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

April 10, 2009

Dear Shareholders:

On behalf of the Board of Directors and managemElainStreet Bank, we cordially invite you to attie
the 2009 Annual Meeting of Shareholders. The mgetiill be held at 10:00 a.m. local time, on Wedfss May
20, 2009 at the Friends Meeting House, located@tSpring 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 datg] antertain your questions and comments.

We encourage you to attend the meeting in per¥8hether or not you plan to attend, howeydease
read the enclosed proxy statement and then completagn and date the enclosed proxy and return it ithe
accompanying postage-prepaid return envelope proviet as promptly as possible This will save us the
expense of making an additional solicitation ofxyies to ensure a quorum and will ensure that ybares are
represented at the annual meeting.

Your Board of Directors and management are comchiitethe success of MainStreet Bank, and the
enhancement of your investment. As Presidentntigeexpress my appreciation for your confidenmmbsupport.

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 20, 2009

Notice is hereby given that the 2009 Annual Meetih§hareholders of MainStreet Bank will be held at
the Friends Meeting House (opposite the Bank’sipgtiot), 660 Spring Street, Herndon, Virginia,\dfednesday,
May 20, 2009, 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 two Group Il directors for a term ofekryears each, or until their successors are dlacig
qualify, and one Group Il director for a term afeoyear, or until his successor is elected and
gualifies.

Shareholders will also be asked to consider angrdtbsiness that is properly brought before thetingpeor any
adjournment or postponement thereof. As of the dethis notice, we are not aware of any otheintess to come
before the annual meeting.

The Board of Directors has fixed the close of besion April 1, 2009, as the record date for thiah
meeting. This means that shareholders of recdtotatiose of business on that date are entitlettive 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 vote very
important. Please act today.

BY ORDER OF THE B OF DIREGTORS,

G

THOMAS J. CHMELIK
Secretary

Herndon, Virginia

April 10, 2009

Important: The prompt return of proxies will save us the expense of further requests for proxies toeure a
guorum at the annual meeting. A pre-addressed eniape 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 20, 2009

MainStreet Bank’s Board of Directors is using hisxy statement to solicit proxies from the holdefrs
MainStreet Bank common stock for use at our 20@Riahmeeting of shareholders. We are first matliigproxy
statement and the enclosed proxy to our sharelsotheor about April 10, 2009.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR
THE SHAREHOLDER MEETING TO BE HELD ON MAY 20, 2009

The notice of annual meeting of shareholders, phhaxy statement and our 2008 annual report to
shareholders are available on the internet at dhewling website: www.mstreetbank.counder “Corporate
Information/Annual Meeting.”

INFORMATION ABOUT THE ANNUAL MEETING |

Time and Place of the Annual Meeting.

Our annual meeting will be held as follows:

Date: May 20, 2009
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 meeding) vote in person, please contact the Secretahgof
Bank at (703) 481-4567.

Matters to be Considered at the Annual Meeting.
At the meeting, shareholders of the Bank are ba#kgd to consider and vote upon the following psapo
Proposal 1.  Election of two Group Il directors for a term ofdle years each, or until their

successors are elected and qualify, and one Gtbdipdctor for a term of one
year, or until his successor is elected and gealifi



The shareholders also will transact any other essithat may properly come before the annual ngeefia of the
date of this proxy statement, we are not awar@pbéher business to be presented for consideratithre annual
meeting other than the matters described in tlugypstatement.

Who is Entitled to Vote?

We have fixed the close of business on April 1,288the record date for shareholders entitledttoanof
and to vote at the annual meeting. Only holdemreoérd of the Bank’s common stock on that recate dire
entitled to notice of and to vote at the annualtinge You are entitled to one vote for each sludte Bank's
common stock you own. On April 1, 2009, 2,566,4RA@res of the Bank’s common stock were outstanati
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 heldsimé'et name” by a broker, your broker, as the teleolder
of the shares, is required to vote the sharesdardance with your instructions. If you do noteyimstructions to
your broker, in certain circumstances your brokay mevertheless vote the shares with respect tdifve’ items,
but will not be permitted to vote your shares witispect to “non-routine” items, pursuant to currieaiustry
practice. Shares that your broker cannot vote paréicular matter because it has not receiveduosbns from
you are called “broker non-votes.” The proposallézt directors described in this proxy statenseodnsidered a
“routine” item.

How Many Shares Must Be Present to Hold the Meetirig)

A quorum must be present at the meeting for aninkess 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 aatimal meeting
will constitute a quorum. Proxies received butkedras abstentions and broker non-votes will bledsx in the
calculation of the number of shares consideredtprbsent at the meeting.

What If a Quorum Is Not Present at the Meeting?

If a quorum is not present at the scheduled tintb@fmeeting, a majority of the shareholders prtesen
represented by proxy may adjourn the meeting amfilorum is present. The date, time and pladeeaidjourned
meeting will be announced at the time the adjouminietaken, and no other notice will be given sal¢he
adjourned meeting is set to be held after Septefihet009. An adjournment will have no effectlba 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, tdosetor nominees receiving the greatest numbeotes
cast for the election of directors by shares preaethe meeting in person or by proxy will be &ecdirectors.
Pursuant to the Bank’s articles of incorporatidmreholders are not permitted to cumulate theiesyéor the
election of directors. Votes may be cast for dhtveld from each nominee. Votes that are withlaeld broker
non-votes will be excluded entirely from the vobel avill have no effect on the election of directdBar Board of
Directors recommends that you vote “FOR” the electin of each of the director nominees.

How Do | Vote at the Annual Meeting?

Proxies are solicited to provide all shareholddreeocord on the record date an opportunity to \ate
matters scheduled to be voted upon at the annugtingeand described in these materials. Shardeddank’s



common stock can only be voted if the shareholsl@résent at the annual meeting in person or byyprdo
ensure your representation at the annual meetiageegommend you vote by proxy even if you plarttenal the
annual meeting. You can always revoke your praxy r@quest to vote in person at the meeting.

