MainStreet Bank
727 Elden Street
Herndon, Virginia 20170

Dear Fellow Shareholder:

You are cordially invited to attend the 2011 Annledeting of Shareholders of MainStreet Bank, taélel on
Monday, June 13, 2011 at 1:00 p.m. at the Frienelstiig House, located at 660 Spring Street, Herndoginia.
The accompanying Notice of Annual Meeting of Shateérs and Proxy Statement describe the mattdss to
presented at the meeting. Also enclosed is oulerged annual report for the fiscal year ended

December 31, 2010, which we will review at the AalnMeeting.

You may notice that our Proxy Statement and anre@brt have a new format this year. That is bexaus
MainStreet Bank is no longer a public companylight of substantial cost savings to be achievedlbyginating
our SEC reporting obligations, as permitted byrthes of the Securities Exchange Act of 1934, M&ie& Bank
terminated the registration of its common stockraftur number of record holders fell below 300.a4esult, as of
March 2, 2011, MainStreet Bank is now a private pany.

Even though we are no longer subject to the SE&psiting obligations, our common stock will contnto trade
on the OTC Bulletin Board under the symbol “MNSRyid we will continue to report our quarterly opirat
results on call reports filed with the FDIC. Besawve want to keep our shareholders informed, seeiatend to
post condensed quarterly reports and other imporiaews on the MainStreet Bank website at
www.mstreetbank.com under “Corporate Information.”

Please sign, date and return the enclosed proxy ahas soon as possibléVhether or not you plan to attend the
Annual Meeting, it is important that your shared/tainStreet Bank be represented and your vote decor|f you

decide to attend the Annual Meeting in person, gani revoke your proxy at any time before it is do#t the
Annual Meeting.

We appreciate your continuing loyalty and suppbMainStreet Bank and look forward to seeing youone 13.

Sincerely,

rman, President &
Chief Executive Officer

May 5, 2011



MainStreet Bank
727 Elden Street
Herndon, Virginia 20170
(703) 481-4567

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD JUNE 13, 2011

Notice is hereby given that the 2011 Annual Meetih§hareholders of MainStreet Bank will be held at
the Friends Meeting House (opposite the Bank’sipgrlot), 660 Spring Street, Herndon, Virginia, dionday,
June 13, 2011, at 1:00 p.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) Electthe three Group I directors identified in grexy statement for a term of three years eaamtir
their successors are elected and qualify;

(2) Act on a proposed amendment of the Bank’'s AmendedRestated Articles of Incorporation (i) to
increase the number of authorized shares of comstmrk from 5,000,000 to 7,500,000, (ii) to
authorize the issuance of up to 2,000,000 shangsetdrred stock with such preferences, limitations
and relative rights as determined by the Board wéddors, and (iii) to require, under certain
circumstances, the mandatory advancement or resament of expenses incurred by directors and
officers in connection with certain legal procee$in

(3) Ratify the appointment of Yount, Hyde & BarbourCP.as the Bank's independent registered
accountants for the fiscal year ending DecembeB@311; and

(4) Transact such other business as may properly ceffioechthe meeting.

Shareholders will also be asked to consider angrdthisiness 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 bessnon April 13, 2011, as the record date for timial
meeting. This means that shareholders of recdaheeatiose of business on that date are entitlesttgive 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
May 5, 2011

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
JUNE 13, 2011

GENERAL

The enclosed proxy is solicited by the Board akbliors of MainStreet Bank (the Bank) for the Annua
Meeting of Shareholders (the Annual Meeting) ofBlagk to be held at 1:00 p.m. local time, June203,1, at the
Friends Meeting House, located at 660 Spring Stidetndon, Virginia, for the purposes set forthtlie
accompanying Notice of Annual Meeting of Sharehddd he approximate mailing date of this proxyestaent
and accompanying proxy is May 5, 2011.

Revocation and Voting of Proxies

Execution of a proxy will not affect a shareholderight to attend the Annual Meeting and to vote in
person. Any shareholder who has executed anchestua proxy may revoke it by attending the Annuakkihg
and requesting to vote in person. A shareholderaisd revoke his proxy at any time before it isreised by
filing a written notice with the Bank or by subrny a proxy bearing a later date. Proxies wilkextto, and will
be voted at, any properly adjourned session oAtiraual Meeting.

