$ MainStreetBank

10089 Fairfax Boulevard
Fairfax, Virginia 22030
(703) 481-4567

April 9, 2016
Dear Fellow Shareholder:

You are cordially invited to attend the 2016 AnnMegdeting of Shareholders of MainStreet Bank, thélel on Wednesday, May 18, 2016 at
11:00 a.m., local time, at the MainStreet Bank Hgadters building, located at 10089 Fairfax Boutdydrairfax, Virginia 22030. The
accompanying Notice of Annual Meeting of Sharehddesd Proxy Statement describe the matters todsmpted at the Annual Meeting.
Also enclosed is our condensed annual report ffitital year ended December 31, 2015, which wieenilew at the Annual Meeting, and
a complete set of our audited financial statemfemtthe year ended December 31, 2015.

At the Annual Meeting, you will be asked to appreveorganization into a holding company structlire holding company formation will
not change your equity or voting interest in our e@tions relative to other shareholderin the proposed reorganization, the Bank
will become a wholly-owned subsidiary of MainStre&ancshares, Inc., a Virginia corporation recefthyned for the purpose of
becoming the holding company for the Bank, and eatktanding share of the Bank’s common stock bélautomatically exchanged for
one share of common stock of MainStreet Bancshbres,subject to appraisal rights.

Your Board believes the establishment of a holdimgpany will better position the Bank to competéhi financial services marketplace.
The Board of Directors has unanimously approvedrd@ganization as being in the best interestshef Bank and its shareholders.
Accordingly, the Board recommends that you vote fothe reorganization of the Bank.

In addition, at the Annual Meeting, you will be adko approve the MainStreet Bank 2016 Equity ItigerPlan. By approving the Equity
Incentive Plan, our shareholders will provide ughvédditional flexibility to continue to attracetein, incent and reward highly qualified
personnel by offering a compensation program théihked to the performance of our common stddie Board recommends that you
vote for the approval of theMainStreet Bank 2016 Equity Incentive Plan.

The accompanying Proxy Statement and related progjerials set forth detailed information concernitig Bank, the proposed
reorganization and the Equity Incentive Plan. Riagge them your prompt and careful attention.

Our common stock is traded on the OTCQX marketptaamtained by OTC Markets Group Inc. (the “OTCQXHder the trading symbol
“MNSB,” and we continue to report our quarterly eging results on call reports filed with the FDIBecause we want to keep our
shareholders informed, we post condensed quarkgplgrts and other important news on the MainSBeegik website at mstreetbank.com
under “Financial Information.” You can also sulilserto our Shareholder eNewsletter at mstreetbani@orporate-information.

Please sign, date and return the enclosed proxy @hias soon as possibleWhether or not you plan to attend the Annual hhegtit is
important that your shares of MainStreet Bank Ipeagented and your vote recorded. If you deciggtemd the Annual Meeting in person,
you can revoke your proxy at any time before itdted at the Annual Meeting.

We appreciate your continuing loyalty and suppéitlainStreet Bank and look forward to seeing youMey 18th.

an,President &
xecutive Officer

Neither the Securities and Exchange Commission, arsyate securities commission, Federal Deposit Insamce Corporation, the Board
of Governors of the Federal Reserve System, nor amyther regulatory body has approved or disapprovedof the securities of
MainStreet Bancshares, Inc. or determined if this Foxy Statement is truthful or complete. Any represatation to the contrary is a
criminal offense.

The securities of MainStreet Bancshares, Inc. areab savings accounts or deposits and are neither imed nor guaranteed by
MainStreet Bank, the U.S. Government, the Board oGovernors of the Federal Reserve System, the Fedémaeposit Insurance
Corporation or any other governmental agency.



$ MainStreetBank

10089 Fairfax Boulevard.
Fairfax, Virginia 22030
(703) 481-4567

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 18, 2016

Notice is hereby given that the 2016 Annual Meeth§hareholders of MainStreet Bank will be helthat
MainStreet Bank Headquarters building, locatedd@38® Fairfax Boulevard, Fairfax, Virginia 22030 0fednesday,
May 18, 2016 at 11:00 a.m., local time.

A proxy card and a Proxy Statement for the Annual Meeting are enclosed.
At the Annual Meeting, shareholders will be asked t

(1) Elect the three Group Il directors identified metProxy Statement for a term of three years earch,
until their successors are elected and qualify;

(2) Ratify the appointment of Yount, Hyde & BarbourCPas the Bank’s independent auditor for the fiscal
year ending December 31, 2016;

(3) Approve the reorganization of the Bank into a haddcompany form of ownership by approving an
Agreement and Plan of Reorganization and relatad Bf Share Exchange, dated as of January 20,
2016, between the Bank and MainStreet Bancshares,‘MainStreet Bancshares”), pursuant to which
the Bank will become a wholly-owned subsidiary ddiNStreet Bancshares, a Virginia corporation, and
each outstanding share of the Bank’s common stditlbbevautomatically exchanged for one share of
common stock of MainStreet Bancshares; and

(4) Approve the MainStreet Bank 2016 Equity IncentilenP

Shareholders will also be asked to consider angrdbisiness that is properly brought before theuahn
Meeting, or any adjournment or postponement therésf of the date of this notice, we are not awarany other
business to come before the Annual Meeting.

Each holder of Bank common stock is entitled t@dsgppraisal rights in connection with the reoigation
and seek an appraisal of the fair value of hiseoishares, provided the proper procedures of Artiél of Section 13.1
of the Virginia Stock Corporation Act are followed copy of Article 15 is attached as Appendix D tte
accompanying Proxy Statement.

The Board of Directors has fixed the close of besgon March 18, 2016, as the record date for tiriAl
Meeting. This means that shareholders of recotdeatlose of business on that date are entitleddeive notice of
and to vote at the meeting and any adjournmentostppnement thereof.To ensure that your shares are
represented at the Annual Meeting, please take théme to vote by signing, dating and mailing the erlosed
proxy card which is solicited on behalf of the Boad of Directors. The proxy will not be used if yowattend the
Annual Meeting and request to vote in person. Regdless of the number of shares you own, your vote very
important. Please act today.

BY ORDER OF THE BOARD OF DIRECTORS
Thomas J. Chmelik
Secretary

Fairfax, Virginia
April 9, 2016

Important: The prompt return of proxies will save us the expense of further requests for proxies tansure a
quorum at the Annual Meeting. A pre-addressed envepe is enclosed for your convenience. No postage
required if mailed within the United States.
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$ MainStreetBank

10089 Fairfax Boulevard
Fairfax, Virginia 22030
(703) 481-4567

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS
MAY 18, 2016

GENERAL

The enclosed proxy is solicited by the Board ofebiors of MainStreet Bank (the “Bank”) for the Ahu
Meeting of Shareholders (the “Annual Meeting”) loé Bank to be held at 11:00 a.m., local time, ory ¥& 2016, at
the MainStreet Bank Headquarters building, located0089 Fairfax Boulevard, Fairfax, Virginia 220306r the
purposes set forth in the accompanying Notice afiuet Meeting of Shareholders. The approximateintlate of
this Proxy Statement and accompanying proxy is|Apr2016.

Revocation and Voting of Proxies

Execution of a proxy will not affect a shareholdaight to attend the Annual Meeting and to votpenson.
Any shareholder who has executed and returned mypray revoke it by attending the Annual Meetingl an
requesting to vote in person. A shareholder mag advoke a proxy at any time before it is exertibe filing a
written notice with the Bank or by submitting a yydearing a later date. Proxies will extend tod avill be voted at,
any properly adjourned session of the Annual Megtin

If a shareholder returns an executed proxy andifsgpedtiow the proxy is to be voted with respecatty
proposal for which a choice is provided, the praxyl be voted in accordance with such specificasionlf a
shareholder returns an executed proxy but faitpexify how the proxy is to be voted with respedPtoposal One,
Two, Three or Four set forth in the accompanyindidéoand further described herein, the proxy wélunted as
follows:

. FOR Proposal Oneto elect the Group lll director nominees identifia this Proxy Statement;

. FOR Proposal Twoto ratify the appointment of Yount, Hyde & Barbp®®.C. (“YHB”) as the
Bank’s independent auditor for the fiscal year agddbecember 31, 2016;

. FOR Proposal Threeto approvethe proposed reorganization of the Bank into aingl company
form of ownership, pursuant to which the Bank wikkcome a wholly-owned subsidiary of
MainStreet Bancshares, Inc. (“MainStreet Bancshpres Virginia corporation, and each
outstanding share of the Bank’s common stock welabtomatically exchanged for one share of the
Bank’s common stock; and

. FOR Proposal Four to approve the MainStreet Bank 2016 Equity Inaenflan (the “Equity
Incentive Plan”).

Should any other matters be properly presenteddtion at the Annual Meeting, the proxy agents rihine
the enclosed proxy will have the discretion to vatethese matters in their best judgment.

Voting Rights of Shareholders

Only those shareholders of record at the closaisiness on March 18, 2016 are entitled to noticenofto
vote at the Annual Meeting or any adjournment tbereThe number of shares of common stock of thakBa
outstanding and entitled to vote as of the Recatévas 4,258,020. At least one-third (1/3) ofshares entitled to
vote, represented in person or by proxy, will cant a quorum for the transaction of busineshattnnual Meeting.



Each share of common stock entitles the recorddnaltbreof to one vote upon each matter to be ugbed
at the Annual Meeting. Shares for which the holdes elected to abstain or to withhold the proxgrasj authority to
vote (including broker non-votes, discussed below)a matter will count as shares present for thpgae of
determining the presence or absence of a quordheainnual Meeting, but will not be included in el@hining the
number of votes cast with respect to such matter.

If you are the beneficial owner of shares heldstiéet name” by a broker, your broker, as the ic:baider
of the shares, is required to vote the sharesdardance with your instructions. If you do noteimstructions to your
broker, in certain circumstances your broker mayentheless vote your shares. For example, if yownot give
instructions to your broker, and your broker is@mier of the New York Stock Exchange, under thesrof the New
York Stock Exchange, your broker can exercise disanary power to vote your shares with respectraatine”
items, but is not permitted to vote your share$ wéispect to “non-routine” items. Brokers who aoé members of
the New York Stock Exchange may not be able toa@serdiscretionary voting with respect to even ireelitems
depending on the rules of the exchange or markehath the broker is a member. The proposal ibrtie selection
of YHB as the Bank’s independent auditor for theedil year ending December 31, 2016 is consideredusine”
matter under the rules of the New York Stock Exderwhile the election of directors and the holdaognpany
reorganization are considered non-routine matt8tsres that your broker cannot vote on a particutdter because
your broker has not received instructions from goa called “broker non-votes.”

With regard to Proposal One, votes may be castvorfor withheld. If a quorum is present, the ¢hd@ector
nominees receiving the greatest number of affirmeatotes at the Annual Meeting, even though less ghmajority,
will be elected directors; therefore, votes witlthahd broker non-votes will have no effect on thicome of the
election of directors.

With regard to Proposal Two, votes may be castirorf or against, or a shareholder may abstaina If
guorum is present, approval of the ratificationtlof Bank’s independent auditor requires an affirmeatote of a
majority of the shares cast on the matter. Theeefabstentions and broker non-votes will haveffexeon whether
such matter is approved.

With regard to Proposal Three, votes may be ca$avor or against, or a shareholder may abstaia. If
guorum is present, approval of the reorganizatiaine Bank into a holding company form of ownersteguires an
affirmative vote of a majority of the outstandinigases of the Bank’s common stodk.failure to vote, by not
returning the enclosed proxy card or by checking tk “Abstain” box on the proxy card or otherwise, wil have
the same effect as a vote against approval of thearganization. Brokers who hold shares as nominees, or in
“street name,” will not have the authority to vetech shares with respect to approval of the rexzgtion Proposal,
unless they receive instructions from the sharedrelvhose accounts they hold.

With regard to Proposal Four, votes may be cafshviar or against, or a shareholder may abstamgliorum
is present, approval of the 2016 Equity IncentilenRequires an affirmative vote of a majority betoutstanding
shares of the Bank’s common stoékfailure to vote, by not returning the enclosed poxy card or by checking
the “Abstain” box on the proxy card or otherwise, will have the same effect as a vote against approval the
2016 Equity Incentive Plan. Brokers who hold shares as nominees, or in “straee,” will not have the authority to
vote such shares with respect to approval of thaitizdncentive Plan, unless they receive instruddidrom the
shareholders whose accounts they hold.




QUESTIONS AND ANSWERS ABOUT THE HOLDING COMPANY REO RGANIZATION AND ANNUAL
MEETING

QI
A:

Why is the Bank proposing to reorganize into a haling company structure?

The Board of Directors of MainStreet Bank (tlgahk”) believes that a holding company structurk lvéive
strategic benefits, including: (1) providing stiwret! flexibility for alternative business investnign(2) when
appropriate, the ability to repurchase stock froasteng shareholders as part of our capital managem
strategies; (3) the ability to access the capitarkets with alternative structures such as senior o
subordinated debt securities to continue the grafttine holding company and the Bank without dihgti
existing shareholders; and (4) affording the abiltb better compete against other financial
institutions that have all of these capabilitieaitable to them. For more information, see “Thegésed
Reorganization — Reasons for the Reorganization.”

Where and when is the Annual Meeting?

The Annual Meeting of Shareholders of the Bathle (‘Annual Meeting”) will be held on Wednesday, Ma
18, 2016, at 11:00 a.m., local time, at the Maie&tBank Headquarters building, located at 100&9axa
Boulevard, Fairfax, Virginia. The Board of Direcschas fixed the close of business on March 186284
the record date for the Annual Meeting.

What do | need to do now to vote my shares?

After carefully reading and considering the imf@tion contained in this Proxy Statement, pleasge your
shares as soon as possible so that your sharesewilipresented at the Annual Meeting. Pleasendte
instructions set forth on the proxy card or onbgng instruction form provided by the record heddff your
shares are held in the name of your broker or atbarinee.

Not returning your proxy, not voting at the AnniMdeeting, or abstaining from voting, has the effett
voting against the proposed reorganization.

How do | vote?

By Mail. You may vote before the Annual Meeting, by complgtisigning, dating and returning the
enclosed proxy card in the enclosed postage-paie@pe.

In Person. You may also cast your vote in person at the Aniedting. If your shares are held in “street
name,” through a broker, bank or other nomined,ahéty will send you separate instructions ddsog the
procedure for voting your shares. “Street name’refaiders who wish to vote in person at the Annual
Meeting will need to present a proxy from the eniitat holds the shares.

If my shares are held in “street name” by my broke, will my broker vote my shares for me?

Your broker will vote your shares only if youguide instructions to your broker on how you wantiy
shares voted by completing the proxy card you mgiteive from your broker.

What will the Bank’s shareholders receive in the eorganization?

In the reorganization, each outstanding sharBasfk common stock will be exchanged for one slofre
common stock of MainStreet Bancshares, Inc. (“Ma#es Bancshares”), the proposed holding company fo
the Bank.

What are the tax consequences of the proposed reanmjzation?

The Bank’s common shareholders will not recognany gain or loss as a result of the proposed
reorganization, to the extent they exchange shafd3ank common stock solely for shares of holding
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company common stock. For a more complete desaniti the tax consequences of the reorganizatem, s
“The Proposed Reorganization — Material Federabine Tax Consequences.”

Do | need to send in my stock certificates?

No. You will not be required to exchange youmBacertificates for holding company certificateseathe
reorganization takes place, but you do have thiemopd do so by contacting Thomas J. Chmelik, Etteeu
Vice President and Chief Financial Officer of thanR, at the address and telephone number below.

What about future cash dividends on common stock?

Before the reorganization takes place, the Baxpects to not pay cash dividends to holders afatamon
stock and retain earnings to fund the developmedtgrowth of the Bank. After the reorganizationy an
dividends will be paid on holding company stock whend as declared by the Board of Directors of
MainStreet Bancshares. Presently, the holding casnpapects to continue the current dividend patitihe
Bank, which is to assess annually the paymentsif davidends on common stock. You should notettiet
holding company’s ability to pay dividends to youllwepend largely on the amount and frequency of
dividends paid to it by the Bank. For more inforroaf see “The Proposed Reorganization — MarkeeRid
Dividend Data for Common Stock” and “Supervisiord dRegulation of MainStreet Bancshares, Inc. —
Payment of Dividends.”

When does the Bank expect the reorganization to takplace?

We expect the reorganization to take place siongein the third quarter of 2016, as soon as prabte after
shareholder approval of the reorganization at theual Meeting and our receipt of applicable reguiat
approvals.

Who can answer my questions?

If you have more questions about the proposechemization or any other matter to be considereb\eted
upon at the Annual Meeting, or desire additionglies of this Proxy Statement or additional proxydsayou
should contact:

Thomas J.Chmelik
Executive Vice President and Chief Financial Office
MainStreet Bank
10089 Fairfax Boulevard
Fairfax, Virginia 22030
Email: tchmelik@mstreetbank.com
Telephone: (703) 481-4567




SUMMARY OF PROPOSED REORGANIZATION

This summary highlights selected information regagdhe proposed reorganization. It does not cantl
of the information that is important to you. We eigpu to read carefully the entire proxy staterad the other
documents referred to in this Proxy Statementltp tunderstand the reorganization. In particulagwyshould read
the documents attached to this Proxy Statememidimg the Agreement and Plan of Reorganizationr@hated Plan
of Share Exchange, which are attached as Appendbhfoughout this Proxy Statement, we refer toAgeeement
and Plan of Reorganization and Plan of Share Exgkaas the “reorganization agreement.”