Voting instructions are included on your proxy caBhares of the Bank’s common stock represented by
properly executed proxies will be voted by the widlials named on the proxy card in accordance thith
shareholder’s instructions. Where properly exatptexies are returned to the Bank with no speitifittuction as
to how to vote at the annual meeting, the persansed in the proxy will vote the shares “FOR” thecgbn of
each of management’s director nominees. Should#rey matters be properly presented at the ammerting for
action, the persons named in the enclosed proxyetiag thereunder will have the discretion to vartethese
matters in accordance with their best judgment.otiier matters are currently expected by the BoBRirectors
to be presented at the annual meeting.

You may receive more than one proxy card depengfingow your shares are held. For example, you may
hold some of your shares individually, some joimtlth your spouse and some in trust for your ckitch- in which
case you will receive three separate proxy card®t®. To ensure that all of your shares are sgmied at the
meeting, please complete and return all proxy caodsreceive.

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

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 wastote in person, we will give you a ballot at #rual
meeting. However, if your shares are held in thee of your broker, bank or other nominee, you rbtisg 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 proxies addition to this mailing, our directors, offiseand
employees may also solicit proxies personally, tedeically or by telephone, but will not receivediibnal
compensation from the Bank for these services wiWesimburse 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 regarglithe beneficial ownership, as of April 1, 2009tlaé
Bank’s common stock by:

» persons known by the Bank to be the owners of e 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 is one person or entity (or group of affdétpersons or entities) known by management to
beneficially own more than 5% of the Bank’s commstotk. The address of each of the beneficial osyrexcept
where otherwise indicated, is the same addredseaBank.

For purposes of this table, beneficial ownershiplieen determined in accordance with the provigibns
Rule 13d-3 of the Securities Exchange Act of 19384 (Exchange Act”) under which, in general, a pargs
deemed to be the beneficial owner of a securfig ibr she has or shares the power to vote or diregbting of the
security or the power to dispose of or direct trepaisition of the security, or if he or she hasribht to acquire
beneficial ownership of the security within sixtpys. Except as otherwise noted, the nature offloéade
ownership for shares reported in this table is sotaeng and investment power.

Exercisable Options
Common Stock Included in Percent of
Beneficially Common Stock Common Stock

Name Owned @@ Beneficially Owned® Outstanding
Hot Creek Capital, L.L.C.
6900 South McCarran Blvd. 3) 0
Slite 3040 216,400 - 8.43%
Reno, Nevada 89509
B. Drew Brown 7,061% -- *
Thomas J. Chmelik 79,500 12,500 3.08%
Dr. William E. Cox 12,500 2,500 *
Jeff W. Dick 99,250 12,500 3.85%
Paul Thomas Haddock 15,500 3,500 *
Donna Miller 13,500 3,500 *
Patsy I. Rust 12,500 2,500 *
Directors, director nominees
and executive officers of the 244311 37,000 9.38%
Bank as a group (9 persorf8)

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

(1) Includes shares held directly, as well as sh&edd jointly with family members, shares held in
retirement accounts, held in a fiduciary capatigld by certain of the individual’s family membeos,
held by trusts of which the individual is a trustesth respect to which shares the individual may b
deemed to have sole or shared voting and/or inegtpowers.

(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 actpiithrough the exercise of stock options througty M
31, 2009.

(3) According to Schedule 13G/A dated January P992 as of December 31, 2008, Hot Creek Capital,
L.L.C. has sole voting and sole investment poweh waspect to all 216,400 of the reported shares.

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



(5) Includes 45,000 restricted shares over which@hmelik does not have investment power until such
shares vest and 1,000 shares held by Mr. Chmelgdsise.

(6) Includes 56,250 restricted shares over whichMik does not have investment power until suctesh
vest.

(7)  Includes 7,000 shares held by Mr. Haddock’sispo

(8) Includes 3,000 shares held by Dennis J. Duenjds Vice President and Chief Credit Officer, and
1,500 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 dirsctrecutive officers, and any persons holding rinane
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. Basada&view
of these reports and written representations fhaugo the Bank by its directors and executivecef§, the Bank
believes that its officers and directors compliétthall filing requirements under Section 16(a)lef Exchange Act
during 2008.

PROPOSAL 1 -- ELECTION OF DIRECTORS |

The Board currently consists of six (6) directddmder the Bank'’s articles of incorporation anthibsg, the
Board of Directors is divided into three groupsd@y I, Group Il and Group Ill) as nearly equal ummber as
possible. Except for director elections outsidéhefannual meeting, directors in only one growpedected each
year, each for a three-year term. This year, thagef the Group Il directors expire at the anmaéting. Two
individuals are proposed for election as Groupireators for terms expiring at the 2012 annual eget One
individual is proposed for election as a Grougltector for a term expiring at the 2010 annual tinge

The table below sets forth information regardinghedirector of the Bank and each nominee for direct
including his or her age, position on the board tmch of office. The Nominating Committee of thedBd of
Directors recommends nominees to the Board of Riredor election as directors. All three of theminees
currently serve as Bank directors. Patsy |. Rt @lected to the Board in September 2008 andawiiliE. Cox,
EdD was elected to the Board in December 2008 éyBibard of Directors. Ms. Rust and Dr. Cox werthbo
recommended to the Nominating Committee by the Ba@kief Executive Officer and Chief Financial @#r.
Each director nominee has consented to being nantki$ proxy statement and has agreed to seeledfed. If a
nominee is unable to stand for election, the Badimirectors may either reduce the number of dinecto be
elected or select a substitute nominee. If a gubsshominee is selected, the proxy holders waileéwour shares for
the substitute nominee, unless you have withhelldoaily. At this time, we are not aware of anys@awhy a
nominee might be unable to serve if elected. Exagplisclosed in this proxy statement, there aggrangements
or understandings between any nominee and any p#nson pursuant to which such nominee was selected

Nominees for Election for Terms Expiring in 2012 (Goup II).

ThomasJ. Chmdlik, 46, has been a director since 2003. Mr. Chniglike Executive Vice President and
Chief Financial Officer of the Bank and joined Bank in April 2003. From 1998 to 2002, he was @Gieef
Financial Officer and a director for Millennium Behares Corporation and Millennium Bank, N.A. Ptothat,
he served as the Chief Financial Officer as paat\World Bank initiative during the restructuriniglthe National
Bank of Commerce, the largest commercial bank inzaaia, Africa from 1995 to 1998. Mr. Chmelik wag t
Chief Financial Officer for Colombo Bank in Bethasdaryland from 1993 to 1995, and he was the Chief
Financial Officer for Franklin National Bank of Wrasgton, D.C. from 1989 to 1993. Mr. Chmelik haB.A. in
accounting from Belmont Abbey College.