If a shareholder returns an executed proxy andifegehow the proxy is to be voted with respecamy
proposal for which a choice is provided, the prevl} be voted in accordance with such specificagionf a
shareholder returns an executed proxy but fagpézify how the proxy is to be voted with respe@roposal One,
Two or Three set forth in the accompanying Notieé further described herein, the proxy will be dFOR the
director nominees named in Proposal OR@R Proposal Two to amend the Bank’s Amended and Rekta
Articles of Incorporation (i) to increase the numioé authorized shares of common stock from 5,000,®
7,500,000, (ii) to authorize the issuance of 2,000,shares of preferred stock with such preferericeisations
and relative rights as determined by the Board icéd@ors, and (iii) to require, under certain cir@tances, the
mandatory advancement or reimbursement of expéms@sed by directors and officers in connectiothveiertain
legal proceedings; arflOR Proposal Three to ratify the appointment of Yotiyde & Barbour, P.C. (YHB) as
the Bank’s independent registered accountant ffisital year ending December 31, 2011.

Should any other matters be properly presenteattan at the Annual Meeting, the proxy agentsethin
the enclosed proxy will have the discretion to vartethese matters in their best judgment.

Voting Rights of Shareholders

Only those shareholders of record at the clogeisiness on April 13, 2011 are entitled to noticanal to
vote at the Annual Meeting or any adjournment tbieréfhe number of shares of common stock of thekBa
outstanding and entitled to vote as of the recatd das 2,599,641. At least one-third (1/3) oftiares entitled to
vote, represented in person or by proxy, will citatt a quorum for the transaction of business.

Each share of common stock entitles the recorddndhereof to one vote upon each matter to bedvote
upon at the Annual Meeting. Shares for which tbiglér has elected to abstain or to withhold thyrmgents’
authority to vote (including broker non-votes, dissed below) on a matter will count as shares ptdeethe



purpose of determining the presence or absencquidram at the meeting, but will not be includedétermining
the number of votes cast with respect to such matte

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 notegiastructions to
your broker, in certain circumstances your brokay mevertheless vote your shares. For exampfepidlo not
give instructions to your broker, and your broleeaimember of the New York Stock Exchange, underutes of
the New York Stock Exchange, your broker can egerdiscretionary power to vote your shares witpeesto
“routine” items, but is not permitted to vote yalvares with respect to “non-routine” items. Brake&ho are not
members of the New York Stock Exchange may notihe ta exercise discretionary voting with respect¥en
routine items depending on the rules of the excaamgnarket of which the broker is a member. Tiopgsal to
ratify the selection of YHB as the Bank’s indepemidegistered accountant for the fiscal year enBiegember 31,
2011 is considered a “routine” matter under thesuwf the New York Stock Exchange, while the etectf
directors and the proposal to amend the Bank’s Aledrand Restated Articles of Incorporation are ickened
non-routine matters. Shares that your broker darote on a particular matter because your broksinot received
instructions from you are called “broker non-vates.

With regard to Proposal One, votes may be casavorfor withheld. If a quorum is present, the ¢hre
director nominees receiving the greatest numbaffioinative votes at the Annual Meeting, even tHolegs than a
majority, will be elected directors; therefore, amtwithheld and broker non-votes will have no dffat the
outcome of the election of directors.

With regard to Proposal Two, votes may be cagawor or against or a shareholder may abstaira If
quorum is present, Proposal Two will be approvékefholders of a majority of the shares outstamdid entitled
to be voted vote in favor of the proposal. Thamfabstentions and broker non-votes will havestimae effect as
votes against Proposal Two to amend the Amende®&astdited Articles of Incorporation to increasanimaber of
authorized shares of common stock, to authorizesthumnce of preferred stock and to require thameckment or
reimbursement of certain legal expenses of direcaod officers.

With regard to Proposal Three, votes may be cafsvior or against or a shareholder may abstdia. |
quorum is present, approval of the ratificationtled Bank’s independent registered accountant regjan
affirmative vote of a majority of the shares casttloe matter. Therefore, abstentions and brokeruates will
have no effect on whether such matter is approved.