In this Proxy Statement, we frequently use thegéma”, “our” and “us” to refer to MainStreet Bank.
Parties to and Structure of the Reorganization

At the Annual Meeting, shareholders will be askedpprove the reorganization of MainStreet Ban& ant
holding company form of organization in accordamdth the terms and conditions set forth in the gamization
agreement. MainStreet Bank is a Virginia chartecechmercial bank. At the direction of the Bank, Msatireet
Bancshares, Inc. was incorporated on February@®85,2inder the laws of the Commonwealth of Virgtoigerve as
the holding company for the Bank.

In the reorganization, the Bank will be consolidavéth MainStreet Bancshares through a share exghan
accomplished pursuant to the provisions of and thitheffect provided in Section 6.2-822 of the Wfirg Banking
Act. After the reorganization, the Bank will conti@ its business as a wholly-owned subsidiary of
MainStreet Bancshares. For more information, se@ée“TProposed Reorganization — Description of the
Reorganization.”

The principal executive offices of the Bank and h&treet Bancshares are located at 10089 Fairfax
Boulevard, Fairfax, Virginia 22030; telephone: (Y@81-4567.

Effect of Reorganization

Immediately after consummation of the reorganizati(l) assuming there are no shareholders who
have perfected their appraisal rights, MainStreahd@hares will have outstanding the same numbshafes of
common stock that the Bank had issued and outstgricimediately prior to the reorganization, andyg)ess you
perfect and exercise your appraisal rights, you lnald the same number of shares of common stotkerholding
company that you held in the Bank immediately ptiothe reorganization.

Recommendation of the Bank’s Board of Directors

The Board of Directors of the Bank believes that thorganization is in your best interest and renemds
that you vote “FOR” approval of the reorganizatibor a discussion on the Board’s reasons for eébeganization,
see “The Proposed Reorganization — Reasons fdRéloeganization.”

The Board of Directors of the Bank unanimously recommends that you vote “FOR” approval of the
reorganization and the reorganization agreement.

The Reorganization Will Likely Be Tax-Free to You

The exchange of Bank common stock for MainStreeicBlaares common stock is intended to be tax-free to
you for United States federal income tax purpo$ag.matters are very complicated, and the tax aprsgces of the
reorganization will depend on your own personatuinstances. You should consult your tax advisorafdull
understanding of all of the federal, state, local foreign income and other tax consequences okttrganization to
you. For more information, see “The Proposed Reumgdion — Material Federal Income Tax Consequerices




The Reorganization Will Change Your Rights as a Shaholder

As a shareholder of the Bank, your rights are gosdrby the rules and regulations of the Virginiackt
Corporation Act (the “Virginia SCA”) and the Arties of Incorporation and Bylaws of MainStreet BaYiur rights
as a shareholder of MainStreet Bancshares willdverged by the Virginia SCA, and the Articles oEdnporation
and Bylaws of MainStreet Bancshares, instead a@etodthe Bank. A vote in favor of the reorganiaatalso includes
a vote in favor of MainStreet Bancshares’ Artiobédncorporation and Bylaws. See “The Proposed Baarzation
— Shareholder Rights as a Result of the Reorganizat

The Annual Meeting

The Annual Meeting will take place on Wednesday,yM&, 2016, at 11:00 a.m., local time, at the
MainStreet Bank Headquarters building, located0@89 Fairfax Boulevard, Fairfax.

The Board of Directors has fixed the close of basgnon March 18, 2016, as the record date for the
determination of the holders of shares of the Barstbck entitled to receive notice of and to vdtéhe Annual
Meeting (the “Record Date”). As of the Record Ddtesre were 4,258,020 shares of the Bank’s comnbark s
outstanding held by approximately 250 shareholdérecord.

Shareholder Vote Required for Approval of Actions & the Annual Meeting

Approval of the proposed reorganization requires dffirmative vote of the holders of a majoritytbe
outstanding shares of the Bank’s common stAdailure to vote, by not returning the enclosed poxy card or by
checking the “Abstain” box on the proxy card or otrerwise, will have the same effect as a vote agaigiproval
of the reorganization.

As of the Record Date for the Annual Meeting, dioeg and executive officers of the Bank owned
approximately 6.8% of the shares of common stogkl(sive of exercisable options owned by such pessthat may
be cast at the Annual Meeting, and we expect tloewote in favor of the reorganization.

Brokers who hold shares as nominees, or in “stragte,” will not have the authority to vote suchrsisan
the reorganization unless they receive instructfoos the shareholder whose account they hold.

Conditions for Consummation of the Reorganization
The completion of the reorganization depends orfdi@wing:

» approval of the reorganization by the affirmativ@es of the holders of a majority of the outstanding
shares of the Bank’s common stock;

» approval of the reorganization by the Virginia St&orporation Commission (the “Virginia SCC”) and
any other federal or state agency having jurisdictnecessary for the consummation of the
reorganization;

* receipt of either a ruling from the Internal RevenB8ervice or an opinion of counsel that the
reorganization will be treated as a non-taxabledaation for federal income tax purposes;

* unless waived or reduced by the Bank, the numbahafes whose holders have perfected appraisal
rights represents less than 2.5% of the Bank’s@utétng common stock; and

« compliance by MainStreet Bancshares with all agllie federal and state securities laws relating
to the issuance of MainStreet Bancshares commak.sto

For more information, see “The Proposed Reorgaioizat- Conditions to the Reorganization.”




Applications for approval of the reorganization daween filed with the Federal Reserve and the nMiagi
SCC. The reorganization is expected to be consusmundtring the third quarter of 201@&pproval of the
reorganization by the Virginia SCC, as well as appoval by any other applicable federal or state regaitory
agency, does not constitute a recommendation or emdement of the reorganization or the reorganization
agreement.

Under Virginia law, holders of the Bank's commorocit may exercise appraisal rights and, if the
reorganization is consummated and all requiremehltaw are satisfied by holders seeking to exersiseh rights,
may receive payment equal to the fair value ofrtbledres of Bank common stock, determined in themaset forth
under Virginia law. A condition to the consummatiofithe reorganization is that shareholders perfgctheir
appraisal rights constitute less than 2.5% of titstanding shares of the Bank’s common stock, ardash condition
is waived or reduced by the Bank. For more infoiomtsee “The Proposed Reorganization — Appraiggtht®’ and
Article 15 of Title 13.1 of the Virginia SCA, attaed as Appendix D to this Proxy Statement.

The Bank’s common stock is currently quoted on @TeCQX marketplace maintained by OTC Markets
Group (the "OTCOX”) under the trading symbol “MNSBhe OTCQX is an inter-dealer quotation and tradin
system. To be traded on this tier, companies ndéngo a qualitative review by OTC Markets Groud,aamong
other things, post financial information with OTGrkets. Trading in the Bank’s common stock on tH€QX has
been limited and sporadic. The Bank expects treattdmmon stock of MainStreet Bancshares will trsidglarly.
See “The Proposed Reorganization — Market Pricelavidend Data for Common Stock.”

The Board of Directors of MainStreet Bancsharessqmdy consists and, upon completion of the
reorganization, is expected to continue to cortdjghe same persons who are on the Board of Qiredf the Bank.
See “The Proposed Reorganization — Management geda@ons After the Reorganization.”

Following the reorganization, MainStreet Bancshardide subject to regulation by the Board of Gowa's
of the Federal Reserve System (the “Federal Re9eamd the Virginia SCC with respect to its operas as a bank
holding company. The Bank will continue to be sabje regulation by the Federal Reserve and thginiia SCC.
See “Supervision and Regulation of MainStreet Baapss, Inc.”




RISK FACTORS

You should carefully consider the following factansaddition to the other information included elghere
in this Proxy Statement and the documents that Bltaget Bancshares, Inc. and MainStreet Bank héae ith
the Virginia SCA, in considering what action togak connection with the reorganization.

Applicable laws and regulations restrict both the &ility of the Bank to pay dividends to the holdingcompany,
and the ability of the holding company to pay diviénds to you.

MainStreet Bancshares’ principal source of incomgailly and for the foreseeable future will cortsi$
dividends, if any, from the Bank. In addition, Minga law permits dividends to be paid by a Virgio@poration only
if, after giving effect to the distribution, therporation is still able to pay its debts as thegdme due in the usual
course of business, or the corporation’s totatt@sare greater than or equal to the sum of s liabilities plus (unless
the corporation’s articles of incorporation perpthierwise) the amount that would be needed, i€tiporation were to
be dissolved at the time of the distribution, toséa the preferential rights upon dissolution diseholders whose
preferential rights are superior to those receivtmgydistribution.

Any payment of dividends on the holding compangsimon stock in the future will be at the sole diticn
of MainStreet Bancshares’ Board of Directors anlll ddpend on a variety of factors deemed relevarthbat Board,
including, but not limited to, earnings, capitafjugements and financial condition.

Payment of dividends by the Bank to the holding pany will be subject to regulatory limitations ingesal
by the Federal Reserve and the Virginia SCC, amkBaust meet the capital requirements of the Fé&Reserve and
the Virginia SCC before and after the payment of dividends. In addition, the Federal Reserve hasretion to
prohibit any otherwise permitted capital distrilmmtion general safety and soundness grounds.

The holding company may issue additional shares abmmon stock without shareholder approval that coud
result in dilution of an investor’s investment.

The Board of Directors of MainStreet Bancshares getgrmine, from time to time, that there is a nted
obtain additional capital through the issuance ddittonal shares of common stock or other securitiehese
issuances would likely dilute the ownership intesed holding company investors and may dilutegaeshare book
value of the holding company’s common stock.

Shares of MainStreet Bancshares preferred stock ised in the future could have dilutive and other efécts.

Shares of MainStreet Bancshares preferred stoglokdifor future issuance and sale could have atidd
effect on the market for the shares of MainStretd3hares common stock proposed to be exchang#tefasued
and outstanding shares of Bank common stock. litiaddo 7,500,000 shares of common stock, theches of
Incorporation of MainStreet Bancshares authorize igsuance of 2,000,000 shares of preferred stbhk.
Bank’s Articles of Incorporation contain a simifamovision for the ability to issue preferred stock.

Although the MainStreet Bancshares Board of Dinectas no present intent to authorize the issuahce
shares of preferred stock, shares of preferreckstoald be issued in the future. If such shargsreferred stock are
made convertible into shares of MainStreet Banesheommon stock, there could be a dilutive effadhe shares of
MainStreet Bancshares common stock then outstanttingddition, shares of preferred stock may bevipled a
preference over holders of common stock upon liggiich of MainStreet Bancshares or with respedtégiayment of
dividends, in respect of voting rights or in theemption of the capital stock of MainStreet BanosbaThe rights,
preferences, privileges and restrictions applicableny series of preferred stock would be deteeahiny resolution
of the Board of Directors of MainStreet Bancshaessablishing such series.



MainStreet Bancshares has the ability to incur debend pledge its assets, including its stock in thgank, to
secure that debt.

While the Bank can incur debt, its ability to doisdimited and, significantly, it is not legallyepmitted to
pledge its assets to secure its indebtedness excepty limited circumstances. In contrast, thgaldimitations on
the incurrence of debt by bank holding companieswauch less restrictive and there are no regula&styictions on
MainStreet Bancshares’ ability to incur debt anedgle its assets to secure that debt. Absent sgewialinusual
circumstances, a holder of indebtedness for bordaweney has rights that are superior to those lofens of common
and preferred stock, interest must be paid toghddr before dividends can be paid to the sharetsjldnd loans must
be paid off before any assets can be distributedghireholders if MainStreet Bancshares were toidaja.
Furthermore, MainStreet Bancshares would haveriocge(make principal and interest payments) itteltedness
which could reduce the profitability of or resuitinet losses at MainStreet Bancshares on a coatadithasis even if
the Bank were profitable. See “The Proposed Redargaon — Reasons for the Reorganization.”

MainStreet Bancshares may be required to contributecapital or assets to the Bank that could otherwisée
invested or deployed more profitably elsewhere.

Federal law and regulatory policy impose a numbeohtigations on bank holding companies that are
designed to reduce potential loss exposure to ¢pegitors of insured depository subsidiaries anthéoinsurance
fund of the Federal Deposit Insurance Corporati&(C”). For example, a bank holding company isuiegd to
serve as a source of financial strength to an @sdepository subsidiary and to commit financiabregces to support
such institution when it might not do so otherwiSée Federal Reserve has the ability to requiren®tieet
Bancshares to contribute capital to the Bank, ef/&fainStreet Bancshares would not ordinarily doasa even if
such a contribution would be to the detriment ofiMireet Bancshares or its shareholders.

The Bank’s directors and executive officers own Bdastock and have significant control of its manageent and
affairs, which they could exercise against your béiterests.

As of March 18, 2016, the Record Date for the AnMieeting, the directors and executive officerdho#
Bank beneficially owned approximately 6.8% of thanB’s outstanding common stock. As a result of this
ownership, the Bank’s directors and executive efficas a group can exercise significant controlr diie
management and affairs of the Bank currently aftd; the reorganization, of MainStreet Bancshares.

Anti-takeover protections and other factors will mé&e it more difficult for you to realize the value d your
investment in MainStreet Bancshares.

In general, the three principal ways that the dialders of any company can realize a return orr thei
investment are: (i) to receive distributions (igdiyidends) from the company, (ii) to sell theidividual ownership
interests to a third party, or (iii) to participaite a company-wide transaction in which they arke ab sell their
ownership interests (an “exit event”), regardletsvbether the exit event is voluntary (such as arBeapproved
negotiated merger) or involuntary (such as a hedtikeover) on the part of the company. There mymfieant
impediments to a shareholder of the holding compmailyg able to realize a return on his or her itmest in any of
those ways. We do not intend to declare or payddivils in the foreseeable future. Furthermore, thkket for the
holding company’'s common stock is expected to lghliiilliquid, with limited trading opportunitiesThese two
factors are applicable to the Bank as well. In &aldlj certain anti-takeover provisions could, sepaly or together:
(i) discourage potential acquisition proposalg;dilay or prevent a change in control; or (iipii the price that
investors might be willing to pay in the future fitre holding company’s common stock. The applicatbthese
provisions could make it more difficult for a thipgdrty to acquire MainStreet Bancshares, eveniifgieo would be
beneficial to the holding company’s shareholders.



The holding company will be subject to regulationsvhich may restrict its ability to engage in certainactivities.

As a bank holding company under federal law, Maie&tBancshares will be subject to regulation utiaer
Bank Holding Company Act of 1956 ( the “BHCA”) atlee examination and reporting requirements offibeeral
Reserve. In addition to supervising and examinirgghtolding company, the Federal Reserve, throwghdoption of
regulations implementing the BHCA, places certastnictions on the activities that are deemed pssiflie for bank
holding companies to engage in. Current restristiom these activities are not expected to haveleerse effect on
the holding company’s ability to realize its stgitegoals.

The holding company may be required to contribute apital or assets to the Bank that could otherwise e
invested or deployed more profitably elsewhere.

Federal law and regulatory policy impose a numbeohtigations on bank holding companies that are
designed to reduced potential loss exposure tadpesitors of insured depository subsidiaries anth¢ FDIC's
insurance fund. For example, a bank holding compamgquired to serve as a source of financialngfite to its
insured depository subsidiaries and to commit fai@iresources to support such institutions whiengight not do so
otherwise. The Federal Reserve has the abilitgdaire the holding company to contribute capitah®Bank, even
if the holding company would not ordinarily do sedaeven if such a contribution would be to theidetnt of the
holding company or its shareholders.

Applicable laws and regulations restrict both the &ility of the Bank to pay dividends to the holdingcompany,
and the ability of the holding company to pay diviénds to you.

For the foreseeable future, the majority, if ndtaf the holding company’s revenues will be fromidends
paid to the holding company by the Bank. Both tbkeling company and the Bank are limited by law segllations
as to the amount of dividends they can pay. Intamidithe holding company and the Bank are sulifestarious
regulatory restrictions relating to the paymendifidends, including requirements to maintain calpétt or above
regulatory minimums, and to remain “well-capitatiZzeinder the prompt corrective action regulatiohthe Federal
Reserve and the FDIC. Federal banking regulatove hradicated that banking organizations should gelyepay
dividends only if the organization’s net incomeigable to holders of common stock over the paar y@s been
sufficient to fully fund the dividends and the ppestive rate of earnings retention appears comsist&h the
organization’s capital needs, asset quality andatvEnancial condition.

We cannot assure you that reorganization into a bdnholding company structure will enable us to compie
more effectively or operate more profitably than asa stand-alone bank.

Although we believe that our reasons for the reogion and the enhanced opportunities we willehav
under the holding company structure will strengtbanoverall organization and improve long-termrapiag results
and profits, we cannot assure you that this wiifen. Among other things, we may not be accurgteddicting or
fully appreciating the effects of these enhancequbdpinities and any difficulties we might face imglementing our
strategies. Our strategies and expectations fardutpportunities under the holding company stmectould also be
negatively impacted, or even outweighed, by exidatdors either within or outside of our contrdfe cannot assure
you that we will be more (or even as) profitablestsonger (or even as strong) financially underttbieling company
structure than we could have been if the reorgéioizdnad not occurred and the Bank continued toaipaunder its
historical stand-alone structure.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

Some of our statements contained in this docunrerif@rward—looking statements” within the meaniofg
the Section 27A of the Securities Act of 1933,rmglded, and Section 21E of the Securities Exchangef 1934, as
amended. Forward—-looking statements are not gueesardf performance or results. When we use words as
“may,” “plan,” “contemplate,” “anticipate,” “belie¥;” *“intend,” “continue,” “expect,” “project,” “prdict,”
“estimate,” “target,” “could,” “is likely,” “should’ “would,” “will,” and similar expressions, you sild consider
them as identifying forward—looking statementshaltgh we may use other phrasing. All statementsrathan
statements of historical fact included in this doemt regarding our outlook, financial position aresults of
operation, liquidity, capital resources and interase sensitivity are forward—looking statements.

