MAINSTREET BANK
727 Elden Street
Herndon, Virginia 20170
(703) 481-4567

April 9, 2010

Dear Shareholders:

On behalf of the Board of Directors and managergktainStreet Bank, we cordially invite you to aitie
the 2010 Annual Meeting of Shareholders. The mgetill be held at 10:00 a.m. local time, on Wedtass May
19, 2010 at the Friends Meeting House, located@tIpring Street, Herndon, Virginia.

The matters expected to be acted upon at the rgemtndescribed in the enclosed proxy statement. |
addition, we will report on our progress to datgd antertain your questions and comments.

We encourage you to attend the meeting in per¥éhether or not you plan to attend, howeyease
read the enclosed proxy statement and then completgign and date the enclosed proxy and return it ithe
accompanying postage-prepaid return envelope proviel as promptly as possible This will save us the
expense of making an additional solicitation ofyies to ensure a quorum and will ensure that ybares are
represented at the annual meeting.

Your Board of Directors and management are comehiitethe success of MainStreet Bank, and the
enhancement of your investment. As Presidentntvgeexpress my appreciation for your confidenmsgsupport.

Sipcerely,

W. Dick
@irman, President & Chief Executive Officer



MAINSTREET BANK
727 Elden Street
Herndon, Virginia 20170
(703) 481-4567

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To be held on May 19, 2010

Notice is hereby given that the 2010 Annual Meetih§hareholders of MainStreet Bank will be held at
the Friends Meeting House (opposite the Bank’sipgrot), 660 Spring Street, Herndon, Virginia,\&tednesday,
May 19, 2010, at 10:00 a.m. local time.

A proxy card and a proxy statement for the annual neeting are enclosed.
At the annual meeting, shareholders will be asked t

(1) Elect the two Group Il directors identified in $hproxy statement for a term of three years each, o
until their successors are elected and qualify.

(2) Ratification of the appointment of Yount, Hyde &Baur, P.C. as MainStreet Bank’s independent
public accountants for the fiscal year ending Dewen31, 2010.

Shareholders will also be asked to consider angrdthsiness that is properly brought before thetinpeor any
adjournment or postponement thereof. As of the d&this notice, we are not aware of any otheiness to come
before the annual meeting.

The Board of Directors has fixed the close of bes&on March 25, 2010, as the record date fontneed
meeting. This means that shareholders of recaheatiose of business on that date are entitlettgive notice of
and to vote at the meeting and any adjournmentostppnement thereofTo ensure that your shares are
represented at the meeting, please take the time wote by signing, dating and mailing the enclosedrpxy
card which is solicited on behalf of the Board of Dectors. The proxy will not be used if you attendthe
annual meeting and request to vote in person. Reghess of the number of shares you own, your vots very
important. Please act today.

BY ORDER OF THE BOARD OF DIRECTORS

Thomas J. Chmelik
Secretary

Herndon, Virginia
April 9, 2010

Important: The prompt return of proxies will save us the expense of further requests for proxies tmeure a
qguorum at the annual meeting. A pre-addressed enigpe is enclosed for your convenience. No postage
required if mailed within the United States.



MAINSTREET BANK
727 Elden Street
Herndon, Virginia 20170
(703) 481-4567

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS
To be held on May 19, 2010

MainStreet Bank’s Board of Directors is using thisxy statement to solicit proxies from the holdefrs
MainStreet Bank common stock for use at our 20Hiahmeeting of shareholders. We are first matliigproxy
statement and the enclosed proxy to our sharetsotateor about April 9, 2010.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR
THE SHAREHOLDER MEETING TO BE HELD ON MAY 19, 2010

The notice of annual meeting of shareholders, pinesxy statement and our 2009 annual report to
shareholders are available on the internet at wstwemtbank.com under “Corporate Information/Anmdeéting.”

INFORMATION ABOUT THE ANNUAL MEETING |

Time and Place of the Annual Meeting.

Our annual meeting will be held as follows:

Date: May 19, 2010
Time: 10:00 a.m. local time
Place: Friends Meeting House

660 Spring Street
Herndon, Virginia 20170

Directions to the Annual Meeting.

To obtain directions to attend the annual meedimg) vote in person, please contact the Secretahgeof
Bank at (703) 481-4567.

Matters to be Considered at the Annual Meeting.

At the meeting, shareholders of the Bank are besiged to consider and vote upon the following
proposals:

Proposal 1.  Election of two Group Il directors for a term diree years each, or until their
successors are elected and qualify.

Proposal 2.  Ratification of the appointment of Yount, Hyde &mBaur, P.C. as the Bank’s
independent public accountants for the fiscal geating December 31, 2010.



The shareholders also will transact any other lassithat may properly come before the annual ngeetia of the
date of this proxy statement, we are not awar@pbsher business to be presented for consideratitire annual
meeting other than the matters described in thugypstatement.

Who is Entitled to Vote?

We have fixed the close of business on March 25023 the record date for shareholders entitladtioe
of and to vote at the annual meeting. Only holdérecord of the Bank’s common stock on that rdatate are
entitled to notice of and to vote at the annualtinge You are entitled to one vote for each sludrne Bank's
common stock you own. On March 25, 2010, 2,584 dE2es of the Bank’s common stock were outstaratidg
entitled to vote at the annual meeting.

What if My Shares are Held in “Street Name” by a Bioker?

If you are the beneficial owner of shares heltstreet name” by a broker, your broker, as thenebolder
of the shares, is required to vote the sharesdardance with your instructions. If you do notagiastructions to
your broker, in certain circumstances your brokay mevertheless vote the shares with respect tifve’ items,
but will not be permitted to vote your shares wigispect to “non-routine” items, pursuant to curriexustry
practice. Shares that your broker cannot vote paréicular matter because it has not receiveduosons from
you are called “broker non-votes.” Starting théss; the election of directors (Proposal 1) is wered a “non-
routine” item. If you do not instruct your brokeow to vote with respect to this item, your brokeay not vote
your shares with respect to this proposal. Théaation of the appointment of Yount, Hyde & BarhipP.C. as the
Bank’s independent public accountants (Propose @pnsidered a routine item.

How Many Shares Must Be Present to Hold the Meetirig)

A quorum must be present at the meeting for aninksas to be conducted. The presence at the mgeting
person or by proxy, of at least one-third (1/3)haf shares of common stock entitled to vote aatimial meeting
will constitute a quorum. Proxies received butkedras abstentions and broker non-votes will beidea in the
calculation of the number of shares considerecktpresent at the meeting.

What If a Quorum Is Not Present at the Meeting?

If a quorum is not present at the scheduled timb@imeeting, a majority of the shareholders prtesen
represented by proxy may adjourn the meeting amilorum is present. The date, time and pladeadjourned
meeting will be announced at the time the adjoumtnigtaken, and no other notice will be given saléhe
adjourned meeting is set to be held after Septedte2010. An adjournment will have no effect lba business
that may be conducted at the meeting.

Vote Required to Approve Proposal 1: Election of Dectors.

If a quorum is present at the annual meeting, tdasetor nominees receiving the greatest numbentes
cast for the election of directors by shares priesethe meeting in person or by proxy will be &elcdirectors.
Pursuant to the Bank’s articles of incorporatidmreholders are not permitted to cumulate theiesyéor the
election of directors. Votes may be cast for ahtveld from each nominee. Votes that are withlaeld broker
non-votes will be excluded entirely from the votel avill have no effect on the election of directdtair Board of
Directors recommends that you vote “FOR” the electin of each of the director nominees.



Vote Required to Approve Proposal 2: Ratification & Independent Public Accountants.

If a quorum is present at the annual meeting, fiivenative vote of a majority of votes cast on thieposal
is needed to ratify the appointment of Yount, HgdBarbour, P.C. as the Bank’s independent publoaatants
for the year ending December 31, 2010. Abstentmasbroker non-votes are generally not considerbd votes
cast and therefore will have no effect on the auteof this proposalOur Board of Directors recommends that
you vote “FOR” the ratification of Yount, Hyde & Barbour, P.C. as the Bank’s independent public
accountants.

How Do | Vote at the Annual Meeting?

Proxies are solicited to provide all shareholddresoord on the record date an opportunity to \ate
matters scheduled to be voted upon at the annugtimgeand described in these materials. Shardedank’s
common stock can only be voted if the shareholsi@résent at the annual meeting in person or byyprdo
ensure your representation at the annual meetiegeeommend you vote by proxy even if you plarttera the
annual meeting. You can always revoke your prowy r@quest to vote in person at the meeting.

