loss for specifically identified
impaired loans. The unallocated allowance includes estimated losses whose impact on the portfolio has yet to be
recognized in either the formula or specific allowance.  The use of these values is inherently subjective and actual
losses could be greater or less than the estimates.

  No single statistic, formula, or measurement determines the adequacy of the allowance.  Management makes
difficult, subjective, and complex judgments about matters that are inherently uncertain, and different amounts would
be reported under different conditions or using different assumptions.  For analytical purposes, management allocates
a portion of the allowance to specific loan categories and specific loans (the allocated allowance).  The entire
allowance is used to absorb credit losses inherent in the loan portfolio, including identified and unidentified losses.

  The relationships and ratios used in calculating the allowance, including the qualitative factors, may change from
period to period.  Furthermore, management cannot provide assurance that, in any particular period, the Company will
not have sizeable credit losses in relation to the amount reserved.  Management may find it necessary to significantly
adjust the allowance, considering current factors at the time, including economic conditions, industry trends, and
ongoing internal and external examination processes.  The allowance is subject to regulatory examinations and
determinations as to adequacy, which may take into account such factors as the methodology used to calculate the
allowance and the size of the allowance in comparison to peer banks. 

  The Southern Virginia market, in which the Company has a significant presence, is under economic pressure. The
region’s economic base has historically been weighted toward the manufacturing sector.  Increased global competition
has negatively impacted the textile industry and several manufacturers have closed plants due to competitive pressures
or the relocation of some operations to foreign countries.  Other important industries include farming, tobacco
processing and sales, food processing, furniture manufacturing and sales, specialty glass manufacturing, and
packaging tape production.  Additional declines in manufacturing production and unemployment could negatively
impact the ability of certain borrowers to repay loans.

  The allowance for loan losses was $7,395,000 at December 31, 2007, compared with $7,264,000 and $6,109,000 at
December 31, 2006 and 2005, respectively.  The allowance for loan losses as a percentage of loans at each of these
dates was 1.34%, 1.34%, and 1.46%, respectively.  The increase in the allowance from December 31, 2005 to
December 31, 2006 was largely due to loan growth associated with the Community First acquisition.  The provision
for loan losses was $403,000 in 2007, $58,000 in 2006, and $465,000 in 2005. 

Loans charged-off net of recoveries totaled $272,000 in 2007, $501,000 in 2006, and $2,300,000 in 2005.  One loan,
secured by a hotel in a major North Carolina metropolitan area, accounted for $2,100,000 of the net charge-offs in
2005.  The loan was determined to be impaired and was placed on nonaccrual status in 2004.  The loan was sold at a
discount and the remaining balance charged-off in 2005.  Table 14 presents the Company’s loan loss and recovery
experience for the past five years.

The allowance for loan losses is allocated to loan types based upon historical loss factors; risk grades on individual
loans; portfolio analyses of smaller balance, homogenous loans; and qualitative factors.  Qualitative factors include
trends in delinquencies, nonaccrual loans, and loss rates; trends in volume and terms of loans, effects of changes in
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risk selection, underwriting standards, and lending policies; experience of lending officers and other lending staff;
national and local economic trends and conditions; and concentrations of credit.  Table 12 summarizes the allocation
of the allowance for loan losses for the past five years. 
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            The following table shows loans that were considered impaired as of year end.

Table 11 - Impaired Loans

December 31,
(in thousands) 2007 2006 2005 2004 2003

Not on nonaccrual status  $  2,255  $     262  $     537  $  1,007  $     391
On nonaccrual status      1,310      1,114      2,995      5,303      2,548

Total impaired loans  $  3,565  $  1,376  $  3,532  $  6,310  $  2,939

Table 12 - Allocation of Allowance for Loan Losses
(dollars in thousands)

December 31,
2007 2006 2005 2004 2003

$ % (1) $ % (1) $ % (1) $ % (1) $ % (1)
Commercial
(including
commercial
real estate)  $

5,056
       62%  $

4,467
       61%  $

3,897
       64%  $

5,927
       61%  $

2,881
       59%

Residential
  real estate    1,852        36    2,119        37    1,462        33    1,231        35       848        35

Consumer       443          2       521          2       653          3       816          4    1,141          6

Unallocated         44           -       157           -         97           -           8           -       422           -

Total  $
7,395

      100%  $
7,264

      100%  $
6,109

      100%  $
7,982

      100%  $
5,292

      100%

 (1)  Represents the percentage of loans in each
category to total loans.

Table 13 - Asset Quality Ratios

As of or for the Years Endeded December 31,
2007 2006 2005 2004 2003

Allowance to loans* 1.34% 1.34% 1.46% 1.96% 1.30%
Net charge-offs to
year-end allowance

3.68 6.90 38.27 5.07 23.62

Net charge-offs to
average loans

0.05 0.10 0.56 0.10 0.30
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Nonperforming assets to
total assets*

0.42 0.45 0.72 1.35 0.56

Nonperforming loans to
loans*

0.48 0.63 1.02 1.99 0.82

Provision to net
charge-offs

148.16 11.58 19.89 764.20 73.60

Provision to average
loans

0.07 0.01 0.11 0.77 0.22

Allowance to
nonperforming loans*

2.80 2.12 1.43 0.98 1.60

* - at year end
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Table 14 - Summary of Loan Loss Experience
(in thousands)

Year Ended December 31,
2007 2006 2005 2004 2003

Balance at beginning of period  $  7,264  $  6,109  $  7,982  $  5,292  $  5,622

Allowance from acquisition             -      1,598             -             -             -

Charge-offs:
Construction and
land development

            -            1             -             -             -

Commercial real
estate

         54        136      2,249             -             -

Residential real
estate

       140        163          35          85          71

Home equity          19             -             -          44            9
Total real estate        213        300      2,284        129          80
Commercial and industrial        103        354          76        169      1,004
Consumer        199        259        217        357        373

Total charge-offs        515        913      2,577        655      1,457

Recoveries:
Construction and
land development

            -            1             -             -             -

Commercial real
estate

         15          98          46          49             -

Residential real
estate

           3          11            3             -             -

Home equity            1            1             -             -             -
Total real estate          19        111          49          49             -
Commercial and industrial          50        108          11          45        105
Consumer        174        193        179        156        102

Total recoveries        243        412        239        250        207

Net charge-offs        272        501      2,338        405      1,250
Provision for loan losses        403          58        465      3,095        920
Balance at end of period  $  7,395  $  7,264  $  6,109  $  7,982  $  5,292
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Nonperforming loans include loans on which interest is no longer accrued, accruing loans that are contractually past
due 90 days or more as to principal and interest payments, and any loans classified as troubled debt restructurings. 
Nonperforming assets include nonperforming loans and foreclosed real estate.  Nonperforming loans represented
0.48% of total loans at December 31, 2007, down from 0.63% at December 31, 2006.  There were no troubled debt
restructurings at the end of any of the years presented in the table. 

Table 15 - Nonperforming Assets

December 31,
(in thousands) 2007 2006 2005 2004 2003

Nonaccrual loans:
  Real estate  $  2,488  $  3,195  $  4,098  $  7,005  $  1,870
  Commercial         107         151           12         853      1,236
  Agricultural             -             -             -           12            8
  Consumer           44           79         107         243         148
    Total nonaccrual loans      2,639      3,425      4,217      8,113      3,262

Restructured loans             -             -             -             -             -

Loans past due 90 days
  and accruing interest:
    Real estate             -             -           46             -             -

Commercial             -             -           10             -             -
Agricultural             -             -             -             -             -
Consumer             -             -             -             -           53

Total past due
loans

            -             -           56             -           53

Total nonperforming loans      2,639      3,425      4,273      8,113      3,315

Foreclosed real estate         632           99         188         221         303

Total nonperforming assets  $  3,271  $  3,524  $  4,461  $  8,334  $  3,618

Deposits

The Company’s deposits consist primarily of checking, money market, savings, and consumer time deposits.  Average
deposits increased $1,350,000, or 0.2%, in 2007, after increasing $106,278,000, or 22.0% in 2006.  The increase in
2006 was due primarily to the acquisition of Community First.  Period-end deposits declined $27,307,000, or 4.5%,
from December 31, 2006 to December 31, 2007.  The decline in period-end deposits is attributed primarily to the
maturity of high-rate certificates of deposits acquired from Community First and intense competition for deposits. 

During 2007, approximately $20,285,000 in high-rate certificates of deposit acquired from Community First matured,
contributing to a $9,423,000 decrease in time deposits.  Savings deposits continued to decline in 2007, as customers
sought higher-yielding accounts.  Savings deposits decreased $7,117,000 from December 31, 2006 to December 31,
2007.  Demand deposits declined $10,073,000, or 4.7%.  Money market deposits declined moderately, from
$50,948,000 at December 31, 2006 to $50,254,000 at December 31, 2007.       
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Table 16 - Deposits
(in thousands, except rates)

December 31,
2007 2006 2005

Average Average Average Average Average
Balance Rate Balance Rate Balance Rate

Demand deposits
-

noninterest
bearing

 $102,003            -%  $102,117            -%  $  84,670            -%

Demand deposit -
interest
bearing

   107,834         1.44    105,320         1.44      82,121         0.66

Money market      52,843         2.70      48,124         2.45      44,685         1.60
Savings      66,246         1.28      77,445         1.24      81,641         0.77
Time    261,286         4.48    255,856         3.79    189,467         2.65

 $590,212         2.63%  $588,862         2.27%  $482,584         1.43%
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Table 17 - Certificates of Deposit of $100,000 or More
(in thousands)

Certificates of deposit at December 31, 2007 in amounts of $100,000 or
more were classified by maturity as follows:

3 months or less $ 20,144
Over 3 through 6 months      29,212
Over 6 through 12 months      25,638
Over 12 months      26,218

$ 101,212

Borrowed Funds

In addition to internal deposit generation, the Company also relies on borrowed funds as a supplemental source of
funding.  Borrowed funds consist of customer repurchase agreements, overnight borrowings from the Federal Home
Loan Bank of Atlanta (“FHLB”) and longer-term FHLB advances, and trust preferred capital notes.  Repurchase
agreements are borrowings collateralized by securities of the U.S. Government or its agencies and mature daily.  The
Company considers these accounts to be stable sources of funds, as they represent customer sweep accounts.  The
securities underlying these agreements remain under the Company’s control.

The following table presents information pertaining to the Company’s short-term borrowed funds.

 Table 18 - Short-Term Borrowed Funds
 (dollars in thousands)

December 31,
2007 2006

Repurchase agreements $ 47,891 $ 33,368
Short term FHLB borrowings 7,200 -
        Total $ 55,091 $ 33,368

Weighted interest rate 3.78% 3.69%

Average for the year ended:
        Outstanding $ 48,435 $ 42,210
        Interest rate 3.84% 3.44%

Maximum month-end outstanding $ 55,091 $ 54,527

Shareholders’ Equity

The Company’s goal with capital management is to generate attractive returns on equity and pay high dividends while
maintaining capital sufficient to be classified as “well capitalized” under regulatory capital ratios and to support growth.

Shareholders’ equity was $101,511,000 at December 31, 2007 and $94,992,000 at December 31, 2006.  The increase
was largely the result of net income and comprehensive income.  These increases were partially offset by dividends
and the effect of share repurchases.
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Shareholders’ equity increased from $73,419,000 at December 31, 2005 to $94,992,000 at December 31,
2006.    During 2006, shareholders’ equity was increased by the acquisition of Community First, net income, and
proceeds from the exercise of stock options, and was decreased by dividends, stock repurchases, and a decrease in
accumulated other comprehensive income.  The decrease in accumulated other comprehensive income was largely due
to the adoption of SFAS 158, Employers’ Accounting for Defined Benefit Pension and Other Postretirement Plans,
which resulted in a $1,465,000, net of tax, reduction.

The Company declared and paid quarterly dividends totaling $0.91, $0.87, and $0.83 per share of common stock in
2007, 2006, and 2005 respectively.  Cash dividends in 2007 totaled $5,587,000 and represented a 48.8% payout of
2007 net income, compared to 45.6% in 2006 and 45.3% in 2005.
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One measure of a financial institution’s capital level is the ratio of shareholders’ equity to assets.  Shareholders’ equity
was 13.14% of assets at December 31, 2007 and 12.21% at December 31, 2006.  In addition to this measurement,
banking regulators have defined minimum regulatory capital ratios that the Company and its banking subsidiary are
required to maintain.  These ratios take into account risk factors identified by those regulatory authorities associated
with the assets and off-balance sheet activities of financial institutions.  The guidelines require percentages, or “risk
weights,” be applied to those assets and off-balance sheet assets in relation to their perceived risk.  Under the
guidelines, capital strength is measured in two tiers.  Tier I capital consists primarily of shareholder’s equity and trust
preferred capital notes, while Tier II capital consists of qualifying allowance for loan losses. “Total” capital is the total
of Tier I and Tier II capital.  Another regulatory indicator of capital adequacy is the leverage ratio, which is computed
by dividing Tier I capital by average quarterly assets less intangible assets.