These forward-looking statements may involve riakg uncertainties that are difficult to predict,yniee
beyond our control, and could cause actual resnltiffer materially from those described in suthatesments. The
forward—looking statements contained in this docutmere based on our beliefs and assumptions anthen
information available to us at the time that théselosures were prepared and involve known anchowh risks,
uncertainties and other factors which may causeaotual results to be materially different from dogure results
expressed or implied by such forward—looking staets. Although we believe the expectations reftbatesuch
forward—looking statements are reasonable, we ©am rp assurance such expectations will prove teeHzeen
correct. Should any known or unknown risks and uaggties develop into actual events, those devetys could
have material adverse effects on our businessydinhcondition and results of operations.

Important factors that could cause actual resualtsliffer materially from those in the forward—lookj
statements included herein include, but are natduirto:

» general economic conditions, either nationallyroour market area, that are worse than expected,;

* competition among depository and other financiatitations;

* inflation and changes in the interest rate envirennthat reduce our margins or reduce the fairevafu
financial instruments;

* adverse changes in the securities markets;

» changes in laws or government regulations or pesieiffecting financial institutions, including cloyss
in regulatory structure and in regulatory fees aapital requirements;

* our ability to enter new markets successfully aagitalize on growth opportunities;

» our ability to successfully integrate acquired &edi

* changes in consumer spending, borrowing and satiabis;

» changes in accounting policies and practices;

» changes in our organization, compensation and heens;

» changes in our financial condition or results oéigiions that reduce capital available to pay @énisk;

* regulatory changes or actions; and

» changes in the financial condition or future pratp®f issuers of securities that we own.

These factors and the risk factors referred to @bowuld cause actual results or outcomes to differ
materially from those expressed in any forward-logkstatements made by the Bank or MainStreet Beanes, and
you should not place undue reliance on any suchaiat-looking statements. Any forward-looking stagsrspeaks
only as of the date on which it is made, and, exaspequired by law, neither the Bank nor Main&tancshares
undertakes any obligation to update any forwardilog statement or statements to reflect eventsroumstances
after the date on which such statement is made oeftect the occurrence of unanticipated evenesw Nactors
emerge from time to time, and it is not possibletfie Bank or MainStreet Bancshares to predict vkl arise. In
addition, neither the Bank nor MainStreet Bancshaas assess the impact of each factor on the BanklainStreet
Bancshares’ business or the extent to which artgrfacr combination of factors, may cause actusiiits to differ
materially from those contained in any forward-loak statements.
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CORPORATE GOVERNANCE

Board of Directors

The current members of the Bank’s Board of Directme:

. Dr. William E. Cox, EdD, Elizabeth S. Bennett (alRatsy Johns) and Darrell Green, who are
nominees for election at the Annual Meeting;

. Jeff W. Dick, Paul Thomas Haddock and Terry Saegkose terms expire in 2017; and

. Thomas J. Chmelik and Patsy I. Rust, whose termpisesia 2018.

The Board of Directors met 11 times during the yeaded December 31, 2015. Each current director
attended at least 75% of all of the meetings oBbard and committees on which he or she servedhtadded the
Bank’s 2015 annual shareholders meeting. Eachtdiresexpected to dedicate sufficient time, energyg attention
to insure the diligent performance of his or hetiel) including by attending meetings of sharehsldine Board and
committees of which he or she is a member.

Board Leadership

The Board has elected Jeff W. Dick as Chairman. Diick also serves as President and Chief Executive
Officer. In making their decision, the Board recizga Mr. Dick’s leadership and skills.

The Board has also elected Paul Thomas Haddodkdaepéendent Lead Director. The duties of Lead Darect
include: presiding at all meetings of the Boaravhich the Chairman is not present, including exgelwsessions of
non-management independent directors; calling mggif the non-management independent directodssarrving
as liaison between the Chairman and the non-maragendependent directors.

Board Supervision

The Board of Directors has adopted a Board SuperviBolicy which outlines the Board’s responsibshit
and duties to protect the interests of the Bartkéseholders and customers. The Policy addressasbar of matters
relating to the Board’s oversight, including assemst of growth and planning strategies on an orgdiasis;
assessment of the Bank’s performance and finacaialition; assessment of management’s performassessment
of the Board’'s processes and procedures to betterage its own performance; and determination afctiar
compensation. Board members acknowledge their ditigeing diligent and loyal in the performance beit
responsibilities.

Director Nominations

The Nominating Committee of the Board of Direct@sesponsible for identifying individuals qualifieo
become Board members. It also leads the Boardsianhual review of the Board’s performance. The Mating
Committee’s duties and responsibilities includeeeing the size of the Board relative to its vaseasponsibilities;
assessing the independence of directors and nosyidegeloping criteria for identifying and seledtiqualified
Board nominees and recommending their election H®y Bank’s shareholders; and considering shareholder
nominations.

Compensation Committee

Our Compensation Committee has six members. Eaanhbereof the Compensation Committee is a
non-management independent director. The Compensabmmittee is responsible for establishing anditodng
compensation and benefits for the Bank. The CongimmsCommittee determines the compensation foPtesident
and Chief Executive Officer, as well as the Exa@itice President and Chief Financial Officer. T@mpensation
Committee reviews and considers recommendationhefPresident and Chief Executive Officer when mgki
compensation decisions for all other executive® CTbhmpensation Committee also administers our eqentive
programs and oversees risk management with respechaterial incentive arrangements. In additione th
Compensation Committee recommends to the full Boandpensation for directors.
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Risk Management

Our Board of Directors recognizes that risk manageimis an enterprise-wide responsibility. Our Board
assumes a significant role in risk management thwthugh its actions as a whole and through its ciiteas.

Our Compensation Committee evaluates, with ouros@fiicers, risks posed by our compensation pnogra
and seeks to limit any unnecessary or excessiis timt these programs may pose to the Bank, ier dadavoid
programs that might encourage such risks.

Board of Director Independence

The Board of Directors carefully considers relasioips that would interfere with the exercise ofrector’s
independent judgment in carrying out his or hepoesibilities. Factors evaluated include a diréstoelationship
with the Bank and its competitors, suppliers amehts; a director’s relationship with managemertt atmer directors;
the relationships a director’s current and formeptoyees have with the Bank; and the relationsbigisveen the
Bank and other companies of which the Board menstedirector or executive officer.

Code of Ethics and Business Conduct

The Board of Directors has adopted a Code of E#imicsBusiness Conduct applicable to all employleées.
the Bank’s policy that all employees conduct theisiness affairs in such a manner and with suchsstimd integrity
that no conflict of interest, either real or impljecan be construed. Each employee is responsiblphiold and
comply with this Code. Potential conflicts of irgst identified in the Code include self-dealingtisale employment
and other activities, corporate opportunities, nggmaent interlocks, improper gifts/payments to erpds,
relationships with suppliers, confidentiality ofstamers’ and corporate information, insider tradiasrgd relationships
with government officials.

Shareholder Outreach and Communications

Shareholder outreach is an integral part of thekBainvestor relations philosophy, as shareholgeoside
us insight on a variety of topics. The Bank’s ngemaent meets with investors throughout the yesaiious investor
relations venues. In addition to discussing ingustatters and the Bank’s performance, investoosige feedback
regarding the Bank’s strategic direction.

Shareholders may communicate with the Board of dans by writing the Bank’s Corporate Secretary,

Thomas J. Chemlik, at the following address: 10B&@fax Boulevard, Fairfax, Virginia 22030. Oumgeal policy is
to forward, and not to intentionally screen, anyilmeceived at our corporate office.
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PROPOSAL ONE -
ELECTION OF DIRECTORS

The Board currently consists of eight directorsnder the Bank's Amended and Restated Articles of
Incorporation and Amended and Restated BylawsBtzed of Directors is divided into three groupsd@ I, Group
Il and Group 1ll) as nearly equal in number as gades Except for director elections outside of franual Meeting,
directors in only one group are elected each yeach for a three-year term. This year, the termh@fGroup IlI
directors expire at the Annual Meeting. Three imdlirals are proposed for election as Group Il doesfor terms
expiring at the 2019 annual meeting.

The discussion below sets forth information regagdeach director of the Bank and each nominee for

director, including his or her age, position on Baard and term of office. The Nominating Comnatt# the Board

of Directors recommends nominees to the Board oédors for election as directors. The three n@aincurrently
serve as Bank directors. Each director nomineebasented to being named in this Proxy Statemmahhas agreed

to serve if elected. If a nominee is unable tadtar election, the Board of Directors may eitremfuce the number of
directors to be elected or select a substitute neei If a substitute nominee is selected, theyphakders will vote
your shares for the substitute nominee, unlesshygae withheld authority. At this time, we are @otare of any
reason why a nominee might be unable to servedted.

The Board of Directors recommends a vote “FOR” thenominees set forth below.
Nominees for Election for Terms Expiring in 2019 (Goup II)

Dr. William E. Cox, EdD 73, has been a director since 2008. He is thaderas CEO and co-founder of
Cox, Matthews & Associates, Inc., a Fairfax, Viiginfirm specializing in publishing, research, fatetelevision
production, training and consulting. Dr. Cox iscatee President & CEO diverse: Issues In Higher Education
formerly Black Issues In Higher Educatipan award-winning, national news magazine that leas Iserving higher
education since 1984. Dr. Cox is a member of tbar& of Trustees of Excelsior College, the Ameri€aunseling
Association Foundation Board, and the Boost Alcdbohsciousness Concerning the Health of Unive&itgdents
(BACCHUS) Board. He is a former member of the biadil Council for Education and Human Developmentret
George Washington University, and The Universityttoé District of Columbia School of Business. Heaidife
member of both the NAACP and Kappa Alpha Psi Fritteand a member of the Beta Nu Boule” Fraterratyg was
also Chairman of the Lifelong Education AdvisoryaBd at Harvard University. Dr. Cox received thetDiguished
Leadership Award from the National AssociationEgual Opportunity in Higher Education (NAFEO) in9B9

Summary of director qualifications for Dr. Cox Br. Cox is a founding shareholder of the Bank. hds
actively provided business leads and opportuniteése Bank, and joined the Board in 2008. Dr. Gewrves as the
Chair of the Compensation Committee. Dr. Cox igstablished business leader, having owned anateges local
successful business for over 25 years. Dr. Coxesepon several education-related boards and hagficnt
knowledge of the local professional community. Weé&eve that the Board benefits from his strongrbess acumen,
insight and knowledge of the local business comiguridr. Cox is well versed in corporate governaaocd provides
thoughtful and meaningful feedback to Board memhbsraell as management.

Elizabeth S. Bennett (aka Betsy John$1, has been a director since 2012. She istagyaand CFO with
National Realty Partners LLC, a full service comoi@rreal estate and community association managecoenpany
located in Herndon, Virginia. She was one of irst fvomen accepted at The College of the Holy €Em&Vorcester,
Massachusetts, receiving degrees in economicsaodiating. She has served her industry as a \eduithhiroughout
her career. She has served as one of two volufeeders for the Herndon Community Association @ioel
("HCAC"). In addition to her work with the HCAC, 8 Johns has remained actively involved with then@ainity
Associations Institute where she is a past chair @anrent member of the Washington D.C. chaptetiscation
committee, is a frequent speaker on the Fairfaxn§oGable TV program, “Your Community, Your Califirites for
various industry publications and teaches progremt®mmunity leaders and professionals in the itrgus

Summary of director qualifications for Ms. Johns Ms. Johns was an organizing shareholder of the bank
and joined the Board in September 2012. Ms. Jbhadeen a vocal supporter of MainStreet Bank sirogened its
doors in 2004. Ms. Johns is an established busieasler, having provided management servicesnoracial and
residential associations in the Commonwealth ofjiiia and the District of Columbia for the past yBhars. We
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believe that the Board benefits from Ms. Johnsorsgr background in financial management, her exceati
leadership skills as well as her Director expergeras a co-chair for the Washington D.C. chaptedscation
committee. Ms. Johns continues to drive businggmunities to the Bank with her active involverném the
community and reputation for management and priafeaism.

Darrell Green 56, has been a director since 2013. Mr. Gre#imeidounder and Chief Executive Officer of
WalkFitHealth Nation, LLC, established in 2011 tmtivate people to become and remain active. In719@
established Darrell Green Enterprises, Inc., a targ§ company that facilitates opportunities for. reen and other
athletes. After 20 years with the Washington Redskvhich included 7 Pro-Bowl appearances, 4 NBktést Man
Competition titles and 3 Super Bowls, he becamiestilfallot inductee into the Pro Football HallFEime, Class of
2008, and was officially inducted on August 2nd)20

Mr. Green has received many awards for his accamplents both on and off the field. He is the farraf

the Darrell Green Youth Life Foundation (“DGYLF*yhich opens and operates the Darrell Green Youta Li
Learning Centers throughout the Washington, D.@roonity. The Darrell Green Business Council forutftowas
established to bring together business leadersutilize their expertise in support of DGYLF programHe has
served as a board member for the Baltimore-Wasbimg012 Olympic Bid, NFL/NFLPA September 11th Relie
Fund, and the Loudoun Education Foundation. MeeBrcompleted his Bachelor of Science degree iergen
studies and social science at St. Paul’'s Collegewrenceville, Virginia. In 1999, Marymount Unigty recognized
Mr. Green for his humanitarian endeavors and coadeupon him an honorary Doctorate of Humane Lettegree.
In 2002, George Washington University and St. BaDbllege awarded Mr. Green his second and thirtbitaoy
Doctorate of Humane Letters degrees. He has mtewnumber of awards, including the NFL's mosspgéous
Man of the Year award in 1996.

Summary of director qualifications for Mr. Greer Mr. Green was an organizing director and orgagiz
shareholder of the Bank. Mr. Green left the Bosindrtly after the Bank opened in 2004 for perseaakons and
re-joined the Board in April 2013. Mr. Green hageb an avid and vocal supporter of MainStreet Bame¢e it opened
its doors in 2004. Mr. Green is an establishednass and community leader — having been involvigld successful
businesses as well as humanitarian endeavors.elidedthat the Board benefits from Mr. Green’saptmonal ethics
and community leadership skills and his strongress and marketing skills.

Incumbent Directors Serving for Terms Expiring in 2017 (Group )

Jeff W. Dick, 55 has been a director since 2003. Mr. Dick isGhairman, President and Chief Executive

Officer of the Bank and joined the Bank in Aprild From 1999 until January 2003, he served ifouarpositions
at Millennium Bank, N.A., including Executive Vi€resident and as a member of the board of dired®oiar to this,
Mr. Dick was an advisor to the Bank of England &irthncial Services Authority from 1996 to 1999. Naick began
his banking career with the Office of the Compeplof the Currency in 1983 as a Field Examiner, lemdbecame a
Field Manager in Washington, D.C. in 1993. Mr. Dggkves on the boards of ICBA Bancard and the Bikgional
Chamber of Commerce. He is a Past Chairman d¥ittggnia Association of Community Banks. Mr. Digkalso a
member of the Federal Reserve Bank of Richmond Batsrand Technology Council and is Vice Chairmathef
Lending Committee of the Independent Community Baslof America. He has a Diploma of the Imperiall€ye
London in Management and a B.S.B.A. in both acdogrand management from the University of North Gtak
Mr. Dick earned his Executive M.B.A. (with distimat) from the University of London Imperial Collegé Science,
Technology and Medicine.

Summary of director qualifications for Mr. Dick -Mr. Dick is a co-founder and organizer of the Bamk:.

Dick has held the title of President and Chief Etise Officer since inception and became the Chairof the Board
and Chair of the Executive Committee in 2009. igwble as an Advisor to the Bank of England, hestisd in their
efforts to modernize their risk-based approach aoking supervision. Mr. Dick has gained valuabésmking
knowledge through his service as a director, Chiefiding Officer and Executive Vice President of teo
community bank. We believe that Mr. Dick’s carerslomestic and international risk-based bankimgesvision
and in community banking, along with his educatioaye directly benefited his role as Chairman ef Board. In
addition, Mr. Dick’s business background in thealocommunity, as well as his involvement in civiganizations,
has provided him with a strong depth of businesgamis which continues to prove to be beneficialttie Bank.
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Paul Thomas Haddock76, has been a director since 2003. Mr. Haddocurniently the President of Azure,
Inc., a privately held company which he formed 984 to assist up-and-coming entrepreneurs and susitiesses in
developing and implementing effective business nsod&rom 1981 to 1999, he created and managedtidaca
Places, a commercial real estate and vacation giyopgnagement company. Prior to 1981, he waslvedoin
high-tech engineering pursuits at Westinghouse tite€orporation in Baltimore, Maryland and Scope.| in
Reston, Virginia. He was employed as an enging®yéstinghouse from 1958 to 1965 working on raglatesns and
satellites, and he was employed in various engimga&nd managerial positions at Scope Inc. from511@61981.
Since 1983, Mr. Haddock has served on the boardgegtors for seven property associations locatddaryland,
Florida and Virginia. He is currently Presidentloé Stuart Professional Village in Herndon, ViigirVice President
of the Grant Business Center in Herndon, Virgimiag Director at Dulles Crossroads Condominium Asdian in
Herndon, Virginia. He received his B.S. in Elecaifi Engineering at Johns Hopkins University in 196He
subsequently received his B.S. in Industrial Engiimg in 1964 and a Masters in Liberal Arts degre&967 also
from Johns Hopkins University.