Patsy |. Rust, 66, has been a director since 2008. She was a SéiamPresident with the Bank from its
inception until her retirement in September 20088ior to joining the Bank, Ms. Rust was involvedbiasiness
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 thermac, where she was responsible for personneitiées;
marketing, operations and branch management. Ms.Has completed continuing education through thercan
Institute of Banking, the Virginia Bankers Assomatand the University of Virginia. Ms. Rust haghenvolved
over the past 40 years in numerous civic and @faetorganizations in Herndon, Virginia. She wasdairman of
the first Herndon Centennial Celebration, Chairroéithe Dranesville District Republican Party, reeei the
Woman of the Year award from the Business and Bs@aal Woman's Club, organized and chaired Sitirs
International of Herndon and has held offices afsittent and Treasurer in other organizations.

Nominee for Election for Term Expiring in 2010 (Graup llI).

Dr. William E. Cox, EdD, 66, has been a director since 2008idtbe President, CEO and co-founder of
Cox, Matthews & Associates, Inc., a Fairfax, Viigirfirm specializing in publishing, research, Hagetelevision
production, training and consulting. Dr. Cox iscetlse President & CEO d@fiverse: Issues|n Higher Education,
formerly Black IssuesIn Higher Education, an award-winning, national news magazine that bas 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 formember of the National Council for Education &fuinan
Development at The George Washington University, Bine University of the District of Columbia Schal
Business. He is a life member of both the NAACP agpa Alpha Psi Fraternity and a member of thexBat
Boule” Fraternity, and was also Chairman of thelbifig Education Advisory Board at Harvard Universidr.
Cox, a founding shareholder of the Bank, receivesl Distinguished Leadership Award from the National
Association for Equal Opportunity in Higher EducatiNAFEOQ) in 1999.

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

Incumbent Director Serving for Term Expiring in 2010 (Group III).

Donna Miller, CPA, CVA, CFP, CPMA, 66, 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 fig@rt with the Internal Revenue Service and a Sérrinstructor
from 1972 to 1977. From 1978 to 1986, she waswditDirector, providing litigation support to tiepartment
of Justice. She has been qualified as an expeittwaitness before the U.S. Court of Claims arakaeixpert before
the U.S. Tax Court. Ms. Miller is currently a fiigumember of Virginia Commonwealth University, tbing Tax
Strategies for the Certified Financial Planner iieste Program. She regularly conducts tax seraiftet members
of the National Institute of Real Estate, the NerthVirginia Institute of Certified Financial Plaens, and several
other professional organizations. She is a coesuaitid co-editor SSTRICTLY BUSINESS, Planning Strategiesfor
Privately Owned Businesses. In addition, she has published articles in aetaiof local newspapers and private
publications. She chairs the board of directorste Greater Reston Chamber of Commerce, is areanember
of Fairfax Public Access and is the treasurer efReston Association. She has a B.S. in accoufrting the
University of Maryland and an M.B.A. with a concegiton in finance from Southeastern University.

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

Jeff W. Dick, 48, has been a director since 2003. Mr. DickesGhairman, President and Chief Executive
Officer of the Bank and joined the Bank in AprilG From 1999 until January 2003, he served imuar

6



positions at Millennium Bank, N.A., including Exdiue Vice President and as a member of the boaldexdtors.
Prior to this, Mr. Dick was an advisor to the BarflEngland and Financial Services Authority fron®&%o 1999.
Mr. Dick began his banking career with the Offi¢éh® Comptroller of the Currency in 1983 as adriekaminer,
and he became a Field Manager in Washington, D.C993. Mr. Dick is the President of Herndon Dowwrtio
Alliance, an executive officer and director of iiles Regional Chamber of Commerce and a Direftderndon
Dulles Visitors Center, Inc. He has a Manageméplidiha from The University of London Imperial Cgkeand a
B.S.B.A. in both accounting and management fronuthieersity of North Dakota. Mr. Dick earned hisdeutive
M.B.A. (with distinction) from the University of Lriadon.

Paul ThomasHaddock, 69, has been a director since 2003. Mr. Haddedke President of Azure, Inc., a
privately held company which assists up-and-coméngepreneurs and small businesses in developidg an
implementing effective business models. From 1@8gresent, he founded and managed Vacation Places,
commercial real estate and vacation property managecompany. Prior to that, he managed emergatoblogy
in pattern recognition, radar imaging and computarScope, Inc., atechnology company in RestargiMa. Mr.
Haddock was a senior electronics engineer for \Wglstiuse Electronic in Baltimore, Maryland from 1958il
1965. Mr. Haddock has served on the boards oftdire of numerous property associations and i€ntlyron the
board of directors of Stuart Professional Villagéieston, Virginia. He holds an M.A. in liberalsaras well as a
B.S. in both industrial and electrical engineerifngm Johns Hopkins University.

The Board of Directors is not aware of any famélationship among any director, executive officer o
person nominated by the Bank to become a direntoiis the Board of Directors aware of any involesrtnof any
director, executive officer or person nominatedeoome a director in any legal proceedings thatdhmeimaterial
to an evaluation of the ability or integrity of adirector, executive officer, or person nominatedécome a
director. None of the directors or director nongimeerves as a director of any other public compéhya class of
securities registered pursuant to Section 12 oEttehange Act.

BOARD AND COMMITTEE MEETINGS |

Meetings.

The Board of Directors of the Bank generally meeta monthly basis, holding additional special ingst
as needed. During fiscal 2008, the Board of Dinescof the Bank held 12 meetings. Each directended at least
75% of all meetings of the Board and Board commgten which he or she served. The Board of Dirsdtas
affirmatively determined that the following direcsaare independent within the meaning of the NASD2tQck
Market listing standards: William E. Cox, EdD, Pahlomas Haddock and Donna Miller.