The regulatory guidelines require that minimum total capital (Tier I plus Tier II) of 8% be held against total
risk-adjusted assets, at least half of which (4%) must be Tier I capital.  At December 31, 2007, the Company’s Tier I
and total capital ratios were 17.03% and 18.28%, respectively.  At December 31, 2006, these ratios were 16.18% and
17.45%, respectively.  The ratios for both years exceeded the regulatory requirements.  The Company’s leverage ratios
were 12.98% and 12.15% at December 31, 2007 and 2006, respectively.  The leverage ratio has a regulatory minimum
of 4%, with most institutions required to maintain a ratio of 4-5%, depending upon risk profiles and other factors.

As mandated by bank regulations, the following five capital categories are identified for insured depository
institutions:  “well capitalized,” “adequately capitalized,” “undercapitalized,” “significantly undercapitalized,” and “critically
undercapitalized.”  These regulations require the federal banking regulators to take prompt corrective action with
respect to insured depository institutions that do not meet minimum capital requirements. Under the regulations, well
capitalized institutions must have Tier I risk-based capital ratios of at least 6%, total risk-based capital ratios of at least
10%, leverage ratios of at least 5%, and not be subject to capital directive orders. Management believes, as of
December 31, 2007 and 2006, that the Company met the requirements to be considered “well capitalized.”

CONTRACTUAL OBLIGATIONS

The following items are contractual obligations of the Company as of December 31, 2007 (in thousands):

Payments Due By Period

Total
 Under 1
Year 1-3 Years  3-5 Years

More than
5 years

Time deposits $ 264,585 $ 203,919 $ 39,313 $ 21,198 $ 155
FHLB borrowings 16,137 10,200 5,000 - 937
Repurchase
agreements 47,891 47,891 - - -
Operating leases 923 311 485 117 10
Trust preferred capital
notes 26,798 1,373 2,746 22,679 -

OFF-BALANCE SHEET ACTIVITIES

The Company enters into certain financial transactions in the ordinary course of performing traditional banking
services that result in off-balance sheet transactions.  Other than AMNB Statutory Trust I, formed in 2006 to issue
Trust Preferred Securities, the Company does not have any off-balance sheet subsidiaries.  Refer to the “Borrowed
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Funds” section for discussion of AMNB Statutory Trust I.  Off-balance sheet transactions were as follows (in
thousands):

 December 31,
Off-Balance Sheet
Transactions 2007 2006

Commitments to extend
credit $ 144,301 $ 155,038
Standby letters of credit 6,222 3,125
Mortgage loan rate-lock
commitments 2,215 2,246

Commitments to extend credit to customers represent legally binding agreements with fixed expiration dates or other
termination clauses.  Since many of the commitments are expected to expire without being funded, the total
commitment amounts do not necessarily represent future funding requirements.  Standby letters of credit are
conditional commitments issued by the Company guaranteeing the performance of a customer to a third party.  Those
guarantees are primarily issued to support public and private borrowing arrangements.
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ITEM 8 - FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Table 19 - Quarterly Financial Results
(in thousands, except per share amounts)

Fourth Third Second First
2007 Quarter Quarter Quarter Quarter

Interest income  $12,300  $12,293  $12,106  $11,898
Interest expense      4,842      4,947      4,823      4,758

Net interest income      7,458      7,346      7,283      7,140
Provision for loan losses        100             -             -        303

Net interest income after
provision for loan losses

     7,358      7,346      7,283      6,837

Noninterest income      1,903      2,276      2,431      2,212
Noninterest expense      5,329      5,379      5,448      5,170

Income before income
taxes

     3,932      4,243      4,266      3,879

Income taxes      1,157      1,309      1,235      1,175

Net income  $  2,775  $  2,934  $  3,031  $  2,704

Per common share:
Net income - basic  $    0.45  $    0.48  $    0.49  $    0.44
Net income - diluted       0.45       0.48       0.49       0.44
Cash dividends       0.23       0.23       0.23       0.22

Fourth Third Second First
2006 Quarter Quarter Quarter Quarter

Interest income  $11,925  $12,151  $12,146  $  8,848
Interest expense      4,752      4,645      4,435      2,829

Net interest income      7,173      7,506      7,711      6,019
Provision for loan losses       (547)        125        354        126

Net interest income after
provision for loan losses

     7,720      7,381      7,357      5,893

Noninterest income      2,152      2,138      2,267      1,901
Noninterest expense      5,408      5,117      5,356      4,383

Income before income
taxes

     4,464      4,402      4,268      3,411

Income taxes      1,547      1,301      1,266      1,005
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Net income  $  2,917  $  3,101  $  3,002  $  2,406

Per common share:
Net income - basic  $    0.47  $    0.50  $    0.49  $    0.44
Net income - diluted       0.47       0.50       0.48       0.44
Cash dividends       0.22       0.22       0.22       0.21
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ITEM 9A – CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

The Company’s management, including the Chief Executive Officer and Chief Financial Officer, evaluated the
Company’s disclosure controls and procedures (as defined in Rule 13a-15(e) under the Securities Exchange Act of
1934), as amended (the “Exchange Act”) as of December 31, 2007. Based on this evaluation, the Chief Executive
Officer and Chief Financial Officer concluded that the Company’s disclosure controls and procedures are effective to
ensure that the information required to be disclosed by the Company in the reports that it files or submits under the
Exchange Act is recorded, processed, summarized, and reported within the time periods specified in SEC rules and
forms. There were no significant changes in the Company’s internal controls over financial reporting that occurred
during the year ended December 31, 2007 that have materially affected or are reasonably likely to materially affect the
Company’s internal control over financial reporting.

Management’s Annual Report on Internal Control over Financial Reporting

Management of the Company is responsible for establishing and maintaining adequate internal control over financial
reporting.  Internal control is designed to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with accounting principles generally
accepted in the United States of America.  Management regularly monitors its internal control over financial
reporting, and actions are taken to correct deficiencies as they are identified.

Under the supervision and with the participation of management, including the principal executive officer and
principal financial officer, the Company conducted an evaluation of the effectiveness of internal control over financial
reporting.  This assessment was based on the framework in Internal Control – Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission.  Based on this evaluation under the framework
in Internal Control – Integrated Framework, management concluded that the Company maintained effective internal
control over financial reporting as of December 31, 2007, as such term is defined in Exchange Act Rules 13a-15(f).

Because of its inherent limitations, internal control over financial reporting may not prevent or detect
misstatements.  Further, because of changes in conditions, internal control effectiveness may vary over time.

The Company’s independent registered public accounting firm, Yount, Hyde and Barbour, P.C., has audited the
Company’s internal control over financial reporting as of December 31, 2007, as stated in their report included
herein.  Yount, Hyde and Barbour, P.C. also audited the Company’s consolidated financial statements as of and for the
year ended December 31, 2007.

/s/ Charles H. Majors                                                      
Charles H. Majors
President and Chief Executive Officer

/s/ Neal A. Petrovich                                                      
Neal A. Petrovich
Senior Vice President and
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Chief Financial Officer

March 10, 2008
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders
American National Bankshares Inc.
Danville, Virginia

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have audited the accompanying consolidated balance sheets of American National Bankshares Inc. and
subsidiaries as of December 31, 2007 and 2006, and the related consolidated statements of income, changes in
shareholders’ equity and cash flows for each of the years in the three-year period ended December 31, 2007.  We also
have audited American National Bankshares Inc. and subsidiaries’ internal control over financial reporting as of
December 31, 2007, based on criteria established in Internal Control— Integrated Framework issued by the Committee
of Sponsoring Organizations of the Treadway Commission (COSO).  American National Bankshares Inc. and
subsidiaries’ management is responsible for these financial statements, for maintaining effective internal control over
financial reporting, and for its assessment of the effectiveness of internal control over financial reporting included in
the accompanying Management’s Annual Report on Internal Control Over Financial Reporting.  Our responsibility is
to express an opinion on these financial statements and an opinion on the company's internal control over financial
reporting based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States).  Those standards require that we plan and perform the audits to obtain reasonable assurance about
whether the financial statements are free of material misstatement and whether effective internal control over financial
reporting was maintained in all material respects.  Our audits of the financial statements included examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles
used and significant estimates made by management, and evaluating the overall financial statement presentation.  Our
audit of internal control over financial reporting included obtaining an understanding of internal control over financial
reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk.  Our audits also included performing such other
procedures as we considered necessary in the circumstances.  We believe that our audits provide a reasonable basis for
our opinions.

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles.  A company's internal control over financial reporting includes those
policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance
with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company's assets that could have
a material effect on the financial statements.
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Because of its inherent limitations, internal control over financial reporting may not prevent or detect
misstatements.  Also, projections of any evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies
or procedures may deteriorate.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the
financial position of American National Bankshares Inc. and subsidiaries as of December 31, 2007 and 2006, and the
results of their operations and their cash flows for each of the years in the three-year period ended December 31, 2007,
in conformity with accounting principles generally accepted in the United States of America.  Also in our opinion,
American National Bankshares Inc. and subsidiaries maintained, in all material respects, effective internal control
over financial reporting as of December 31, 2007, based on criteria established in Internal Control—Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO).

Winchester, Virginia
March 10, 2008
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 American National Bankshares Inc. and Subsidiaries
 Consolidated Balance Sheets
 December 31, 2007 and 2006

 (Dollars in thousands, except share data)

 ASSETS 2007 2006
 Cash and due from banks  $    18,155  $    24,375
 Interest-bearing deposits in other banks              149           1,749

 Securities available for sale, at fair value      145,159      148,748
 Securities held to maturity (fair value of $12,250

 in 2007 and $14,131 in 2006)         11,990         13,873
 Total securities      157,149      162,621

 Loans held for sale           1,368           1,662

 Loans, net of unearned income      551,391      542,228
 Less allowance for loan losses         (7,395)         (7,264)

 Net loans      543,996      534,964

 Premises and equipment, net         13,348         12,438
 Goodwill         22,468         22,468
 Core deposit intangibles, net           2,452           2,829
 Accrued interest receivable and other assets         13,203         14,614

 Total assets  $  772,288  $  777,720

LIABILITIES and SHAREHOLDERS' EQUITY
 Liabilities:
 Demand deposits -- noninterest bearing  $    99,231  $  106,885
 Demand deposits -- interest bearing      104,751      107,170
 Money market deposits         50,254         50,948
 Savings deposits         62,400         69,517
 Time deposits      264,585      274,008

 Total deposits      581,221      608,528

 Repurchase agreements         47,891         33,368
 FHLB borrowings         16,137         15,087
 Trust preferred capital notes         20,619         20,619
 Accrued interest payable and other liabilities           4,909           5,126

 Total liabilities      670,777      682,728

 Shareholders' equity:
 Preferred stock, $5 par, 200,000 shares authorized,

 none outstanding  -  -
 Common stock, $1 par, 10,000,000 shares authorized,

 6,118,717 shares outstanding at December 31, 2007 and
 6,161,865 shares outstanding at December 31, 2006           6,119           6,162

 Capital in excess of par value         26,425         26,414
 Retained earnings         69,409         64,584
 Accumulated other comprehensive income (loss), net             (442)         (2,168)
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 Total shareholders' equity      101,511         94,992
 Total liabilities and shareholders' equity  $  772,288  $  777,720

 The accompanying notes are an integral part of the consolidated financial statements.
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 American National Bankshares Inc. and Subsidiaries
 Consolidated Statements of Income

 For the Years Ended December 31, 2007, 2006 and 2005
 (Dollars in thousands, except share and per share data)

2007 2006 2005
 Interest and Dividend Income:

 Interest and fees on loans  $   41,499  $   37,361  $   25,825
 Interest and dividends on securities:

 Taxable        4,409        5,034        4,090
 Tax-exempt        1,690        1,743        2,010
 Dividends           320           312           215

 Other interest income           679           620           339
 Total interest and dividend income       48,597       45,070       32,479

Interest Expense:
 Interest on deposits       15,535       13,349        6,902
 Interest on repurchase agreements        1,841        1,384           901
 Interest on FHLB borrowings           621           921           937
 Interest on trust preferred capital notes        1,373        1,007               -

 Total interest expense       19,370       16,661        8,740
 Net Interest Income       29,227       28,409       23,739

 Provision for Loan Losses           403             58           465
 Net Interest Income after Provision for Loan Losses       28,824       28,351       23,274
 Noninterest Income:

 Trust fees        3,578        3,374        3,012
 Service charges on deposit accounts        2,531        2,654        2,446
 Other fees and commissions           786           744           693
 Mortgage banking income           954           709           665
 Brokerage fees           550           419           385
 Securities gains, net           135             62             53
 Impairment of securities          (362)               -               -
 Other           650           496           642

 Total noninterest income        8,822        8,458        7,896
 Noninterest Expense:

 Salaries        9,688        9,520        8,453
 Employee benefits        2,749        2,506        1,975
 Occupancy and equipment        3,527        2,977        2,476
 Bank franchise tax           663           651           543
 Core deposit intangible amortization           377           414           353
 Other        4,322        4,196        3,279

 Total noninterest expense       21,326       20,264       17,079
 Income Before Income Taxes       16,320       16,545       14,091
 Income Taxes        4,876        5,119        4,097
 Net Income  $   11,444  $   11,426  $     9,994