Summary of director qualifications for Mr. Haddock Mr. Haddock is a founding director and currently
serves as the Vice Chair and Lead Independent iDired the Bank. Mr. Haddock also serves as Chhithe
Directors’ Loan Committee. Throughout his caréerhas invested in land, commercial and residergdlestate in
the Washington, D.C. metropolitan area. His owmieref real estate over the past 41 years hasvedatonsiderable
risk analysis and the establishment of a measiskdalerance. Mr. Haddock has counseled coundetgpreneurs
and small business owners over the years to solweyrréad of problems in many different types of isthes.
Additionally, he became a trained professional mexdiin 1991, and was actively involved in resolyibusiness
disputes of all kinds until 2008. We believe tivit Haddock’s significant depth of knowledge of tteal estate
industry has proven to be very beneficial to thef8lo In addition, his accumulated knowledge ofcpasing,
financing, developing, managing and maintaining y@aperties has proven invaluable to the Directdrsan
Committee. Mr. Haddock’s work with small busineevelopment and dispute resolution has provided vhitim a
skillful ability to solve problems and search fesolution. Mr. Haddock has dedicated significanetand energy to
the Board and continues to drive business oppditgrio the lending and deposit-gathering staff.

Terry M. Saeger54, has been a director since March 2011 and &r@han of the Technology Committee.

He is currently Executive Vice President, Globallizey for Humach, Inc. Humach (humans + machiise)
revolutionizing the way businesses engage, acqgaird, support their customers by combining the wri#atand
experience of humans with the computational poarajytics and automation of machines. In his relE¥P, Global
Delivery Terry is responsible for driving global gansion efforts, including domestic, virtual, nsbaore, and
off-shore Business Process Outsourcing (BPO), agedttechnology capacity. Prior to Humach, Tergswhe
Senior Vice President of Sales, Marketing, Proddimhagement and Business Development at Volt Do ces,
LLC (Division of Volt Information Sciences, Incwhere he began as Senior Vice President and Gdvaraiger of
the OnDemand Services business unit in 2008. Isleg& was Co-Founder, Executive Vice PresidentCiridf
Operating Officer of BriteMoves, LLC, a companytised on delivering innovative advertising media seiices,
from 2004 to 2007, at which time he successfullg e business. From 1997 to 2004, Mr. Saegeeddn various
positions at Convergys Corporation, including tlesipon of Vice President for Client Business Deypehent, Sales,
Sales and Marketing, and National Accounts. Fr@®6lto 1997, Mr. Saeger was the National Accounhader at
West TeleServices Corporation, after working eleyears for AT&T in various positions, including alManager
and National Account Manager. Mr. Saeger begartdniger in 1984 as an Industrial/Manufacturing Bagr with
Coors Porcelain Company. Mr. Saeger has a Bl8dimstrial Engineering and Management from Norttkd@a State
University and did post-graduate studies in Complmtegrated Manufacturing at Brigham Young Univits

Summary of director qualifications for Mr. Saeger Mr. Saeger joined the Board in 2011 and currently
serves as the Chair of the Information Technologgn@ittee. Mr. Saeger has been Senior Vice President of Sales,
Marketing, Product Management and Business Devedopiat Volt Delta Resources, the number two pasitiche
division, since June of 2009, where he has respiigifor two business units. In this position has instituted
initiatives to protect and stabilize existing remenreduce costs and improve market focus. Mrg&aeas over 25
years of experience in sales and management doclised on building relationships to drive revenueduce costs
and improve processes to deliver value. He emphbasntegrity and open communication and bringhéoBoard a
wealth of experience in organizational structutanping and forecasting.
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Incumbent Directors Serving for Terms Expiring in 2018 (Group 1)

Thomas J. Chmelik53 has been a director since 2003. Mr. Chmislithe Executive Vice President and

Chief Financial Officer of the Bank and joined B@&nk in April 2003. From 1998 to 2002, he was@gef Financial
Officer and a director for Millennium Bancsharesr@garation and Millennium Bank, N.A. Prior to thag served as
the Chief Financial Officer as part of a World Bainitiative during the restructuring of The NatidrBank of
Commerce, the largest commercial bank in Tanza#diasa from 1995 to 1998. Mr. Chmelik was the Chigfiancial
Officer for Colombo Bank in Bethesda, Maryland frd®93 to 1995, and he was the Chief Financial &fffor
Franklin National Bank of Washington, D.C. from 838 1993. Mr. Chmelik has a B.A. in accountingiirBelmont
Abbey College.

Summary of director qualifications for Mr. Chmelik Mr. Chmelik is a co-founder and organizer of the

Bank and currently serves as the Chief Financiit@fand Executive Vice President. Mr. Chmelilslzalong and
established career working as a Chief Financiac@ffin four Washington, D.C. metropolitan area coamity banks
over the past 21 years, as well as in TanzaniagafrMr. Chmelik served on the Board of Directarsl worked as
part of the executive management team for anotbemwnity bank. Mr. Chmelik consistently drives oand
deposit opportunities to the Bank. We believe @himelik’'s extensive work as a Chief Financial Géficcombined
with his executive management and prior bank beafgkerience makes him a strong contributor to thar&o In
addition, Mr. Chmelik has a very strong understagaif corporate governance.

Patsy I. Rust 74,has been a director since 2008. She was a Seit@rPresident with the Bank from its
inception until her retirement in September 20@8ior to joining the Bank, Ms. Rust was involvedbasiness
development and management at Millennium Bank, NBB&T, F&M Bank and Bank of the Potomac. Ms. Rwals
also a founder and organizer for Bank of the Pomméiere she was responsible for personnel, fees|imarketing,
operations and branch management. Ms. Rust hasletmdgontinuing education through the Americartitute of
Banking, the Virginia Bankers Association and threvdrsity of Virginia. Ms. Rust has been involvedeothe past 41
years in numerous civic and charitable organizatiarHerndon, Virginia. She was the chairman offtts¢ Herndon
Centennial Celebration, Chairman of the Dranes\listrict Republican Party, received the Woman taf trear
award from the Business and Professional Woman,Girganized and chaired Sister Cities Internafiavf
Herndon and has held offices of President and Trea# other organizations.

Summary of director qualifications for Ms. RustMs. Rust is a founding shareholder and organizénef
Bank. She joined the Board in 2008 and currergtyes as the Chair of the Audit Committee. Priaretiring from
a 30-year banking career in the Northern Virginarket, Ms. Rust was a major contributing organaféwo de novo
community banks and also opened and managed two lm@mches. Ms. Rust completed ongoing educational
banking courses throughout her career. Ms. Rustalgo the owner of a retail business prior toldzerking career.
Ms. Rust has been a civic leader in the commuaity, has been active in local charities. We belMseRust brings
a very strong knowledge of branch banking and athtnation to the Board, which is very importanttae Bank
continues to grow. Additionally, Ms. Rust bringsexry strong banking product and service knowledg@ch aids
the Bank in shaping its strategic direction. MgsRcontinues to bring business opportunities éolBank and is very
active in networking with the Bank’s employees.

The Board of Directors is not aware of any famigationship among any director, executive officer o
person nominated by the Bank to become a direntwrjs the Board of Directors aware of any involegrnof any
director, executive officer or director nomineeaimy legal proceedings that would be material texaatuation of the
ability or integrity of any director, executive mfér, or director nominee. None of the directarslioector nominees
currently serves or has, within the past five yeaesved as a director of any other public company.
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DIRECTOR COMPENSATION

During 2015, our directors could elect to receifeain cash, Bank common stock, or a combinatidroth.
Directors who are also employed by the Bank doraceive any additional compensation from the Baokileir
service as directors. Compensation for directefSW. Dick and Thomas J. Chmelik for their servaeexecutive
officers is set forth in the Summary Compensatiablé.

The following table provides information concemithe fees paid to members of the Board of Director
(other than Messrs. Dick and Chmelik) for the yetatled December 31, 2015.

Fee: Fee:
Paid in Paid in

Name Cash Stock Total

Elizabeth S. Benne $ 12,50( $ 10,00( $ 22,50(
William E. Cox $ 12,50( $ 12,50( $ 25,00(
Paul Thomas Haddo $ 22,50( -- $ 22,50(
Darrell Greel $ 2,50( $ 22,50( $ 25,00(
Jacques Rebil® $  3,50( $ 21,50( $ 25,00(
Patsy I. Rus $ 12,50( $ 12,50( $ 25,00(
Terry M. Saege $ 12,50( $ 12,50( $ 25,00(

(1) Mr. Rebibo resigned from the Board of Direstof the Bank on March 23, 2016.

EXECUTIVE COMPENSATION

The following table sets forth summary informatmncerning compensation for 2015 and 2014 awaied t
earned by, or paid to Jeff W. Dick, the Bank’s @main, President and Chief Executive Officer, andrhs J.
Chmelik, the Bank’s Executive Vice President ande€CRinancial Officer. Messrs. Dick and Chmelilceeved
perquisites and other personal benefits in additionther compensation during the periods stafBlde aggregate
amounts of these perquisites and other personafibefor each individual, however, did not exc&d®,000 in either
year and, therefore, have been omitted.
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Summary Compensation Table

Nonqualified
Non-Equity Deferred
Stock Option Incentive Plan | Compensation All Other
Name and Principa Salary Bonus Awards | Awards Compensation Earnings Compensation Total
Position Year $) ($) ($) $) ($) ($) ($) ($)
Jeff W. Dick
Chairman, President | 2015 | $342,500| $138,600 - - - - -- $481,150
& Chief Executive 2014 | $253,006| $ 84,504 - - - - -- $337,510
Officer
Thomas J. Chmelik
Executive Vice 2015 | $246,278| $45,000 - - - - -- $345,378
President & Chief 2014 | $201,422| $62,277 - - - - -- $268,699
Financial Officer

The table below includes information with respecilt unexercised options and unvested restridteksiwards held
by the named executive officers at December 315201

Outstanding Equity Awards at Fiscal 2015 Year-End

Option Awards

Stock Awards

Equity
Incentive
Plan
Equity Awards: Equity Incentive
Incentive Number of Plan Awards:
Plan Awards: Market Unearned Market or
Number of Number of Number of Number of | Value of Shares, Payout Value of
Securities Securities Securities Shares or | Shares or Units or Unearned
Underlying Underlying Underlying Units of Units of Other Shares, Units or
Unexercised | Unexercised | Unexercised| Option Stock That | Stock That| Rights That Other Rights
Options Options Unearned Exercise Option Have Not Have Not Have Not That Have Not
(#) (#) Options Price Expiration Vested Vested Vested Vested
Name Exercisable | Unexercisable #) ($) Date #) ($) ®m® $)“
Jeff W. Dick - - - - - - - 6,250 $77,188
Thomas J.
Chmelik - - - - - - - 9,445 $116,646
(1) The amounts in this column represent the fairkat value of the restricted stock as of Decen3tieP015, based on the
closing market price of the Bank’s stock on thaedahich was $12.35 per share.
(2) Reflects shares of restricted stock grantetNovember 20, 2007 outside of the Bank’s incentieels compensation

plans. These shares vest in 5%, 10% or 15% inereno@er a period of 10 years from the date of gran

Retirement Benefits.

The Bank maintains a voluntary, contributory 401ftan for employees and, starting January 1, 2@&@an
providing a company match for employee contributiarh 3% of the first 3% of the salary and 0.5%laf hext 2% of the

salary.
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PROPOSAL TWO -
RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITOR

The Audit Committee has appointed YHB as the Bairldependent auditor for the fiscal year endingddeiger 31,
2016, subject to shareholder ratification at thendad Meeting. YHB also served as independent autbr the fiscal year
ended December 31, 2015. In the event that the@ppent of YHB is not ratified by shareholderdta Annual Meeting, the
Audit Committee will consider making a change ie thdependent auditor for 2016.

Representatives of YHB are expected to be predetiteaAnnual Meeting, will have the opportunity nmake a
statement if they desire to do so and are expéeotbd available to respond to any appropriate gurest

The Board of Directors recommends a vote “FOR” raffication of the appointment of Yount, Hyde, and Babour, P.C.
as the Bank’s independent auditor for the fiscal yar ending December 31, 2016.

PROPOSAL THREE -
THE PROPOSED REORGANIZATION

The reorganization will be accomplished pursuanti® reorganization agreement, which is attachethi® Proxy
Statement as Appendix A and incorporated hereinefgrence. Although we believe that the descripiiornhis section
covers the material terms of the reorganization &hne related transactions, this summary may notaiorall of the
information that is important to you. You shouldefally read the entire Proxy Statement and theottocuments we refer to
or incorporate by reference in this Proxy Statenfenfs more complete understanding of the reorgation.

Summary

The formation of a holding company will be accorsipd pursuant to the reorganization agreementabli¢he Bank
will become a wholly-owned subsidiary of MainStr&aincshares, Inc., a Virginia corporation formedtfe sole purpose of
becoming the holding company for the Bank. Undertdims of the reorganization agreement, eachamatistg share of Bank
common stock will be exchanged, in a tax-free @atien, for one share of MainStreet Bancshares aamstock, and the
holders of Bank common stock will have the rightatmguire and become the holders of all of the antihg shares of
MainStreet Bancshares common stock, subject todimplete exercise of appraisal rights, if any. Matieet Bancshares was
incorporated on February 16, 2016, and has no mperating history. Following the reorganizatidnisiintended that the
Bank will continue its operations at the same liates, with the same management, and subject theatights, obligations and
liabilities of the Bank existing immediately pritw the reorganization.

Recommendation of the Bank’s Board of Directors

At a meeting held on January 20, 2016, the Bankar & of Directors unanimously concluded that ttoeganization is
in the best interests of the Bank’s shareholdedssaproved the reorganization. On February 17 gori A, 2016, the Bank's
Board of Directors approved and susequently ametitedeorganization agreement as approved, adeptedubsequently
amended by the initial directors of MainStreet Bdrazes, subject to the receipt of all required leguy approvals and
approval of the reorganization and the reorgaromatigreement by the Bank’s shareholders at the @rivieeting.

The Board of Directors of the Bank unanimously recoimends that you vote “FOR” approval of the
reorganization and the reorganization agreement.

Reasons for the Reorganization
The Bank’s Board of Directors is proposing the gaorization to permit greater flexibility and strgitebenefits to the
Bank and to provide a vehicle for growth and paténgeographic diversification. Some of the strategenefits of the

proposed reorganization considered by the Boafdlireictors include:

» structural flexibility for alternative business estments at the holding company level, as discuzsiedv;
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* when appropriate, the ability to repurchase stooknfexisting shareholders as part of the holdingany’s
capital management strategy;

» the ability to access the capital markets withrafiéve structures such as senior or subordinadétl securities;
and

» the ability to better compete against other finahicistitutions that already possess these capiabili

Bank holding companies may establish or acquirepamies engaged in activities closely related tckioen For
examples of the types of activities closely relatedbanking in which holding companies are perrditte engage, see
“Supervision and Regulation of MainStreet Bancs$alrec.”

The Bank’s Board of Directors also believes thathblding company may provide additional fundingrses for the
Bank, as well as better access to diverse monegapithl markets. Any capital raised by the holdweghpany could then be
invested as capital in the Bank. Additionally, Benk’s Board of Directors believes that a bank imgccompany will be in a
better position to respond to the competitive esvinent in which the Bank is operating, characterizelarge part by the
activities of regional and national bank holdingnganies. In general, the Board of Directors ofBhak believes that operating
as a bank holding company will serve the bestéstsrof the current shareholders of MainStreet Bank

Description of the Reorganization

At the direction of the Bank, MainStreet Bancshalms was incorporated on February 16, 2016 uttdefaws of the
Commonwealth of Virginia to serve as the holdingypany for the Bank upon consummation of the reargdion.

The reorganization will be accomplished pursuanth®reorganization agreement, which provides ttattingent
upon regulatory and shareholder approvals, thegegoration will be accomplished as follows:

* The Bank will be acquired by MainStreet Bancshamsch will own 100% of the issued and outstandihgres
of the Bank after the share exchange. The shateage will be accomplished pursuant to the prownssiof, and
with the effect provided in, Section 6.2-822 of Wigginia Banking Act.

* The Bank will become a wholly-owned subsidiary cdiMStreet Bancshares.

* The common shareholders of the Bank will have tbtrto acquire and become shareholders of MaieStre
Bancshares and each outstanding share of Bank corstock will become one share of MainStreet Banesha
common stock (subject to the exercise of appraighats as explained below).

* The shares of Bank common stock held by MainSBeetshares at the effective date of the reorgaoizatill
remain as the only issued and outstanding sharBardf stock after the reorganization.

* The shareholders of MainStreet Bancshares willhlose persons who were common shareholders of thie Ba
immediately prior to the reorganization (subjectfipraisal rights). The Bank, as a wholly-ownedsgliary of
MainStreet Bancshares, will continue to carry srbiisiness and activities as conducted immediptedy to the
reorganization.

Anticipated Effective Date of the Reorganization

The reorganization will become effective pursuanthte issuance of a Certificate of Share Excharygéd Virginia
SCC. Subject to the receipt of all requisite retpriaapprovals and the satisfaction of all otherditons to the reorganization,
it is anticipated that the reorganization will bemeffective during the third quarter of 2016. Thquested approval of the
Virginia SCC is not, and should not be considergdhaecommendation or endorsement of the reoragoiizby the Virginia
SCC.
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Optional Exchange of Stock Certificates

After the reorganization, certificates evidencilgr®s of Bank common stock will represent, by opemaof law,
shares of MainStreet Bancshares common stock imati® of one share of MainStreet Bancshares comshack for each
share of Bank common stock previously owned. Foimo&lers of Bank stock withot be required to exchange certificates for
their Bank common stock for MainStreet Bancshateskscertificates, but will have the option to dn snless such holders
exercise appraisal rights.