PROPOSAL ONE
ELECTIONS OF DIRECTORS

The Board currently consists of seven (7) directdgnder the Bank’s Amended and Restated Artmfles
Incorporation and Amended and Restated BylawsBtiard of Directors is divided into three groupsd@s |,
Group Il and Group Ill) as nearly equal in numbepassible. Except for director elections outsitihe annual
meeting, directors in only one group are electadhgaar, each for a three-year term. This yeartahmas of the
Group | directors expire at the Annual Meeting.rééindividuals are proposed for election as Gialiggctors for
terms expiring at the 2014 annual meeting.

The discussion below sets forth information regagdéach director of the Bank and each nominee for
director, including his or her age, position on Bward and term of office. The Nominating Comnatte the
Board of Directors recommends nominees to the BoBRirectors for election as directors. The thmeeninees
currently serve as Bank directors. Each direaboninee has consented to being named in this ptatgnsent and
has agreed to serve if elected. If a nomineeableto stand for election, the Board of Directoey either reduce



the number of directors to be elected or seleabatiute nominee. If a substitute nominee isctetk the proxy
holders will vote your shares for the substitutenimee, unless you have withheld authority. At thitge, we are
not aware of any reason why a nominee might belanatserve if elected.

Nominees for Election for Terms Expiring in 2014 (Goup ).

Jeff W. Dick, 50, has been a director since 2003. Mr. Dick is@hairman, 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 Offiééhee 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 and the Faictkax Foundation, He has a Diploma of the Imperial
College London in Management and a B.S.B.A. in laattounting and management from the UniversityatiN
Dakota. Mr. Dick earned his Executive M.B.A. (wifstinction) from 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 20@his role as an Advisor to the Bank of Engladrelassisted
in their efforts to modernize their risk-based suigdry approach to banking. Mr. Dick has gaineduable
banking knowledge through his service as a dire€lioief Lending Officer and Executive Vice Presidaranother
community bank. We believe that Mr. Dick’s caregrsnternational risk-based banking supervisiond &m
community banking, along with his education, hairedally benefited his role as Chairman of the Boand
addition, Mr. Dick’s business background in thealammmunity as well as his involvement in civiganizations
has provided him with a strong depth of businesdamis which continues to prove to be beneficiatlie Bank.

Paul Thomas Haddock, 71, has been a director since 2003. Mr. Haddockiiently the President of
Azure, Inc., a privately held company which he fechin 1984 to assist up-and-coming entreprenewsanall
businesses in developing and implementing effebiiginess models. From 1981 to 1999, he creatbthanaged
Vacation Places, a commercial real estate and ieacptoperty management company. Prior to 198lwae
involved in high-tech engineering pursuits at Wegtiouse Electric Corporation in Baltimore, Marylamdl Scope
Inc., in Reston, Virginia. He was employed asmgireer by Westinghouse from 1958 to 1965 workingaalar
systems and satellites and he was employed inusagagineering and managerial positions at Scapdriom
1965 to 1981. Since 1983, Mr. Haddock has servethe boards of directors for seven property assiocis
located in Maryland, Florida and Virginia. He igently President of the Stuart Professional g#lén Herndon,
Virginia, Vice President of the Grant Business @elih Herndon, Virginia, and Director at Dulles €sooads
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 Masietsberal
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 toiret the Bank. Mr. Haddock also serves as Cbiaihe
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 41 years has involved considerable riakysis and the establishment of a measured riskante. Mr.
Haddock has counseled countless entrepreneursnaaitilzisiness owners over the years to solve aaah\of
problems in many different types of industries. diidnally, 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, finanai®yeloping, managing and maintaining real propsitias
proven invaluable to the Directors’ Loan Committéd:. Haddock’s work with small business developtreamd



dispute resolution has provided him with a skilHibility 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.