 Net Income Per Common Share:
 Basic  $      1.86  $      1.91  $      1.83
 Diluted  $      1.86  $      1.90  $      1.81

 Average Common Shares Outstanding:
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 Basic  6,139,095  5,986,262  5,465,090
 Diluted  6,161,825  6,020,071  5,506,998

 The accompanying notes are an integral part of the consolidated financial statements.
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 American National Bankshares Inc. and Subsidiaries
 Consolidated Statements of Changes in Shareholders' Equity
 For the Years Ended December 31, 2007, 2006, and 2005

 Dollars in thousands

Accumulated
 Common Stock  Capital in  Other  Total

 Excess of  Retained  Comprehensive Shareholders'
 Shares  Amount  Par Value  Earnings  Income (Loss)  Equity

 Balance, December
31, 2004

  5,521,164  $     5,521  $     9,474  $    55,780  $           225  $      71,000

 Net income                -                -                -         9,994                   -            9,994
 Change in unrealized
losses on securities
   available for sale,
net of tax of $(468)

               -                -                -                -              (910)

 Less:  Reclassification adjustment
for gains
 on securities
available for sale,
net of
 tax of $ (18)                -                -                -                -               (35)
 Other
comprehensive
loss

             (945)              (945)

 Comprehensive
income

           9,049

 Stock repurchased
and retired

     (98,840)             (98)           (170)        (2,136)                   -           (2,404)

 Stock options
exercised

      19,434              19            284                -                   -               303

 Cash dividends
declared

               -                -                -        (4,529)                   -           (4,529)

 Balance, December
31, 2005

  5,441,758         5,442         9,588       59,109              (720)          73,419

 Net income                -                -                -       11,426                   -          11,426
 Change in unrealized
losses on securities
 available for sale,
net of tax of $32

               -                -                -                -                58

 Less:  Reclassification adjustment
for gains
 on securities
available for sale,
net of
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 tax of $ (21)                -                -                -                -               (41)
 Other
comprehensive
income

               17                17

 Comprehensive
income

         11,443

 Adjustment to initially apply
FASB statement
 No. 158, net of tax
of ($789)

               -                -                -                -           (1,465)           (1,465)

 Issuance of common
stock in exchange
 for net assets
acquisition

     746,944            747       16,799                -                   -          17,546

 Stock repurchased
and retired

     (39,100)             (39)           (132)           (741)                   -              (912)

 Stock options
exercised

      12,263              12            159                -                   -               171

 Cash dividends
declared

               -                -                -        (5,210)                   -           (5,210)

 Balance, December
31, 2006

  6,161,865      6,162     26,414     64,584         (2,168)      94,992

 Net income                -                -                -       11,444                   -          11,444
 Change in unrealized
gains on securities
 available for sale,
net of tax of $874

               -                -                -                -            1,622

 Add:  Reclassification adjustment
for losses
 on impairment of securities, net
of tax of $127

              235

 Less:  Reclassification adjustment
for gains
 on securities
available for sale,
net of
 tax of $(47)                -                -                -                -               (88)

 Change in unfunded
person liability,
 net of tax of ($23)               (43)
 Other
comprehensive
income

           1,726            1,726

 Comprehensive
income

         13,170

 Stock repurchased
and retired

     (61,900)             (62)           (265)        (1,032)                   -           (1,359)

 Stock options
exercised

      18,752              19            276                -                   -               295
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 Cash dividends
declared

               -                -                -        (5,587)                   -           (5,587)

 Balance, December
31, 2007

  6,118,717  $     6,119  $    26,425  $    69,409  $          (442)  $     101,511

The accompanying notes are an integral part of the consolidated financial
statements.
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 American National Bankshares Inc. and Subsidiaries
 Consolidated Statements of Cash Flows

 For the Years Ended December 31, 2007, 2006, and 2005
 (Dollars in thousands)

2007 2006 2005
 Cash Flows from Operating Activities:

 Net income  $   11,444  $ 11,426  $    9,994
 Adjustments to reconcile net income to net

 cash provided by operating activities:
 Provision for loan losses            403            58           465
 Depreciation         1,178          993           866
 Core deposit intangible amortization            377          414           353
 Net amortization (accretion) of bond
premiums and discounts

         (188)          (51)           227

 Net gain on sale or call of securities          (135)          (62)            (53)
 Impairment of securities            362               -                -
 Gain on loans held for sale          (733)        (434)          (431)
 Proceeds from sales of loans held for
sale

      31,451     15,673      18,255

 Originations of loans held for sale     (30,424)   (16,187)     (17,567)
 Net gain on foreclosed real estate              (6)            (7)              (4)
 Change in valuation allowance on
foreclosed real estate

                -            10             35

 Gain on sale of premises and equipment              (8)               -              (6)
 Deferred income tax (benefit) expense            (67)          732           569
 Change in interest receivable            316          (54)            (16)
 Change in other assets            699     (1,369)          (953)
 Change in interest payable              39          429           261
 Change in other liabilities          (257)        (703)        1,220

 Net cash provided by
operating activities

      14,451     10,868      13,215

 Cash Flows from Investing Activities:
 Proceeds from sales of securities
available for sale

        1,070          503           420

 Proceeds from maturities and calls of
securities available for sale

      54,965     57,920    106,908

 Proceeds from maturities and calls of
securities held to maturity

        1,884       4,491        3,870

 Purchases of securities available for sale     (49,763)   (51,716)     (90,268)
 Purchases of securities held to maturity                 -               -                -
 Change in loans       (9,933)     10,278     (12,218)
 Proceeds from sale of bank property and
equipment

             25          324               9

 Purchases of bank property and
equipment

      (2,105)     (1,045)       (1,121)

 Proceeds from sales of foreclosed real
estate

             30          421             65

 Increases in foreclosed real estate            (59)        (230)              (1)
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 Cash paid in bank acquisition                 -   (17,087)                -
 Cash acquired in bank acquisition                 -       2,956                -

 Net cash (used in) provided
by investing activities

      (3,886)       6,815        7,664

 Cash Flows from Financing Activities:
 Net change in demand, money market,

 and savings deposits     (17,884)     (9,915)        8,038
 Net  change in time deposits       (9,423)   (15,180)       (1,659)
 Net change in repurchase agreements       14,523     (3,835)       (1,742)
 Net change in FHLB borrowings         1,050     (2,151)       (4,100)
 Net change in other borrowings                 -     18,119                -
 Cash dividends paid       (5,587)     (5,210)       (4,529)
 Repurchase of stock       (1,359)        (912)       (2,404)
 Proceeds from exercise of stock options            295          171           303

 Net cash used in financing
activities

    (18,385)   (18,913)       (6,093)

 Net (Decrease) Increase in Cash and Cash Equivalents       (7,820)     (1,230)      14,786

 Cash and Cash Equivalents at Beginning of Period       26,124     27,354      12,568

 Cash and Cash Equivalents at End of Period  $   18,304  $ 26,124  $  27,354

The accompanying notes are an integral part of the consolidated financial
statements.
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American National Bankshares Inc. and Subsidiaries
Notes to Consolidated Financial Statements

December 31, 2007, 2006, and 2005

Note 1 – Summary of Significant Accounting Policies

Nature of Operations and Consolidation

The consolidated financial statements include the accounts of American National Bankshares Inc. and its wholly
owned subsidiary, American National Bank and Trust Company (collectively referred to as the “Company”).  American
National Bank offers a wide variety of retail, commercial, secondary market mortgage lending, and trust and
investment services which also include non-deposit products such as mutual funds and insurance policies.

In April 2006, AMNB Statutory Trust I, a Delaware statutory trust (the “Trust”) and a wholly owned subsidiary of the
Company was formed for the purpose of issuing preferred securities (the “Trust Preferred Securities”) in a private
placement pursuant to an applicable exemption from registration.  Proceeds from the securities were used to fund the
acquisition of Community First Financial Corporation which occurred in April 2006.  Refer to Note 10 for further
details concerning this variable interest entity.

All significant inter-company transactions and accounts are eliminated in consolidation, with the exception of the
Trust, as detailed in Note 10.

Cash and Cash Equivalents

Cash includes cash on hand and cash with correspondent banks.  Cash equivalents are short-term, highly liquid
investments that are readily convertible to cash with original maturities of three months or less and are subject to an
insignificant risk of change in value.  Cash and cash equivalents are carried at cost.

Securities

The Company classifies securities as either held to maturity or available for sale.

Debt securities that management has both the positive intent and ability to hold to maturity are classified as held to
maturity and recorded at amortized cost.

Securities which may be used to meet liquidity needs arising from deposit and loan fluctuations or changes in market
conditions are classified as available for sale. Securities available for sale are reported at estimated fair value, with
unrealized gains and losses excluded from earnings and reported in other comprehensive income, net of tax. Purchase
premiums and discounts are recognized in interest income using the interest method over the terms of the
securities.  Declines in the fair value of held to maturity and available for sale securities below their cost that are
deemed to be other than temporary are reflected in earnings as realized impairment losses.  In estimating other than
temporary impairment losses, management considers (1) the length of time and extent to which the fair value has been
less than cost, (2) the financial condition and near-term prospects of the issuer, and (3) the intent and ability of the
Company to retain its investment in the issuer for a period of time sufficient to allow for anticipated recovery in fair
value.  Gains or losses realized from the sale of securities available for sale are recorded on the trade date and are
determined using the specific identification method.

The Company does not permit the purchase or sale of trading account securities.
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Due to the nature and restrictions placed on the Company’s investment in common stock of the Federal Home Loan
Bank of Atlanta (“FHLB”) and the Federal Reserve Bank, these securities have been classified as restricted equity
securities and carried at cost.

Loans Held for Sale

Secondary market mortgage loans are designated as held for sale at the time of their origination.  These loans are
pre-sold with servicing released and the Company does not retain any interest after the loans are sold.  These loans
consist primarily of fixed-rate, single-family residential mortgage loans which meet the underwriting characteristics of
certain government-sponsored enterprises (conforming loans).  In addition, the Company requires a firm purchase
commitment from a permanent investor before a loan can be committed, thus limiting interest rate risk.  Loans held
for sale are carried at the lower of cost or estimated fair value in the aggregate.  Gains on sales of loans are recognized
at the loan closing date and are included in noninterest income for the period.
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Derivative Loan Commitments

The Company enters into mortgage loan commitments whereby the interest rate on the loan is determined prior to
funding (rate lock commitments).  Mortgage loan commitments are referred to as derivative loan commitments if the
loan that will result from exercise of the commitment will be held for sale upon funding.  Loan commitments that are
derivatives are recognized at fair value on the consolidated balance sheets with net changes in their fair values
recorded in other expenses.  Derivative loan commitments resulted in expense of $21,000 for 2007 and $10,000 in
income for 2006.  There was no expense or income recognized in 2005.

The period of time between issuance of a loan commitment and sale of the loan generally ranges from 30 to 60 days.
The Company protects itself from changes in interest rates through the use of best efforts forward delivery contracts,
by committing to sell a loan at the time the borrower commits to an interest rate with the intent that the buyer has
assumed the interest rate risk on the loan.  As a result, the Company is not generally exposed to significant losses nor
will it realize significant gains related to its rate lock commitments due to changes in interest rates.  The correlation
between the rate lock commitments and the best efforts contracts is very high due to their similarity.

The market value of rate lock commitments and best efforts contracts is not readily ascertainable with precision
because rate lock commitments and best efforts contracts are not actively traded in stand-alone markets.  The
Company determines the fair value of rate lock commitments and best efforts contracts by measuring the change in
the estimated value of the underlying assets while taking into consideration the probability that the loan will be
funded.

Loans

The Company grants mortgage, commercial, and consumer loans to customers.  A substantial portion of the loan
portfolio is secured by real estate.  The ability of the Company’s debtors to honor their contracts is dependent upon the
real estate and general economic conditions in the Company’s market area.

Loans that management has the intent and ability to hold for the foreseeable future or until maturity or pay-off
generally are reported at their outstanding unpaid principal balance adjusted for the allowance for loan losses, and any
deferred fees or costs.  Interest income is accrued on the unpaid principal balance.  Loan origination fees, net of
certain direct origination costs, are deferred and recognized as an adjustment of the related loan yield using the interest
method.

The accrual of interest on loans is generally discontinued at the time the loan is 90 days delinquent unless the credit is
well-secured and in process of collection.  Loans are typically charged off when the loan is 120 days past due, unless
secured and in process of collection.  Loans are placed on nonaccrual status or charged-off at an earlier date if
collection of principal or interest is considered doubtful.

Interest accrued but not collected for loans that are placed on nonaccrual status or charged-off is reversed against
interest income.  The interest on these loans is accounted for on the cash basis or cost recovery method, until
qualifying for return to accrual status.  Loans are returned to accrual status when all the principal and interest amounts
contractually due are brought current and future payments are reasonably assured.