Voting instructions are included on your proxycdtaGShares of the Bank’s common stock represented b
properly executed proxies will be voted by the vidlials named on the proxy card in accordance tieh
shareholder’s instructions. Where properly exaetptexies are returned to the Bank with no spetiftruction as
to how to vote at the annual meeting, the persansed in the proxy will vote the shares “FOR” thectibn of
each of the director nominees named in Proposati1lROR” the ratification of Yount, Hyde & Barbou®,C. as
the Bank’s independent public accountants in Pralpds Should any other matters be properly preseat the
annual meeting for action, the persons named iaricksed proxy and acting thereunder will haveliberetion to
vote on such matters in accordance with theirjoegiment. No other matters are currently expebyettie Board
of Directors to be presented at the annual meeting.

You may receive more than one proxy card deperafirtgpw your shares are held. For example, you may
hold some of your shares individually, some joimtlth your spouse and some in trust for your ckitck in which
case you will receive three separate proxy cardete. To ensure that all of your shares are sgmted at the
meeting, please complete and return all proxy cepdsreceive.

May | Revoke My Proxy?
You may revoke your proxy any time before it isaby:

submitting a new proxy with a later date;

notifying the Secretary of the Bank in writingfdre the annual meeting that you have revoked
your proxy; or

voting in person at the annual meeting.

If you plan to attend the annual meeting and wasiote in person, we will give you a ballot at #Hreual
meeting. However, if your shares are held in thme of your broker, bank or other nominee, you rhtisg a
validly executed proxy from the nominee indicatthgt you have the right to vote your shares.

Proxy Solicitation Costs.

The Bank will pay the cost of soliciting proxietn addition to this mailing, our directors, offiseand
employees may also solicit proxies personally, tedeically or by telephone, but will not receiveditibnal
compensation from the Bank for these serviceswiWesimburse brokers and other nominees for thgpenses in
sending these materials to you and obtaining yoting instructions.



| SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT |

Stock Ownership of Directors, Executive Officers ad 5% Owners.

The following table sets forth information regamlihe beneficial ownership, as of March 25, 201the
Bank’s common stock by:

» persons known by the Bank to be the owners of riae 5% of the Bank’s common stock;

* each director and director nominee of the Bank;

» each executive officer of the Bank named in the ®any Compensation Table appearing under
“Executive Compensation” below; and

» all current directors and executive officers of Bank as a group.

There are two persons or entities (or groups dliaéd persons or entities) known by management to
beneficially own more than 5% of the Bank’s commstotk. The address of each of the beneficial osyrcept
where otherwise indicated, is the same addredseaBdnk.

For purposes of this table, beneficial ownershiplheen determined in accordance with the provisibns
Rule 13d-3 of the Securities Exchange Act of 1984 (Exchange Act”) under which, in general, a parss
deemed to be the beneficial owner of a securitg ibr she has or shares the power to vote or tliregbting of the
security or the power to dispose of or direct tlepaisition of the security, or if he or she hasright to acquire
beneficial ownership of the security within sixtayd. Except as otherwise noted, the nature offioéade
ownership for shares reported in this table is gotang and investment power.

Exercisable Options
Common Stock Included in Percent of
Beneficially Common Stock Common Stock
Name Owned Y@ Beneficially Owned® Outstanding
Hot Creek Capital, L.L.C.
6900 South McCarran Blvd. 3) o
Slite 3040 216,400 8.37%
Reno, Nevada 89509
First Manhattan Company
437 Madison Ave. 177,268% - 6.86%
New York, NY 10022
B. Drew Brown 8,554 - *
Thomas J. Chmelik 84,100 12,500 3.24%
Dr. William E. Cox 12,500 2,500 *
Jeff W. Dick 108,2507 12,500 4.17%
Paul Thomas Haddock 15,500 3,500 *
Donna Miller 13,500 3,500 *
Patsy |. Rust 12,560 2,500 *
Directors, director nominees
and executive officers of the 263,417 37,000 10.05%
Bank as a group (9 persois)




* Percentage of ownership is less than 1% of thekBaoutstanding shares of common stock.

(1) Includes shares held directly, as well as shaedd jointly with family members, shares held in
retirement accounts, held in a fiduciary capatigld by certain of the individual's family membeus,
held by trusts of which the individual is a trustegth respect to which shares the individual may b
deemed to have sole or shared voting and/or inwagtpowers.

(2) The number of shares of common stock shown irethie includes shares that the individuals have the
right to acquire, or will obtain the right to actgjithrough the exercise of stock options througty M
24, 2010.

(3) According to Schedule 13G/A dated January Pa02as of December 31, 2009, Hot Creek Capital,
L.L.C. has sole voting and sole investment powdh wespect to all 216,400 of the reported shares.

(4) According to Schedule 13G dated February 18,02@s of December 31, 2009, First Manhattan
Company has sole voting and sole investment povtbmaspect to 93,313 of the reported shares and
shared investment power with respect to 83,958@f¢ported shares.

(5) Includes 4,111 restricted shares over which Bfown does not have investment power until such
shares vest.

(6) Includes 37,500 restricted shares over which@tmelik does not have investment power until such
shares vest and 1,000 shares held by Mr. Chmaldsise, over which Mr. Chmelik has no voting or
investment power.

(7) Includes 46,875 restricted shares over whichiik does not have investment power until suctiesh
vest.

(8) Includes 7,000 shares held by Mr. Haddock’suspp over which Mr. Haddock has no voting or
investment power.

(9) Includes 500 shares held by Ms. Rust’'s spaws,which Ms. Rust has no voting or investmentg@ow

(10) Includes 5,156 shares held by Dennis J. D8enjor Vice President and Chief Credit Officer, 590
which are held by Mr. Dunn’s spouse over which Blunn has no voting or investment power, and
3,357 shares held by Thomas F. Lackey, Senior Riesident and Chief Business Officer.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE |

Section 16(a) of the Exchange Act requires diregctxecutive officers, and any persons holdingertiwain
10% of the Bank's common stock to report theiriaibwnership of the Bank’s equity securities amy a
subsequent changes in that ownership to the Bd&dwernors of the Federal Reserve System. Basad@&view
of these reports and written representations foeudo the Bank by its directors and executiveceff, the Bank
believes that its executive officers and directansiplied with all reporting requirements under ect6(a) of the
Exchange Acfor 2009, with the following exceptionBennis J. Dunn and B. Drew Brovaach filed one late
Form 4 reporting one transaction.

PROPOSAL 1 -- ELECTION OF DIRECTORS |

The Board currently consists of six (6) directdtsder the Bank’s articles of incorporation anthig, the
Board of Directors is divided into three groupsd@g I, Group Il and Group lll) as nearly equal umrber as
possible. Except for director elections outsidéhefannual meeting, directors in only one grogpedected each
year, each for a three-year term. This year, thegs@f the Group Il directors expire at the anrmaakting. Two
individuals are proposed for election as Grougliléctors for terms expiring at the 2013 annualtinge

The table below sets forth information regardinghedirector of the Bank and each nominee for dirgct
including his or her age, position on the board &moh of office. The Nominating Committee of thea®d of



Directors recommends nominees to the Board of Riredor election as directors. The two hominagsently
serve as Bank directors. Each director nomineecbasented to being named in this proxy statemmththas
agreed to serve if elected. If a nominee is unabd¢and for election, the Board of Directors radlger reduce the
number of directors to be elected or select a gulssinominee. If a substitute nominee is seledtee proxy
holders will vote your shares for the substitutenimee, unless you have withheld authority. At thite, we are
not aware of any reason why a nominee might belartabserve if elected. Except as disclosed ia fnoxy
statement, there are no arrangements or undenstggnbetween any nominee and any other person pirgua
which such nominee was selected.

Nominees for Election for Terms Expiring in 2013 (Goup IlI).