If you wish to exchange your certificates after therganization, you may do so by contacting Thothashmelik,
Executive Vice President and Chief Financial OffiédainStreet Bancshares, Inc., 10089 Fairfax Bear@, Fairfax, Virginia
22030; telephone (703) 481-4567.

Financial Resources of MainStreet Bancshares, Inc.

The Bank currently intends to transfer $100,008 aapital contribution to MainStreet Bancsharequpe effective
date of the reorganizatiommediately following the reorganization, the ass#tMainStreet Bancshares, on an unconsolidated
basis, will consist of $100,000 and all of the tloetstanding shares of Bank common stock. WhileBiwek may in the future
transfer additional funds to MainStreet Bancshates amount of funds that may be transferred ton®treet Bancshares by
the Bank is subject to a humber of factors, inclgdviainStreet Bancshares’ and the Bank’s futurarfaial obligations and
then applicable regulatory restrictions.

Material Federal Income Tax Consequences

The following discussion summarizes the materidéfal income tax consequences of the reorganizadibolders of
MainStreet Bank common stock. The discussion doeaddress all aspects of federal income taxatiahrhay be relevant to
particular shareholders and may not be applicabdhareholders who are not citizens or residentsesotnited States, nor does
the discussion address the effect of any applidabéign, state, local or other tax laws, excepgsessly set forth below. This
discussion assumes that Bank shareholders holdBaek common stock as capital assets within thaning of Section 1221
of the Internal Revenue Code of 1986, as amentled@ode”). Each shareholder should consult hiseprown tax advisor as
to the particular tax consequences to him or h#tefeorganization, including the applicabilitydeeffect of foreign, state, local
and other tax laws.

In the opinion of Jones Walker LLP, special courtedVlainStreet Bank, the reorganization will, undarrent law,
constitute a tax-free reorganization under Se@i(a) of the Code and MainStreet Bancshares amuiSttaet Bank will each
be a party to the Reorganization within the meapirgection 368(b) of the Code. In rendering syainion, counsel has relied
upon written representations as to facts and cousrad MainStreet Bancshares and MainStreet Bank.

As a tax-free reorganization, in counsel’s opinitme reorganization will have the following federatome tax
consequences for the shareholders, MainStreet &ashiMainStreet Bancshares:

» Nogain or loss will be recognized by holders ofingireet Bank common stock as a result of the exghaf such
shares for shares of MainStreet Bancshares comtaok jgursuant to the reorganization.

* The tax basis of the shares of MainStreet Bancshessnmon stock to be received by each shareholder o
MainStreet Bank will equal the tax basis of suclarsholder's shares of MainStreet Bank common stock
exchanged in the reorganization.

e The holding period for the shares of MainStreet &hares common stock received by each sharehdder o
MainStreet Bank will include the holding period fthve shares of MainStreet Bank common stock of such
shareholder exchanged in the reorganization.

* Neither MainStreet Bancshares nor MainStreet Baifik@cognize gain or loss as a result of the raargation.

» Dissenting shareholders of MainStreet Bank whoiveagash in lieu of MainStreet Bancshares commacksuill
recognize gain or loss on receipt of such cashfdderal income tax purposes. Generally, any gailoss
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recognized as aresult of the receipt of such wélkhe capital gain or loss equal to the differerbetween the cash
received and the tax basis of the shareholdersSteget Bank common stock.

No ruling has been sought from the Internal ReveSarvice as to the federal income tax consequeofcése
reorganization, and the opinion of Jones Walkeisbinding on the Internal Revenue Service. Tierhal Revenue Service
could disagree with the conclusions reached in sypohion. In the event of any such disagreemeetgtitan be no assurance
that a shareholder or the Bank would prevail indigial proceeding.

The above discussion of federal income tax conseques is a summary of general information. We urgeoy to
consult your own tax advisors with regard to federf state and local tax consequences that may be diggble to you.

Appraisal Rights

Shareholders of record of the Bank’s common stde& somply with the procedures described below éllentitled
to appraisal rights under Article 15 of Section118f the Virginia SCA. Where appropriate, shareteotdare urged to
consult with their legal counsel to determine tip@rpriate procedures for the making of a noticentént to demand
payment (as described below). No further notichefevents giving rise to appraisal rights or dieadlfor related actions will
be provided by the Bank to shareholders prior @Ahnual Meeting.

The following discussion is only a summary, dodspuoport to be a complete statement of the lawgieing to
appraisal rights under the Virginia SCA and is dfiadl in its entirety by reference to Article 1%®c8on 13.1 of the Virginia
SCA. Shareholders are urged to consult Article fithe Virginia SCA, which is reprinted in its eetiy as Appendix D to this
Proxy Statement.

Shareholders who follow the procedures set forthriicle 15 of the Virginia SCA will be entitled teceive payment
of the “fair value” of their shares of Bank commstock. Any shareholder who wishes to exercise aggraights should
review the following discussion and Appendix D dallg because failure to comply in a timely and peo manner with the
procedures specified may result in the loss of aigpl rights under the Virginia SCA.

A holder of shares of Bank common stock who widbesxercise appraisal rights must deliver to thelBarior to or
at the Annual Meeting before the vote is takenritiem notice of intent to demand payment for ssichreholder’s shares if the
reorganization becomes effective.

A shareholder delivering a notice of intent must mote the shareholder’s shares in favor of thegaoization
proposal or the shareholder’s appraisal rights ballost. All notices of intent should be sent efiviered to the Bank’s
Corporate Secretary, Thomas J. Chmelik, at the Baorlncipal executive offices located at 10089rféai Boulevard, Fairfax,
Virginia 22030, or they may be hand delivered to lait the Annual Meeting before the voting begins.

If the reorganization agreement is approved anddabiganization becomes effective, within 10 ddter ¢he effective
date of the reorganization, the Bank will deliver @ppraisal notice in writing to all shareholdedsoncorrectly and timely
delivered a notice of intent (as described abowmd)adso did not vote for approval of the reorgati@aagreement (an “eligible
shareholder”). The appraisal notice will:

» state where the eligible shareholder's payment desiahould be sent and where and when stock cat&f
should be deposited;

» setadate by which the Bank must receive the patydegnand (which date may not be fewer than 40 daysore
than 60 days after the date the appraisal notisens;

» provide an estimate of the fair value of the shafddank common stock that are the subject of thraisal right
demand,;

» setthe date by which a notice to withdraw the aigpf right demand must be received (a date wfidays of the
date indicated in the second bullet point aboved; a

* include such other information as required by tlirgiia SCA.
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An eligible shareholder to whom an appraisal noticeent must demand payment within the time sigecif the
appraisal notice, deposit the shareholder’s stediicates in accordance with the terms of theraispl notice and make certain
certifications required by the Virginia SCA. If atigible shareholder fails to take such actions gwareholder’s appraisal rights
will be lost.

Within 30 days of the due date for receipt of aayrmpent demands, if an eligible shareholder has tethpith the
provisions of Article 15 of the Virginia SCA, theaBk shall pay each eligible shareholder the Baedtisnate of the fair value of
the shareholder’s shares of Bank common stock, gtasued interest. With any payment, the Bank mustide its most
recent annual and quarterly financial statementsgxglanation of how it calculated the fair valuetle shares of Bank
common stock and interest, and a description optbeedures an eligible shareholder may folloviné eligible shareholder
is not satisfied with the payment.

An eligible shareholder who is dissatified with #iraount paid or offered by the Bank must notify Bagk in writing
of his or her own estimate of the fair value of éfigible shareholder’'s Bank common shares andtiaunt of interest due (less
any amount that may have been already receivelddishtareholder from the Bank) and demand that &imé& Bay this estimated
amount. This notice must be given in writing witl3@ days of the date that the Bank made or offevedake payment for the
shareholder’s shares of Bank common stock.

If an eligible shareholder's demand for payment agrs unsettled, the Bank shall commence a procgedira
Virginia circuit court to determine the fair valoéthe shares of Bank common stock and accruetestteithin 60 days of the
receipt of the payment demand. If the Bank faileagmmence such proceeding within the 60-day petitochust pay the
shareholder the amount demanded.

The costs and expenses of any appraisal proceedlinige determined by the court and assessed agtiefank
unless the court finds that the shareholder seeippgaisal acted arbitrarily, vexatiously or notgimod faith with respect to
payment of the fair value of the shares of Bankmoam stock, in which case such costs and expensgdenassessed against
the shareholder. Eligible shareholders will onlyemgitled to receive payment in accordance withchetl5 of the Virginia
SCA and will not be entitled to vote their shareBank common stock or exercise any other rights laslder of Bank common
stock.

After the date by which a notice to withdraw thepiisal right demand must be received, an eligsblareholder
demanding appraisal may withdraw his or her denwamyl with the consent of the Bank.

If any eligible shareholder who has demanded agaraif the shareholder’s shares under Article 18hefVirginia
SCA fails to perfect, or effectively withdraws arsks, his or her right to appraisal, as provideth Virginia SCA, such
shareholder’s shares of Bank common stock willdveverted into the right to receive shares of Maie&tBancshares common
stock in accordance with the reorganization agregme

Any shareholder who perfects the right to be plaédfair value of the shareholder’s shares will gggpe gain or loss,
if any, for federal income tax purposes upon toeir@ of cash for the shares. The amount of galosw and its character as
ordinary or capital gain or loss will be determiriedaccordance with applicable provisions of thieinal Revenue Code.

Market Price and Dividend Data for Common Stock

The Bank’s common stock is traded on the OTCQX etptce maintained by the OTC Markets Group (the
“OTCQX") under the symbol “MNSB.” The OTCQX is amter-dealer quotation and trading system. To &edd on this tier,
companies must undergo qualitative review by OTCWets Group and, among other things, post financfatmation with
OTC Markets Group.

The following quoted market prices reflect inteiaté prices, without adjustments for retail markuparkdowns, or
commissions and may not represent actual transactibhe market prices represent highs and lowsrtegaluring the
quarterly period, together with the dividends destiaper share of common shares for the periodsaneti.
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Close Price Cash Dividend:

High Low Declarec

Fiscal Year Ending December 31, 20:

First QUarter.........ocuvvvieeieiee e e $ 12.3¢ $ 11.9¢ -
Fiscal Year Ended December 31, 20

First QUarter..........covvvieeee e eee e, $  9.4¢ $ 8.8( -
Second QUArter.......c.ov v vi i 10.5( 9.2¢ --
Third Quarter..........cooiiiiiiiii e, 11.5¢ 9.9(C --
Fourth Quarter.............c.cooiiiiiiiii e, 12.3¢ 10.2( --
Fiscal Year Ended December 31, 20

First QUarter..........o.vvvveeeee e eee e, $ 8.5C $ 7.7¢ -
Second QUArEr........ovvvvii i e, 8.5( 7.7C --
Third Quarter..........oooiiiiiii e, 8.7¢ 7.8t --
Fourth Quarter.............ccoiiiiiiiiii e, 9.1(C 7.9t --

We do not have knowledge of the prices paid itrafisactions and have not verified the accuratiade prices that
have been reported. Because of the lack of anlestat market for our common shares, these priasnmot reflect the prices
at which the common stock would trade in an active liquid market.

There can be no assurance as to future dividendsube they are dependent on our future earningstaca
requirements and financial condition. Banking regjohs limit the amount of dividends that may balgay the Bank and the
holding company without prior regulatory approval.

We may pay dividends out of legally available furedsand when determined by our Board of Directdrsr a
consideration of our earnings, general economiditiams, our financial condition and other factassmay be appropriate in
determining dividend policy. Since its inceptiohgtBank has retained its profits to support groatid has not paid any
dividends on its common stock. At present, thekBamd the holding company intend to retain anyriitearnings to support
long-term growth. Holders of the Bank’s common ktare entitled to receive and share equally indiviglends, if, when and
as declared by our Board of Directors.

The Federal Reserve Board is authorized to deternmimer certain circumstances relating to the fir@rcondition
of a bank that the payment of dividends would bersafe and unsound practice and to prohibit paytieneof pursuant to
Federal Reserve Board Regulation H. Under thatlaéign, a member bank may not declare or pay aldiwi if the total of all
dividends declared during the calendar year, irnlythe proposed dividend, exceeds the sum of #mkB net income during
the current year and the retained net income opthe two years, unless the dividend has beenaygporin advance by the
Federal Reserve Board. In addition, a member baamknmot declare or pay a dividend if the dividendildaexceed the bank’s
undivided profits as reportable on its report ofidition and income, unless the bank has receivectior approval of the
Federal Reserve Board and at least two-thirdsenkttareholders of each class of stock outstanding.

Virginia law also restricts a bank’s ability to pegsh dividends. Virginia banking regulations phahithe Bank from
paying dividends until any deficit in capital fundsginally paid in shall have been restored bynewgs to their initial level,
and, furthermore, no dividend can be declared byBank which would impair the paid-in capital. Tdieidend policy of the
Bank is subject to the discretion of the Board oEEtors and depends upon a number of factorsydlirey earnings, financial
condition, cash needs and general business camslitas well as applicable regulatory considerati@ased on our current
plans, we do not anticipate paying cash dividendké foreseeable future.

Conditions to the Reorganization

The reorganization agreement sets forth the fohgwaonditions which must be met before the reogiun will be
consummated:
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. the approval of the reorganization agreement byatffienative vote of the holders of a majority dfet
outstanding shares of the Bank’s common stock;

. approval of the reorganization by the Federal Resand the Virginia SCC and any other governmental
agencies that may be required for the consummafitime reorganization;

. an opinion of counsel that the reorganization léltreated as a nontaxable transaction under ttie Gee “—
Material Federal Income Tax Consequences”);

. unless waived or reduced by the Bank, the numbshafes whose holders have perfected appraisasrigh
represents less than 2.5% of the Bank’s outstarmingmon stock; and

. compliance by MainStreet Bancshares with all applie federal and state securities laws relatinth¢o
issuance of MainStreet Bancshares common stock.

Consummation of the reorganization is subject freyal by the Federal Reserve and the Virginia $€@ainStreet
Bancshares’s applications to acquire all the ontbiey shares of Bank common stock in connectioh e reorganization.
MainStreet Bancshares has filed the required agiphics with the Federal Reserve and Virginia SC&kisg) approval of the
reorganization. Such approvals have not been aiizas of the date of this Proxy Statement.

While MainStreet Bancshares and the Bank do notvlaf@any reason why MainStreet Bancshares wouldaatble
to obtain the necessary approvals in a timely mgnorewhy they would be received with conditionsaagoceptable to
MainStreet Bancshares, they cannot be certain whérihey will receive them or as to the natureanfy conditions imposed.
Approval of the reorganization by the Federal Resand the Virginia SCC, as well as approval by ather applicable
federal or state regulatory agency, does not dostiecommendation or endorsement of the reorgtair by the Federal
Reserve, the Virginia SCC or other regulatory agenc

Amendment, Termination or Waiver

The Board of Directors of the Bank may cause tbeganization agreement to be amended or termirittieel Board
determines for any reason that such amendmentroini@tion would be advisable. Such amendment anitextion may occur
at any time prior to the filing of the Certificapé Share Exchange with the Virginia SCC, whethdpleeor after shareholder
approval of the reorganization agreement, provitied no such amendment may be made to the reorajionizagreement
after shareholder approval if such amendment isndekto be materially adverse to the shareholderthefBank.
Additionally, any of the terms or conditions of theorganization agreement may be waived by the pdrich is entitled
to the benefit thereof.

Management and Operations After the Reorganization

On the effective date of the reorganization, Maie&t Bancshares will become the parent holding eomyor the
Bank. The Board of Directors of MainStreet Bancshawill be comprised of the same individuals wheeseas directors of the
Bank. Approval of the reorganization by the shalé&is of the Bank at the Annual Meeting will be mieel to constitute the
election of the nine designees as directors of Biaaet Bancshares at the effective date of thegamiration. The MainStreet
Bancshares Board is divided into three classesdardtors are elected to serve staggered threetgaas. The classes into
which the directors will be divided are as follows:

Group | Group I Group Il

Jeff W. Dick Thomas J. Chmelik Dr. William E. CdxdD

Paul Thomas Haddock  Patsy I. Rust Elizabeth Sn&eifaka Betsy Johns)
Terry M. Saeger Darrell Green

The directors in Group | will serve until the 20dnual meeting of shareholders of MainStreet Baaresh) and the
Group Il and Group IlI directors will serve untii¢ 2018 and 2019 annual meetings, respectively.

The Board of Directors, officers and employeeshef Bank will not change as a result of the reomgtion.
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Following the reorganization, the Bank will keepéixisting name and office locations and will coné to carry on its
banking businesses in the same manner as beforediganization.

Jeff W. Dick, the current Chairman, President amde€CExecutive Officer of the Bank, will serve atwdrman,
President and Chief Executive Officer of MainStrBancshares. Thomas J. Chmelik, Executive Vicsifeat and Chief
Financial Officer of the Bank, will serve as ExaeatVice President and Chief Financial Officer oaiStreet Bancshares.
See Proposal One — “Election of Directors” for miorfermation on directors and officers.

Effect on Restricted Stock Awards

All outstanding restricted stock awards of the Bahthe effective date of the reorganization wétbme, by virtue of
the reorganization, restricted stock awards of Ig#aimet Bancshares. Under the reorganization agrgenrestricted stock
awards with respect to shares of Bank common siottanding prior to consummation of the reorgaionawill automatically
become options to purchase and restricted stockdaviar the same number of shares of MainStreet&wares common stock
upon consummation of the reorganization, upon idahterms and conditions and for an identical @riand MainStreet
Bancshares will assume all of the Bank’s obligaiavith respect to such outstanding awards. It isnided that all other
employee benefit plans of the Bank and the employnaerangements will be unchanged by the reorgtioiza

Shareholder Rights as a Result of the Reorganizatio

MainStreet Bancshares is a corporation governethbylaws of Virginia applicable to business corpiaras,
while the Bank is a commercial bank governed bybiduaking laws of Virginia, which incorporate ther§finia laws applicable
to business corporations only to the extent thegataconflict with the banking laws. The rightshadlders of shares of Bank
stock are governed by the Articles of Incorporatiord Bylaws of the Bank and the Virginia SCA arelirginia Banking
Act. As a result of the reorganization, holdersloéres of Bank stock would become shareholdersaifi $reet Bancshares,
other than those shareholders who properly exeegpeaisal rights. Accordingly, shareholders of Matreet Bancshares
will be governed by the Articles of IncorporationcaBylaws of MainStreet Bancshares and the VirgBGA.