Terry M. Saeger, 49, has been a director since March 2011. HeeisSemior Vice President of Sales,
Marketing, Product Management and Business Devedoprat Volt Delta Resources, LLC (Division of Volt
Information Sciences, Inc.), where he began asog¥ftice President and General Manager of OnDemandces
in 2008. Mr. Saeger was Co-Founder, Executive Piasident and Chief Operating Officer of BriteMsMel C,

a company focused on delivering innovative adviagisnedia and services, from 2004 to 2007, at wtirob he
successfully sold the business. From 1997 to 2004,Saeger served in various positions at Conwvergy
Corporation, including the position of Vice Presitifor Client Business Development, Sales, Salddvarketing,
and National Accounts. From 1996 to 1997, Mr. $a&gs the National Account Manager at West TeléSes
Corporation, after working eleven years for AT&T\various positions, including Sales Manager anddxat
Account Manager. Mr. Saeger began his career 8 % an Industrial/ Manufacturing Engineer withofso
Porcelain Company. Mr. Saeger has a B.S. in Imaugngineering and Management from North Dakdttes
University and did post-graduate studies in Compimtegrated Manufacturing at Brigham Young Univgrs

Summary of director qualifications for Mr. Saeger Mr. Saeger has been Senior Vice president of
Sales, Marketing, Product Management and Busines®IBpment at Volt Delta Resources, the number two
position in the division, since June of 2009, whegehas responsibility for three business units&@ MM in
annual revenue. In this position he has institinéthtives to protect and stabilize existing reue, reduce costs
and improve market focus. As Senior Vice Presideit General Manager of OnDemand Services, Mr.e€3aeg
built revenue from $300,000 to $2.8MM in twelve nfmand at Convergys increased sales from $5MM /B4
over five years. Mr. Saeger has over 25 yeargpémence in sales and management and is focusbkdiloling
relationships to drive revenues, reduce costsrapdave processes to deliver value. He emphasitegrity and
open communication and brings to the Board a wedltlxperience in organizational structure, plagrémd
forecasting.

The Board of Directors recommends a vote “FOR” thenominees set forth above.
Incumbent Directors Serving for Terms Expiring in 2012 (Group II).

Thomas J. Chmelik, 48, 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. Ptwthat,
he served as the Chief Financial Officer as paat\World Bank initiative during the restructurinigithe 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 ommity
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 teaamimther 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 I. Rugt, 69, has been a director since 2008. She was a Séo®President 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 thiac, where she was responsible for personnélitiéas;
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 haghenvolved
over the past 41 years in numerous civic and @iddtorganizations in Herndon, Virginia. She wasdairman of
the first Herndon Centennial Celebration, Chairméthe Dranesville District Republican Party, reeei the
Woman of the Year award from the Business and Bsafaal Woman's Club, organized and chaired SRitirs
International of Herndon and has held offices @ditent 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 citmiting organizer of two de novo community bankd also
opened and managed two bank branches. Ms. Rugle®ut ongoing educational banking courses throutger
career. Ms. Rust was also the owner of a retain@ss 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 vergrgj
knowledge of branch banking and administratiorh®sBoard, which is very important as the Bank cuargs to
grow. Additionally, Ms. Rust brings a very strdmanking product and service knowledge, which dd€tank in
shaping its strategic direction. Ms. Rust contggebring business opportunities to the Bank ametiy active in
networking with the Bank’s employees.

Incumbent Directors Serving for Terms Expiring in 2013 (Group l1).

Donna Miller, CPA, CVA, CFP, CPMA, 68, has been a director since 2003. Ms. Millex Bartner 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 fiedémt with the Internal Revenue Service and a Sdrariinstructor
from 1972 to 1977. From 1978 to 1986, she waswaitDirector, providing litigation support to tiepartment
of Justice. She has been qualified as an expéithaitness before the U.S. Court of Claims arakasixpert before
the U.S. Tax Court. Ms. Miller was formerly a figumember of Virginia Commonwealth University, théng
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 coeauattid co-editor SBTRICTLY BUSINESS, Planning Strategiesfor
Privately Owned Businesses. In addition, she has published articles in aepaiof local newspapers and private
publications. She chaired the board of directarhfe Greater Reston Chamber of Commerce ancheastsurer
of the Reston Association. She has a B.S. in atoayfrom the University of Maryland and an M.B With a
concentration in finance from Southeastern Uniwgrsi

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

Dr. WilliamE. Cox, EdD, 69, has been a director since 2008idHbe President, CEO and co-founder of
Cox, Matthews & Assaciates, Inc., a Fairfax, Viigirfirm specializing in publishing, research, Hagégelevision
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 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 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 Bit
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 meaningfullfaeki to
Board members as well as management.