The Bank has not adopted a formal policy on Boaainivers’ attendance at its annual meetings of
shareholders, although all Board members are eagedto attend. Six of the Bank’s directors atelttie Bank’s
2008 annual meeting.

Committees.

The Board of Directors of the Bank has standing iBudompensation, 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. Until Decar2bé8, the members of the Audit Committee duribgd®
were Committee Chair Donna Miller and former dioesBarbara Davis Blum and Edward W. Merrow. Tbard
of Directors has determined that all of the curreatnbers of the Audit Committee satisfy, and athefmembers
of the Audit Committee during 2008 satisfied, thdépendence and financial literacy requirementsaéwfit
committee members under the listing standards @NASDAQ Stock Market and Securities and Exchange



Commission (“SEC”) regulations applicable to listmpanies. In addition, at least one member efithdit
Committee has past employment experience in finanaecounting or comparable experience which tesuthe
individual's financial sophistication. The Boardshfarther determined that Donna Miller qualifiesaas“audit
committee financial expert” within the meaning ppéicable regulations of the SEC, promulgated pamsto the
Sarbanes-Oxley Act of 2002.

The Audit Committee assists the Board in its oggrisiluties with respect to financial reportinggemmial
controls and other matters relating to corporateegtance. The Audit Committee reviews and approaesus
audit functions, including the year-end audit perfed by the Bank’s independent public accountamte role
and responsibilities of the Audit Committee arefegh in a written charter adopted by the Boarchpy of which is
available on the Bank’s website at www.mstreetlzammi.under “Corporate Information/Corporate PrdfilEhe Audit
Committee reviews and reassesses the charter ramikecommends any changes to the Board fooaphrThe
Audit Committee met six times in 2008.

Compensation Committee. Current members of the Compensation Commitie€ammittee Chair Paul
Thomas Haddock, Donna Miller and William E. CoxntlUDecember 2008, the members of the Compensation
Committee during 2008 were former director and Catterm Chair Edward W. Merrow, Paul Thomas Haddock
and former director Barbara Davis Blum. The BaafrBirectors has determined that all of the curreaembers of
the Compensation Committee satisfy, and all oftleenbers of the Compensation Committee during 20ied,
the independence requirements of the NASDAQ Stoekkkt listing standards for compensation committee
members. The Compensation Committee reviews serinagement’s performance and compensation aravgvi
and sets guidelines for compensation of all em@syeEach April, the Compensation Committee makes a
recommendation for review and approval by theldolird regarding base salary adjustments, bonuisesutive
compensation for our Chief Executive Officer andeERinancial Officer. For other employees, eaafuary, our
Chief Executive Officer and Chief Financial Officerake recommendations to the Compensation Committee
regarding base salary adjustments, bonus and imeeodmpensation to the Compensation Committee that
generally, with minor adjustments, are approvethbyCompensation Committee and then recommendid toll
Board of Directors for review and approval. In imgktheir recommendations, the Chief Executive €ffiand
Chief Financial Officer review third-party competisa surveys of comparable financial institutionsorder to
benchmark the Bank’s compensation practices aadsore competitive salaries that will help the Batlact and
retain qualified employees. Although it has somes engaged outside consultants in the past, imp&usation
Committee did not use the services of an outsidewtant for setting 2008 executive compensatfrthis time,
the Compensation Committee does not have a wittarter. The Compensation Committee met one tir2608.

Executive Committee. Current members of the Executive Committee arm@ittee Chair Jeff Dick,
Thomas Chmelik and Donna Miller. Until Decembe®20the members of the Executive Committee durd@ig2
were former director and Committee Chair BarbaraiBlum, former director Edward W. Merrow, Donnallikt
and Jeff W. Dick. The Executive Committee revieasous matters and submits proposals or recomniendo
the Board of Directors in between meetings of tbarl of Directors. The Executive Committee did meet in
2008.

Nominating Committee. Effective November 2008, the Nominating Committersists of the entire Board
of Directors, with Donna Miller serving as Commét€hair, which includes Thomas J. Chmelik, Jefbi¢k and
Patsy |. Rust who are not independent under the DI Stock Market listing standards. Prior to Novsmn
2008, the members of the Nominating Committee 2008 were former director and Committee ChaibBea
Davis Blum, Paul Thomas Haddock, former directowka W. Merrow, Donna Miller and former director
William B. Wrench. The role and responsibilitifstite Nominating Committee are set forth in a writcharter
adopted by the Board, a copy of which is availabléhe Bank’s website at www.mstreetbank.com ut@erporate
Information/Corporate Profile.” The Nominating Cariitee reviews and reassesses the charter anraraly
recommends any changes to the Board for apprbvakcordance with the Nominating Committee’s araduring



any time the Bank’s common stock is listed on aonal exchange, only directors meeting the indepand
requirements of such national exchange will servéhe Nominating Committee. The Nominating Comreitte
reviews any director recommendations and makesitination recommendations to the Board for approMae
committee recommended the three director nomireebs hominated for election as directors at thedZ0thual
meeting. The Nominating Committee met once in 2008

Quialifications for consideration as a director noeei may vary according to the particular areas of
expertise being sought as a complement to theimxibbard composition. However, minimum qualifioat
include high level leadership experience in busisetivities, breadth of knowledge about issuexctiffg the Bank
and time available for meetings and consultatiorBank matters. In addition, in accordance with Bamk’s
bylaws, applicable to any director appointed aftetober 15, 2008, each director: must have expegianone or
more matters pertinent to the Bank’s businessudich without limitation transactional expertisérategic
expertise, corporate governance expertise, opeehapertise, marketing expertise, financial etiperor specific
industry expertise in markets targeted by the Bamkst be at least eighteen; must own in his oshlr name,
sufficient shares of the Bank’s common stock tdifyues a director under applicable regulatory iegments; must
be a U.S. citizen and reside in, or have a primpkage of business within 50 miles of an operatiagiBbranch or
office; must not be affiliated with, employed bysmrve as a director of an entity with which theBeompetes,
unless the Board determines that having such perstimee Bank’s Board would be in the best interefstise Bank;
and must not have a significant business affilfatigth another director of the Bank. In addition, person may
serve as director who has been convicted of a onittiishonesty, adjudicated bankrupt or is changild the
commission of or participation in a crime. The Noating Committee seeks a diverse group of dirscidro
possess the background, skills and expertise te malgnificant contribution to the Board of Dist to the Bank
and its shareholders. The Nominating Committeéuat@s potential nominees, whether proposed bgbkbhters
or otherwise, by reviewing their qualificationsyiewving results of personal and reference intersiand reviewing
other relevant information. Candidates whose ex@mins are favorable are then recommended by thenittee for
selection by the full Board. The full Board thetexts and recommends candidates for nominatidimeastors for
shareholders to consider and vote upon at the Anmeeting.