The Articles of Incorporation and Bylaws of Main&#t Bancshares are substantially the same asdahtbeeBank. As
such, there are no material differences betweenghts of shareholders of the bank and sharehslfdviainStreet Bancshares.
Forms of the Articles of Incorporation and BylawdvainStreet Bancshares are attached as AppenBieasl C, respectively,
to this Proxy Statement.

Supervision and Regulation

The Bank currently is subject to regulation andneixation by the Federal Reserve and the Virgini&Sahd it will
continue to be subject to such regulation and exation after the reorganization. In addition, Manest Bancshares will be
subject to regulation by the Federal Reserve amitginia SCC after the reorganization. See “Sujzgon and Regulation of
MainStreet Bancshares, Inc.” for additional infotioa.

Resales of MainStreet Bancshares Common Stock

The shares of MainStreet Bancshares common stdok tssued to shareholders of the Bank in conneetith the
reorganization will be freely transferable by thabareholders not deemed to be “affiliates” of Maieet Bancshares or the
Bank. Generally, an affiliate is deemed to be a@eithat directly or indirectly controls, is corited by or is under common
control with a company. Although control is a qu@sof fact based on the particular facts of eatttagon, directors, executive
officers and 10% shareholders are generally deembd affiliates.

Shares of MainStreet Bancshares common stock @&chjoyra person who is an affiliate of MainStreet&sdoares will
be subject to the resale restrictions of Rule 14deu the Securities Act. Under Rule 144, eachiatil of MainStreet
Bancshares who complies with the other conditiohRule 144 (including those conditions that requine affiliate’s
sales to be aggregated with those of certain gibesons) would be able to sell in the public markéthout registration, a
number of shares not to exceed, in any three-mpatfod, the greater of (i) 1% of the outstandingrel of MainStreet
Bancshares common stock or (i) the average wegddlyng volume in such shares during the preceftingcalendar weeks. In
addition, affiliates must have held those sharesrfore than one year (including the amount of ttheg they held shares of
Bank common stock). The ability of affiliates tse# shares of MainStreet Bancshares common steckived in the
reorganization under Rule 144 will also be subjecMainStreet Bancshares having satisfied its requent to make
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publicly available certain information regarding iM&treet Bancshares. Affiliates also would be p#adito resell shares of
MainStreet Bancshares common stock received imeibiganization pursuant to an effective registratatement under the
Securities Act or an available exemption from tleewBities Act registration requirements.

Articles of Incorporation and Bylaws

The form of Articles of Incorporation for MainStiteBancshares are attached as Appendix B to thig/Statement.
Among other things, the Articles provide for thethaarized capital stock; a classified Board of Dioes; the conduct of
shareholder meetings; and indemnification and elition of liability.

The form of Bylaws for MainStreet Bancshares iad@ted as Appendix C to this Proxy Statement. Amathgr
things, the Bylaws provide for meetings of shardbot, including director nominations and speciaktimgs; the powers,
numbers, qualifications, election, removal and inestof directors; director committees; officersdémnification; and capital
stock.

MAINSTREET BANCSHARES, INC.
General

MainStreet Bancshares, Inc. was incorporated uthéeiaws of Virginia on February 16, 2016, at tireation of the
Board of Directors of the Bank for the purpose @afwiring all of the outstanding shares of the Bamkmon stock. MainStreet
Bancshares has filed applications with the Fedeeskrve and the Virginia SCC for prior approvabé@zome a bank holding
company and to acquire all outstanding shares nkBammon stock. MainStreet Bancshares has n@ngdged in business
activity, and there are no current plans to engag®@y activities other than acting as a holdinghpany for the common stock
of the Bank.

MainStreet Bancshares owns no properties and threrefs necessary, will use the Bank’s existingises, facilities
and personnel. MainStreet Bancshares’s needs snrélgard are expected to be minimal, and MainSBeeicshares will
reimburse the Bank for such expenses. MainStreet&mres’ offices will be located in the Bank'sa#t at 10089 Fairfax
Boulevard, Fairfax, Virginia 22030, and its telepeamumber will be the same as that of the Bank3)481-4567. MainStreet
Bancshares does not, therefore, contemplate arsgasittal expenditures for equipment, office spacadulitional personnel
prior to consummation of the reorganization ortfor foreseeable future.

MainStreet Bancshares is not a party to any peniéigal proceedings before any court, administratigency or
other tribunal. Further, MainStreet Bancsharetsaware of any material litigation which is threaéd against it or the Bank
in any court, administrative agency or other triéun

See “The Proposed Reorganization — Management gedafns After the Reorganization” and “ProposakG-
Election of Directors” for more information on daters and officers of the Bank and MainStreet Bhaoss.

Description of Capital Stock

Common StockMainStreet Bancshares’ Articles of Incorporatiorthawize 7,500,000 shares of common stock, par
value $4.00 per share. The Board of Directors raaye shares of our common stock from time to tonestdich consideration
as the Board may deem advisable without furtherestodder approval, subject to the maximum authdrigemmon stock
provided in our Articles of Incorporation. The coramstock is nonwithdrawable capital, is not an iable account and is not
insured by the FDIC.

Dividend Rights.Dividends, as declared from time to time by theaz Directors, may be paid out of funds legally
available for the payment of dividends, subjeadwain restrictions imposed by federal and s&tes| The holders of common
stock are entitled to receive and share equalgnindividends as may be declared by the Board refciirs.

Voting Rights.In all elections of directors, each shareholderthagight to cast one vote for each share of commo
stock owned by him or her and is entitled to vateals many persons as there are directors to btedleShareholders do not
have cumulative voting rights. On any other questmbe determined by a vote of shares at any ngeefishareholders, each
shareholder shall be entitled to one vote for esitdre of common stock owned by him or her andledtio vote. Unless
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otherwise required by the Virginia SCA or the Algie of Incorporation, one-third of the votes ertitto be cast on a matter by
a voting group at a shareholder meeting shall d@omsta quorum.

Preemptive RightsHolders of the common stock have no preemptivetsigh
Calls and Assessmenfdl common stock outstanding is fully paid and nesessable.

Liquidation Rights.Upon our liquidation, dissolution or winding up, &ther voluntary or involuntary, holders of our
common stock are entitled to share ratably, a@isfaction in full of all of our liabilities (inciding deposit liabilities), in all of
our remaining assets available for distributidh preferred stock is issued, holders of prefersaatk may have a priority over
the holders of the holding company’s common stacthe event of liquidation or dissolution.

Preferred Stock.The Articles of Incorporation vest in the BoardQifectors the authority to issue up to 2,000,000
shares of preferred stock, par value $1.00 pereyatuone or more series and, to the extent pexchiiy law, fix and determine
the preferences, limitations and relative rightshaf shares of any series so established. Thessions give the Board of
Directors the flexibility, at any time or from tinte time, without further shareholder approval @ptcas may be required by
applicable laws, regulatory authorities or the subé any stock exchange on which the holding coryigasecurities are then
listed), to create one or more series of prefestedk and to determine the terms of each suchsseyiadopting an amendment
of the Articles of Incorporation. Holders of theeferred stock would have no preemptive rights.sNares of preferred stock
are issued and outstanding.

Transfer AgentAmerican Stock Transfer & Trust Co. serves as faragent for the Bank’s common stock and will
be transfer agent for the common stock of Main$tBamcshares.

Provisions That May Affect Change of Contrdhe Articles of Incorporation and the Virginia S@Antain certain
provisions designed to enhance the ability of tbarB of Directors to deal with attempts to acqewatrol of the Bank. These
provisions and the ability to set the voting righieferences and other terms thereof may be detmrieale an anti-takeover
effect and may discourage takeover attempts whaske mot been approved by the Board (including tedwesowhich certain
shareholders may deem to be in their best inter&stthe extent that such takeover attempts amodiaged, temporary
fluctuations in the market price of our common ktoesulting from actual or rumored takeover attesnpiy be inhibited.
These provisions also could discourage or make rdiffieult a merger, tender offer or proxy contesyen though such
transaction may be favorable to the interests afk$tolders, and could potentially adversely aftbet market price of our
common stock.

The following briefly summarizes protective prowss that are contained in our Articles of Incorpiora and
provided by the Virginia SCA. This summary is nessedy general and is not intended to be a complegeription of all the
features and consequences of those provisionssanehlified in its entirety by reference to ouriéigs of Incorporation and
the Virginia SCA.

» the Articles of Incorporation require a supermdjoaf 80% or more of all votes entitled to be dastshareholder
approval of certain actions, unless at least tvimshof the Board of Directors has approved andmeunended
the action. Items subject to this supermajorityvfgion include amendments of our Articles of Incangtion,
approval of plans of merger or share exchanget aades of all or substantially all of the holdiogmpany’s
assets other than in the regular course of busaredplans of dissolutions. If at least two-thiofishe Board of
Directors has approved and recommended one otitneactions, a simple majority vote is requiredpprove
the matter.

» According to the Bylaws, the Board of Directors muste a minimum of five members and a maximum of 15
members. The Board consists of three groups eashioh serves three-year terms, with the term fi€efof one
group expiring each year. According to the Artiadé¢ncorporation and Bylaws, a director may be oged with
or without cause by the affirmative vote of a miyjom interest of shareholders present at a mgetihere a
guorum is in attendance.

» Articles 14 and 14.1 of the Virginia SCA also cantprovisions regarding affiliated transactions amhtrol

share acquisitions. Both the affiliated transadistatute and the control share acquisitions stapply to
Virginia corporations with more than 300 sharehotdés of the Record Date for the Annual Meetig, Bank
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had approximately 250 shareholders of record. Thpeseisions could have an anti-takeover effectrehg

reducing the control premium that might otherwigerbflected in the value of the common stock. Aliio

Virginia corporations are permitted to opt out loé$e provisions, the Bank and the holding compawe mot
done so. Below is a summary of the key provisidith@se Articles. You should read the actual priovis of the
Virginia SCA for a complete understanding of thetrietions that these provisions place on affiibiransactions
and control share acquisitions.

* Article 14 of the Virginia SCA governs “affiliateslansactions,” or transactions between a Virgimgporation
and an “interested shareholder.” “Interested shadens” are holders of more than 10% of any class o
corporation’s outstanding voting shares. Subjecettain exceptions discussed below, the affilistadsactions
statute requires that, for three years following ttate upon which any shareholder becomes an steéere
shareholder, any affiliated transaction must be@ama by the affirmative vote of holders of tworths of the
outstanding shares of the corporation entitledote vother than the shares beneficially owned byirkerested
shareholder, and by a majority (but not less thia) of the “disinterested directors.” The affilidteansactions
statute defines a disinterested director as a mewfb@ corporation’s board of directors who eittf@rwas a
member before the later of January 1, 1988 or #te dn which an interested shareholder becametarested
shareholder or (ii) was recommended for electionobyvas elected to fill a vacancy and receiveddtffienative
vote of, a majority of the disinterested directtiran on the corporation’s board of directors. A #xpiration of
the three year period after a shareholder becomeanterested shareholder, these provisions reghaeany
affiliated transaction be approved by the affirmatvote of the holders of two-thirds of the outstiag shares of
the corporation entitled to vote, other than thioseeficially owned by the interested shareholder.

The principal exceptions to the special voting regaent apply to affiliated transactions occurraftgr the three year
period has expired and require either that théiat#id transaction be approved by a majority ofcbiporation’s disinterested
directors or that the transaction satisfy speaifatutory fair price requirements. In general,féieprice requirements provide
that the shareholders must receive for their sttheekigher of: the highest per share price paithbynterested shareholder for
his or its shares during the two year period ptagobecoming an interested shareholder, or therfanket value of the shares.
The fair price requirements also require that, miyithe three years preceding the announcementeqgbrbposed affiliated
transaction, all required dividends have been patino special financial accommodations have beeorded the interested
shareholder, unless approved by a majority of ikimierested directors.

* With specific enumerated exceptions, Article 14flthe Virginia SCA applies to acquisitions of shauef a
corporation which would result in an acquiring [mer's ownership of the corporation’s shares entittelde voted
in the election of directors falling within any onéthe following ranges: 20% to 33 1/3 %3 1/3% to 50% or
50% or more. Shares that are the subject of a@asttare acquisition will not be entitled to votinghts unless
the holders of a majority of the “disinterestedreils& vote at an annual or special meeting of shaddeins of the
corporation to accord the control shares with \@fiights. Disinterested shares are those outstgnshiares
entitled to be voted that are not owned by the @icguperson or by officers and inside directorstoé target
company. Under specific circumstances, the costrale acquisitions statute permits an acquiringqueto calll
a special shareholders’ meeting for the purposmmo$idering granting voting rights to the holdeirthe control
shares. As a condition to having this matter careid at either an annual or special meeting, theideg person
must provide shareholders with detailed disclosatasut his or its identity, the method and finagcof the
control share acquisition and any plans to engagpécific transactions with, or to make fundamlecitanges
to, the corporation, its management or businessletspecific circumstances, the control share atipns
statute grants dissenters’ rights to shareholdérs vote against granting voting rights to the coinghares.
Among the acquisitions specifically excluded frdme tontrol share acquisitions statute are acqonstivhich
are a part of certain negotiated transactions tciwtine corporation is a party and which, in theecaf mergers or
share exchanges have been approved by the comosashareholders under other provisions of theyixia
SCA.

* MainStreet Bancshares is unable to determine feetefof any future issuance of a series of pretestock on
the rights of its shareholders until the Board dfebtors determines the rights of the holders ahsseries.
However, such effects might include: (i) a prefe®in the payment of dividends to holders of prefé stock;

(i) dilution of voting power in the unlikely everthat the holders of shares of preferred stockgaren voting
rights; (iii) dilution of the equity interests andting power of holders of common stock if the preéd stock is
converted into common stock; (iv) a liquidation fprence above the holders of common stock; and (v)
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prevention of mergers with or business combinationshe holding company and discouragement of ptessi
tender offers for shares of the common stock.

Limitations on Liability of Officers and DirectarsAs permitted by the Virginia SCA, the Articleslacorporation
contain provisions that indemnify our directors asfficers to the full extent permitted by Virginlaw and eliminate the
personal liability of our directors and officers fimonetary damages to us or our shareholders &adr of their fiduciary
duties except to the extent that the Virginia Aaihbits indemnification or elimination of liabijit These provisions do not
limit or eliminate the rights of us or any shareteslto seek an injunction or any other non-moneteligf in the event of a
breach of a director’s or officer’s fiduciary duty. addition, these provisions apply only to claiagginst a director or officer
arising out of his role as a director or officerdatio not relieve a director or officer from lialjliif he engaged in willful
misconduct or a knowing violation of the criminaw or any federal or state securities law. In adidjtour Articles of
Incorporation provide for the indemnification ofthalirectors and officers for expenses that theyinin connection with the
defense or settlement of claims asserted agaiest th their capacities as directors and officetss Tight of indemnification
extends to judgments or penalties assessed agla@mst We have limited our exposure to liability fademnification of
directors and officers by purchasing directors affiders liability insurance coverage.

The rights of indemnification provided in the Aiis of Incorporation are not exclusive of any othghts that may
be available under any insurance or other agreerbgmote of shareholders or disinterested directorotherwise.

SUPERVISION AND REGULATION OF MAINSTREET BANCSHARES , INC.
General

As a bank holding company, MainStreet Bancshardk bgi subject to regulation under the BHCA, and the
examination and reporting requirements of the FddReserve. Under the BHCA, a bank holding compaay not directly or
indirectly acquire ownership or control of more1tha2 of the voting shares or substantially allhe# aissets of any bank or
merge or consolidate with another bank holding camypwithout the prior approval of the Federal Reser

In general, the BHCA also limits the activitiesagbank holding company to that of banking, managmgpntrolling
banks, or any other activity that the Federal Reséras determined to be so closely related to bgnér to managing or
controlling banks that an exception is allowedtfarse activities. Bank holding companies that dyalnd elect to be treated
as “financial holding companies” may engage in eadrrange of additional activities that are (i)aficial in nature or
incidental to such financial activities or (ii) cplementary to a financial activity and do not paseibstantial risk to the safety
and soundness of depository institutions or tharfaial system generally. These activities inclugtrigties underwriting and
dealing, insurance underwriting and making mercHaarking investments. Subsequent to consummatigheoholding
company reorganization, we may make an electidretweated as a financial holding company.

As a Virginia-chartered bank that is a member & Hederal Reserve System, the Bank is subjectgtdation,
supervision and examination by the Virginia SCCwrd¢au of Financial Institutions and the FederaleRes and it will
continue to be subject to such regulation, superviand examination after the reorganization. Staté federal law also
governs the activities in which the Bank engadesjrivestments that it makes and the aggregaterarobloans that may be
granted to one borrower. Various consumer and camgé laws and regulations also affect the Bang&rations.