Donna Miller, CPA, CVA, CFP, CPMA, 67, has been a director since 2003. Ms. Millex Rartner of
Miller & Musmar, an accounting firm. In 1987, Mdiller founded Donna Miller & Associates, the predssor of
her current firm. Prior to that, she was a fiedémat with the Internal Revenue Service and a Sérrinstructor
from 1972 to 1977. From 1978 to 1986, she waswaditDirector, providing litigation support to tiepartment
of Justice. She has been qualified as an expeitwiiness before the U.S. Court of Claims arakaetxpert before
the U.S. Tax Court. Ms. Miller was formerly a ftgumember of Virginia Commonwealth University, thing
Tax Strategies for the Certified Financial Plan@ertificate Program. She conducted tax seminaraéonbers of
the National Institute of Real Estate, the Northéimginia Institute of Certified Financial Planneend several
other professional organizations. She is a coeauathid co-editor dBTRICTLY BUSINESS, Planning Strategiesfor
Privately Owned Businesses. In addition, she has published articles in aepaiof local newspapers and private
publications. She chaired the board of directorsife Greater Reston Chamber of Commerce, isteawe acember
of Fairfax Public Access and was the treasureh@Reston Association. She has a B.S. in accaufitim the
University of Maryland and an M.B.A. with a concetion in finance from Southeastern University.

Summary of director qualifications for Ms. Mille~ Ms. Miller has been the designated financiakekp
for the Board of Directors of the Bank since itsdption in 2003 and is the current Chair of the inGdmmittee.
Ms. Miller has managed a successful financial bessrfor over 25 years. Ms. Miller has been adtivearketing
the Bank to business professionals in the commuinityart through her active involvement in lochlatnbers of
Commerce. We believe that Ms. Miller’s financiapertise and depth of knowledge of the local econloas been
insightful to the Board. Ms. Miller holds a keyledn guiding and assessing the strategic direcimhfinancial
budgeting and forecasting for the Bank.

Dr. WilliamE. Cox, EdD, 67, has been a director since 2008idHtbe President, CEO and co-founder of
Cox, Matthews & Assaciates, Inc., a Fairfax, Viigirfirm specializing in publishing, research, Hsggtelevision
production, training and consulting. Dr. Cox iscetlse President & CEO @iverse: Issues|n Higher Education,
formerlyBlack I ssues In Higher Education, an award-winning, national news magazine that ban berving higher
education since 1984. Dr. Cox is a member of tbar® of Trustees of Excelsior College, the American
Counseling Association Foundation Board, and thesB&lcohol Consciousness Concerning the Health of
University Students (BACCHUS) Board. He is a fornmember of the National Council for Education &huinan
Development at The George Washington University, Bine University of the District of Columbia Schal
Business. He is a life member of both the NAACP Kagdpa Alpha Psi Fraternity and a member of the Bt
Boule” Fraternity, and was also Chairman of thelbiig Education Advisory Board at Harvard Universidr.
Cox, a founding shareholder of the Bank, receivea Distinguished Leadership Award from the National
Association for Equal Opportunity in Higher EducatiNAFEQ) in 1999.

Summary of director qualifications for Dr. Cox Br. Cox is a founding shareholder of the Bank.hide
actively provided business leads and opportunitiethe Bank, and joined the Board in 2008. Dr. @o&n
established business leader, having owned andtedesidocal successful business for over 25 yeBrs.Cox
serves on several education-related boards argidrdafcant knowledge of the local professional coamity. We
believe that the Board benefits from his strongirmes acumen, insight and knowledge of the localnmss



community. Dr. Cox is well versed in corporate gmance and provides thoughtful and meaningfulfaeki to
Board members as well as management.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOL DERS VOTE “FOR” THE
NOMINEES SET FORTH ABOVE.

Incumbent Directors Serving for Terms Expiring in 2011 (Group |).

Jeff W. Dick, 49, has been a director since 2003. Mr. DickesGhairman, President and Chief Executive
Officer of the Bank and joined the Bank in April@® From 1999 until January 2003, he served ifouar
positions at Millennium Bank, N.A., including Exdixe Vice President and as a member of the boaldexdtors.
Prior to this, Mr. Dick was an advisor to the BarfilEngland and Financial Services Authority fron®&%o0 1999.
Mr. Dick began his banking career with the Offiééhe Comptroller of the Currency in 1983 as adriekaminer,
and he became a Field Manager in Washington, D.@993. Mr. Dick serves on the board of directdrthe
Dulles Regional Chamber of Commerce, the Fairfax Eaundation and the Herndon Dulles Visitors Cetiber
He has a Diploma of the Imperial College LondonManagement and a B.S.B.A. in both accounting and
management from the University of North Dakota.. Diick earned his Executive M.B.A. (with distinatiofrom
the University of London.

Summary of director qualifications for Mr. Dick Mr. Dick was a co-founder and organizer of the Bank
Mr. Dick has held the title of President and Cliigécutive Officer since inception and became thaii@tan of the
Board and Chair of the Executive Committee in 200his role as an Advisor to the Bank of Engldmlassisted
in their efforts to modernize their risk-based sufg®ry approach to banking. Mr. Dick has gaineduable
banking knowledge through his service as a dire€lioief Lending Officer and Executive Vice Presidairanother
community bank. We believe that Mr. Dick’s caregrdnternational risk-based banking supervisiond &m
community banking, along with his education, hairedly benefited his role as Chairman of the Bodrd
addition, Mr. Dick’s business background in thealcmommunity as well as his involvement in civiganizations
has provided him with a strong depth of businesgaszis which continues to prove to be beneficiattie Bank.

Paul Thomas Haddock, 70, has been a director since 2003. Mr. Haddockiigently the President of
Azure, Inc., a privately held company which he fedhin 1984 to assist up-and-coming entrepreneutsanall
businesses in developing and implementing effebliginess models. From 1981 to 1999, he creatbthanaged
Vacation Places, a commercial real estate and igacptoperty management company. Prior to 198lwae
involved in high-tech engineering pursuits at Whagitiouse Electric Corporation in Baltimore, Marylamdl Scope
Inc., in Reston, Virginia. He was employed asmgireer by Westinghouse from 1958 to 1965 workingaaar
systems and satellites and he was employed inusgagineering and managerial positions at Scapdritm
1965 to 1981. Since 1983, Mr. Haddock has servethe boards of directors for seven property assiocis
located in Maryland, Florida and Virginia. He ig@ntly President of the Stuart Professional \gi#l@n Herndon,
Virginia, Vice President of the Grant Business @elmi Herndon, Virginia, and Director at Dulles €smoads
Condominium Association in Herndon, Virginia. Heeived his B.S. in Electrical Engineering at JdHapkins
University in 1963. He subsequently received hiS. Industrial Engineering in 1964 and a Masietdberal
Arts degree in 1967 also from Johns Hopkins Unitsers

Summary of director qualifications for Mr. Haddock Mr. Haddock is a founding director and currently
serves as the Vice Chair and Lead Independent toire€ the Bank. Mr. Haddock also serves as Cbfihe
Directors’ Loan Committee and Compensation Committd hroughout his career, he has invested in land,
commercial and residential real estate in the Waghn, D.C. metropolitan area. His ownership af estate over
the past 40 years has involved considerable riakysis and the establishment of a measured riskainte. Mr.
Haddock has counseled countless entrepreneursnaaitilaisiness owners over the years to solve aahyof
problems in many different types of industries. didnally, he became a trained professional mediat1991,
and was actively involved in resolving businesgdiss of all kinds until 2008. We believe that Maddock’s



significant depth of knowledge of the real estathustry has proven to be very beneficial to ther@on addition,
his accumulated knowledge of purchasing, finanail®yeloping, managing and maintaining real propsitias
proven invaluable to the Directors’ Loan Committédr. Haddock’s work with small business developtreamd
dispute resolution has provided him with a skilHbility to solve problems and search for resofutibir. Haddock
has dedicated significant time and energy to ther@and continues to drive business opportunitiésd lending
and deposit-gathering staff.

Incumbent Director Serving for Term Expiring in 2012 (Group ).

ThomasJ. Chmelik, 47, has been a director since 2003. Mr. Chniglike Executive Vice President and
Chief Financial Officer of the Bank and joined tAank in April 2003. From 1998 to 2002, he was @iaef
Financial Officer and a director for Millennium Bahares Corporation and Millennium Bank, N.A. Ptathat,
he served as the Chief Financial Officer as paat\World Bank initiative during the restructuriniglthe National
Bank of Commerce, the largest commercial bank inz@aia, Africa from 1995 to 1998. Mr. Chmelik wasg t
Chief Financial Officer for Colombo Bank in BethasdMaryland from 1993 to 1995, and he was the Chief
Financial Officer for Franklin National Bank of Wraegton, D.C. from 1989 to 1993. Mr. Chmelik haB.A. in
accounting from Belmont Abbey College.