The Board of Directors is not aware of any faméjationship among any director, executive officer o
person nominated by the Bank to become a diremboris the Board of Directors aware of any involesitof any
director, executive officer or director nomineainy legal proceedings that would be material texaaduation of
the ability or integrity of any director, executieficer, or director nominee. None of the direstor director
nominees currently serves or has, within the pastylears, served as a director of any other puloinpany.

PROPOSAL TWO
AMENDMENT OF AMENDED AND RESTATED ARTICLES OF INCOR PORATION (I) TO
INCREASE THE NUMBER OF AUTHORIZED SHARES OF COMMON STOCK FROM 5,000,000
TO 7,500,000, (I) TO AUTHORIZE 2,000,000 SHARES OFPREFERRED STOCK WITH SUCH
PREFERENCES, LIMITATIONS AND RELATIVE RIGHTS AS DET ERMINED BY THE BOARD
OF DIRECTORS, AND (lll) TO REQUIRE, UNDER CERTAIN C IRCUMSTANCES, THE
MANDATORY ADVANCEMENT OR REIMBURSEMENT OF EXPENSES INCURRED BY
DIRECTORS AND OFFICERS IN CONNECTION WITH CERTAIN L EGAL PROCEEDINGS

The Board of Directors has adopted an amendmetiteoBank's Amended and Restated Articles of
Incorporation (i) to increase the number of auttextishares of common stock from 5,000,000 to 7080 (ii) to
authorize the issuance of up to 2,000,000 sharpsetérred stock with such preferences, limitatiand relative
rights as determined by the Board of Directors,yadwe $1.00 per share (Preferred Stock), andtdiifequire,
under certain circumstances, the mandatory advagreon reimbursement of expenses incurred by direend
officers in connection with certain legal proceegin The exact text of the proposed amendmennigired in
Appendix A to this proxy statement.

Increase Shares of Common Sock. The Bank’s Amended and Restated Articles of Ipoaation currently
authorize 5,000,000 shares of common stock. Thek Ramrently has 2,599,641 shares of common stock
outstanding. This amendment will increase the remobauthorized shares from 5,000,000 to 7,500 ,600will
not change any other characteristics of the Batismon stock.

Authorize Shares of Preferred Sock. The Bank’s Amended and Restated Articles of ipomation
currently authorize only the issuance of commoxkstoThe amendment will vest in the Board of Diogstthe
authority to issue up to 2,000,000 shares of PrfieBtock in one or more series and, to the extembitted by
law, fix and determine the preferences, limitatiansl relative rights of the shares of any seriesssablished.
Provisions in a company’s articles of incorporataarthorizing preferred stock in this manner givieoard of
directors the flexibility, at any time or from tinte time, without further shareholder approval @ptcas may be
required by applicable laws, regulatory authoritieghe rules of any stock exchange on which threpamy’s



securities are then listed), to create one or meeries of preferred stock and to determine thegerfhreach such
series by adopting an amendment of the articléscofporation.

In connection with authorizing the issuance of &mefd Stock, the proposed amendment removes Article
IV regarding preemptive rights from the Amended Redtated Articles of Incorporation and moves theussion
of preemptive rights with respect to all classethefBank’s stock into Article Ill, Section 2. Bhdoes not change
any characteristic of the Bank’'s common stockhaddnguage changes merely clarify that no clatiseoBank’s
stock will have preemptive rights.

Require Mandatory Advancement or Reimbursement of Legal Expenses of Directors and Officers. The
Bank’'s Amended and Restated Articles of Incorporatiurrently require the Bank to indemnify evergiiidual
made a party to a proceeding because he is or disscdor or officer of the Bank against liabilitycurred in the
proceeding if the director or officer (i) conducteichself in good faith, (ii) believed, in the cadfeconduct in his
official capacity with the Bank, that his conducsin the best interests of the Bank and, in héotases, that his
conduct was not opposed to the best interestseoBémk, and (iii) had no reasonable cause to kelieat his
conduct was unlawful. The Bank's Amended and RedtArticles of Incorporation also currently stttat the
Bank may pay for or reimburse the reasonable lexpénses incurred by a director or officer in adesof final
disposition of a proceeding if (i) he furnishes Bank a written statement of his good faith beleft he has met
the requirements for indemnification outlined abavel an undertaking to repay the advance if ittimately
determined that the indemnification is not pernhilesiand (ii) a determination is made that thesfdwen known to
those making the determination would not precludkemnification under the Amended and Restated lastiof
Incorporation. The proposed amendment will altes playment/reimbursement provision to be mandatther
than just permissible, such that if a director fiicer who is a party to a legal proceeding becdwesés or was a
director or officer of the Bank and provides thétten statement and undertaking and a determinatiorade that
the then known facts do not preclude indemnifiggttben the Bank will be required to advance anheirse the
reasonable expenses incurred by the director meoff