The earnings of MainStreet Bancshares’ subsidiaaied therefore the earnings of MainStreet Baneshawill be
affected by general economic conditions, manageip@idies, changes in state and federal legisladimt actions of various
regulatory authorities, including those referrecatimve. The following description summarizes sorfnthe significant state
and federal and state laws to which MainStreet Baaes will be, and the Bank is, subject. To thergxthat statutory or
regulatory provisions or proposals are describbd, description is qualified in its entirety by nefece to the particular
statutory or regulatory provisions or proposals.

Payment of Dividends

MainStreet Bancshares will be a legal entity sejeaand distinct from its banking and other subsidga The majority
of MainStreet Bancshares’s revenues will resulinfrdividends paid to MainStreet Bancshares by thekB@he Bank is
subject to laws and regulations that limit the anmai dividends that it can pay. Under Virginia lamithout the permission of
the Virginia SCC, a state bank may not pay dividenekcept from retained earnings. Under federal #pplicable to
state-chartered Federal Reserve member banks, karbay not declare or pay a dividend without pri@dEral Reserve
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approval if the total of all dividends declaredidg the calendar year, including the proposedddinid, exceeds the sum of the
bank’s net income during the current calendar yeat the retained net income of the prior two cadengars. Also under
federal banking law, the Bank cannot declare or paash dividend on its capital stock if the Basknisolvent or if the
payment of the dividend would render it insolventinable to pay its obligations as they becomeidtiee ordinary course of
business.

In addition, MainStreet Bancshares will be, andBlaek is, subject to various regulatory restrictiorlating to the
payment of dividends, including requirements tontein capital at or above regulatory minimums. Heederal Reserve has
issued guidance indicating that banking organimatishould generally pay dividends only if the oigation’s net income
available to common shareholders over the pasthesbeen sufficient to fully fund the dividendsdahe prospective rate of
earnings retention appears consistent with thenizgtion’s capital needs, asset quality and ovdiradincial condition. The
Federal Reserve’s guidance also states that baddingacompanies should inform and consult with Fezleral Reserve in
advance of declaring or paying a dividend that edseearnings for the period (e.g., quarter) forchtthe dividend is being
paid or that could result in a material adversengeao the organization’s capital structure.

Capital Requirements

In July 2013, the Federal Reserve and the otherdktbank regulatory agencies issued a final tudg tevised their
risk-based capital requirements and the methoddtaulating risk-weighted assets to make them stersi with agreements
that were reached by the Basel Committee on Ban&imgervision and certain provisions of the Doddakra@Vall Street
Reform and Consumer Protection Act (the “Dodd-Fraek).

The final capital rule applies to all depositorgtitutions as well as to bank holding companie$ witnsolidated
assets of $1 billion or more. The rule’s capitajuieements also apply on a consolidated basis ydank holding company
with consolidated assets of less than $1 billighéfholding company (1) is engaged in significartbanking activities either
directly or through a nonbank subsidiary; (2) cartdsignificant off-balance sheet activities (irthg securitization and asset
management or administration) either directly eotlyh a nonbank subsidiary; or (3) has a matenuant of debt or equity
securities outstanding (other than trust prefesmclrities) that are registered with the Securarmes$ Exchange Commission.
The Federal Reserve may apply the risk-based goedeht its discretion to any bank holding compaegardless of asset size,
if such action is warranted for supervisory purgosé/e believe that MainStreet Bancshares will Imetsubject to the
consolidated risk-based capital measures.

The final rule established a new common equity Tieminimum capital requirement (4.5% of risk-weiggthtassets)
and increased the minimum Tier 1 capital to riskdehassets requirement (from 4.0% to 6.0% of risighted assets). The
rule also included changes in what constituteslatgry capital, some of which are subject to a et transition period.
These changes include the phasing-out of certatnuments as qualifying capital. Mortgage servidiights, certain deferred
tax assets and investments in unconsolidated sabeglover designated percentages of common stidicke required to be
deducted from capital, subject to a two-year tigrsiperiod.

The final capital rule also included changes in risk-weights of assets to better reflect credikrand other risk
exposures. These include a 150% risk weight (um fi®0%) for certain high volatility commercial resdtate acquisition,
development and construction loans and nonresalamiirtgage loans that are 90 day past due orwigeron nonaccrual
status; a 20% (up from 0%) credit conversion fafothe unused portion of a commitment with argiordl maturity of one
year or less that is not unconditionally cancetahl 250% risk weight (up from 100%) for mortgageving and deferred tax
assets that are not deducted from capital; an@ased risk-weights (from 0% to up to 600%) for gakposures.

Finally, the rule will limit capital distributionand certain discretionary bonus payments if thekingnorganization
does not hold a “capital conservation buffer” cetisg of 2.5% of common equity Tier 1 capital tekrweighted assets in
addition to the amount necessary to meet its minintisk-based capital requirements. The capital exation buffer
requirement will be phased in beginning Januar2Q1L6 at 0.625% of risk-weighted assets increasaulp gear until fully
implemented at 2.5% on January 1, 2019.

The final capital rule was effective for the Bank #anuary 1, 2015. As of December 31, 2015, thekBeas in
compliance with all regulatory capital standardd gnalified as “well capitalized.”

Deposit Insurance
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The deposits of the Bank are insured up to apgkcahits by the Depository Insurance Fund of tieel&ral Deposit
Insurance Corporation (the “FDIC) and are subjeadposit insurance assessments to maintain thesidépsurance Fund.
The deposit insurance assessment is based on avetalgpssets minus average tangible equity, potso a rule issued by the
FDIC as required by the Dodd-Frank Act.

The Federal Deposit Insurance Act, as amendedéydderal Deposit Insurance Reform Act and the Eroddk

Act, requires the FDIC to set a ratio of depossuirance reserves to estimated insured depositdazfst 1.35%. The FDIC has
adopted a risk-based premium system that provimteguarterly assessments based on an insureditigstis ranking in one of
four risk categories based on their examinatiomgatand capital ratios. The assessment base imsfitution’s average
consolidated assets less average tangible eglitgrage assets are reduced by goodwill and othtengibles. Average
tangible equity equals Tier 1 capital. The basesssent rate for insured institutions in Risk Catgd ranges between 5 to 9
basis points and for institutions in Risk Categerik Ill, and 1V, the base assessment rate is2B4and 35 basis points,
respectively. An institution’s assessment rate begeduced based on the amount of its outstangisgcured long-term debt
and for institutions in Risk Categories Il, Il ahd may be increased based on their brokered deposi

In addition, all FDIC-insured institutions are régal to pay assessments to the FDIC at an anntal afa
approximately one basis point of insured deposifsind interest payments on bonds issued by than€ing Corporation, an
agency of the federal government established tapitalize the Federal Savings and Loan InsuranapdZation. These
assessments will continue until the FICO bonds redtu2017 through 2019.

Support of Subsidiary Institutions

MainStreet Bancshares will be required to actssusce of financial strength for the Bank and tmout resources to
support the Bank. This support can be requiredregs when it would not be in the best interest aifbtreet Bancshares’s
shareholders or creditors to provide it. In theikelyy event of MainStreet Bancshares’s bankruptry commitment by
MainStreet Bancshares to a federal bank regulaagancy to maintain the capital of the Bank wouldabsumed by the
bankruptcy trustee and entitled to a priority ofip&nt.

Restrictions on Transactions with Affiliates
The Bank is, and MainStreet Bancshares will bejestibo the provisions of Section 23A of the Feti®aserve Act.

For purposes of Section 23A, the MainStreet Barreshaill be an “affiliate” of the Bank. Section 23#Aaces limits on the
amount of:

* a bank’s loans or extensions of credit, includingchases of assets subject to an agreement tocheaa, to
affiliates;

* abank’s investment in affiliates;

» assets a bank may purchase from affiliates, exfmpteal and personal property exempted by the fadde
Reserve;

» the amount of loans or extensions of credit tadtipiarties collateralized by the securities or dddtgations of
affiliates;

» transactions involving the borrowing or lendingsetcurities and any derivative transaction thatlte$w credit
exposure to an affiliate; and

* abank’s guarantee, acceptance or letter of cigglied on behalf of an affiliate.
The total amount of the above transactions is éichih amount, as to any one affiliate, to 10% béak’s capital and
surplus and, as to all affiliates combined, to 26f% bank’s capital and surplus. In addition tolthetation on the amount of

these transactions, a bank’s extensions of cre@in taffiliate must also meet specified collateeguirements. The Bank must
also comply with other provisions designed to avagduiring low-quality assets from its affiliates.
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In addition, the Bank is, and MainStreet Bancshanfide, subject to the provisions of Section 28Bhe Federal
Reserve Act, which, among other things, prohibitsrestitution from engaging in any transactionshvaffiliates unless the
transactions are on terms substantially the sans,least as favorable to the institution or ibsidiaries, as those prevailing
at the time for comparable transactions with nalhatiéd companies.

Consumer Financial Protection

The Bank is subject to a number of federal an@ stahsumer protection laws that extensively govtsrrelationship
with its customers. These laws include the Equab&Opportunity Act, the Fair Credit Reporting Attte Truth in Lending
Act, the Truth in Savings Act, the Electronic Fuhnsfer Act, the Expedited Funds Availability Adte Home Mortgage
Disclosure Act, the Fair Housing Act, the Real Estaettlement Procedures Act, the Fair Debt CatledPractices Act, the
Service Members Civil Relief Act, laws governingdtl insurance, federal and state laws prohibitinfpiu and deceptive
business practices, foreclosure laws ,and variegslations that implement some or all of the foregoThese laws and
regulations mandate certain disclosure requiremandsregulate the manner in which financial insithus must deal with
customers when taking deposits, making loans, @olig loans and providing other services. If theB#ails to comply with
these laws and regulations, it may be subject tws penalties. Failure to comply with consumest@ction requirements
may also result in failure to obtain any requireshk regulatory approval for merger or acquisitimmsactions the Bank or
Main Street Bancshares may wish to pursue or beiofjibited from engaging in such transactions afepproval is not
required.

The Dodd-Frank Act centralized responsibility fasnsumer financial protection by creating a new agethe
Consumer Financial Protection Bureau (the “CFPBid giving it responsibility for implementing, exammg, and enforcing
compliance with federal consumer protection lawse TFPB focuses on (1) risks to consumers and d¢anggl with the
federal consumer financial laws, (2) the marketsiimich firms operate and risks to consumers posedchivities in those
markets, (3) depository institutions that offer adev variety of consumer financial products and ey, and (4)
non-depository companies that offer one or moresaorer financial products or services.

The CFPB has broad rulemaking authority for a widiege of consumer financial laws that apply tobalhks,
including, among other things, the authority tolpbit “unfair, deceptive or abusive” acts and pi@es. Abusive acts or
practices are defined as those that materiallyferte with a consumer’s ability to understand atter condition of a consumer
financial product or service or take unreasonablematage of a consumer’s (1) lack of financial sa¥2) inability to protect
himself in the selection or use of consumer finahmioducts or services, or (3) reasonable relimmca covered entity to act in
the consumer’s interests. The CFPB can issue @abeesist orders against banks and other entiitg¢sviolate consumer
financial laws. The CFPB may also institute a cagtion against an entity in violation of federahsumer financial law in
order to impose a civil penalty or injunction.

Other Safety and Soundness Regulations

There are a number of obligations and restrictiomsosed on depository institutions by federal lawd aegulatory
policy that are designed to reduce potential loggsure to the depositors of such depository mstits and to the FDIC
insurance fund in the event the depository institubecomes in danger of default or is in defallte federal banking agencies
also have broad powers under current federal latake prompt corrective action to resolve problehssured depository
institutions. The extent of these powers depends)uphether the institution in question is well-dapzed, adequately
capitalized, undercapitalized, significantly undsggitalized or critically undercapitalized, as definby the law. The Bank is
currently classified as a well-capitalized finathdiastitution. Federal regulatory authorities alsave broad enforcement
powers over us, including the power to impose fisxed other civil and criminal penalties, and to@ppa receiver in order to
conserve the assets of any such institution fob#reefit of depositors and other creditors.

PROPOSAL FOUR -
APPROVAL OF THE MAINSTREET BANK
2016 EQUITY INCENTIVE PLAN

The Board of Directors has adopted, subject toedtadder approval, the MainStreet Bank 2016 Equitehtive Plan
(the “Equity Incentive Plan”), to provide officersther selected employees and directors of the Béthkadditional incentives
to promote the growth and performance of the B&ykapproving the Equity Incentive Plan, our shatéas will provide us
with additional flexibility to continue to attraagtain, incent and reward highly qualified perselroy offering a compensation
program that is further linked to the performantew common stock. The Equity Incentive Plan teimded to further align
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the interests of Equity Incentive Plan participanith the interests of our shareholders by potdéigtinacreasing the ownership
interests of the participants in the common stdake Bank.

The following summary of the material featureshefEquity Incentive Plan is qualified in its entyr&y reference to
the provisions of the Equity Incentive Plan, ategtihereto as Appendix E. In the event of a corifétiveen the terms of this
summary and the terms of the Equity Incentive Rtamferms of the Equity Incentive Plan control.

General

Subject to permitted adjustments for certain caxftransactions, the Equity Incentive Plan autlesrthe issuance
of up to 200,000 shares of Bank common stock reptesy approximately 4.71% of the shares of commstock currently
outstanding. Upon the effective date of the Eqlnigentive Plan, no new awards may be granted uthdeBank’'s 2006
Incentive Stock Plan. Shares of Bank common stoal be issued under the Equity Incentive Plan @untsto grants of
incentive stock options, non-qualified stock opsicand restricted stock awards. Of this number,ntlagimum number of
shares of Bank common stock that may be issuedr hed&quity Incentive Plan pursuant to the exeraifsstock options is
200,000 shares, reduced by the number of shargsdisgon the vesting of restricted stock awards,tke maximum number
of shares of Bank common stock that may be isssaesiricted stock awards is 200,000 shares, redog¢he number of
shares issued upon the exercise of stock options.

The Equity Incentive Plan will be administered Ime tCompensation Committee, who are disinteresteddbo
members (the “Committee”). The Committee has fuldl @xclusive power within the limitations set foith the Equity
Incentive Plan to make all decisions and deternunatwith respect to: (i) selecting participantsd agranting awards;
(ii) establishing the terms and conditions relatmgach award; (iii) adopting rules, regulationd guidelines for carrying out
the Equity Incentive Plan’s purposes; and (iv)ripteting the provisions of the Equity IncentiverRla

Pursuant to the reorganization agreement adoptéuegoard of Directors of the Bank in connectiathvihe Bank’s
proposed formation of a bank holding company, #mm$ and conditions of the Equity Incentive Plai ¢ converted into
and deemed to be the terms and conditions of aastlaly identical holding company incentive compation plan, which
shall be effective on and continue after the effeatlate of the holding company reorganization.

Eligibility

Employees and outside directors of the Bank oslitssidiaries or any future parent company arel#édio receive
awards under the Equity Incentive Plan.

Types of Awards

The Committee may determine the type and termscanditions of awards under the Equity IncentivenPlahich
must be set forth in an award agreement deliveeglth participant. Awards may be granted as ineeistock options,
non-qualified stock options, restricted stock awasdany combination thereof, as follows:

Stock OptionsA stock option gives the option recipient the tith purchase shares of common stock at a specified
price for a specified period of time. The exer@see may not be less than the fair market valub®@Bank's common stock on
the date the stock option is granted. Fair markéiesfor purposes of the Equity Incentive Plan nsghe final sales price of
Bank’s common stock as reported on the OTCQX Matkee (or other exchange on which Bank sharessdeellor traded) on
the date the option is granted, or if the Bank'swowmn stock was not traded on such date, then tsend price on the first
preceding day on which sales were reported ancowitregard to after-hours trading activity. The Qoittee will determine
the fair market value, in accordance with Sectid@ 4f the Internal Revenue Code and applicable irements of
Section 409A of the Internal Revenue Code, ifiitraat be determined in the manner described hefeiher, the Committee
may not grant a stock option with a term of exexbikty that is longer than 10 years.

Stock options are either “incentive” stock optiamrs“non-qualified” stock options. Incentive stocktimns may
provide certain tax advantages for employee rectpiand must comply with the requirements of SeciB2 of the Internal
Revenue Code. Only employees are eligible to receigentive stock options. Shares of common stackhased upon the
exercise of a stock option must be paid for in &tlthe time of exercise: (i) either in cash orfwstock valued at fair market
value as of the day of exercise; (ii) by a “cashlesercise” through a third party; (iii) by a nettlement of the stock option
using a portion of the shares issuable as payni¢ne @xercise price of the stock option; (iv) leygonal, certified or cashiers’
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check; (v) by other property deemed acceptabl&eydommittee; or (vi) by a combination of the fariegy. Stock options are
subject to vesting conditions and restrictions eteminined by the Committee.

Restricted StockA restricted stock award is a grant of commonlsteabject to vesting requirements, to a partidipan
for no consideration or minimum consideration ay imarequired by applicable law. Restricted stogkrals under the Equity
Incentive Plan will be granted only in whole shasesommon stock and are subject to vesting coomlitand other terms and
conditions established by the Committee as seh forthe Equity Incentive Plan or the award agreemAwards will be
evidenced by award agreements approved by the Cieemiwhich will set forth the terms and conditiafseach award.
Unless otherwise determined by the Committee, ¢legient of a restricted stock award may exercisgating rights with
respect to common stock subject to an award poieuth award being earned. Unless the Committesendimes otherwise,
any dividends or distributions declared and paithwespect to shares subject to a restricted staekd will be distributed to
the participant by the Bank within 30 days of tespective dividend payment date, subject to apggkctax withholding;
provided, that in the event of the forfeiture otswaward, all future dividend rights shall cease.

Prohibition Against Option RepricingThe Equity Incentive Plan provides that neither @ommittee nor the Board
is authorized to make any adjustment or amendnhettréduces or would have the effect of reduciregekercise price of a
stock option that has been previously granted ardash action is approved by a vote of the Baridseholders.