While there are no formal procedures for sharedrsltb submit director candidate recommendatidwes, t
Nominating Committee will consider candidates reswnded by shareholders in writing. Such written
submissions should include the name, addressetahbne number of the recommended candidate, aiiting
brief statement of the candidate’s qualificatianserve as a director. All such shareholder recamdatéons should
be submitted to the attention of the Bank’s Secyettithe Bank's office, located at 727 Elden Sirelerndon,
Virginia 20170; and must be received by JanuaB010 in order to be considered by the Nominating@iitee
for the next annual election of directors. Any diglates recommended by a shareholder will be readeand
considered in the same manner as all other direatudidates considered by the Nominating Committee.

In accordance with the Bank’s bylaws, any shadroéntitled to vote in the election of directoraym
nominate one or more persons for election as dirgtat an annual meeting if the shareholder dimey written
notice of his or her intent to make such nominati@ny such shareholder nominations for the 20tuahmeeting
must be received by the Bank’s Secretary at thd&Baamincipal office in Herndon, Virginia on or ek January
20, 2010. In accordance with the Bank’s bylanshaeholder nomination must include (1) the nanderacord
address of the shareholder, (2) the number of stafréhe Bank's common stock that the shareholdarso
beneficially or of record, (3) a description ofattangements or understandings between the shdeeland any
other person or persons (including their namespimection with the nomination and any materiariest of the
shareholder in the nomination, (4) a representdtiahthe shareholder intends to appear in pensbg proxy at
the annual meeting to make the nomination at thedimg (5) a brief description of the background eredentials
of the person being nominated for director inclgdiame, age, business address and residence agdirespal
occupation or employment, number of shares of gk common stock beneficially owned by the nomjred
(6) any other information relating to such nomitiegt is required to be disclosed in solicitatiohpmxies for



election of directors pursuant to Regulation 148enthe Exchange Act, including the individual'stten consent
to being named in the proxy statement as a non@nddo serving as a director if elected.

Shareholder Communications with the Bank’s Board oDirectors.

The Bank provides an informal process for sharedrsltb send communications to the Board of Director
Shareholders who wish to contact the Board of ddins or any of its members may do so by addredbieig
written correspondence to Chairman of the BoardnBiaeet Bank, 727 Elden Street, Herndon, VirgR0470.
Correspondence directed to an individual directiito@ referred, unopened, to that director. Cepandence not
directed to a particular director will be referreshopened, to the Chairman of the Board.

DIRECTOR COMPENSATION |

During 2008 our directors did not and during 20@&ytwill not receive any cash or other compensation
the form of an annual retainer or fees for attendast board or committee meetings. Directors wieoadso
employed by the Bank do not receive any additi@eahpensation from the Bank for their service asdaiars.
During the Bank's formation, we indicated in owgutatory filings that we would not compensate dregators until
the Bank achieved cumulative profitability. Whée Bank reaches this goal, the Compensation Copenitil
consider the issue of board compensation and véikera recommendation to the full Board of Direcasgo
whether or not to begin compensating our direaadsin what manner. Compensation for directors\efDick
and Thomas J. Chmelik, for their service as em@syis included in the Summary Compensation Tableage
11.

EXECUTIVE OFFICERS |

The following information sets forth the names,sageincipal occupations and business experiemdbado
past five years for the Bank’s executive officard &ey employees. Such information with respedefoW. Dick,
the Bank’s Chairman, President and Chief Exec@ffeer, and Thomas J. Chmelik, the Bank’s Chi&fdricial
Officer, is set forth above under “Proposal 1 —cEta of Directors.”

B. Drew Brown, 42, serves as the Bank’s Chief Lending Officat Senior Vice President. He joined the
Bank in September 2007. He has 17 years of exmeri@na commercial lender. From 2003 to 2006 dseSgnior
Vice President and Commercial Lender of James MoBank. Prior to joining James Monroe Bank, he avas
Commercial Loan Officer with Alliance Bank from 2D@ 2003.

Dennis J. Dunn, 40, has been the Bank’s Vice President of Credihiistration since May 2004. From
1999 to 2004, he was Assistant Vice President amdr@ercial Lender of Millennium Bank, N.A. Priorjtning
Millennium Bank, he was a Commercial Loan OfficethawWectra Bank in Aspen, Colorado from 1996 to 999

Thomas F. Lackey, 44, serves as the Senior Vice President of Brawthinistration for the Bank. He
joined the Bank in October 2007. He has 21 yeagxpérience in commercial banking. From 1996 tor26@ was
Senior Vice President of Branch Administration @ymmunity Bank of Northern Virginia.

EXECUTIVE COMPENSATION

Summary Compensation Table.

The following table sets forth summary informattamcerning compensation awarded to, earned byier pa
to the Bank’s Chairman, President and Chief Exgeufifficer, Chief Financial Officer and Chief LendiOfficer
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for 2008 and 2007 (the “named executive officerghese named executive officers received pergaiaind other
personal benefits in addition to other compensatiorng the periods stated. The aggregate amaifritese
perquisites and other personal benefits for eantedaxecutive officer, however, did not exceed ®@jn either

year and, therefore, have been omitted.