Shareholders are being asked to approve the prdosendment at the Annual Meeting (i) to incréase
number of authorized shares of common stock di@uthorize the issuance of Preferred Stock anddqiiequire,
rather than just permit, the advancement or reigdment of certain legal expenses of directors #icbrs.

Reasons for the Amendment

The Board of Directors believes that the increasealthorized shares of common stock and the
authorization of the Preferred Stock is advisahttia the best interests of the Bank and its sluédelbs for several
reasons. The Board of Directors believes that dmpdexity of modern business financing and posdiiere
transactions require greater flexibility in the Rancapital structure than currently exists. As ti@red above, the
Bank’s Amended and Restated Articles of Incorporaturrently do not authorize the Bank to issudepred
stock. If Proposal Two is approved, the Board aEBiors would be permitted to issue the PrefertedkSvithout
further shareholder approval, in one or more seaied with such dividend rates and rights, liquatapreferences,
voting rights, conversion rights, rights and temfisedemption and other rights, preferences, andlgges as
determined by the Board of Directors. IncreasimgBhnk’s authorized shares of common stock anaé&aithg the
issuance of Preferred Stock in this manner woultvide the Bank with maximum flexibility in strucing
acquisitions, joint ventures, strategic allianoed eapital-raising transactions and for other caf@purposes. The
Board of Directors evaluates such opportunitiesamsiders different capital structuring alternasidesigned to
advance the Bank’s business strategy. Having #reased authorized shares of common stock andrayttmo
issue the Preferred Stock will enable the Banletgetbp equity securities tailored to specific psgmand to avoid
the possible delay associated with, and signifieapense of, calling and holding a special meetirstpareholders
to authorize such additional capital. The Boardokctors believes that such enhanced ability spoad to
opportunities and favorable market conditions befbe opportunities or conditions pass is in thet imderests of
the Bank and its shareholders.



If Proposal Two is approved, the Board of Directawsuld be permitted without further shareholder
approval to issue Preferred Stock from time to tion@ny proper corporate purpose, including adtijoris of other
businesses or properties and the raising of additicapital. Shares of Preferred Stock could heeigpublicly or
privately, in one or more series that could rankaeto the Bank’s common stock with respect tadbnds and
liquidation rights. Although the Board of Direcddhas no present plans for the issuance of tliereré Stock, the
Board of Directors believes it is advisable andhie best interest of the Bank to authorize theaissa of the
Preferred Stock for the principal reason of pravidjreater flexibility in financing the Bank’s comied operations.

The proposed amendment will also enable the Bapértiipate in the $30 billion Small Business Liewgd
Fund (SBLF) appropriated to the United States Diepamt of the Treasury (Treasury) under the SmatliBass
Jobs Act of 2010. The purpose of the SBLF is tivjole capital and incentives to eligible finandretitutions to
increase small business lending throughout the aamitias they serve. On March, 911, the Bank submitted to
the Treasury an application to participate in tielS The Bank proposed in its application to sgdl to
$9,733,000 of senior perpetual noncumulative prefestock, with a liquidation preference of $1,p@@share, to
the Treasury, which amount represents 3% of thé&Batal consolidated risk-weighted assets of $288,000 as
of December 31, 2009. The Bank’s application pesding as of the date of this proxy statement.