Substandard risk graded commercial loans equal to or greater than $100,000 on an unsecured basis, and equal to or
greater than $250,000 on a secured basis are reviewed for impairment.  A loan is considered impaired when, based on
current information and events, it is probable that the Company will be unable to collect the scheduled payments of
principal or interest when due according to the contractual terms of the loan agreement.  Factors considered by
management in determining impairment and establishing a specific allowance include payment status, collateral value,
and the probability of collecting scheduled principal and interest payments when due.  Loans that experience
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insignificant payment delays and payment shortfalls generally are not classified as impaired. Management determines
the significance of payment delays and payment shortfalls on a case-by-case basis, taking into consideration all of the
circumstances surrounding the loan and the borrower, including the length of the delay, the reasons for the delay, the
borrower’s prior payment record, and the amount of the shortfall in relation to the principal and interest
owed.  Impairment is measured on a loan-by-loan basis for commercial, commercial real estate, and construction loans
by either the present value of expected future cash flows discounted at the loan’s effective interest rate, the loan’s
obtainable market price, or the fair value of the collateral if the loan is collateral dependent.

Generally, large groups of smaller balance homogeneous loans are collectively evaluated for impairment.  The
Company’s policy for recognizing interest income on impaired loans is consistent with its nonaccrual policy.
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Accounting for Certain Loans or Debt Securities Acquired in a Transfer

In January 2005, American Institute of Certified Public Accountants Statement of Position (“SOP”) 03-3, Accounting
for Certain Loans or Debt Securities Acquired in a Transfer, was adopted for loan acquisitions.  SOP 03-3 requires
acquired loans to be recorded at fair value and prohibits carrying over valuation allowances in the initial accounting
for acquired impaired loans.  Loans carried at fair value, mortgage loans held for sale, and loans to borrowers in good
standing under revolving credit agreements are excluded from the scope of SOP 03-3.  SOP 03-3 limits the yield that
may be accreted to the excess of the undiscounted expected cash flows over the investor’s initial investment in the
loan.  The excess of the contractual cash flows over expected cash flows may not be recognized as an adjustment of
yield.  Subsequent increases in cash flows expected to be collected are recognized prospectively through an
adjustment of the loan’s yield over its remaining life.  Decreases in expected cash flows are recognized as
impairments.  Refer to Note 5 for disclosures required under SOP 03-3.

Allowance for Loan Losses

The allowance for loan losses is management’s estimate of probable credit losses that are inherent in the loan portfolio
at the balance sheet date.  Increases to the allowance are made by charges to the provision for loan losses, which is
reflected in the Consolidated Statements of Income.  Loan balances deemed to be uncollectible are charged-off against
the allowance.  Recoveries of previously charged-off amounts are credited to the allowance.

The allowance for loan losses is evaluated on a regular basis by management and is based upon management’s periodic
review of the loan portfolio in light of historical charge-off experience, the nature and volume of the loan portfolio,
adverse situations that may affect the borrower’s ability to repay, estimated value of any underlying collateral, and
prevailing economic conditions.  The allowance for loan losses has three basic components:  the formula allowance,
the specific allowance, and the unallocated allowance.  Each of these components is determined based upon estimates
that can and do change when the actual events occur.  The formula allowance uses a historical loss view as an
indicator of future losses along with various economic factors and, as a result, could differ from the loss incurred in
the future. The specific allowance uses various techniques to arrive at an estimate of loss for specifically identified
impaired loans.  The unallocated allowance captures losses whose impact on the portfolio have occurred but have yet
to be recognized in either the formula or specific allowance.  This evaluation is inherently subjective as it requires
estimates that are susceptible to significant revision as more information becomes available.  Actual losses could be
greater or less than the estimates.

Premises and Equipment

Land is carried at cost.  Premises and equipment are stated at cost less accumulated depreciation and
amortization.  Premises and equipment are depreciated over their estimated useful lives ranging from three years to
thirty-nine years; leasehold improvements are amortized over the lives of the respective leases or the estimated useful
lives of the improvements, which ever is less.  Software is generally amortized over three years.  Depreciation and
amortization are recorded on the straight-line method.

Costs of maintenance and repairs are charged to expense as incurred.  Costs of replacing structural parts of major units
are considered individually and are expensed or capitalized as the facts dictate.  Gains and losses on routine
dispositions are reflected in current operations.

Goodwill and Intangible Assets

The Company adopted Statement of Financial Accounting Standards (“SFAS”) 142, Goodwill and Other Intangible
Assets, in January 2002.  Accordingly, goodwill is no longer subject to amortization over its estimated useful life, but
is subject to at least an annual assessment for impairment by applying a fair value based test.  Additionally, under
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SFAS 142, acquired intangible assets (such as core deposit intangibles) are separately recognized if the benefit of the
assets can be sold, transferred, licensed, rented, or exchanged, and amortized over their useful lives. Branch
acquisition transactions were outside the scope of SFAS 142 and, accordingly, intangible assets related to such
transactions continued to amortize upon the adoption of SFAS 142. The cost of purchased deposit relationships and
other intangible assets, based on independent valuation, are being amortized over their estimated lives ranging from
8.25 years to 10 years.
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Trust Assets

Securities and other property held by the trust and investment services segment in a fiduciary or agency capacity are
not assets of the Company and are not included in the accompanying consolidated financial statements.

Foreclosed Real Estate

Foreclosed real estate is included in other assets and represents real estate that has been acquired through loan
foreclosures or deeds received in lieu of loan payments. Generally, such properties are appraised at the time acquired,
and are recorded at the lower of cost or fair value less estimated selling costs. When appropriate, adjustments to cost
are charged or credited to the allowance for foreclosed properties.

Income Taxes

The Company uses the balance sheet method to account for deferred income tax assets and liabilities.  Under this
method, the net deferred tax asset or liability is determined based on the tax effects of the temporary differences
between the book and tax bases of the various balance sheet assets and liabilities and gives current recognition to
changes in tax rates and laws.

When tax returns are filed, it is highly certain that some positions taken would be sustained upon examination by the
taxing authorities, while others are subject to uncertainty about the merits of the position taken or the amount of the
position that would be ultimately sustained.  The benefit of a tax position is recognized in the financial statements in
the period during which, based on all available evidence, management believes it is more likely than not that the
position will be sustained upon examination, including the resolution of appeals or litigation processes, if any.  Tax
positions taken are not offset or aggregated with other positions.  Tax positions that meet the more-likely-than-not
recognition threshold are measured as the largest amount of tax benefit that is more than 50 percent likely of being
realized upon settlement with the applicable taxing authority.  The portion of the benefits associated with tax positions
taken that exceeds the amount measured as described above is reflected as a liability for unrecognized tax benefits in
the accompanying balance sheet along with any associated interest and penalties that would be payable to the taxing
authorities upon examination.

Stock-Based Compensation

The Company maintained a stock option plan until its termination on December 31, 2006, which provided for the
granting of incentive and non-statutory options to employees on a periodic basis.  The Company’s stock options had an
exercise price equal to or greater than the fair value of the stock on the date of grant.  Effective January 1, 2006, the
Company adopted SFAS 123R, Share Based Payment, using the modified prospective method and as such, results for
prior periods have not been restated.  SFAS 123R requires public companies to recognize compensation expense
related to stock-based compensation awards, such as stock options and restricted stock, in their income statements
over the period during which an employee is required to provide service in exchange for such award.  SFAS 123R
eliminated the choice to account for employee stock options under Accounting Principles Board (“APB”) Opinion No.
25, Accounting for Stock Issued to Employees.

Prior to implementation of SFAS 123R, the Company applied APB 25 and related interpretations in accounting for
stock options.  Under APB 25, no stock based compensation expense was recorded, as all options granted had an
exercise price equal to the market value of the underlying common stock on the date of grant.  Refer to Note 11 for
disclosures required under SFAS 123R.

Earnings Per Share
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Basic earnings per share represent income available to common shareholders divided by the weighted-average number
of common shares outstanding during the period.  Diluted earnings per share reflect the impact of additional common
shares that would have been outstanding if dilutive potential common shares had been issued, as well as any
adjustment to income that would result from the assumed issuance.  Potential common shares that may be issued by
the Company consist solely of outstanding stock options, and are determined using the treasury method.
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Comprehensive Income

Accounting principles generally require that recognized revenue, expenses, gains, and losses be included in net
income.  Although certain changes in assets and liabilities, such as unrealized gains and losses on available for sale
securities and changes in the funded status of a defined benefit postretirement plan, are reported as a separate
component of the equity section of the balance sheet, such items, along with net income, are components of
comprehensive income.

Advertising and Marketing Costs

Advertising and marketing costs are expensed as incurred, and were $300,000, $267,000, and $174,000 in 2007, 2006,
and 2005, respectively.

Use of Estimates in the Preparation of Financial Statements

The preparation of consolidated financial statements in conformity with accounting principles generally accepted in
the United States of America requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reporting period. Actual results could differ
from those estimates. Material estimates that are particularly susceptible to significant change in the near term relate
to the determination of the allowance for loan losses and the valuation of foreclosed real estate.

Reclassifications

Certain reclassifications have been made in prior years financial statements to conform to classifications used in the
current year.

New Accounting Pronouncements

In September 2006, the Financial Accounting Standards Board (“FASB”) issued SFAS 157, “Fair Value
Measurements.”  SFAS 157 defines fair value, establishes a framework for measuring fair value in generally accepted
accounting principles, and expands disclosures about fair value measurements.  SFAS 157 does not require any new
fair value measurements, but rather, provides enhanced guidance to other pronouncements that require or permit assets
or liabilities to be measured at fair value.  This Statement is effective for financial statements issued for fiscal years
beginning after November 15, 2007 and interim periods within those years.  As of December 1, 2007, the FASB has
proposed a one-year deferral for the implementation of the Statement for nonfinancial assets and nonfinancial
liabilities that are recognized or disclosed at fair value in the financial statements on a nonrecurring basis.  The
Company does not expect the implementation of SFAS 157 to have a material impact on its consolidated financial
statements.

In September 2006, the FASB issued SFAS 158, “Employers’ Accounting for Defined Benefit Pension and Other
Postretirement Plans – an amendment of FASB Statements No. 87, 88, 106, and 132(R).”  SFAS 158 requires that
employers measure plan assets and obligations as of the balance sheet date.  This requirement is effective for fiscal
years ending after December 15, 2008.  The other provisions of SFAS 158 were implemented by the Company as of
December 31, 2006.  The Company does not expect the implementation of the measurement date provisions of SFAS
158 to have a material impact on its consolidated financial statements.

In February 2007, the FASB issued SFAS 159, “The Fair Value Option for Financial Assets and Financial
Liabilities.”   SFAS 159 permits entities to choose to measure many financial instruments and certain other items at fair
value. The objective of this Statement is to improve financial reporting by providing entities with the opportunity to
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mitigate volatility in reported earnings caused by measuring related assets and liabilities differently without having to
apply complex hedge accounting provisions. The fair value option established by this statement permits all entities to
choose to measure eligible items at fair value at specified election dates. A business entity shall report unrealized
gains and losses on items for which the fair value option has been elected in earnings at each subsequent reporting
date. The fair value option may be applied instrument by instrument and is irrevocable. SFAS 159 is effective as of
the beginning of an entity’s first fiscal year that begins after November 15, 2007, with early adoption available in
certain circumstances.  The Company does not expect the implementation of SFAS 159 to have a material impact on
its consolidated financial statements.

In December 2007, the FASB issued SFAS 141(R), “Business Combinations.”  The standard will significantly change
the financial accounting and reporting of business combination transactions.  SFAS 141(R) establishes principles for
how an acquirer recognizes and measures the identifiable assets acquired, liabilities assumed, and any noncontrolling
interest in the acquiree; recognizes and measures the goodwill acquired in the business combination or a gain from a
bargain purchase; and determines what information to disclose to enable users of the financial statements to evaluate
the nature and financial effects of the business combination.  SFAS 141(R) is effective for acquisition dates on or after
the beginning of an entity’s first year that begins after December 15, 2008.  The Company does not expect the
implementation of SFAS 141(R) to have a material impact on its consolidated financial statements.
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In December 2007, the FASB issued SFAS 160, “Noncontrolling Interests in Consolidated Financial Statements an
Amendment of ARB No. 51.”  The standard will significantly change the financial accounting and reporting of
noncontrolling (or minority) interests in consolidated financial statements.  SFAS 160 is effective as of the beginning
of an entity’s first fiscal year that begins after December 15, 2008, early adoption is prohibited.  The Company does
not expect the implementation of SFAS 160 to have a material impact on its consolidated financial statements.

In September 2006, the Emerging Issues Task Force (“EITF”) issued EITF 06-4, “Accounting for Deferred
Compensation and Postretirement Benefit Aspects of Endorsement Split-Dollar Life Insurance Arrangements.”  This
consensus concludes that for a split-dollar life insurance arrangement within the scope of this Issue, an employer
should recognize a liability for future benefits in accordance with SFAS 106 (if, in substance, a postretirement benefit
plan exists) or APB Opinion No. 12 (if the arrangement is, in substance, an individual deferred compensation
contract) based on the substantive agreement with the employee.  The consensus is effective for fiscal years beginning
after December 15, 2007, with early application permitted.  The Company does not expect the implementation of
EITF 06-4 to have a material impact on its consolidated financial statements.