Summary of director qualifications for Mr. Chmelik Mr. Chmelik is a co-founder of the Bank and
currently serves as the Chief Financial Officer &acutive Vice President. Mr. Chmelik has a @l
established career working as a Chief Financialc®ffin four Washington, D.C. metropolitan area ocmmity
banks over the past 21 years, as well as in Taazafiica. Mr. Chmelik served on the Board of Ri@s and
worked as part of the executive management teasmimther community bank. Mr. Chmelik consistedtliyes
loan and deposit opportunities to the Bank. WeelelMr. Chmelik’s extensive work as a Chief FinahOfficer,
combined with his executive management and priok limard experience makes him a strong contriliottire
Board. In addition, Mr. Chmelik has a very stramglerstanding of corporate governance.

Patsy |. Rust, 68, has been a director since 2008. She was a Séic®mPresident with the Bank from its
inception until her retirement in September 20@8ior to joining the Bank, Ms. Rust was involvecdbinsiness
development and management at Millennium Bank, NBB&T, F&M Bank and Bank of the Potomac. Ms. Rust
was also a founder and organizer for Bank of thirRac, where she was responsible for personndlities;
marketing, operations and branch management. Mg .Has completed continuing education through tihercan
Institute of Banking, the Virginia Bankers Assomatand the University of Virginia. Ms. Rust haghénvolved
over the past 40 years in numerous civic and @diddtorganizations in Herndon, Virginia. She wasdhairman of
the first Herndon Centennial Celebration, Chairroithe Dranesville District Republican Party, reeei the
Woman of the Year award from the Business and Bsafaal Woman's Club, organized and chaired Si§tiers
International of Herndon and has held offices asRtent and Treasurer in other organizations.

Summary of director qualifications for Ms. RustPrior to retiring from a 30 year banking careethia
Northern Virginia market, Ms. Rust was a major cifmiting organizer of two de novo community bankd also
opened and managed two bank branches. Ms. Ruglemt ongoing educational banking courses throwtger
career. Ms. Rust was also the owner of a retainmss prior to her banking career. Ms. Rust leas la civic
leader in the community, and has been active iallobarities. We believe Ms. Rust brings a vergrsj
knowledge of branch banking and administratiorh®sBoard, which is very important as the Bank carés to
grow. Additionally, Ms. Rust brings a very strdmanking product and service knowledge, which dd€tank in
shaping its strategic direction. Ms. Rust contgiasbring business opportunities to the Bank aneiiy active in
networking with the Bank’s employees.

The Board of Directors is not aware of any faméjationship among any director, executive officer o
person nominated by the Bank to become a direntoiis the Board of Directors aware of any involestof any



director, executive officer or director nomineainy legal proceedings that would be material texaaduation of
the ability or integrity of any director, executiefficer, or director nominee. None of the direstor director
nominees currently serves or has, within the pastars, served as a director of any other peblicpany with a
class of securities registered pursuant to Sedtioof the Exchange Act.

BOARD AND COMMITTEE MEETINGS |

Board Leadership Structure and Role in Risk Managerant

The Board is currently composed of six membersgtf whom are independent within the meaningeof th
NASDAQ listing standards. The Board of Directoas lechosen to combine the roles of Chairman of daedand
Chief Executive Officer and to have a Lead Independirector. The duties of the Lead Independdrgdior
include serving as a liaison between the independieectors and the executive management team hsasve
presiding over meetings of the independent dirsctdhe Bank believes that, at this time, havingmperson serve
as both Chief Executive Officer and Chairman ofBloard is appropriate because Mr. Dick’s knowledfend
experience in corporate governance, community lbgnKinancial regulation and risk management rerder
uniquely qualified to serve in this combined role.addition, it demonstrates to the Bank’s empésyeustomers
and shareholders that the Bank is under strongeiship. The Board of Directors annually reviews Bamk’'s
corporate governance structure to ensure thatmfires the most appropriate structure for the Bamk its
shareholders.

The Bank believes that its leadership structur@nadlthe directors to provide effective oversightisk
management by receiving reports prepared by indalglresponsible for risk management. The Boasdama
active role, as a whole and also at the commitieel | in overseeing management’s ability to idgntifieasure,
monitor and control risk. The Board regularly eavs information from management and from indeperstamnces
regarding the Bank’s credit, liquidity, operatioitggerest rate, compliance, reputation, and stiatégk profiles.
Inasmuch as credit risk and operations risk encempige bulk of risk within a standard communityloprofile,
the Board has also tasked the Board’s Loan Comenitiéh spending additional time to oversee créskt end the
Board’s Audit Committee to oversee operations riske Audit Committee also focuses on compliansie ri

In addition, at each Board meeting and as cirtcanecgs warrant, the executive management teamrand/o
committee chairmen advise the directors regardengldpments in the Bank’s significant areas ofgiakd the
measures taken or recommended to address those Tisk Bank believes that this leadership streguomotes
effective Board oversight of risk management beeawkile there is a single leader ultimately ac¢able for the
management of the Bank’s risks, the directors eveiged with the information necessary to evaldlageBank'’s
significant risks and measures for addressing them.

Meetings.

The Board of Directors of the Bank generally meeta monthly basis, holding additional special inegst
as needed. During fiscal 2009, the Board of Dinexcof the Bank held 12 meetings. Each directended at least
75% of all meetings of the Board and Board commdéten which he or she served. The Board of Diredtas
affirmatively determined that the following direcscare independent within the meaning of the NASDBtQck
Market listing standards: William E. Cox, EdD, Pdhlomas Haddock and Donna Miller.

The Bank has not adopted a formal policy on Boasimbers’ attendance at its annual meetings of
shareholders, although all Board members are eagedito attend. All of the Bank’s directors atththe Bank's
2009 annual meeting.



Committees.

The Board of Directors of the Bank has standing ifudompensation, Executive and Nominating
Committees.

Audit Committee. Current members of the Audit Committee are Conemi€Chair Donna Miller, William
E. Cox, EdD and Paul Thomas Haddock. The BoaRlretctors has determined that all of the curresnioers of
the Audit Committee satisfy, and all of the membefsthe Audit Committee during 2009 satisfied, the
independence and financial literacy requirementsifmlit committee members under the listing stahslaf the
NASDAQ Stock Market and Securities and Exchange @msion (“SEC”) regulations applicable to listed
companies. In addition, at least one member oftidit Committee has past employment experienfiaamce or
accounting or comparable experience which resaltheé individual's financial sophistication. The &8d has
further determined that Donna Miller qualifies as“audit committee financial expert” within the nmitag of
applicable regulations of the SEC, promulgated ymsto the Sarbanes-Oxley Act of 2002.

The Audit Committee assists the Board in its oggnisiluties with respect to financial reportingeimial
controls and other matters relating to corporateegmance. The Audit Committee reviews and approgaesus
audit functions, including the year-end audit perfed by the Bank’s independent public accountaiits role
and responsibilities of the Audit Committee arefegth in a written charter adopted by the Boarchjgy of which is
available on the Bank’s website at www.mstreetlmmi.under “Corporate Information/Corporate PrdfilEhe Audit
Committee reviews and reassesses the charter ramhkrecommends any changes to the Board fobaglprThe
Audit Committee met three times in 2009.

Compensation Committee. Current members of the Compensation Committe€ammittee Chair Paul
Thomas Haddock, Donna Miller and William E. CoxJEdThe Board of Directors has determined thatfaihe
current members of the Compensation Committeehgadisd all of the members of the Compensation Ciiteen
during 2009 satisfied, the independence requiresnehtthe NASDAQ Stock Market listing standards for
compensation committee members. The Compensatiom(tee reviews senior management’s performange an
compensation and reviews and sets guidelines fopeasation of all employees. Annually, the Comptos
Committee makes a recommendation for review andoappby the full Board regarding base salary aipests,
bonus and incentive compensation for our Chief Htiee Officer and Chief Financial Officer. For eth
employees, each January, our Chief Executive Qffine Chief Financial Officer make recommendatianthe
Compensation Committee regarding base salary adgums, bonus and incentive compensation to the
Compensation Committee that generally, with mirdpustments, are approved by the Compensation Cdeenit
and then recommended to the full Board of Direclorseview and approval. In making their recomuteions,
the Chief Executive Officer and Chief Financial iCéf review third-party compensation surveys of pamable
financial institutions in order to benchmark thenBa compensation practices and to ensure comyettilaries
that will help the Bank attract and retain quatifemployees. In 2009, the Compensation Comnettgaged the
services of Blanchard Chase, LLC to provide comparacompensation information for setting executive
compensation for 2010. Blanchard Chase, LLC alsbwith the Compensation Committee to discuss otrre
issues and trends in executive compensation. igtithe, the Compensation Committee does not hawetin
charter. The Compensation Committee met five timex009.