The Board of Directors believes it may be advisableake advantage of the SBLF to raise additional
capital to ensure that the Bank is well-positiotedsupport existing operations as well as antieigpdtiture
growth. Because the Bank is not currently autleariznder its Amended and Restated Articles of paration to
issue the requisite preferred stock to the Treastisynecessary for the Bank to amend its AmeradetiRestated
Articles of Incorporation to authorize the issuarafethe Preferred Stock before it may participatethe
SBLF. However, even if the proposed amendmenhefAmended and Restated Articles of Incorporatfon i
adopted, there can be no assurance that the TyagifiLapprove the Bank’s participation in the SBbFthat the
Bank will ultimately proceed with such participati approved by the Treasury. The Treasury'sayq of the
Bank’s application will not legally bind the Bardkactually participate in the SBLF. In additiorRifoposal Two is
approved, the Board would be permitted to authdhizeissuance of Preferred Stock from time to tioreany
proper corporate purpose, not only in connectidh warticipation in the SBLF.

The Board of Directors believes that the amendneméquire the advancement or reimbursement of
reasonable legal expenses incurred by directorsfficdrs when they are parties to a legal proceghecause they
are or were directors or officers of the Bank igisable and in the best interests of the Bank tmshiareholders
because it will maximize protections for currenedtors and officers of the Bank and may help ettaalified
director candidates for future service on the Bamdoard of Directors.

Effects of the Amendment on the Rights of HoldersfaCommon Stock
Increase Shares of Common Stock

Increasing the number of authorized shares of comstock will have no effect on the holders of camnm
stock until such shares are issued. Once issuggivaw, the voting power and percentage ownershiplofers of
the Bank’s common stock before such issuance wmildiluted, and such issuances could have an adefest
on the market price of the Bank’s common stock.

Authorize Shares of Preferred Stock

The Bank is unable to determine the effects offatyre issuance of a series of Preferred Stocthen
rights of its shareholders until the Board of Dices determines the rights of the holders of seckes. However,
such effects might include: (i) a preference mplayment of dividends to holders of Preferred I8t6i dilution
of voting power in the unlikely event that the hersl of shares of Preferred Stock are given voiiglats; (iii)
dilution of the equity interests and voting powgholders of common stock if the Preferred Stodoisverted into
common stock; (iv) a liquidation preference abdweholders of common stock; and (v) preventionerfgars with



or business combinations by the Bank and discourage of possible tender offers for shares of thakBa
common stock.

Require Mandatory Advancement or Reimbursement of Legal Expenses of Directors and Officers

Authorizing the mandatory advancement or reimbuesg of legal expenses for directors and officers
under certain circumstances will have no effecsloareholders.

Potential Anti-Takeover Effects of the Amendment

The amendment of the Amended and Restated Artafléscorporation to authorize the issuance of
Preferred Stock could be used by the Bank to prategainst the attempts of third parties to taker or effect a
change in control of the Bank by, for example, ging issuances that would dilute the stock owhgrof a
person seeking to effect a change in the compasiticghe Board of Directors or contemplating a &maffer or
other transaction for the combination of the Baiith\@nother company. Specifically, the abilitytiof Board of
Directors to establish the rights of, and to cahseBank to issue, substantial amounts of Prefe3tedk without
the need for shareholder approval, upon such temdsconditions, and having such rights, privilegasl
preferences as the Board of Directors may deterfnime time to time in the exercise of its busingsfgment,
may, among other things, be used to create vatpgdiments with respect to changes in control@Bank or to
dilute the stock ownership of holders of commorlstseeking to obtain control of the Bank.

Any future issuance of Preferred Stock, howeveuld require approval by the Board of Directorg] an
each director is legally bound to act in accordamitie his or her good faith business judgment efltest interests
of the Bank. The Board of Directors has no preggantion of issuing any Preferred Stock for aefedisive or
anti-takeover purpose of implementing any sharedraights plan or with features specifically inteddo make
any attempted acquisition of the Bank more diffi@rlcostly.

Required Vote

The affirmative vote of holders of a majority bftshares outstanding and entitled to vote at tireual
Meeting is required for approval of the proposedadment of the Bank’s Amended and Restated Artizles
Incorporation. Accordingly, abstentions and braken-votes will count as votes against this proposa

The Board of Directors recommends a vote “FOR” Propsal Two to amend the Bank's Amended and
Restated Articles of Incorporation (i) to increasehe number of authorized shares of common stock fia
5,000,000 to 7,500,000, (ii) to authorize the issuze of up to 2,000,000 shares of Preferred Stockttvi
such preferences, limitations and relative rights e determined by the Board of Directors, and (iii)) ¢
require, under certain circumstances, the mandatoryadvancement or reimbursement of expenses

incurred by directors and officers in connection wih certain legal proceedings.