In November 2006, the EITF issued EITF 06-10, “Accounting for Collateral Assignment Split-Dollar Life Insurance
Arrangements.”  In this issue, a consensus was reached that an employer should recognize a liability for the
postretirement benefit related to a collateral assignment split-dollar life insurance arrangement in accordance with
either SFAS 106 or APB Opinion No. 12, as appropriate, if the employer has agreed to maintain a life insurance
policy during the employee's retirement or provide the employee with a death benefit based on the substantive
agreement with the employee.  A consensus also was reached that an employer should recognize and measure an asset
based on the nature and substance of the collateral assignment split-dollar life insurance arrangement.  The
consensuses are effective for fiscal years beginning after December 15, 2007, including interim periods within those
fiscal years, with early application permitted.  The Company does not expect the implementation of EITF 06-10 to
have a material impact on its consolidated financial statements

In February 2007, the FASB issued FASB Staff Position (“FSP”) No. FAS 158-1, “Conforming Amendments to the
Illustrations in FASB Statements No. 87, No. 88 and No. 106 and to the Related Staff Implementation Guides.”  This
FSP provides conforming amendments to the illustrations in SFAS 87, 88, and 106 and to related staff implementation
guides as a result of the issuance of SFAS 158.  The conforming amendments made by this FSP are effective as of the
effective dates of SFAS 158.  The unaffected guidance that this FSP codifies into SFAS 87, 88, and 106 does not
contain new requirements and therefore does not require a separate effective date or transition method.  The Company
does not expect the implementation of FSP No. FAS 158-1 to have a material impact on its consolidated financial
statements.

In November 2007, the Securities and Exchange Commission (“SEC”) issued Staff Accounting Bulletin (“SAB”) No. 109,
“Written Loan Commitments Recorded at Fair Value Through Earnings.”  SAB 109 expresses the current view of the
staff that the expected net future cash flows related to the associated servicing of the loan should be included in the
measurement of all written loan commitments that are accounted for at fair value through earnings. SEC registrants
are expected to apply the views in Question 1 of SAB 109 on a prospective basis to derivative loan commitments
issued or modified in fiscal quarters beginning after December 15, 2007.  The Company does not expect the
implementation of SAB 109 to have a material impact on its consolidated financial statements.

In December 2007, the SEC issued SAB 110 110, “Use of a Simplified Method in Developing Expected Term of Share
Options.”  SAB 110 expresses the current view of the staff that it will accept a company’s election to use the simplified
method discussed in SAB 107 for estimating the expected term of “plain vanilla” share options regardless of whether the
company has sufficient information to make more refined estimates.  The staff noted that it understands that detailed
information about employee exercise patterns may not be widely available by December 31, 2007.  Accordingly, the
staff will continue to accept, under certain circumstances, the use of the simplified method beyond December 31,
2007.  The Company does not expect the implementation of SAB 110 to have a material impact on its consolidated
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financial statements.
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Note 2 – Restrictions on Cash and Amounts Due From Banks

The Company is a member of the Federal Reserve System and is required to maintain certain levels of its cash and
cash equivalents as reserves based on regulatory requirements. This reserve requirement was approximately
$7,368,000 at December 31, 2007 and $6,020,000 at December 31, 2006.

The Company maintains cash accounts in other commercial banks.  The amount on deposit with correspondent
institutions at December 31, 2007 exceeded the insurance limits of the Federal Deposit Insurance Corporation by
$149,000.

Note 3 - Securities

The amortized cost and estimated fair value of investments in debt and equity securities at December 31, 2007 and
2006 were as follows:

December 31, 2007
(in thousands) Amortized Unrealized Unrealized Estimated

Cost Gains Losses Fair Value
Securities available for sale:
   Debt securities:
Federal agencies $ 55,350 $ 1,059 $ 33 $ 56,376
Mortgage-backed 45,346 565 97 45,814
State and municipal 36,343 258 113 36,488
Corporate 1,485 - 40 1,445
Equity securities:
FHLB stock - restricted 2,125 - - 2,125
Federal Reserve stock -
restricted 1,429 - - 1,429
FNMA and FHLMC
preferred stock 1,346 42 - 1,388
Other 94 - - 94
Total securities available for
sale 143,518 1,924 283 145,159

Securities held to maturity:
Mortgage-backed 308 11 - 319
State and municipal 11,682 256 7 11,931
Total securities held to
maturity 11,990 267 7 12,250

Total securities $ 155,508 $ 2,191 $ 290 $ 157,409

December 31, 2006
(in thousands) Amortized Unrealized Unrealized Estimated

Cost Gains Losses Fair Value
Securities available for sale:
  Debt securities:
Federal agencies $ 88,106 $ 40 $ 819 $ 87,327
Mortgage-backed 19,225 104 353 18,976
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State and municipal 33,608 168 423 33,353
Corporate 2,490 3 56 2,437
Equity securities:
FHLB stock - restricted 2,248 - - 2,248
Federal Reserve stock -
restricted 1,429 - - 1,429
FNMA and FHLMC
preferred stock 2,643 254 - 2,897
Other 81 - - 81
Total securities available for
sale 149,830 569 1,651 148,748

Securities held to maturity:
Federal agencies 1,001 - 12 989
Mortgage-backed 385 9 - 394
State and municipal 12,487 291 30 12,748
Total securities held to
maturity 13,873 300 42 14,131

Total securities $ 163,703 $ 869 $ 1,693 $ 162,879
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The amortized cost and estimated fair value of investments in securities at December 31, 2007, by contractual
maturity, are shown in the following table.  Expected maturities will differ from contractual maturities because
borrowers may have the right to call or prepay obligations with or without call or prepayment penalties.  Because
mortgage-backed securities have both known principal repayment terms as well as unknown principal repayments due
to potential borrower pre-payments, it is difficult to accurately predict the final maturity of these
investments.  Mortgage-backed securities are shown separately.

Available for Sale Held to Maturity
Amortized Estimated Amortized Estimated

(in thousands) Cost Fair Value Cost
Fair
Value

Due in one year or less$ 5,070 $ 5,051 $ 2,955 $ 2,969
Due after one year
  through five years 67,483 68,536 4,154 4,197
Due after five years
  through ten years 13,782 13,852 4,473 4,661
Due after ten years 6,843 6,870 100 104
Equity securities 4,994 5,036 - -
Mortgage-backed
securities 45,346 45,814 308 319

$ 143,518 $ 145,159 $ 11,990 $ 12,250

Gross realized gains and losses from the call of all securities or the sale of securities available for sale were as follows
(in thousands):

 For the Years
Ended December
31,
2007 2006 2005

Realized
gains $ 135 $ 62 $ 54
Realized
losses - - 1

Securities with a carrying value of approximately $85,313,000 and $83,500,000, at December 31, 2007 and 2006,
respectively, were pledged to secure public deposits, repurchase agreements, and for other purposes as required by
law.

Corporate bonds consist of investment grade debt securities, primarily issued by financial services companies.

The table below shows estimated fair value and gross unrealized losses, aggregated by investment category and length
of time that individual securities have been in a continuous unrealized loss position, at December 31, 2007.  The
reference point for determining when securities are in an unrealized loss position is month-end.  Therefore, it is
possible that a security’s market value exceeded its amortized cost on other days during the past twelve-month period.

Total Less than 12 Months 12 Months or More
(in thousands) Estimated

Fair
Unrealized

Loss
Estimated
Fair

Unrealized
Loss

Estimated
Fair

Unrealized
Loss
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Value Value Value
Federal agencies $ 7,459 $ 33 $ - $ - $ 7,459 $ 33
Mortgage-backed 10,194 97 3,508 35 6,686 62
State and municipal 17,858 120 2,087 12 15,771 108
Corporate 1,445 40 - - 1,445 40
  Total $ 36,956 $ 290 $ 5,595 $ 47 $ 31,361 $ 243

Management evaluates securities for other than temporary impairment quarterly, and more frequently when economic
or market concerns warrant such evaluation.  Consideration is given to the length of time and the extent to which the
fair value has been less than cost, the financial condition and near-term prospects of the issuer, and the intent and
ability of the Company to retain its investment in the issuer for a period of time sufficient to allow for anticipated
recovery in fair value.  The unrealized losses are attributable to interest rate changes and not credit concerns of the
issuer.  The Company has the intent and ability to hold these securities for the time necessary to recover the amortized
cost.

An other than temporary impairment expense of $362,000 on Federal Home Loan Mortgage Corporation (“FHLMC”)
and Federal National Mortgage Association (“FNMA”) perpetual preferred stock was charged to earnings in 2007.  The
market value of these two securities dropped significantly at the end of 2007, and any near-term recovery in value was
considered uncertain as of December 31, 2007.  The Company’s recorded investment in these securities, after the
impairment charge, was $1,346,000 at December 31, 2007.
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The table below shows gross unrealized losses and fair value, aggregated by investment category and length of time
that individual securities have been in a continuous unrealized loss position, at December 31, 2006.

Total Less than 12 Months 12 Months or More

(in thousands)

Estimated
Fair
Value

Unrealized
Loss

Estimated
Fair
Value

Unrealized
Loss

Estimated
Fair
Value

Unrealized
Loss

Federal agencies $ 72,091 $ 831 $ 21,439 $ 113 $ 50,652 $ 718
Mortgage-backed 11,091 353 242 2 10,849 351
State and municipal 25,310 453 3,784 51 21,526 402
Corporate 1,429 56 - - 1,429 56
  Total $ 109,921 $ 1,693 $ 25,465 $ 166 $ 84,456 $ 1,527

Note 4 – Loans

Loans, excluding loans held for sale were comprised of the following:

 December 31,
(in thousands) 2007 2006

Construction and land development $ 69,803 $ 69,404
Commercial real estate 198,332 186,639
Residential real estate 133,899 131,126
Home equity 48,313 52,531
     Total real estate 450,347 439,700

Commercial and industrial 91,028 91,511
Consumer 10,016 11,017
Total loans $ 551,391 $ 542,228

Net deferred loan costs included in the above loan categories are $171,000 for 2007 and $68,000 for 2006.

The following is a summary of information pertaining to impaired and nonaccrual loans:

December 31,
(in thousands) 2007  2006

Impaired loans with a valuation allowance $ 3,092 $ 472
Impaired loans without a valuation allowance 473 904
 Total impaired loans $ 3,565 $ 1,376

Allowance provided for impaired loans,
  included in the allowance for loan losses $ 1,499 $ 241

Nonaccrual loans excluded from the
  impaired loan disclosure $ 1,329 $ 2,311

Years Ended December 31,
(in thousands) 2007 2006 2005
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Average balance in impaired loans $ 2,540 $ 2,534 $ 6,043

Interest income recognized on impaired
loans $ 262 $ 121 $ 105

Interest income recognized on
nonaccrual loans $ - $ - $ 73

Loans past due 90 days and still
accruing interest $ - $ - $ 56

No additional funds are committed to be advanced in connection with impaired loans.

Foreclosed real estate was $632,000 at December 31, 2007 and $99,000 at December 31, 2006 and is included with
other assets in the Consolidated Balance Sheets.
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Note 5 – Accounting for Certain Loans Acquired in a Transfer

The Company acquired loans pursuant to the acquisition of Community First Financial Corporation (“Community
First”) in April 2006.  In accordance with SOP 03-3, at acquisition the Company reviewed each loan to determine
whether there was evidence of deterioration of credit quality since origination and if it was probable that it will be
unable to collect all amounts due according to the loan’s contractual terms.  When both conditions existed, the
Company accounted for each loan individually, considered expected prepayments, and estimated the amount and
timing of undiscounted expected principal, interest, and other cash flows (expected at acquisition) for each loan.  The
Company determined the excess of the loan’s scheduled contractual principal and contractual interest payments over
all cash flows expected at acquisition as an amount that should not be accreted into interest income (nonaccretable
difference).  The remaining amount, representing the excess of the loan’s cash flows expected to be collected over the
amount paid, is accreted into interest income over the remaining life of the loan (accretable yield).

Over the life of the loan, the Company continues to estimate cash flows expected to be collected.  The Company
evaluates at the balance sheet date whether the present value of its loans determined using the effective interest rates
has decreased and if so, establishes a valuation allowance for the loan.  Valuation allowances for acquired loans
subject to SOP 03-3 reflect only those losses incurred after acquisition – that is, the present value of cash flows
expected at acquisition that are not expected to be collected.  Valuation allowances are established only subsequent to
acquisition of the loans.  For loans that are not accounted for as debt securities, the present value of any subsequent
increase in the loan’s or pool’s actual cash flows or cash flows expected to be collected is used first to reverse any
existing valuation allowance for that loan. For any remaining increases in cash flows expected to be collected, the
Company adjusts the amount of accretable yield recognized on a prospective basis over the loan’s remaining life.  The
Company does not have any such loans that were accounted for as debt securities.

Loans that were acquired in the Community First acquisition, for which there was evidence of deterioration of credit
quality since origination and for which it was probable that all contractually required payments would not be made
had an outstanding balance of $1,010,000 and a carrying amount $582,000 at December 31, 2007 and an outstanding
balance of $2,411,000 and a carrying amount of $1,351,000 at December 31, 2006.