Executive Committee. Current members of the Executive Committee amn@ittee Chair Jeff Dick,
Thomas Chmelik and Donna Miller. The Executive @uttee reviews various matters and submits progasal
recommendations to the Board of Directors in betwemetings of the Board of Directors. The Exeautiv
Committee did not meet in 2009.

Nominating Committee. Effective November 2008, the Nominating Committeesists of the entire Board

of Directors, with Donna Miller serving as Commét€hair, which includes Thomas J. Chmelik, JefDi¢k and
Patsy |. Rust who are not independent under the DIX® Stock Market listing standards. The role and
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responsibilities of the Nominating Committee atdaeh in a written charter adopted by the Boardopy of which

is available on the Bank’s website at www.mstregiktmom under “Corporate Information/Corporate Fedfi The
Nominating Committee reviews and reassesses thtechanually and recommends any changes to thedBoa
approval. In accordance with the Nominating Corterits charter, during any time the Bank’s commaxlsts
listed on a national exchange, only directors megtie independence requirements of such natisnhbage will
serve on the Nominating Committee. The Nominatiogn@ittee reviews any director recommendations aakbs

its nomination recommendations to the Board forrapgl. The committee recommended the two director
nominees to be nominated for election as dire@btise 2010 annual meeting. The Nominating Conemithet
once in 2009.

Qualifications for consideration as a director mm® may vary according to the particular areas of
expertise being sought as a complement to theimgxiBoard composition. However, minimum qualificat
include high level leadership experience in busiresvities, breadth of knowledge about issuectiffg the Bank
and time available for meetings and consultatiorBank matters. In addition, in accordance with Bamk’s
bylaws, applicable to any director appointed octele after October 15, 2008, each director: must baperience
in one or more matters pertinent to the Bank’s mess, including without limitation transactionalpextise,
strategic expertise, corporate governance expgerfiseational expertise, marketing expertise, firemexpertise, or
specific industry expertise in markets targetedhi®yBank; must be at least eighteen; must owndmhher sole
name, sufficient shares of the Bank’s common sticlqualify as a director under applicable regulator
requirements; must be a U.S. citizen and residerifave a primary place of business within 50 sndé an
operating Bank branch or office; must not be afdd with, employed by or serve as a director adratity with
which the Bank competes, unless the Board detemtireg having such person on the Bank’s Board woelih
the best interests of the Bank; and must not haignificant business affiliation with another ditar of the Bank.
In addition, no person may serve as director wisddegn convicted of a crime of dishonesty, adjueithankrupt
or is charged with the commission of or participatin a crime of dishonesty. Although the Bankgoet have a
formal diversity policy, the Nominating Committeeaguates the overall composition of the Board, rgkinto
consideration such factors as business experientspecific areas of expertise of each Board menbensure
an appropriately diverse group of directors whaspss the background, skills and expertise to maignéicant
contribution to the Board of Directors, to the Bamid to its shareholders. The Nominating Comméteduates
potential nominees, whether proposed by shareloltestherwise, by reviewing their qualificationsyiewing
results of personal and reference interviews amnibwéng other relevant information. Candidates sédno
evaluations are favorable are then recommendeladogammittee for selection by the full Board. ThiéBoard
then selects and recommends candidates for nominasidirectors for shareholders to consider atedwygon at
the annual meeting.

The Board believes that each director nominedrazuibent director satisfies the criteria set fatve.
In addition, the specific experience, qualificatpattributes and/or skills that led the Boarddonatude that the
director nominees and the incumbent directors shgelve as directors are set forth above followtmejr
respective biographies under “Proposal 1 — Eleatfdbirectors.”

While there are no formal procedures for sharedrsltb submit director candidate recommendatides, t
Nominating Committee will consider candidates repwnded by shareholders in writing. Such written
submissions should include the name, addressgeteuhbne number of the recommended candidate, alitng
brief statement of the candidate’s qualificatiansdrve as a director. All such shareholder recamdiatens should
be submitted to the attention of the Bank’s Secyetithe Bank’s office, located at 727 Elden Streerndon,
Virginia 20170; and must be received by JanuaB®01,1 in order to be considered by the Nominatinq@dtee
for the next annual election of directors. Any didates recommended by a shareholder will be readesind
considered in the same manner as all other direarwdidates considered by the Nominating Committee.

In accordance with the Bank’s bylaws, any shadroéntitled to vote in the election of directoraym
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nominate one or more persons for election as dirgx)tat an annual meeting if the shareholder dimedy written
notice of his or her intent to make such nominati@ny such shareholder nominations for the 20*uahmeeting
must be received by the Bank’s Secretary at thé'Banmincipal office in Herndon, Virginia on or ekt January
19, 2011. In accordance with the Bank’s bylawshaeholder nomination must include (1) the nanderacord
address of the shareholder, (2) the number of shafréhe Bank's common stock that the shareholderso
beneficially or of record, (3) a description of altangements or understandings between the shdeeland any
other person or persons (including their namespimection with the nomination and any materiaiast of the
shareholder in the nomination, (4) a representatiahthe shareholder intends to appear in persbg proxy at
the annual meeting to make the nomination at thetingg (5) a brief description of the background aredentials
of the person being nominated for director inclgdiame, age, business address and residence agdirspal
occupation or employment, number of shares of @rek® common stock owned beneficially or of recoydhe
nominee, and the specific experience, qualificati@ttributes or skills that led to the concludioat the person
should serve as a director, and (6) any otheriimfgion relating to such nominee that is requirdatdisclosed in
solicitations of proxies for election of directgngrsuant to Regulation 14A under the ExchangeiAcl, ding the
individual’s written consent to being named in firexy statement as a hominee and to serving aeatati if
elected.

Shareholder Communications with the Bank’s Board oDirectors.

The Bank provides an informal process for sharedrsltb send communications to the Board of Dirsctor
Shareholders who wish to contact the Board of dims or any of its members may do so by addredhieig
written correspondence to Chairman of the BoardnBli@eet Bank, 727 Elden Street, Herndon, Virg20a70.
Correspondence directed to an individual directiioe referred, unopened, to that director. Cgpandence not
directed to a particular director will be referredopened, to the Chairman of the Board.

DIRECTOR COMPENSATION |

During 2009 our directors did not receive any aarsbther compensation in the form of an annualrreta
or fees for attendance at Board or committee mgetin

Except for compensation paid to the Bank’s exeeufihairman of the Board during 2005, 2006 and 2007,
the Bank’s non-employee directors have not receiwstcash or equity compensation for their seragdirectors
since the Bank’s inception. We previously indicatedt we did not intend to compensate our non-eyaglo
directors until the Bank achieved cumulative padfility. While the Bank is not yet cumulativelygfitable, the
Bank has been consistently profitable on a quarbersis since the second quarter of 2008. Givemtimber of
years the Bank’s non-employee directors have peavilleir services to the Bank for no compensatioioagoing
profitability, the Compensation Committee recomneghtb the Board of Directors, and the Board of Gives
agreed, that it was appropriate to begin providé@gonable compensation to the Bank’s non-emptliiyegtors for
their time and effort as directors. Therefore, hagig January 1, 2010, each non-employee direetaives a fee
of $500 ($750 for the Board of Directors’ designbéeidit committee financial expert) per Board amoattee
meeting attended.

Directors who are also employed by the Bank deoewive any additional compensation from the Bank f
their service as directors. Compensation for tirscJeff W. Dick and Thomas J. Chmelik, for thegrvice as
employees, is included in the Summary Compensdiidile on page 13.

EXECUTIVE OFFICERS |

The following information sets forth the names,ageincipal occupations and business experiemt¢bdo
past five years for the Bank’s executive officard &ey employees. Such information with respedefoW. Dick,
the Bank’s Chairman, President and Chief Execu@ifficer, and Thomas J. Chmelik, the Bank’s Chiafdricial
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Officer, is set forth above under “Proposal 1 —cEta of Directors.”