Summary Compensation Table for 2008

Nonqualified
Non-Equity Deferred
Stock Option Incentive Plan| Compensation| All Other
Name and Principal Salary Bonus | Awards Awards Compensation Earnings Compensation Total
Position Year ($) ($) ($)“ )@ $) ($) ($) ($)
Jeff W. Dick
Chairman, President & 2008 $200,018 $26,094 $2,592 $228,704
Chief Executive Officer
2007 200,010 7,203 207,213
Thomas J. Chmelik
Executive Vice 2008 160,004 22,525 2,592 185,121
President & Chief
Financial Officer
2007 160,014 1,950 7,203 169,167
B. Drew Brown
Senior Vice President
& Chief Lending 2008 139,844 9,600 149,444
Officer

(1) The amounts in this column reflect the dollar am@axpensed for financial statement reporting pugpos
for the relevant fiscal year, in accordance witltASFL23(R), with respect to the vesting of shares of
restricted stock granted to the named executiveasff under the Bank’s 2004 Stock Option and Inegent
Plan or outside of such plan, and may include ansowvelating to awards granted in prior years.
Assumptions used in the calculation of these ansoarg provided in Note 18 to the Bank’s audited
financial statements for the year ended Decemhe2(I8 included in the Bank’s Annual Report on Form
10-K filed with the Board of Governors of the FemldReserve System on February 27, 2009.

(2) The amounts in this column reflect the dollar am@axpensed for financial statement reporting pugpos
for the relevant fiscal year, in accordance wit\SR.23(R), with respect to the vesting of optioresed
to the named executive officers under the Bank@128tock Option and Incentive Plan, and may include
amounts relating to awards granted in prior yeAssumptions used in the calculation of these artscane
provided in Note 18 to the Bank's audited finanaitdtements for the year ended December 31, 2008
included in the Bank’s Annual Report on Form 10H&éd with the Board of Governors of the Federal
Reserve System on February 27, 2009.
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The following table includes information with resp to all unexercised options and unvested réstric
stock awards held by the named executive officeBeaember 31, 2008.

Outstanding Equity Awards at Fiscal 2008 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 (#) $) #“ $)®
Jeff W. Dick - - - - 59,375 $296,875
3,500 $10.00 07/21/2014
9,000 $10.00 03/15/2015
Thomas J. Chmelik 47,500 $2300
3,500 $10.00 07/21/2014 1%0 $750
9,000 $10.00 03/15/2015
B. Drew Brown 4,006/ $20,000

1)

Incentive Plan. The shares vest on January 123.200

2)

®3)

Reflects shares of restricted stock grantedamuary 12, 2006 under the Bank’s 2004 Stock Oticth

Reflects shares of restricted stock grante8eptember 10, 2008 under the Bank’s 2006 Ince&tioek
Plan. The shares vest in equal installments oteSder 10, 2009, 2010, 2011 and 2012.

The amounts in this column represent the fairkat value of the restricted stock as of Decer@ibeP008,

based on the closing market price of the Bank'skstm that date, which was $5.00 per share.

(4)

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

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

Employment and Change of Control Agreements.

The Bank has entered into employment agreememtpfposes of this discussion, each an “Agreement”
with its Chief Executive Officer and Chief Finarld@fficer. Mr. Dick’s Agreement provides for hisployment
as the Chairman, President and Chief Executive€ftif the Bank, and Mr. Chmelik’s Agreement pregidor his
employment as the Chief Financial Officer and ExigewVice President of the Bank. Each Agreemesstdra
initial term of three years which began on Jandarg007 and automatically renews each year thereait an
additional one year term unless terminated or oiwhélly renewed.

Under his Agreement, Mr. Dick is entitled to aitial base salary of $200,000, subject to annuatve
and increase based on Mr. Dick’'s performance dutiegpreceding year and other relevant factorsdedhis
Agreement, Mr. Chemlik is entitled to an initialdeasalary of $160,000, subject to annual reviewincetase
based on Mr. Chmelik's performance during the piaweyear and other relevant factors. Messrs. Rio#
Chmelik are eligible to participate in the Bankieéntive compensation plan for senior Bank exeestiwhen
adopted, and to participate in any deferred congiemsprogram, supplemental executive retiremeant pt similar



plan that the Bank may implement for its seniorceitiges.

Under the Agreements, Messrs. Dick and Chmelileatigled to participate in all employee benefins
and programs available to other executives of tagkand in the Bank’s medical, dental, life andloiilty plans to
the extent offered by the Bank, and in amountsisterg with the Bank’s policy for other senior extiee officers
of the Bank. The Bank is also required to maint@igroup term insurance policy on the life of eath
Messrs. Dick and Chmelik in an amount equal totimes his base salary under the Virginia Bankesoamtion
group term life insurance program.

Under the Agreements, Messrs. Dick and Chmelikatied to be provided either with a company-osvne
automobile or an allowance of up to $600, in theeaaf Mr. Dick, or $400, in the case of Mr. Chmegjiler month
plus fuel and maintenance expenses. The Banlagleas to provide each of Messrs. Dick and Chmetlkan
allowance of up to $100 per month for payment @ltheclub dues.

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

Potential Payments Upon Termination of Change in Catrol.

Under each Agreement, if either Mr. Dick or Mr.r@dlik is terminated “without cause” (as definethia
Agreements) by the Bank or if either Mr. Dick or Nohmelik terminates his employment “for good redqas
defined in the Agreements), the executive is etitb receive in 12 monthly payments the greatér)atn amount
equal to his annual base salary in effect immelgigiieeceding such termination or (2) an amount etpais
annual base salary in effect immediately precesiiraty termination times the number of years (oiglg#tars) then
remaining in the initial three-year term of the Agment (the “Termination Compensation Part Onei},dbl
benefits will cease upon a termination without eaoisfor good reason.

If either Mr. Dick or Mr. Chmelik is terminated thiout cause or if he terminates his employmengdod
reason following a “change in control” (as defiiedhe Agreements), then he will receive, also2mionthly
payments, an additional sum equal to the exceasyjfof 299% of his “annualized includible comgait for the
base period” as defined in Internal Revenue Codtid@e280G, over the Termination Compensation Pag
(“Termination Compensation Part Two” and togethethwhe Termination Compensation Part One, the
“Termination Compensation”).

If either Mr. Dick or Mr. Chmelik is terminateddff cause” (as defined in the Agreements) or terteglais
employment “for other reasons” (as defined in ttggements), his compensation and benefits willeegsn
termination. If either Mr. Dick’s or Mr. Chmelikemployment is terminated due to disability, himpensation
and benefits will cease upon termination, but afitnicted stock previously received as compensatiiin
immediately vest. If either Mr. Dick’s or Mr. Chiilés employment is terminated due to death, hi:pensation
and benefits will cease upon termination, excegit liis estate will be paid his salary and accrueub, if any,
through the end of the month in which death ocandsall restricted stock previously received aspamsation will
immediately vest.