The carrying amount of these loans is included in the balance sheet amount of loans receivable at December 31, 2007
and 2006.  These loans are not included in the impaired loan amounts disclosed in Note 4.

(in thousands)
Accretable

Yield
Balance at December
31, 2005 $ -
  Additions 865
  Accretion (159)
  Reclassifications
from (to)
    nonaccretable
difference (14)
  Disposals -
Balance at December
31, 2006 692
  Additions -
  Accretion (52)
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  Reclassifications
from (to)
    nonaccretable
difference 1
  Disposals (530)
Balance at December
31, 2007 $ 111
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Note 6 – Allowance for Loan Losses and Reserve for Unfunded Lending Commitments

Changes in the allowance for loan losses and the reserve for unfunded lending commitments for each of the years in
the three-year period ended December 31, 2007, are presented below:

 ( in thousands) Years Ended December 31,
2007 2006 2005

Allowance for Loan Losses
Balance, beginning of year $ 7,264 $ 6,109 $ 7,982
Allowance acquired in merger - 1,598 -
Provision for loan losses 403 58 465
Charge-offs (515) (913) (2,577)
Recoveries 243 412 239
Balance, end of year $ 7,395 $ 7,264 $ 6,109

Years Ended December 31,
2007 2006 2005

Reserve for unfunded lending
commitments
Balance, beginning of year $ 123 $ - $ -
Provision for unfunded commitments 28 123 -
Balance, end of year $ 151 $ 123 $ -

The reserve for unfunded loan commitments is included in other liabilities.

Note 7 – Premises and Equipment

Major classifications of premises and equipment are summarized as follows:

(in thousands) December 31,
2007 2006

Land $ 3,977 $ 2,933
Buildings 11,573 11,542
Leasehold improvements 492 492
Furniture and equipment 13,210 12,226

29,252 27,193
Accumulated depreciation (15,904) (14,755)
Premises and equipment, net $ 13,348 $ 12,438

Depreciation expense for the years ended December 31, 2007, 2006, and 2005 was $1,178,000, $993,000 and
$866,000, respectively.

The Company has entered into operating leases for several of its branch and ATM facilities.  The minimum annual
rental payments under these leases at December 31, 2007 are as follows:

(in thousands)
Minimum
Lease

Year Payments
2008 $ 311
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2009 268
2010 217
2011 75
2012 42
2013 and after 10

$ 923

Rent expense for the years ended December 31, 2007, 2006, and 2005 was $353,000, $308,000, and $187,000,
respectively.
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Note 8– Goodwill and Other Intangible Assets

In January 2002, the Company adopted SFAS 142, Goodwill and Other Intangible Assets.  Accordingly, goodwill is
no longer subject to amortization, but is subject to at least an annual assessment for impairment by applying a fair
value test.  A fair value-based test was performed during the third quarter of 2007 that determined the market value of
the Company’s shares exceeds the consolidated carrying value, including goodwill; therefore, there has been no
impairment recognized in the value of goodwill.

The changes in the carrying amount of goodwill for the year ended December 31, 2007, are as follows (in thousands):

Balance as
of January 1,
2007 $ 22,468
Goodwill
recorded
during year -
Impairment
losses -
Balance as
of December
31, 2007 $ 22,468

Core deposit intangibles resulting from the Community First acquisition in April 2006 were $3,112,000 and are being
amortized over 99 months.  Core deposit intangibles resulting from previous branch acquisitions were fully amortized
during 2006.

The gross carrying amounts and accumulated amortization of core deposit intangibles as of December 31, 2007 and
2006 are as follows:

December 31, 2007 December 31, 2006

(in thousands)

Gross
Carrying
Amount

Accumulated
Amortization

Gross
Carrying
Amount

Accumulated
Amortization

Core deposit
intangibles $ 7,616 $ (5,164) $ 7,616 $ (4,787)

The following table sets forth the actual and estimated future amortization expense of core deposit intangibles:

Amortization Expense for
the Year Ended December
31, 2007: $ 377

Estimated Amortization
Expense for the Year
Ending December 31:
2008 $ 377
2009 377

Edgar Filing: AMERICAN NATIONAL BANKSHARES INC - Form 10-K

96



2010 377
2011 377
2012 377
Thereafter 567

Note 9 - Deposits

The aggregate amount of time deposits in denominations of $100,000 or more at December 31, 2007 and 2006 was
$101,212,000 and $85,858,000 respectively.

At December 31, 2007, the scheduled maturities of certificates of deposits (included in “time” deposits on the
Consolidated Balance Sheet) were as follows:

(in thousands)
2008 $ 203,919
2009 27,267
2010 12,046
2011 16,638
2012 4,560
Thereafter 155

$ 264,585
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Note 10 – Borrowed Funds

Borrowed funds consist of customer repurchase agreements, overnight borrowings from the FHLB, advances from the
FHLB, and trust preferred capital notes.  Customer repurchase agreements are collateralized by securities of the U.S.
Government or its agencies.  They mature daily.  The interest rates are generally fixed but may be changed at the
discretion of the Company.  The securities underlying these agreements remain under the Company’s
control.  Overnight FHLB borrowings contain floating interest rates that may change daily at the discretion of the
FHLB.  FHLB advances, as of December 31, 2007 and 2006, contained fixed rates of interest through the maturity
date.

Under the terms of its collateral agreement with the FHLB, the Company provides a blanket lien covering all of its
residential first mortgage loans, second mortgage loans and home equity lines of credit.  In addition, the Company
pledges as collateral its capital stock in the FHLB and deposits with the FHLB.  The Company has a line of credit with
the FHLB equal to 30% of the Company’s assets, subject to the amount of collateral pledged.  As of December 31,
2007, $100,878,000 in 1-4 family residential mortgage loans was pledged under the blanket floating lien
agreement.   At December 31, 2007, principal obligations to the FHLB consisted of $7,200,000 in floating-rate,
overnight borrowings and $8,937,000 in fixed-rate, long term advances.  Principal obligations to the FHLB at
December 31, 2006 consisted solely of fixed-rate, long term advances.  Information pertaining to the fixed-rate, long
term advances as of both those dates are as follows:

(dollars in thousands)

Due by
December

31

2007
Advance
Amount

Weighted
Average
Rate

Due by
December

31

2006
Advance
Amount

Weighted
Average
Rate

2008 $ 3,000 5.51% 2007 $ 1,000 4.33%
2009 5,000 5.26 2008 8,000 5.25
2014 937 3.78 2009 5,000 5.26

$ 8,937 5.19% 2014 1,087 3.78
$ 15,087 4.80%

On April 7, 2006, AMNB Statutory Trust I, a Delaware statutory trust and a newly formed, wholly owned subsidiary
of the Company, issued $20,000,000 of preferred securities (the “Trust Preferred Securities”) in a private placement
pursuant to an applicable exemption from registration.  The Trust Preferred Securities mature on June 30, 2036, but
may be redeemed at the Company’s option beginning on June 30, 2011.  The securities require quarterly distributions
by the Trust to the holder of the Trust Preferred Securities at a fixed rate of 6.66%.  Effective June 30, 2011, the rate
will reset quarterly at the three-month LIBOR plus 1.35%.  Distributions are cumulative and will accrue from the date
of original issuance, but may be deferred by the Company from time to time for up to twenty consecutive quarterly
periods.  The Company has guaranteed the payment of all required distributions on the Trust Preferred Securities.

The proceeds of the Trust Preferred Securities received by the Trust, along with proceeds of $619,000 received by the
Trust from the issuance of common securities by the Trust to the Company, were used to purchase $20,619,000 of the
Company’s junior subordinated debt securities (the “Trust Preferred Capital Notes”), issued pursuant to a Junior
Subordinated Indenture entered into between the Company and Wilmington Trust Company, as trustee.  The proceeds
of the Trust Preferred Capital Notes were used to fund the cash portion of the merger consideration to the former
shareholders of Community First in connection with the Company’s acquisition of that company, and for general
corporate purposes.  In accordance with FASB Interpretation No. 46R, Consolidation of Variable Interest Entities, the
Corporation did not eliminate through consolidation the Corporation’s $619,000 equity investment in AMNB Statutory
Trust I.  Instead, the Corporation reflected this equity investment in the “Trust Preferred Capital Notes” line item in the
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consolidated balance sheets.

Note 11 – Stock-Based Compensation

The Company’s 1997 Stock Option Plan (“Option Plan”) provided for the granting of incentive and non-statutory options
to employees on a periodic basis, at the discretion of the Board or a Board designated committee. The Option Plan
authorized the issuance of up to 300,000 shares of common stock.

There were no options granted since 2004, and, effective December 31, 2006, no further options may be granted under
this plan.
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Effective January 1, 2006, the Company adopted SFAS 123R, Share Based Payment, using the modified prospective
method and as such, results for prior periods have not been restated.  All options were fully vested prior to January 1,
2006; therefore, adoption of SFAS 123R resulted in no compensation expense.  There was no tax benefit associated
with stock option activity during 2007, 2006, or 2005.  Under SFAS 123R, a company may only recognize tax
benefits for stock options that ordinarily will result in a tax deduction when the option is exercised (“non-statutory”
options).  The Company has no non-statutory stock options.

No options were granted in 2005.  Therefore, had the Company applied the fair value recognition provision of SFAS
123 to stock-based compensation prior to the January 1, 2006 adoption date, there would have been no effect on
reported net income and earnings per share.

A summary of stock option transactions under the Option Plan follows:

Option
 Shares

Weighted
Average
Exercise
Price

Weighted
Average
Remaining
Contractual

Term

Aggregate
 Intrinsic
 Value
 ($000)

Outstanding at December
31, 2006 201,849 $ 21.15 4.8 years $ 765
Granted - -
Exercised (18,752) 15.75
Forfeited ( 8,226) 14.00
Outstanding at December
31, 2007 174,871 $ 21.15 4.3 years $ 263
Exercisable at December
31, 2007 174,871 $ 21.15 4.3 years $ 263

The total intrinsic value of options exercised during 2007 was $306,000.

The following table summarizes information related to stock options outstanding on December 31, 2007:

Range of
Exercise Prices

Number of
Outstanding
Options

Weighted-Average
Remaining

Contractual Life

Weighted-Average
Exercise
Price

Number of
Options

Exercisable

$
13.38 to
15.00 29,338      1.3 yrs $ 13.69 29,338

15.01 to 20.00 52,506 2.4 18.48 52,506
20.01 to 25.00 54,400 6.8 24.18 54,400
25.01 to 26.20 38,627 5.8 26.18 38,627

174,871       4.3 yrs $ 21.15 174,871

Note 12 – Income Taxes

The Company files income tax returns in the U.S. federal jurisdiction and the states of Virginia and North
Carolina.  With few exceptions, the Company is no longer subject to U.S. federal, state and local income tax
examinations by tax authorities for years prior to 2004.
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The Company adopted the provisions of FIN 48, Accounting for Uncertainty in Income Taxes, on January 1, 2007,
with no impact on the financial statements.

The components of the Company’s net deferred tax assets were as follows:

(in thousands) December 31,
2007 2006

Deferred tax assets:
  Allowance for loan losses $ 2,476 $ 2,398
  Accrued pension benefit 243 0
  Nonaccrual loan interest 175 134
  Deferred compensation 217 232
  Preferred stock impairment, net of valuation
allowance 294 261
  Net unrealized losses on securities - 379
  Loans 607 1,017
  Other 7 56
  Total deferred tax assets  $ 4,019  $ 4,477
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December 31,
2007 2006

Deferred tax liabilities:
  Depreciation  $ 806  $ 847
  Accretion of discounts on securities 33 27
  Core deposit intangibles 535 562
  Deferred loan fees 60 24
  Net unrealized gains on securities 574 -
  Prepaid pension expense - 11
  Unrealized pension liability 812 789
  Other  178  287
  Total deferred tax liabilities 2,998 2,547
  Net deferred tax assets $ 1,021 $ 1,930

The provision for income taxes consists of the following:

(in thousands) Years Ended December 31,
2007 2006 2005

Taxes currently payable $ 4,943 $ 4,387 $ 3,528
Deferred tax expense
(benefit) (67) 732 569

$ 4,876 $ 5,119 $ 4,097

The effective tax rates differ from the statutory federal income tax rates due to the following items:

Years Ended December 31,
2007 2006 2005

Federal statutory rate 34.4% 34.4% 34.3%
Nontaxable interest income (3.5) (3.7) (5.0)
Other (1.0) 0.2 (0.2)
Effective rate 29.9% 30.9% 29.1%

Note 13 – Earnings Per Share

The following shows the weighted average number of shares used in computing earnings per share and the effect on
weighted average number of shares of potentially dilutive common stock.  Potentially dilutive common stock had no
effect on income available to common shareholders.

Years Ended December 31,
2007 2006 2005

Shares

Per
Share
Amount Shares

     Pe r
Share
Amount Shares

Per
Share
Amount

B a s i c
earnings per
share 6,139,095 $ 1.86 5,986,262 $ 1.91 5,465,090 $ 1.83
E f f e c t  o f
d i l u t i v e

 22,730  -  33,809 (.01)  41,908 (.02)
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securities -
     s t o c k
options
D i l u t e d
earnings per
share 6,161,825 $ 1.86 6,020,071 $ 1.90 5,506,998 $ 1.81

    Stock options on common stock which were not included in computing diluted EPS in 2007, 2006, and 2005,
because their effects were antidilutive averaged 89,277 shares, 88,177 shares, and 97,344 shares, respectively.