B. Drew Brown, 44, serves as the Bank'’s Senior Vice PresidahCinief Lending Officer. He joined the
Bank in September 2007. He has 18 years of experi@na commercial lender. From 2003 to 2006 gseSenior
Vice President and Commercial Lender of James MoBank. Prior to joining James Monroe Bank, he sas
Commercial Loan Officer with Alliance Bank from 2D 2003.

DennisJ. Dunn, 42, serves as the Senior Vice President and Chefit Officer for the Bank. He joined
the Bank in May 2004. From 1999 to 2004, he wasistant Vice President and Commercial Lender of
Millennium Bank, N.A. Prior to joining MillenniurBank, he was a Commercial Loan Officer with Ve&aak in
Aspen, Colorado from 1996 to 1999.

Thomas F. Lackey, 46, serves as the Senior Vice President and Gaieking Officer for the Bank. He
joined the Bank in October 2007. He has 22 yeaegpérience in commercial banking. From 1996 to7286 was
Senior Vice President of Branch Administration @ymmunity Bank of Northern Virginia.

EXECUTIVE COMPENSATION

Summary Compensation Table.

The following table sets forth summary informat@mmcerning compensation awarded to, earned byidr pa
to the Bank’s Chairman, President and Chief Exgeudifficer, Chief Financial Officer and Chief LendiOfficer
for 2009 and 2008 (the “named executive officerdhese named executive officers received pergsiaitd other
personal benefits in addition to other compensatiioring the periods stated. The aggregate amaidrtese
perquisites and other personal benefits for eanfedaxecutive officer, however, did not exceed 10jn either
year and, therefore, have been omitted.

Summary Compensation Table for 2009

Nonqualified
Non-Equity Deferred
Stock Option Incentive Plan | Compensation| All Other
Name and Principal Salary Bonus Awards Awards Compensation Earnings Compensatior Total
Position Year (%) O O ($) $) ($) ($) ($)
Jeff W. Dick
Chairman, President & 2009 $212,819  $45,00Q $257,810
Chief Executive Officer
2008 200,018 24,005 224,023
Thomas J. Chmelik
Executive Vice 2009 | 170,792 | 30,000 200,792
President & Chief
Financial Officer
2008 160,004 15,734 175,738
B. Drew Brown
Senior Vice President
& Chief Lending 2009 145,781 10,000 5,000 160,781
Officer
2008 139,844 6,813 146,657

(1) The amounts in this column represent a discretiot@nus awarded on January 12, 2010 by the
Compensation Committee for 2009 performance andrepruary 18, 2009 by the Compensation
Committee for 2008 performance, respectively.
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(2) The amounts in this column reflect the aggregaamtgtate fair value of restricted stock grantethto
named executive officers under the Bank’s 2006rtioe Stock Plan during 2009 calculated in accotdan
with ASC Topic 718. Assumptions used in the caltiah of these amounts are provided in Note 18dot
Bank’s audited financial statements for the yeaegihDecember 31, 2009 included in the Bank’s Annual
Report on Form 10-K filed with the Board of Govermof the Federal Reserve System on March 22, 2010.

The following table includes information with res to all unexercised options and unvested réstiic
stock awards held by the named executive officeBeaember 31, 2009.

Outstanding Equity Awards at Fiscal 2009 Year-End

Option Awards Stock Awards
Equity
Equity Incentive Plan
Incentive Awards:
Plan Awards: Number of Equity Incentive
Number of Number of Number of Unearned Plan Awards:
Securities Securities Securities Number of Market Value | Shares, Units| Market or Payout
Underlying Underlying Underlying Shares or of Shares or or Other Value of Unearned
Unexercised Unexercised Unexercised Option Units of Stock | Units of Stock |  Rights That Shares, Units or
Options Options Unearned Exercise Option That Have That Have Have Not Other Rights That
) ) Options Price Expiration Not Vested | Not Vested? Vested Have Not Vested
Name Exercisable | Unexercisable () $) Date #) $) #H® $?
Jeff W. Dick -- -- -- -- 56,250 $284,063
3,500 $10.00 07/21/2014
9,000 $10.00 03/15/2015
Thomas J. Chmelik 45,000 $2250
3,500 $10.00 07/21/2014
9,000 $10.00 03/15/2015
B. Drew Brown 3,008P $15,150
1,118 5,611

(1)

Plan. The shares vest in equal installments oteSdyer 10, 2010, 2011 and 2012.

(@)

Reflects shares of restricted stock grante8eptember 10, 2008 under the Bank’s 2006 Inceftivek

The amounts in this column represent the fairket value of the restricted stock as of Decer@beP009,

based on the closing market price of the Bank’skstm that date, which was $5.05 per share.

3)

Reflects shares of restricted stock grantetlovember 20, 2007 outside of the Bank’s incenttoels

compensation plans. These shares vest in 5%, 1Q%#6 increments over a period of 10 years from the
date of grant if certain performance criteria atisied, subject to earlier vesting in the eveitertain
termination events or a change of control of thakBa

(4)

Plan. The shares vest in equal installments onuaep 23, 2010, 2011 and 2012.

Employment and Change of Control Agreements.

Reflects shares of restricted stock grante&eabruary 23, 2009 under the Bank’s 2006 IncentieelS

The Bank has entered into new employment agream@mt purposes of this discussion, each an
“Agreement”) with its Chief Executive Officer anchief Financial Officer which are substantially sianito the
agreements in place through January 1, 2010. dk'®Agreement provides for his employment asRtesident
and Chief Executive Officer of the Bank, and Mr.n@Hik's Agreement provides for his employment as@ief
Financial Officer and Executive Vice Presidentta Bank. Each Agreement has an initial term whiegan on
January 15, 2010 and continues until December 312 2and automatically extends each day therefaitem



additional one year term unless terminated or fdynmat renewed.

Under his Agreement, Mr. Dick is entitled to aitia base salary of $230,000, subject to annuatre
and increase based on Mr. Dick’s performance dutiegpreceding year and other relevant factorsdehis
Agreement, Mr. Chmelik is entitled to an initialdgasalary of $190,000, subject to annual reviewiackase
based on Mr. Chmelik’'s performance during the pilewe year and other relevant factors. Messrs. Rio#t
Chmelik are eligible to receive either an annuahchonus in an amount, if any, determined by ther@of
Directors in its discretion or an annual perfornebased incentive bonus under the Bank’s execurtogntive
plan when adopted. Messrs. Dick and Chmelik ase aligible to participate in any deferred compénea
program, supplemental executive retirement plasimilar plan that the Bank may implement for itsise
executives.

Under the Agreements, Messrs. Dick and Chmelileatitled to participate in all employee benefarns
and programs available to other executives of #rekiand in the Bank’s medical, dental, life ancilty plans to
the extent offered by the Bank, and in amountsistard with the Bank’s policy for other senior extige officers
of the Bank. The Bank is also required to maintigroup term insurance policy on the life of eath
Messrs. Dick and Chmelik in an amount equal totimes his base salary under the Virginia Bankesoaistion
group term life insurance program.

Under the Agreements, Messrs. Dick and Chmelikeatéled to be provided with a company-owned
automobile with the Bank to pay all running co$ts €xample, fuel and maintenance expenses).

The Bank has not entered into employment agreenwgrthange in control agreements with any other
executive officer.

Potential Payments Upon Termination or Change in Cuotrol.

Employment Agreements. Under each Agreement, if either Mr. Dick or i@hmelik is terminated “without
cause” (as defined in the Agreements) by the Baifieither Mr. Dick or Mr. Chmelik terminates lésnployment
“for good reason” (as defined in the Agreements))thie termination is not within one year followiagchange of
control” (as defined in the Agreements), then tkecative will receive within 30 days of terminatiaiump sum
payment equal to the greater of (1) an amount gqudk annual base salary in effect immediatedceding his
termination plus the average of any annual bonympats made to the executive during the three{yedod
ending on the date of termination or (2) an amegpial to his annual base salary in effect immelgigreceding
his termination times the number of years (or phgtears) then remaining in the initial three-ymam of the
Agreement plus the average of any annual bonus @atgmmade to the executive during the three-yeadnge
ending on the date of termination (the “Terminaf@mpensation”). In addition, all of the executivenvested
equity awards previously received as compensatiah have not been forfeited, exercised or settldd w
immediately vest. All other benefits cease upomieation.