Each Agreement contains provisions prohibitingMtessrs. Dick and Chmelik from using, disseminating
disclosing or publishing confidential informatiobaaut customers, businesses and services of the Bzadh of
Messrs. Dick and Chmelik has also agreed that gunisiemployment and for a period of 12 months famth after
the date he ceases to be employed by the Bankilmoii) be employed by a Competitive Business defined in
the Agreements) within a 35-mile radius of anya#foperated by the Bank; (ii) solicit any depositarcustomers
of the Bank to make deposits in or become custonfeany other financial institution conducting aruetitive
Business; or (iii) knowingly induce any individuatsterminate their employment with the Bank.itther Mr. Dick
or Mr. Chmelik breaches the confidentiality or nmampete provisions of his Agreement, then he voli ine
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entitled to receive any additional Termination Cemgation and will be required to repay any Ternnbmat
Compensation previously received and forfeit anglsthat vested upon termination.

In addition to the payments upon termination @rgfe of control provided in Mr. Dick’s and Mr. Chirkis
employment agreements, the terms of the stock mpiial restricted stock awards granted under th&'8a004
Stock and Incentive Plan and 2006 Incentive Stdak Bncluding restricted stock granted to Mr. Browprovide
for immediate vesting of all unvested options axglricted stock upon a change of control (as défiméhe plans).
In addition, the award agreements for the shareesificted stock granted to Messrs. Dick and Chkriel
November 2007 (the “2007 Restricted Stock Awardstvide for immediate vesting of those shares wgpcmange
of control (as defined in the employment agreements

The terms of the restricted stock awards grantei@uthe Bank’s 2004 Stock and Incentive Plan &@62
Incentive Stock Plan also provide for immediateingsf the recipient dies or becomes totally disalor retires at
normal retirement age. The Compensation Committgealso waive any remaining restrictions on retstri stock
awards granted under the Bank’s 2004 Stock anahtiveePlan or 2006 Incentive Stock Plan if the peait retires
before age 65.

The terms of the 2007 Restricted Stock Awards ptswide for immediate vesting if Mr. Dick or Mr.
Chmelik dies or becomes totally disabled, is teatgd without cause (as defined in the employmemeiesgents),
terminates his employment for good reason (as deéfim the employment agreements). In addition, the
Compensation Committee may waive any remainingicéisns on these shares if Mr. Dick or Mr. Chmeékires
at normal retirement age or before age 65.

Retirement Benefits.
The Bank maintains a voluntary, contributory 4QXlan for employees, but does not currently prexad

company match for employee contributions. The Bawds not expect to provide a company match fol@yap
contributions until such time as the Bank becomefitable.

| SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS |

Equity Compensation Plan Information.

The following table sets forth information as ofd@enber 31, 2008 with respect to certain compensatio
plans under which equity securities of the Bankaarthorized for issuance.
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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 N
) 3)
plans approved by 127,500 $10.00 182,023
shareholders
Equity compensation
plans not approved by - - -
shareholder®
Total 127,500 $10.00 182,023

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

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

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

INTEREST OF MANAGEMENT IN CERTAIN TRANSACTIONS |

Like many financial institutions, the Bank follo@policy of granting loans to the Bank’s officatisectors
and employees on the security of their primaryd@sces and also of granting consumer loans topsersons. In
accordance with the requirements of applicable leans to executive officers and directors of tl@Bare made
on substantially the same terms, including interats, fees and collateral, as those prevailintgeatime for
comparable transactions with other persons. loghgion of management, these loans do not invmigee than
the normal risk of collectibility or present otherfavorable features. The aggregate outstandilag&aof loans
and lines of credit to directors, executive officand their associates, as a group, at Decemb@2088, totaled
approximately $1,600,000 or 6.94% of the Bank'sityoeapital at that date.

REPORT OF THE AUDIT COMMITTEE |

The Audit Committee of the Board of Directors, efhconsists entirely of directors who meet the antrr
independence requirements of the SEC and the NASD8%Qg standards for audit committee members, has
furnished the following report.

The Audit Committee assists the Board of Diredtorm/erseeing and monitoring the integrity of Bak'’s
financial reporting process, its compliance witljaleand regulatory requirements and the qualifisohternal and
external audit processes.
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Management is responsible for the preparationsgmtation and integrity of the Bank’s financial
statements, accounting and financial reportingqgipies, internal controls and procedures desigoneensure
compliance with accounting standards, applicabis @nd regulations. The Audit Committee servesaadslevel
oversight role, in which it provides advice, codrss®l direction to management and the auditore@basis of the
information it receives, discussions with managemaed auditors, and the experience of the Audit @dtee’s
members in business, financial and accounting nsatte

In fulfilling its oversight responsibilities fohé financial statements for fiscal year 2008, thdifCommittee:

* Reviewed and discussed the audited financial statenfor the fiscal year ended December 31,
2008 with management and Yount, Hyde & Barbour, Ri€ Bank’s independent accountants;

» Discussed with Yount, Hyde & Barbour, P.C. the prattequired to be discussed by Statement
on Auditing Standards No. 61, as amended, relaitige conduct of the audit;

» Received written disclosures and the letter fromatpHyde & Barbour, P.C. required by the
applicable requirements of the Public Company Antiog Oversight Board regarding the
independent auditors’ communications with the AGdinmittee concerning independence. The
Audit Committee also discussed with Yount, Hyde &our, P.C. its independence; and

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

The Audit Committee also considered the statuseafijg litigation, taxation matters and other axas
oversight relating to the financial reporting andliprocess that the Audit Committee determinqu@riate.

Based on the Audit Committee’s review of the adiftnancial statements and discussions with maneige
and Yount, Hyde & Barbour, P.C., the Audit Comnd@tiecommended to the Board that the audited finhnci
statements be included in the Bank’s Annual Repoform 10-K for the fiscal year ended Decembe2808 for
filing with the Board of Governors of the Federalsgrve System.