Note 14 – Off-Balance Sheet Activities

The Company is party to credit-related financial instruments with off-balance sheet risk in the normal course of
business to meet the financing needs of its customers.  These financial instruments include commitments to extend
credit and standby letters of credit.  Such commitments involve, to varying degrees, elements of credit and interest rate
risk in excess of the amount recognized in the Consolidated Balance Sheets.  The Company evaluates each customer's
credit worthiness on a case-by-case basis.  The amount of collateral obtained, if applicable, is based on management's
credit evaluation of the customer.
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The Company's exposure to credit loss is represented by the contractual amount of these commitments.  The Company
follows the same credit policies in making commitments as it does for on-balance sheet instruments.

The following off-balance sheet financial instruments were outstanding whose contract amounts represent credit risk:

December 31,
(in thousands) 2007 2006

Commitments to
extend credit $ 144,301 $ 155,038
Standby letters of
credit 6,222 3,125
R a t e  l o c k
commitments 2,215 2,246

Commitments to extend credit are agreements to lend to a customer as long as there is no violation of any condition
established in the contract. These commitments generally consist of unused portions of lines of credit issued to
customers. Commitments generally have fixed expiration dates or other termination clauses and may require payment
of a fee.  Since some of the commitments are expected to expire without being drawn upon, the total commitment
amounts do not necessarily represent future cash requirements.

Standby letters of credit are conditional commitments issued by the Company to guarantee the performance of a
customer to a third party.  Those letters of credit are primarily issued to support public and private borrowing
arrangements.  The credit risk involved in issuing letters of credit is essentially the same as that involved in extending
loans to customers.

At December 31, 2007, the Company had entered into commitments, on a best-effort basis, to sell loans of
approximately $3,583,000.  These commitments include mortgage loan commitments and loans held for sale.  Risks
arise from the possible inability of counterparties to meet the terms of their contracts.

Note 15 – Related Party Loans

In the ordinary course of business, loans are granted to executive officers, directors, and their related
entities.  Management believes that all such loans are made on substantially the same terms, including interest rates
and collateral, as those prevailing at the time for comparable loans to similar, unrelated borrowers, and do not involve
more than a normal risk of collectability or present other unfavorable features.  As of December 31, 2007, none of
these loans were restructured, past due, or on nonaccrual status.

An analysis of these loans for 2007 is as follows (in thousands):

Balance at beginning
of year $ 18,156
Additions 19,080
Repayments (16,954)
Balance at end of year$ 20,282

Note 16 – Employee Benefit Plans

Defined Benefit Plan
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The Company maintains a non-contributory defined benefit pension plan which covers substantially all employees
who are 21 years of age or older and who have had at least one year of service.  Advanced funding is accomplished by
using the actuarial cost method known as the collective aggregate cost method.  The Company uses October 31 as a
measurement date to determine postretirement benefit obligations.  The requirement to measure plan assets and
benefit obligations as of the date of the employers’ fiscal year-end statement of financial position under SFAS 158 is
effective for fiscal years ending after December 15, 2008.
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The following table sets forth the plan's status and related disclosures as required by SFAS 158, Employers’
Accounting for Defined Benefit Pension and Other Postretirement Plans-an amendment of FASB Statements No. 87,
88, 106, and 132(R):

As of and for the Years Ended December 31,
(in thousands) 2007 2006 2005
Change in benefit obligation:
Projected benefit obligation at beginning of year $ 7,038 $ 7,225 $ 6,628
Service cost 656 621 438
Interest cost 418 351 367
Plan amendments - 101 (113)
Actuarial loss 987 6 734
Benefits paid (176) (1,266) (829)
Projected benefit obligation at end of year $ 8,923 $ 7,038 $ 7,225

Change in plan assets:
Fair value of plan assets at beginning of year $ 7,070 $ 6,056 $ 6,276
Actual return on plan assets 1,336 780 277
Employer contributions - 1,500 332
Benefits paid (176) (1,266) (829)
Fair value of plan assets at end of year $ 8,230 $ 7,070 $ 6,056

Funded status at end of year $ (693) $ 32 $ (1,169)

Amounts recognized in the Consolidated
Balance Sheets
Other assets (liabilities)

$ (693) $ 32 $ 1,425
Amounts Recognized in Accumulated Other
Comprehensive Loss
Net loss $ 2,308 $ 2,243 N/A
Prior service cost 12 11 N/A
Deferred income tax benefit (812) (789) N/A
Amount recognized $ 1,508 $ 1,465 N/A

Funded Status
Benefit obligation N/A N/A $ (7,225)
Fair value of assets N/A N/A 6,056
Unrecognized net actuarial loss N/A N/A 2,708
Unrecognized net obligation at transition N/A N/A -
Unrecognized prior service cost N/A N/A (114)
Prepaid benefit cost included in other assets
before adoption of SFAS 158  N/A  N/A $ 1,425

Components of Net Periodic Benefit Cost
Service cost $ 656 $ 621 $ 438
Interest cost 418 351 367
Expected return on plan assets (564) (521) (502)
Amortization of prior service cost (1) (23) (34)
Recognized net actuarial loss 150 211 83
Net periodic benefit cost $ 659 $ 639 $ 352
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Other Changes in Plan Assets and Benefit
Obligations Recognized in Other Comprehensive
Loss
Net loss $ 65 $ 2,243 N/A
Prior service cost - 11 N/A
Amortization of prior service cost 1 - N/A
Deferred tax benefit (23) (789) N/A
Total recognized in other comprehensive loss $ 43 $ 1,465 N/A

Total Recognized in Net Periodic Benefit Cost
and Other Comprehensive Income $ 702 $ 2,104 $ 352
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As of and for the Years Ended December 31,
2007 2006 2005

Weighted-average assumptions at end of year
Discount rate used for net periodic pension
cost 6.00% 5.75% 6.00%
Discount rate used for disclosure 6.00% 6.00% 5.75%
Expected return on plan assets 8.00% 8.00% 8.00%

N/A – not applicable

The accumulated benefit obligation as of December 31, 2007, 2006, and 2005 was $6,499,448, $4,971,000, and
$5,300,000 respectively.

   The plan sponsor selects the expected long-term rate-of-return-on-assets assumption in consultation with their
investment advisors and actuary.  This rate is intended to reflect the average rate of earnings expected to be earned on
the funds invested or to be invested to provide plan benefits.  Historical performance is reviewed, especially with
respect to real rates of return (net of inflation), for the major asset classes held or anticipated to be held by the trust,
and for the trust itself.  Undue weight is not given to recent experience that may not continue over the measurement
period, with higher significance placed on current forecasts of future long-term economic conditions.

Because assets are held in a qualified trust, anticipated returns are not reduced for taxes.  Further, solely for this
purpose, the plan is assumed to continue in force and not terminate during the period which assets are
invested.  However, consideration is given to the potential impact of current and future investment policy, cash flow
into and out of the trust, and expenses (both investment and non-investment) typically paid from plan assets (to the
extent such expenses are not explicitly estimated within periodic cost).

Below is a description of the plan’s assets.  The plan’s weighted-average asset allocations by asset category are as
follows:

Asset
Category

October
31, 2007

October
31, 2006

 Fixed
Income     25.0% 31.6
 Equity 63.7 66.9
 Other 11.3 1.5
  Total    100.0% 100.0

The investment policy and strategy for plan assets can best be described as a growth and income
strategy.  Diversification is accomplished by limiting the holding of any one quity issuer to no more than 5% of total
equities.  Exchange traded funds are used to provide diversified exposure to the small capitalization and international
equity markets.  All fixed income investments are rated as investment grade, with the majority of these assets invested
in corporate issues.  The assets are managed by the Company’s Trust and Investment Services Division.  No
derivatives are used to manage the assets.  Equity securities do not include holdings in the Company.

Projected benefit payments for the years 2008 to 2017 are as follows (in thousands):

Year Amount
2008 $ 29
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2009 42
2010 89
2011 211
2012 253
2013-2017 1,980

The Company’s maximum estimated contribution for 2008 is $2 million.
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Defined Contribution Plan

The Company maintains a 401(k) savings plan that covers substantially all full-time employees of the Company. The
Company matches a portion of the contribution made by employee participants after at least one year of service. The
Company contributed $273,000, $245,000, and $166,000 to the 401(k) plan in 2007, 2006, and 2005, respectively.
These amounts are included in pension and other employee benefits expense for the respective years.

Deferred Compensation Arrangements

The Company maintains deferred compensation agreements with certain current and former employees providing for
annual payments to each ranging from $25,000 to $50,000 per year for ten years upon their retirement.  The liabilities
under these agreements are being accrued over the officers’ remaining periods of employment so that, on the date of
their retirement, the then-present value of the annual payments would have been accrued.  The expense for these
agreements was $55,000, $60,000, and $64,000 for years 2007, 2006, and 2005, respectively.

Profit Sharing and Incentive Arrangements

The Company maintains a cash profit sharing plan for full-time employees based on the Company’s performance and a
cash incentive compensation plan for officers based on the Company’s performance and individual officer goals.  The
total amount charged to salary expense for these plans was $287,000, $867,000, and $866,000 for the years 2007,
2006, and 2005, respectively.

Note 17 – Fair Value of Financial Instruments

The fair value of a financial instrument is the current amount that would be exchanged between willing parties, other
than in a forced liquidation.  Fair value is best determined based upon quoted market prices.  However, in many
instances, there are no quoted market prices for the Company’s various financial instruments.  In cases where quoted
market prices are not available, fair values are based on estimates using present value or other valuation
techniques.  Those techniques are significantly affected by the assumptions used, including the discount rate and
estimates of future cash flows.  Accordingly, the fair value estimates may not be realized in an immediate settlement
of the instrument.  SFAS 107, Disclosures About Fair Value of Financial Instruments, excludes certain financial
instruments and all non-financial instruments from its disclosure requirements. Accordingly, the aggregate fair value
amounts presented may not necessarily represent the underlying fair value of the Company.

The estimated fair values of the Company’s assets are as follows:
December 31, 2007 December 31, 2006

(in thousands) Carrying
Estimated
Fair Carrying

Estimated
Fair

Amount Value Amount Value
Financial assets:
Cash and due from
banks $ 18,304 $ 18,304 $ 26,124 $ 26,124
Securities available
for sale 145,159 145,159 148,748 148,748
Securities held to
maturity 11,990 12,250 13,873 14,131
Loans held for sale 1,368 1,368 1,662 1,662
Loans, net of
allowance 543,996 550,458 534,964 530,373
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Accrued interest
receivable 3,547 3,547 3,862 3,862

Financial liabilities:
Deposits $ 581,221 $ 581,726 $ 608,528 $ 606,466
Repurchase
agreements 47,891 47,891 33,368 33,368
Other borrowings 16,137 15,850 15,087 17,017
Trust preferred
capital notes 20,619 20,155 20,619 20,619
Accrued interest
payable 1,722 1,722 1,683 1,683

The following methods and assumptions were used by the Company in estimating fair value disclosures for financial
instruments:

Cash and cash equivalents.  The carrying amount is a reasonable estimate of fair value.

Securities.  Fair values are based on quoted market prices or dealer quotes. The carrying value of restricted stock
approximates fair value.
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Loans held for sale.  The carrying amount is a reasonable estimate of fair value.

Loans.  For variable-rate loans that reprice frequently and with no significant change in credit risk, fair values are
based on carrying values.  Fair values for fixed-rate loans are estimated based upon discounted cash flow analyses,
using interest rates currently being offered for loans with similar terms to borrowers of similar credit quality.  Fair
values for nonperforming loans are estimated using discounted cash flow analyses or underlying collateral values,
where applicable.

Accrued interest receivable.  The carrying amount is a reasonable estimate of fair value.

Deposits.  The fair value of demand deposits, savings deposits, and money market deposits equals the carrying value.
The fair value of fixed-rate certificates of deposit is estimated by discounting the future cash flows using the current
rates at which similar deposit instruments would be offered to depositors for the same remaining maturities.

Repurchase agreements.  The carrying amount is a reasonable estimate of fair value.

Other borrowings.  The fair values of long-term borrowings are estimated using discounted cash flow analyses based
on the interest rates for similar types of borrowing arrangements.

Trust preferred capital notes.  Fair value is calculated by discounting the future cash flows using the estimated current
interest rates at which similar securities would be issued.

Accrued interest payable.  The carrying amount is a reasonable estimate of fair value.

Off balance sheet instruments.  The fair value of letters of credit is based on fees currently charged for similar
agreements or on the estimated cost to terminate them or otherwise settle the obligations with the counterparties at the
reporting date.  At December 31, 2007 and 2006, the fair value of off balance sheet instruments was deemed
immaterial, and therefore was not included in the table above.

The Company assumes interest rate risk (the risk that interest rates will change) in its normal operations.  As a result,
the fair values of the Company’s financial instruments will change when interest rates change and that change may be
either favorable or unfavorable to the Company.