If either Mr. Dick or Mr. Chmelik is terminated thiout cause or if he terminates his employmenydod
reason within one year following a change of cdnth@n he will receive within 30 days of termimsttia lump sum
payment equal to the greater of the amount of #renination Compensation (defined above) or 299%i®f
“annualized includible compensation for the bas@épé as defined in Internal Revenue Code Sect@d@ In
addition, all of the executive’s unvested equityaete previously received as compensation that havdeen
forfeited, exercised or settled will immediatelystze All other benefits cease upon termination.

If either Mr. Dick or Mr. Chmelik is terminateddif cause” (as defined in the Agreements) or terregiais
employment other than “for good reason” (as defindle Agreements), his compensation and benéfitsease
upon termination, provided that the Bank will pag £xecutive any accrued but unpaid compensatioluding
any accrued unpaid annual bonus, which otherwisddimave been payable to the executive througldaie of
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termination.

If either Mr. Dick’s or Mr. Chmelik's employmens terminated due to disability, his compensatioth an
benefits will cease upon termination, provided tthet Bank will pay the executive any accrued bypaieh
compensation, including any accrued unpaid annaaus, which otherwise would have been payable ¢o th
executive through the date of termination, andfahe executive’'s unvested equity awards previoreieived as
compensation that have not been forfeited, exat@saettled will immediately vest.

If either Mr. Dick’s or Mr. Chmelik’s employmens iterminated due to death, the Bank will pay to the
executive’s estate the executive’s annual baseysalaffect immediately preceding his death foelwe months
following his death and will pay to the executive&state any accrued but unpaid compensation orfiteene
including any accrued unpaid annual bonus, whibbretise would have been payable to the executieedn the
end of the month in which death occurs, and alhefexecutive’'s unvested equity awards previowstgived as
compensation that have not been forfeited, exet@saettled will immediately vest.

Each Agreement contains provisions prohibiting 84esDick and Chmelik from using, disseminating,
disclosing or publishing confidential informatiohaut customers, businesses and services of the Hzath of
Messrs. Dick and Chmelik has also agreed that dinimemployment and for a period of 12 months feoith after
the date he ceases to be employed by the Bank|Imow(i) be employed by a “Competitive Busine$a$ defined
in the Agreements) within a 35-mile radius of arffice operated by the Bank; (ii) solicit any deposs or
customers of the Bank to make deposits in or becamstmers of any other financial institution cociihg a
Competitive Business; or (iii) knowingly induce angividuals to terminate their employment with Bank. If
either Mr. Dick or Mr. Chmelik violates the confitkéality, non-compete or non-solicitation provissoof his
Agreement, then he will not be entitled to receing additional post-termination compensation payabder the
Agreement, and none of his outstanding unvesteitlyemiards will be eligible for accelerated vestirig addition,
if the violation occurs within twelve months follavg the date of termination, the executive willrequired to
repay any post-termination compensation receivetitmyunder the Agreement and all vested stock ptesly
received as compensation, and any outstandingyesyuérds previously received as compensation wilbbfeited
to the Bank.

Equity Award Agreements. In addition to the payments upon terminatiostange of control provided in
the Agreements for Messrs. Dick and Chmelik, theseof the stock option and restricted stock awagrdsted
under the Bank’s 2004 Stock Option and IncentianRind 2006 Incentive Stock Plan (including retsdstock
granted to Mr. Brown) provide for immediate vestofall unvested options and restricted stock upchange of
control (as defined in the plans). In additiore #tward agreements for the shares of restricted gi@nted to
Messrs. Dick and Chmelik in November 2007 (the “2&@stricted Stock Awards”™) provide for immediatsting
of those shares upon a change of control (as definthe Agreements).

The terms of the restricted stock awards gramtelguthe Bank’s 2004 Stock Option and Incentive Bled
2006 Incentive Stock Plan also provide for immesliasting if the recipient dies or becomes totdi$abled or
retires at normal retirement age. The Compensaiommittee may also waive any remaining restriction
restricted stock awards granted under the Banldg Zock Option and Incentive Plan or 2006 Incerfiitock Plan
if the recipient retires before age 65.

The terms of the 2007 Restricted Stock Awards piswide for immediate vesting if Mr. Dick or Mr.
Chmelik dies or becomes totally disabled, is teatéd without cause (as defined in the Agreemeamt&rminates
his employment for good reason (as defined in theedments). In addition, the Compensation Comanitiay
waive any remaining restrictions on these shardr.ifDick or Mr. Chmelik retires at normal retiremteage or
before age 65.
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Retirement Benefits.

The Bank maintains a voluntary, contributory 4Q1glan for employees and, starting January 1, 2010,
began providing a company match for employee domiions of 3% of the first 3% of the salary and%0.5f the

next 2% of the salary.

| SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS |

Equity Compensation Plan Information.

The following table sets forth information as ofdeenber 31, 2009 with respect to certain compensatio
plans under which equity securities of the Bankaarthorized for issuance.

Number of securities
remaining available for

Number of securities to Weighted-average future issuance under
be issued upon exercise of exercise price of equity compensation plans
outstanding options, outstanding options, (excluding securities
Plan Category warrants and rights (a) | warrants and rights (b) | reflected in column (a)) (c)
Equity compensation
Aulty comp 127,500V $10.00 168,413%

plans approved by
shareholders

Equity compensation
plans not approved by
shareholder®’

Total 127,500 $10.00 168,413

Q) Reflects shares to be issued pursuant to oulistg options granted under the Bank’s 2004 Stootiad
and Incentive Plan or the 2006 Incentive Stock Plan

(2) Shares of restricted stock granted to Messick Bnd Chmelik on November 20, 2007 outside of the
Bank’s incentive stock compensation plans areeft#csted in this table because such shares aeissul
outstanding, subject to forfeiture if certain penfiance-based vesting conditions are not satisfied.

3) Reflects shares available to be granted in the fafrigstock options, stock appreciation rights (SARS)
restricted stock, restricted stock units and stastards under the Bank’s 2006 Incentive Stock Plan.
Effective upon shareholder approval of the 200@&htive Stock Plan on May 17, 2006, no additional
awards may be granted under the Bank’s 2004 Stptlo®and Incentive Plan.

| INTEREST OF MANAGEMENT IN CERTAIN TRANSACTIONS |

Like many financial institutions, the Bank folloa$olicy of granting loans to the Bank’s officatisectors
and employees on the security of their primarydestes and also of granting consumer loans tosergons. In
accordance with the requirements of applicable laans to executive officers and directors of tiamBare made
in the ordinary course of business on substantiaflysame terms, including interest rates, feesatateral, as
those prevailing at the time for comparable tratisas with persons unrelated to the Bank. In thmion of
management, these loans do not involve more trandhmal risk of collectability or present othefaworable
features. The aggregate outstanding balance o$ laad lines of credit to directors, executiveogfifs and their
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associates, as a group, at December 31, 200®dapbroximately $3,000,000 or 12.11% of the Barksity
capital at that date.

REPORT OF THE AUDIT COMMITTEE |

The Audit Committee of the Board of Directors, @hiconsists entirely of directors who meet the anirr
independence requirements of the SEC and the NASD#tiQg standards for audit committee members, has
furnished the following report.

The Audit Committee assists the Board of Diredios/erseeing and monitoring the integrity of Bank's
financial reporting process, its compliance witlialeand regulatory requirements and the qualifysahternal and
external audit processes.

Management is responsible for the preparationsgmtation and integrity of the Bank’s financial
statements, accounting and financial reportinggipies, internal controls and procedures desigoneensure
compliance with accounting standards, applicabis @nd regulations. The Audit Committee servessadlevel
oversight role, in which it provides advice, courmed direction to management and the independeailiq
accountants on the basis of the information itikes discussions with management and the indepépdéblic
accountants, and the experience of the Audit Coraaig members in business, financial and accountiters.

In fulfilling its oversight responsibilities fohe financial statements for fiscal year 2009, thdifCommittee:

» Reviewed and discussed the audited financial statenfior the fiscal year ended December 31,
2009 with management and Yount, Hyde & Barbour,. Rl Bank’s independent public
accountants;

» Discussed with Yount, Hyde & Barbour, P.C. the erattequired to be discussed by Statement
on Auditing Standards No. 61, as amended, as atityyt¢he Public Company Accounting
Oversight Board in Rule 3200T, relating to the aartaf the audit;

» Received written disclosures and the letter fromntpHyde & Barbour, P.C. required by the
applicable requirements of the Public Company Antiog Oversight Board regarding the
independent public accountants’ communications wlth Audit Committee concerning
independence. The Audit Committee also discusstid Yount, Hyde & Barbour, P.C. its
independence; and

» Reviewed and discussed with Yount, Hyde & Barb&u€. the Bank’s critical accounting
policies, alternate financial reporting and mates@nmunications between Yount, Hyde &
Barbour, P.C. and management.