PROPOSAL THREE
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED ACCOUNTANT

The Audit Committee has appointed YHB as the Bairiiiependent registered accountant for the fiscal
year ending December 31, 2011. YHB also servéadependent registered accountant for the fiscal gaded
December 31, 2010. In the event that the appomtroEYHB is not ratified by shareholders at therdial
Meeting, the Audit Committee will consider makinglaange in the independent registered accounta@0dfi?.

Representatives of YHB are expected to be pregeghe Annual Meeting, will have the opportunity to
make a statement if they desire to do so and qrected to be available to respond to any questions.



The Board of Directors recommends a vote “FOR” ratfication of the appointment of Yount, Hyde, and
Barbour, P.C. as the Bank’s independent registeredccountant for the fiscal year ending
December 31, 2011.

OTHER MATTERS

As of the date of this proxy statement, the Badidirectors of the Bank has no knowledge of anjtena
to be presented for consideration at the AnnualtiMgether than those referred to above. If ameptnatter
properly comes before the Annual Meeting, the prggnts named in the accompanying proxy intendtesauch
proxy, to the extent entitled, in their discretion.
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Appendix A
PROPOSED AMENDMENTS TO THE
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

MAINSTREET BANK

1. Article 11l of the Amended and Restated Artict#dncorporation of MainStreet Bank is hereby
amended to read as follows:

ARTICLE 1lI
AUTHORIZED STOCK

1. Number. The aggregate number of shares of stock whiclCtrporation shall have the
authority to issue, and the par value per shams fellows:

Number
- of
ass Shares Par Value
Common Stock 7,500,001 $ 4.00
Preferred Stock 2 000.000 $ 1.00

2. Preemptive RightsNo holder of any class of stock of the Corporasball have any
preemptive rights with respect to any subscriptioverants, rights or options to purchase any share
of any class of stock of the Corporation, or oldliyas convertible into any shares of any clasdadks
of the Corporation or into subscriptions, warranitgits or options to purchase any shares of aagscl
of stock of the Corporation.

3. Voting; Liquidation. The holders of the Common Stock shall, to thewesioh of the holders
of any other class of stock of the Corporation,entine sole and full power to vote for the electidn
directors and for all other purposes without lifida except only as otherwise provided in any &$ic
of amendment applicable to any series of Prefe®tedk, and as otherwise expressly provided by the
then existing statutes of Virginia. The holderstif Common Stock shall have one vote for each share
of Common Stock held by them. Except as may béositt in any articles of amendment applicable to
shares of Preferred Stock, the holders of the CamBiock shall be entitled to receive the net asifets
the Corporation upon liquidation, dissolution onding up.

4. Establishing Preferred StockAuthority is expressly vested in the Board of Btogs to divide
the Preferred Stock into and issue the same iassarid, to the fullest extent permitted by lawfjXo
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and determine the preferences, limitations andivelaights of the shares of any series so estadyis
and to provide for the issuance thereof. Prigh&issuance of any share of a series of Pref&tmtk,
the Board of Directors shall establish such sdrjeadopting an amendment of the articles of
incorporation setting forth the designation and hanof shares of the series and the preferences,
limitations and relative rights thereof, and thei@wation shall file with the State Corporation
Commission articles of amendment as required by daa the State Corporation Commission shall
have issued a certificate of amendment.

2. Article IV of the Amended and Restated Artiatédncorporation of MainStreet Bank is hereby dedet
in its entirety and is reserved for future use.

3. The first sentence of Article VII, Section 5tbé Amended and Restated Articles of Incorporatibn
MainStreet Bank is hereby amended to read as fellow

5. Advance for Expenseslif permitted by applicable law, the Corporatiirall pay for or
reimburse the reasonable expenses incurred byhdidual who is a party to a proceeding in advance
of final disposition of the proceeding if: (i) fiernished the Corporation a written statement ef hi
good faith belief that he has met the standardoélact described in Section 1 of this Article and a
written undertaking, executed personally or ontigisalf, to repay the advance if it is ultimately
determined that indemnification of such individirathe specific case is not permissible; and (ii) a
determination is made that the facts then knowthase making the determination would not preclude
indemnification under this Article.
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