Note 18 – Dividend Restrictions and Regulatory Capital

The approval of the Comptroller of the Currency is required if the total of all dividends declared by a national bank in
any calendar year exceeds the bank's net income, as defined, for that year combined with its retained net income for
the preceding two calendar years.  Under this formula, the Company’s bank subsidiary can distribute as dividends,
without the approval of the Comptroller of the Currency, $7,864,000 as of December 31, 2007.

The Company is subject to various regulatory capital requirements administered by the federal banking
agencies.  Failure to meet minimum capital requirements can initiate certain mandatory and possibly additional
discretionary actions by regulators that, if undertaken, could have a direct material effect on the Company’s financial
statements.  Under capital adequacy guidelines and the regulatory framework for prompt corrective action, the
Company must meet specific capital guidelines that involve quantitative measures of the Company’s assets, liabilities,
and certain off-balance sheet items as calculated under regulatory accounting practices.  The Company’s capital
amounts and classification are subject to qualitative judgments by the regulators concerning components, risk
weighting, and other factors.  Prompt corrective action provisions are not applicable to bank holding companies.
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Under the guidelines, total capital is defined as core (Tier I) capital and supplementary (Tier II) capital. The
Company’s Tier I capital consists primarily of shareholders' equity and trust preferred capital notes, while Tier II
capital also includes the allowance for loan losses subject to certain limits. The definition of assets has been modified
to include items on and off the balance sheet, with each item being assigned a "risk-weight" for the determination of
the ratio of capital to risk-adjusted assets.  Management believes, as of December 31, 2007 and 2006, that the
Company met the requirements to be considered “well capitalized.”
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The following table provides summary information regarding regulatory capital:

To Be Well
Minimum Capitalized Under
Capital Prompt Corrective

(in thousands) Actual Requirement Action Provisions
Amount Ratio Amount Ratio Amount Ratio

December 31,
2007
   Total Capital
Company $ 104,179 18.28%$ 45,593 >8.0%
Bank 93,961 16.49 45,581 >8.0 $ 56,976 >10.0%

  Tier I Capital
Company 97,033 17.03 22,797 >4.0
Bank 87,806 15.41 22,791 >4.0 34,186 >6.0

  Leverage
Capital
Company 97,033 12.98 29,912 >4.0
Bank 87,806 11.76 29,862 >4.0 37,328 >5.0

December 31,
2006
   Total Capital
Company $ 99,074 17.45%$ 45,410 >8.0%
Bank 93,257 16.43 45,402 >8.0 $ 56,752 >10.0%

  Tier I Capital
Company 91,863 16.18 22,705 >4.0
Bank 86,976 15.33 22,701 >4.0 34,051 >6.0

  Leverage
Capital
Company 91,863 12.15 30,241 >4.0
Bank 86,976 11.53 30,181 >4.0 37,726 >5.0

Note 19 – Segment and Related Information

In accordance with SFAS 131, Disclosures About Segments of an Enterprise and Related Information, reportable
segments include community banking and trust and investment services.

Community banking involves making loans to and generating deposits from individuals and businesses.  All assets
and liabilities of the Company are allocated to community banking.  Investment income from securities is also
allocated to the community banking segment.  Loan fee income, service charges from deposit accounts, and
non-deposit fees such as automatic teller machine fees and insurance commissions generate additional income for
community banking.
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Trust and investment services include estate planning, trust account administration, investment management, and
retail brokerage.  Investment management services include purchasing equity, fixed income, and mutual fund
investments for customer accounts. The trust and investment services division receives fees for investment and
administrative services. Fees are also received by this division for individual retirement accounts managed for the
community banking segment.

Amounts shown in the “Other” column include activities of American National Bankshares Inc. and its subsidiary,
AMNB Statutory Trust I.  Refer to Note 10 for additional information on the AMNB Statutory Trust I.  The “Other”
column also includes corporate items, results of insignificant operations and, as it relates to segment profit (loss),
income and expense not allocated to reportable segments. Intersegment eliminations primarily consist of American
National Bankshares Inc.’s investment in American National Bank and Trust Company and related equity earnings.

The accounting policies of the segments are the same as those described in the summary of significant accounting
policies. All intersegment sales prices are market based.
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Segment information as of and for the years ended December 31, 2007, 2006, and 2005, is shown in the following
table:

2007
(in thousands) Trust and

Community Investment Intersegment
Banking Services Other Eliminations Total

Interest income $ 48,597 $ - $ - $ - $ 48,597
Interest expense 17,997 - 1,373 - 19,370
Noninterest income - external
customers 4,623 4,128 71 - 8,822
Operating income before income
taxes 15,615 2,234 (1,529) - 16,320
Depreciation and amortization 1,528 25 2 - 1,555
Total assets 771,518 - 770 - 772,288
Capital expenditures 2,087 18 - - 2,105

2006
Trust and

Community Investment Intersegment
Banking Services Other Eliminations Total

Interest income $ 45,060 $ - $ 10 $ - $ 45,070
Interest expense 15,629 - 1,032 - 16,661
Noninterest income - external
customers 4,623 3,793 42 - 8,458
Operating income before income
taxes 15,747 1,963 (1,165) - 16,545
Depreciation and amortization 1,383 22 2 - 1,407
Total assets 777,001 - 719 - 777,720
Capital expenditures 1,044 1 - - 1,045

2005
Trust and

Community Investment Intersegment
Banking Services Other Eliminations Total

Interest income $ 32,479 $ - $ - $ - $ 32,479
Interest expense 8,740 - - - 8,740
Noninterest income - external
customers 4,483 3,397 16 - 7,896
Noninterest income - internal
customers - 36 - (36) -
Operating income before income
taxes 12,822 1,455 (186) - 14,091
Depreciation and amortization 1,194 22 2 - 1,219
Total assets 622,468 - 1,035 - 623,503
Capital expenditures 1,062 59 - - 1,121

Note 20 – Parent Company Financial Information
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Condensed Parent Company financial information is as follows (in thousands):

December 31,
Condensed
Balance Sheets 2007 2006

Cash $ 8,619 $ 4,452
Investment in
subsidiaries 112,903 110,724
Other assets 671 571
Total Assets $ 122,193 $ 115,747

Trust preferred
capital notes $ 20,619 $ 20,619
Other liabilities 63 136
Shareholders’
equity 101,511 94,992
Total Liabilities
and
Shareholders’
Equity $ 122,193 $ 115,747
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Years Ended December 31,
Condensed
Statements of
Income 2007 2006 2005

Dividends from
subsidiary $ 12,000 $ 7,900 $ 7,000
Other income 86 52 16
Expenses 1,615 1,217 201
Income taxes
(benefit) (520) (396) (63
Income before
equity in
undistributed
earnings of
subsidiary 10,991 7,131 6,878
Equity in
undistributed
earnings of
subsidiary 453 4,295 3,116
Net Income $ 11,444 $ 11,426 $ 9,994

Years Ended December 31,
Condensed
Statements of
Cash Flows 2007 2006 2005
Cash provided by
dividends
received
from subsidiary $ 12,000 $ 7,900 $ 7,000
Cash used for
payment of
dividends (5,587) (5,210) (4,529
Cash used for
repurchase of
stock (1,359) (912) (2,404
Proceeds from
exercise of
options 295 171 303
Other (1,182) 1,535 (204
Net increase in
cash $ 4,167 $ 3,484 $ 166

Note 21 – Concentrations of Credit Risk

Substantially all the Company’s loans are made within its market area, which includes Southern and Central Virginia
and the northern portion of Central North Carolina.  The ultimate collectability of the Company’s loan portfolio and the
ability to realize the value of any underlying collateral, if necessary, are impacted by the economic conditions of the
market area. 
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Loans secured by real estate were $450,347,000, or 82% of the loan portfolio, at December 31, 2007, and
$439,700,000, or 81% of the loan portfolio, at December 31, 2006.  Loans secured by commercial real estate
represented the largest portion of loans at $198,300,000 at December 31, 2007, and $186,600,000 at December 31,
2006, 36% and 34%, respectively of total loans.  While there were no concentrations of loans to any individual, group
of individuals, business, or industry that exceeded 10% of total loans at December 31, 2007 or 2006, loans to lessors
of nonresidential buildings represented 11.0% of total loans at December 31, 2007; the lessees and lessors are engaged
in a variety of industries.
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Note 22 – Supplemental Cash Flow Information

(Dollars in thousands) For The Years Ended December 31,
2007 2006 2005

 Supplemental Schedule of Cash and Cash
Equivalents:
 Cash and due from banks $ 18,155 $ 24,375 $ 18,300
 Interest-bearing deposits in other banks 149 1,749 9,054

$ 18,304 $ 26,124 $ 27,354

 Supplemental Disclosure of Cash Flow
Information:
 Cash paid for:
 Interest on deposits and borrowed funds $ 19,332 $ 14,906 $ 8,479
 Income taxes 3,790 3,738 4,452
 Noncash investing and financing activities:
 Transfer of loans to other real estate owned 498 115 62
 Unrealized gain (loss) on securities available
for sale 2,723 8 (1,431

 Transactions related to the merger acquisition:
 Increase in assets and liabilities
 Cash and due from banks $ - $ 2,956  $ -
 Securities - 8,020 -
 Loans, net - 134,217 -
 Bank premises and equipment, net - 4,930 -
 Goodwill and core deposit intangibles - 25,580 -
 Accrued interest receivable and other assets - 5,481 -
 Demand deposits--noninterest bearing - 21,376 -
 Demand deposits--interest bearing - 120,596 -
 Borrowings - 2,500 -
 Accrued interest payable and other liabilities - 2,079 -
 Issuance of common stock - 17,546 -

Index
63

Edgar Filing: AMERICAN NATIONAL BANKSHARES INC - Form 10-K

120



PART IV

(a)(1)                 Financial Statements (See Item 8 for reference)
(a)(3)                 Exhibits

EXHIBIT INDEX

Exhibit # Location

 2.1 Agreement and Plan of Reorganization, as of October 18,
2005, between American National Bankshares Inc. and
Community First Financial Corporation

Exhibit 2.1 on Form 8-K
filed October 20, 2005

 3.1 Amended and Restated Articles of Incorporation
Dated August 20, 1997

Exhibit 4.1 on Form S-3
filed August 20, 1997

 3.2 Amended Bylaws dated December 18, 2007 Exhibit 3.2 on Form 8-K
filed December 18, 2007

10.1 Agreement between American National Bankshares Inc.,
American National Bank and Trust Company, and
Charles H. Majors dated December 18, 2001

Exhibit 10.5 on Form 10-K
filed March 25, 2002

10.1 Agreement between American National Bankshares Inc.,
American National Bank and Trust Company, and
Jeffrey V. Haley dated December 18, 2001

Exhibit 10.8 on Form 10-K
filed March 25, 2002

10.3 Agreement between American National Bank and Trust
Company, and Charles H. Majors dated January 1, 2002

Exhibit 10.10 on Form 10-K
filed March 25, 2002

10.4 Agreement between American National Bankshares Inc.,
American National Bank and Trust Company, and
R. Helm Dobbins dated June 17, 2003

Exhibit 10.1 on Form 10-K
filed March 16, 2005

10.5 Agreement between American National Bankshares Inc.,
American National Bank and Trust Company, and
Neal A. Petrovich dated June 15, 2004

Exhibit 10.2 on Form 10-K
filed March 16, 2005

11.1 Refer to EPS calculation in the Notes to Financial Statements Filed herewith

21.1 Subsidiaries of the registrant Filed herewith

31.1 Section 302 Certification of Charles H. Majors, President and
CEO

Filed herewith

31.2 Section 302 Certification of Neal A. Petrovich, Senior Vice
President
and CFO

Filed herewith

32.1 Section 906 Certification of Charles H. Majors, President and
CEO

Filed herewith
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32.2 Section 906 Certification of Neal A. Petrovich, Senior Vice
President
and CFO

Filed herewith
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

March 10, 2008 AMERICAN NATIONAL BANKSHARES INC.

By: /s/  Charles H. Majors                                                                      
President and
Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities indicated on March 10, 2008.

/s/  Charles H. Majors President and
Charles H. Majors Chief Executive Officer

/s/  Fred A. Blair Director
Fred A. Blair

/s/  Dr. Frank C. Crist, Jr. Director
Dr. Frank C. Crist, Jr.

/s/  Ben J. Davenport, Jr. Director
Ben J. Davenport, Jr.

/s/  H. Dan Davis Director
H. Dan Davis

/s/  Michael P. Haley Director
Michael P. Haley

/s/  Lester A. Hudson, Jr. Director
Lester A. Hudson, Jr., Ph.D.

/s/  E. Budge Kent, Jr. Director
E. Budge Kent, Jr.

/s/  Fred B. Leggett, Jr. Director
Fred B. Leggett, Jr.

/s/  Franklin W. Maddux Director
Franklin W. Maddux, M.D.

/s/  Claude B. Owen, Jr. Director
Claude B. Owen, Jr.

/s/  Neal A. Petrovich Senior Vice President,
Neal A. Petrovich Chief Financial Officer and
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Principal Accounting Officer
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