The Audit Committee also considered the statuseafimg litigation, taxation matters and other a@fas
oversight relating to the financial reporting andliaprocess that the Audit Committee determingat@griate.

Based on the Audit Committee’s review of the adlftnancial statements and discussions with manaige
and Yount, Hyde & Barbour, P.C., the Audit Comng@trecommended to the Board that the audited finhnci
statements be included in the Bank’s Annual Repoform 10-K for the fiscal year ended Decembe2809 for
filing with the Board of Governors of the Federadgrve System.

Audit Committee
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Donna Miller, Chair
William E. Cox, EdD
Paul Thomas Haddock

CHANGE IN INDEPENDENT PUBLIC ACCOUNTANTS |

The Audit Committee requested bids from sever#&real audit firms, including Cherry, Bekaert &
Holland, L.L.P., to audit the financial statemeuitthe Bank for the year ending December 31, 2Q08April 11,
2008, the Bank was informed by Cherry, Bekaert 8l&ial, L.L.P., the Bank’s independent public ac¢euats for
2007 and prior periods, that Cherry, Bekaert & Biadl, L.L.P. declined to submit a bid for considerato serve as
the Bank’s independent public accountants for ifwaf year ending December 31, 2008. On April D®&, the
Bank engaged Yount, Hyde & Barbour, P.C. as itejrghdent public accountants for the fiscal yeaingnd
December 31, 2008.

The audit reports on the Bank’s financial statetséor each of the two fiscal years ended Decer@ber
2007 did not contain an adverse opinion or disa@aiwf opinion, nor were they qualified or modified to
uncertainty, audit scope or accounting principdesgept for a reference by Cherry, Bekaert & HolldnH.P. to the
Bank’s change in its method of accounting for stoygkons for the year ended December 31, 2006ssided in
the audit report of Cherry, Bekaert & Holland, IPLdated February 28, 2007. Additionally, duringBank’s two
fiscal years ended December 31, 2007, and frommleee 31, 2007 through April 11, 2008: (i) there was
disagreement between the Bank and Cherry, Bekakidl&and, L.L.P. on any matter of accounting prpies or
practices, financial statement disclosure, or anugigcope and procedures, which, if not resolveéddsatisfaction
of Cherry, Bekaert & Holland, L.L.P., would havaisad Cherry, Bekaert & Holland, L.L.P. to make refice to
the subject matter of the disagreement in connegtith its reports on the Bank’s consolidated firiahstatements
for such fiscal years and (ii) there were no “réglole events,” as that term is defined in ltem a4((v) of
Regulation S-K.

The Bank provided Cherry, Bekaert & Holland, L.Lvidth a copy of the foregoing disclosure, also set
forth in the Bank’s current report on Form 8-K dilevith the Board of Governors of the Federal Res8ystem on
April 17, 2008, and requested that Cherry, Bek&dtblland, L.L.P. furnish the Bank with a letterdadssed to the
Board of Governors of the Federal Reserve Systatimgtwhether or not Cherry, Bekaert & Holland, [PLagreed
with the above statements and, if not, statingréispects in which it did not agree. A copy of theponse by
Cherry, Bekaert & Holland, L.L.P. was attached =#kikit 16 to the Form 8-K.

During the Bank’s two fiscal years ended Decen®ier2007, and during the subsequent interim period
through April 16, 2008, the Bank did not consulthwyount, Hyde & Barbour, P.C. regarding the apmtlimn of
accounting principles to a specified transactidgtiee completed or proposed, or the type of augihion that
might be rendered on the Bank’s consolidated firdstatements.

PROPOSAL 2 — RATIFICATION OF SELECTION OF INDEPENDE NT PUBLIC
ACCOUNTANTS

The Audit Committee has selected the firm of Yotiyte & Barbour, P.C., independent public accautsta
as the Bank’s auditors for the fiscal year endieg@nber 31, 2010. Although shareholder approvhedsfelection of
Yount, Hyde & Barbour, P.C. is not required by lawy Board of Directors believes that it is advieaio give
shareholders an opportunity to ratify this selettidf this proposal is not approved by sharehadgrthe 2010
annual meeting, the Audit Committee will considexking a change in the independent public accoumfanthe
fiscal year ending December 31, 2011.
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Yount, Hyde & Barbour, P.C. served as the Banlkdependent public accountants for the fiscal yedeén
December 31, 2009. A representative of Yount, Hydarbour, P.C. is expected to attend the annuting to
respond to appropriate questions and will havepodunity to make a statement if he or she saeesi

THE BOARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOL DERS VOTE “FOR” THE
RATIFICATION OF THE SELECTION OF THE INDEPENDENT PU BLIC ACCOUNTANTS.

PRINCIPAL ACCOUNTANT FEES AND SERVICES |

The following table presents: (i) the fees for pasional audit services rendered by Yount, Hyde &
Barbour, P.C. for the audit of the Bank’s finanai@tements for the years ended December 31, 2008088, and
fees billed for other services rendered by Yougtjé& Barbour, P.C. during that period. All sepsaeflected in
the following table for 2009 and 2008 were pre-appd by the Audit Committee of the Board of Direstevhich
concluded that the provision of such services byrtgHyde & Barbour, P.C. was compatible with trentenance
of that firm’s independence in the conduct of tleiditing functions.

2009 2008
Audit Fees” $51,200 $49,000
Audit-Related Fees 1,247 2,613
Tax Fees 6,200 4,000
All Other Fees - -
$58,647 $55,613
(1) Includes fees related to the audit of the Barkinual financial statements and for the reviefinahcial

statements included in quarterly reports on ForaQldr services normally provided in connection with
statutory and regulatory filings or engagements.

PRE-APPROVAL POLICIES |

The Audit Committee is responsible for the appo#in compensation and oversight of the work
performed by the Bank’s independent public accaustaThe Audit Committee, or a designated memb#reo
Audit Committee, pre-approves all audit (includengdit-related) and non-audit services to be peréarivy the
Bank’s independent public accountants in accorduauiitethe rules governing the independent publeoaatants’
independence from the Bank. The Audit Committeededegated interim pre-approval authority to Dawiiker,
Chairman of the Audit Committee. Any interim prgpaoval of permitted non-audit services is requi@de
reported to the Audit Committee at its next scheduheeting. The Audit Committee does not delegate
responsibilities to pre-approve services perforimgthe independent public accountants to management

SHAREHOLDER PROPOSALS FOR 2011 ANNUAL MEETING |

In accordance with the Bank’s bylaws and the ratesregulations of the SEC, if any shareholdenids
to present a proposal (including a director noniimatto be considered for action at the 2011 anmesdting of
shareholders, the proposal must be in proper forwriting and must be received by the Bank’s Secyett the
Bank’s principal office in Herndon, Virginia on before January 19, 2011.

If any shareholder intends to have a proposalided in the Bank’s proxy materials in connectiothifie
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2011 annual meeting of shareholders, the propasst comply with SEC Rule 14a-8 and must be recdiyatie
Bank’s Secretary, at the Bank’s principal officeHarndon, Virginia on or before December 10, 2010.

The proxy solicited by the Board of Directors foe 2011 annual meeting will confer discretionary
authority on the proxy holders to vote in accoraanith their best judgment on any shareholder wajgoresented
at the meeting if the Bank has not received propgce of such proposal.

| OTHER MATTERS |

We are not aware of any business to come beforathgal meeting other than those matters desciribed
this proxy statement. However, if any other mastesuld properly come before the meeting, it ierided that
proxy holders will act in accordance with their thgsigment.

2009 ANNUAL REPORT ON FORM 10-K |

A copy of the Bank’s Annual Report on Form 10-K (ircluding exhibits) as filed with the Board of Goveriors
of the Federal Reserve System for the year ended &nber 31, 2009, will be furnished without chargeot
shareholders upon written request to the Bank’s Seetary, at the Bank’s office, located at 727 EldefStreet,

Herndon, Virginia 20170. Copies of the Annual Repton Form 10-K may also be obtained without charge
by visiting the Bank’s website at www.mstreetbankam.
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