Audit Committee

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 statemenitthe Bank for the year ending December 31, 2Q08April 11,
2008, the Bank was informed by Cherry, Bekaert &ldtal, L.L.P., the Bank’s independent registeretliou
accounting firm for 2007 and prior periods, thae@, Bekaert & Holland, L.L.P. declined to subiibid for
consideration to serve as the Bank’s independeayistezed public accounting firm for the fiscal yearding
December 31, 2008. On April 16, 2008, the Bank gadaYyount, Hyde & Barbour, P.C. as its independent
registered public accounting firm for the fiscahyending December 31, 2008.

The audit reports on the Bank’s financial statetséor each of the two fiscal years ended Decer@lber
2007 did not contain an adverse opinion or disa@aiaf opinion, nor were they qualified or modifiad to
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uncertainty, audit scope or accounting principdesept for a reference by Cherry, Bekaert & Holldnd.P. to the

Bank’s change in its method of accounting for stmgtons for the year ended December 31, 2006ssitied in

the audit report of Cherry, Bekaert & Holland, [PLdated February 28, 2007. Additionally, during®ank’s two

fiscal years ended December 31, 2007, and fromleee31, 2007 through April 11, 2008: (i) there was
disagreement between the Bank and Cherry, Bekakl&nd, L.L.P. on any matter of accounting prpies or

practices, financial statement disclosure, or sglgcope and procedures, which, if not resolveébdsatisfaction
of Cherry, Bekaert & Holland, L.L.P., would haveusad Cherry, Bekaert & Holland, L.L.P. to make refiee to

the subject matter of the disagreement in conneetith its reports on the Bank’s consolidated firiahstatements
for such fiscal years and (ii) there were no “répole events,” as that term is defined in ltem ap4((v) of

Regulation S-K.

The Bank provided Cherry, Bekaert & Holland, L.LviAth a copy of the foregoing disclosure, also set
forth in the Bank’s current report on Form 8-K fileith the Board of Governors of the Federal Res8gystem on
April 17, 2008, and requested that Cherry, Bel&étolland, L.L.P. furnish the Bank with a letterdrdssed to the
Board of Governors of the Federal Reserve Systatimgtwhether or not Cherry, Bekaert & Holland, PLagreed
with the above statements and, if not, statingréspects in which it did not agree. A copy of thsponse 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 apilimn of
accounting principles to a specified transactigtiee completed or proposed, or the type of aupiihion that
might be rendered on the Bank’s consolidated firzistatements.

PRINCIPAL ACCOUNTANT FEES AND SERVICES |

Yount, Hyde & Barbour, P.C. served as the Banldgependent public accountants for the fiscal yedeén
December 31, 2008. A representative of Yount, By@arbour, P.C. is expected to attend the anngating to
respond to appropriate questions and will havepgodunity to make a statement if he or she saeesi

The following table presents: (i) the fees for pss#ional audit services rendered by Yount, Hyde &
Barbour, P.C. for the audit of the Bank’s finanai@tements for the year ended December 31, 2608eeas billed
for other services rendered by Yount, Hyde & Barb®uC. during that period, and (ii) the fees fosfpssional
audit services rendered by Cherry, Bekaert & HalldnL.P. for the audit of the Bank’s financial tstaents for
the year ended December 31, 2007, and fees bilteadtfer services rendered by Cherry, Bekaert &ad|, L.L.P.
during that period. All services reflected in fhBowing table for 2008 and 2007 were pre-approlgthe Audit
Committee of the Board of Directors, which conclddkat the provision of such services by Yount, él¢d
Barbour, P.C. and Cherry, Bekaert & Holland, L.LwPas compatible with the maintenance of that firm’'s
independence in the conduct of their auditing fiomst.

2008 2007
Audit Fees? $49,000 $67,750
Audit-Related Fees 2,613 250
Tax Fees 4,000 3,500
All Other Fees - -
$55,613 $71,500
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Q) Includes fees related to the audit of the Barfilancial statements and for the review of finahc
statements included in quarterly Forms 10-Q orisessnormally provided in connection with statutang
regulatory filings or engagements.

The Audit Committee has selected Yount, Hyde & BarbP.C. to provide audit services for the figezlr
ending December 31, 2009.

PRE-APPROVAL POLICIES |

The Audit Committee is responsible for the appognitn compensation and oversight of the work
performed by the Bank’s independent public accauetaThe Audit Committee, or a designated membtreo
Audit Committee, pre-approves all audit (includengdit-related) and non-audit services to be peréariny the
Bank’s independent public accountants in accordwiitethe rules governing the accountants’ indepecd from
the Bank. The Audit Committee has delegated imtgnie-approval authority to Donna Miller, Chairnafrthe
Audit Committee. Any interim pre-approval of petiad non-audit services is required to be repdrede Audit
Committee at its next scheduled meeting. The ADdihmittee does not delegate its responsibilitigse-approve
services performed by the independent public ademts to management.

SHAREHOLDER PROPOSALS FOR 2010 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 nonidmatto be considered for action at the 2010 anmesdting of
shareholders, the proposal must be in proper fowriting and must be received by the Bank’s Secyett the
Bank’s principal office in Herndon, Virginia on before January 20, 2010.

If any shareholder intends to have a proposalided in the Bank’s proxy materials in connectiothwi
the 2010 annual meeting of shareholders, the pabpagst be in proper form in writing and must beeieed
by the Bank’'s Secretary, at the Bank’s principéicefin Herndon, Virginia on or before December 2009.

The proxy solicited by the Board of Directors the 2010 annual meeting will confer discretionary
authority on the proxy holders to vote in accordanith their best judgment on any shareholder aloresented
at the meeting if the Bank has not received propéce of such proposal.

OTHER MATTERS |

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

2008 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 Goverors
of the Federal Reserve System for the year ended &smber 31, 2008, will be furnished without chargeot
shareholders upon written request to the Bank’s Seetary, at the Bank’s office, located at 727 Eldeftreet,
Herndon, Virginia 20170. Copies of the Annual Repton Form 10-K may also be obtained without charge
by visiting the Bank’s web site at http://mstreetbak.com.
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