Restrictions on Transfer. Generally, all awards, except non-statutory stopkions, granted under the Equity
Incentive Plan will be nontransferable except bl @i in accordance with the laws of intestate gssoon. Restricted stock
awards may be transferable pursuant to a qualifeedestic relations order. At the Committee’s sagerbtion, non-statutory
stock options may be transferred for valid estéamng purposes that are permitted by the InteRealenue Code and federal
securities laws. During the life of the participaatvards can only be exercised by him or her. Toe@ittee may permit a
participant to designate a beneficiary to exeroisgeceive any rights that may exist under the gguaicentive Plan upon the
participant’s death.

Limitation on Awards under the Equity Incentive Plan
The following limits and restrictions apply to awarunder the Equity Incentive Plan:

* The maximum number of shares of common stock ttegt lbe delivered to participants and their benédifiega
under the Equity Incentive Plan will be equal t®200 shares of common stock in the aggregate. Wpsn
effective date of the Equity Incentive Plan, noitddal new awards will be granted under the Bar2096
Incentive Stock Plan.

* The maximum number of shares of common stock tlzgtime delivered pursuant to the exercise of stptions
(all of which may be granted as incentive stockars, non-qualified common stock options or a caration of
each) is 200,000 shares of common stock, reducethipyshares of common stock issued as restrictetk st
awards.

*  The maximum number of shares of common stock tlaatlme issued as restricted stock awards is 20Gl0Q@&s
of common stock, reduced by any shares of comnuk s$sued upon the exercise of stock options.

» Total shares of common stock issued to outsidetdire under the Equity Incentive Plan will not eedé 00,000
shares of common stock in the aggregate. The mawimumber of shares of common stock issuable to any
individual outside director under the Equity InageatPlan will not exceed 20,000 shares of commoaoksin the
aggregate, and the maximum number of shares of aonstock related to the award of non-qualified lstoc
options and restricted stock awards in any calegéar to any individual outside director will notoeed 2,500
shares of common stock in the aggregate.

* Total shares of common stock to be issued to erepynder the Equity Incentive Plan will not exc2@d,000
shares of common stock in the aggregate, reducédedgiggregate of shares of common stock issuedtside
directors. The maximum number of shares of commsiock issuable to any individual employee under the
Equity Incentive Plan will not exceed 30,000 shafesommon stock in the aggregate, and the maximumber
of shares of common stock related to the awardaoksoptions (all of which may be granted as inimenstock
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options, non-qualified stock options or a combiomtof each) or restricted stock awards in any dderyear to
any individual Employee will not exceed 5,000 slsasEcommon stock in the aggregate.

In the event of a corporate transaction involvihng tommon stock of the Bank (including, withoutitation, any
stock dividend, stock split, extraordinary cashidiwd, recapitalization, reorganization, mergemsasidation, split-up,
spin-off, combination or exchange of shares), tredoing share limitations and all outstanding asawill automatically be
adjusted proportionally and uniformly to reflecthuevent. Such adjustments are intended to presieevbenefits or potential
benefits of the awards.

In addition, to the extent any shares of Bank comstock covered by an award under the Equity IneerRlan
(including restricted stock awards) are not delxkto a participant or beneficiary because the dveafiorfeited or canceled or
because the stock option is not exercised, prits texpiration, then such shares will not be detnénave been delivered for
purposes of determining the maximum number of shafeommon stock available for delivery under Brpiity Incentive
Plan.

Performance Based Features

Performance MeasuresUpon the grant of an award, the Committee magbtish the performance targets (other
than being based solely on continuation of serwdgch must be met before such awards may begbet¢ome first earned
and non-forfeitable or exercisable. Such performealacgets may be expressed as a minimum thresiv#tidnd an optimum
level, and each level of performance attainment il a specified number of stock options andéstricted stock awards.
The terms and conditions of any award, including performance targets, if any, for each participaitt be detailed in an
award agreement. Except as otherwise providedmefeduch performance targets are not attainethbyending date of the
performance period as specified in the applicablard agreement, then such award will be forfei@dce such performance
targets are attained, as certified by the Commitsereh award will be deemed first earned and noifable. Such
performance targets may consist of Bank financietrits, peer group rankings based upon financidtiose or such other
criteria that may be established by the Committe@fathe date of grant, except as otherwise matlifieereafter by the
Committee as permitted herein. Notwithstanding fidregoing, the Committee will have the authorityaidjust or modify
performance measures with respect to awards, imgutle authority to determine that awards wildaened without regard to
whether such performance measures previously ésttadlhave been satisfied and/or to authorizentipbeimentation of a new
performance period and performance measures and-issuance of previously forfeited awards unterrtew program. The
Committee will have sole discretion in determinimgv performance measures are calculated. If thenditize determines
that a change in the business, operations, cometaicture or capital structure of the Bank orrtiener in which the Bank
conducts its business or other events or circurastarender current performance measures to betabigjithe Committee
may modify such performance measures, in whole part, as the Committee deems appropriate. Then@ibee will certify
in writing that any performance goals or other mateéerms applicable to an award were in facts$itil, modified or waived,
prior to such award first becoming earned and rarfeitable.

Vesting of Awards

If the right to become vested in an award underBEheity Incentive Plan is conditioned on the cortiple of a
specified period of service with the Bank, withdbe achievement of performance measures or obgstithen unless
otherwise determined by the Committee and evidemteth award agreement, then the required periosenfice for full
vesting will be determined by the Committee andlenced in an award agreement, and may be subjecictderation of
vesting in the event of death, disability, retiremer upon a change in control.

* Awards to employees under the Equity Incentive Ridhbe granted with a vesting rate equal to oniect of
such award per year, with the first installmenttives on the one year anniversary of the date ohigrand
succeeding installments vesting on each annuaVersary thereafter during periods of continued iserby the
award recipient until such award is fully earned.

* Awards to outside directors under the Equity InoenPlan will be granted with a vesting rate eqoab0% of
such award per year, with the first installmenttivgson the one year anniversary of the date afitgaad 50%
vesting on the second anniversary thereafter dyrérgpds of continued service by the award recipieril such
award is fully earned.
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For a participant who is a director, terminatiorsefvice as a director will not be deemed to haeeiwed if he or she
continues as a director emeritus or advisory diredtor a participant who is both an employee ad@ector, termination of
employment as an employee will not be considertednaination event so long as the participant carginto provide service as
a director, director emeritus or advisory directbine Committee may in its discretion elect to usffarent vesting schedule
or different performance measures set forth in Buaity Incentive Plan, provided that such terms detailed in the
participant’s award agreement.

Change in Control

Unless otherwise stated in an award agreement, izgopccurrence of a change in control of the Batilqutstanding
stock options then held by a participant will beeofully exercisable, and all restricted stock awsand| be fully earned and
vested. For the purposes of the Equity Incentiem Pa “Change in Control” means (i) the Bank meigés or consolidates
with another entity, or merges another bank or a@fion into the Bank, and as a result, less tharajarity of the combined
voting power of the resulting corporation immedintafter the merger or consolidation is held by goers who were
shareholders of the Bank immediately before thegereor consolidation; (ii) a person or personsragcin concert has or have
become the beneficial owner of 25% or more of astaf the Bank’s voting securities; provided, hogrethis clause (ii) shall
not apply to beneficial ownership of the Bank’singtshares held in a fiduciary capacity by an grait which the Bank
directly or indirectly beneficially owns 50% or neowof its outstanding voting securities; (iii) dugirany period of two
consecutive years, individuals who constitute thalBs Board of Directors at the beginning of the4year period cease for
any reason to constitute at least a majority oBhek’s Board of Directors; provided, however, tfaatpurposes of this clause
(iv), each director who is first elected by the Bbéor first nominated by the Board for electionthg shareholders) by a vote
of at least two-thirds of the directors who wereediors at the beginning of the two-year periodldieadeemed to have also
been a director at the beginning of such perioqypthe Bank sells to a third party all or subsialty all of its assets.

In the event of a Change in Control, any perforneameasures related to an award under the Equigntive Plan
will be deemed satisfied as of the date of the Gaan Control.

Amendment and Termination

The Board of Directors may, at any time, amencioninate the Equity Incentive Plan or any awardtgd under the
Equity Incentive Plan; provided, however, that ottfean as provided in the Equity Incentive Plan, amendment or
termination may adversely impair the rights of anstanding award without the participant’s (or eféel beneficiary’s)
written consent. The Board of Directors may not machéhe provisions of the Equity Incentive Plan tedato repricing,
materially increase the original number of secasitivhich may be issued under the Equity Incentiem Rother than as
provided in the Equity Incentive Plan), materialhgrease the benefits accruing to a participantnaterially modify the
requirements for participation in the Equity IndeatPlan without approval of shareholders. Notwiinsling the foregoing,
the Board may amend the Equity Incentive Plan gtiame, retroactively or otherwise, to insure ttieg Equity Incentive Plan
complies with current or future law without sharktes approval, and the Board of Directors may ueiialy amend the
Equity Incentive Plan and any outstanding awartheuit participant consent, in order (i) to maintamexemption from, or to
comply with, Section 409A of the Internal Revenued€, and its applicable regulations and guidancéii)ato avoid an
accounting treatment resulting from an accountinghpuncement or interpretation thereof issued l®y Securities and
Exchange Commission or Financial Accounting Stagsl&oard subsequent to the adoption of the Equdgritive Plan or the
making of the award affected thereby, which, ingbke discretion of the Committee, may materiafig adversely affect the
financial condition or results of operations of Bank.

Duration of Plan

The Equity Incentive Plan will become effective n@approval by the shareholders at the Annual Mgefihe Equity
Incentive Plan will remain in effect as long as amyards under it are outstanding; however, no asvaraly be granted under
the Equity Incentive Plan on or after the day imiagdy prior to the 10-year anniversary of its effee date. At any time, the
Board of Directors may terminate the Equity InceatPlan. However, any termination of the Equityeintive Plan will not
affect outstanding awards.
Clawback Policy

Awards granted in accordance with the Equity InieentPlan will be subject to any additional clawbaak
recoupment policies adopted by the Bank from timéne, even if adopted after the date of grardumh Awards.
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Federal Income Tax Considerations

The following is a summary of the U.S. federal imeptax consequences that may arise in conjunctitm w
participation in the Equity Incentive Plan.

Non-Qualified Stock OptionsThe grant of a non-qualified stock option will n@sult in taxable income to the
participant. Except as described below, the padiai will realize ordinary income at the time oéesise in an amount equal to
the excess of the fair market value of the shacgaeieed over the exercise price for those sharesftae Bank will be entitled
to a corresponding deduction for tax purposes. Saitiosses realized by the participant upon difpoof such shares will be
treated as capital gains and losses, with thebasss in such shares equal to the fair market vafltize shares at the time of
exercise.

Incentive Stock OptionsThe grant of an incentive stock option will nosué in taxable income to the participant.
The exercise of an incentive stock option also mdit result in taxable income to the participamgvxed, however, that the
participant was, without a break in service, an leyge of the Bank or a subsidiary during the petiedinning on the date of
the grant of the option and ending on the datesthwenths prior to the date of exercise (one year pv the date of exercise if
the participant is disabled, as that term is defimethe Internal Revenue Code). The Bank will bhetentitled to a tax
deduction upon the exercise of an incentive stqtloo.

The excess of the fair market value of the shard¢keatime of the exercise of an incentive stockaspover the
exercise price is an adjustment that is includethéncalculation of the participant’s alternativenimum taxable income for
the tax year in which the incentive stock optiomisrcised. For purposes of determining the paditi's alternative minimum
tax liability for the year of disposition of theates acquired pursuant to the incentive stock ngi@rcise, the participant will
have a basis in those shares equal to the fairehagkue of the shares at the time of exercise.

If the participant does not sell or otherwise dspof the shares within the later of two years ftbendate of the grant
of the incentive stock option or one year after ¢ixercise of such stock option, then, upon dismosivf such shares, any
amount realized in excess of the exercise pricebeikaxed as capital gain. A capital loss willlbeognized to the extent that
the amount realized is less than the exercise.price

If the foregoing holding period requirements arémet, the participant will generally realize ordig income at the
time of the disposition of the shares, in an amaapial to the lesser of (i) the excess of therfeirket value of the shares on
the date of exercise over the exercise price,ih@ excess, if any, of the amount realized ugisposition of the shares over
the exercise price, and the Bank will be entitieé tcorresponding deduction. If the amount realezatbeds the value of the
shares on the date of exercise, any additional atneill be a capital gain. If the amount realizedhee time of disposition is
less than the exercise price, the participantredbgnize no income, and a capital loss will begaized equal to the excess of
the exercise price over the amount realized uperdibposition of the shares.

Restricted StockA participant who has been granted a restrictedksaward will not realize taxable income at the
time of grant; provided, however, that the stockjeat to the award is not delivered at the timgmaint, or if the stock is
delivered, it is subject to restrictions that cangt a “substantial risk of forfeiture” for fedériacome tax purposes. Upon the
later of delivery or vesting of shares subjectriaavard, the holder will realize ordinary incomeaimamount equal to the then
fair market value of those shares, and the Bankbsikntitled to a corresponding deduction for pgaikposes. Gains or losses
realized by the participant upon disposition offsgbares will be treated as capital gains and $ossh the basis in such
shares equal to the fair market value of the shairéise time of delivery or vesting. Dividends p&adthe holder during the
restriction period, if so provided, will also bengpensation income to the participant and the Baitkbs entitled to a
corresponding deduction. A participant who makeslantary election under Section 83(b) of the IntdiRevenue Code will
include the full fair market value of the restrigtstock award in taxable income in the year of gnather than upon the lapse
of the substantial risk of forfeiture, at the grdate fair market value, and the Bank will be éedito this earlier deduction.

Withholding of Taxes.The Bank may withhold amounts from participantsatisfy withholding tax requirements.
Except as otherwise provided by the Committeej@pants may have shares withheld from awards or teader previously
owned shares to the Bank to satisfy the minimumatiixholding requirements.

Change in Control.Any acceleration of the vesting or payment of aisamder the Equity Incentive Plan in the event
of a Change in Control may cause part or all ofahresideration involved to be treated as an “expasachute payment” under

39



the Internal Revenue Code, which may subject thiicg@ant to a 20% excise tax and preclude a tajudegon by the Bank as
to some or all of such compensation.

Tax Advice.The preceding discussion is based on U.S. taxdadsegulations presently in effect, which argesttb
to change, and this discussion does not purpdoeta complete description of the U.S. income tpeets of the Equity
Incentive Plan. A participant may also be subjecstate and local taxes in connection with the tgohrawards under the
Equity Incentive Plan. The Bank suggests that @pents consult with their individual tax advisdis determine the
applicability of the tax rules to the awards grantiethem in their personal circumstances.

Accounting Treatment

Under United States generally accepted accountmwiples, the Bank is required to recognize congadion
expense in its financial statements over the réguservice period based on the grant date famevalf options and other
equity-based compensation (such as restricted stwekds).

Awards to be Granted

The Board of Directors has adopted the Equity ItieenPlan. If the Equity Incentive Plan is approvied
shareholders, the Compensation Committee intendset at a later date after such shareholder agptowdetermine the
specific terms of the awards, including the allamaiof awards to executive officers, employeessiolet employee directors
and advisory directors. At the present time, na#jgedetermination has been made as to the graaliacation of awards.

Required Vote and Recommendation of the Board

In order to approve the Equity Incentive Plan,gh@posal must receive an affirmative vote of a migjof the Bank’s
shareholders at a meeting of shareholders of tn&.Ba

In the event at the time of the Annual Meeting ¢hare not sufficient votes to approve the Equitehtive Plan, the
Annual Meeting may be adjourned in order to pethnétfurther solicitation of proxies.

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE “FOR” THE APPROVAL OF
THE 2016 EQUITY INCENTIVE PLAN

ADJOURNMENT OF ANNUAL MEETING

If necessary, the holders of the Bank’s commogkstoay be asked to approve the adjournment of theuél
Meeting to solicit further votes in favor of theorganization and/or the Equity Incentive Plan. duyvote against the
reorganization or the Equity Incentive Plan to lwted upon at the Annual Meeting, your proxy may hetused by
management to vote in favor of an adjournment @mrsto its discretionary authority.

FINANCIAL INFORMATION

The Bank is required to file periodic financial aoither information with its federal bank regulatd@®n a quarterly
basis, the Bank files a Consolidated Report of @@mrdand Income, generally referred to as a ogftlart, which includes
unaudited financial information. The report canobg¢ained through the following link located at #2IC’s Internet website:
https://www?2.fdic.gov/call_tfr_rpts

LEGAL MATTERS
The validity of MainStreet Bancshares common stodie issued pursuant to the reorganization wilhdesed upon
for MainStreet Bancshares by the law firm of Jongdker LLP, Washington, D.C., which has acted & counsel to the
Bank and MainStreet Bancshares in connection \w#hréorganization. In addition, certain United &afederal tax matters
will be passed upon by Jones Walker LLP.

WHAT INFORMATION YOU SHOULD RELY ON
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We have not authorized any person to give anyiné&tion or to make any representation that diffesenf or adds to,
the information discussed in this Proxy Statemertti® appendices attached hereto, or in documeirifoomation external to
this Proxy Statement/prospectus that are incorpdrdwerein by reference. Therefore, if anyone giyes different or
additional information, you should not rely on it.

The information contained and referenced in thixiPiStatement speaks only as of its date unlesmtbenation
specifically indicates that another date applidss Tocument does not constitute an offer to exgham sell, or a solicitation
of an offer to exchange or purchase MainStreet Baayes common stock, or to solicit proxies, taomfany person to whom
it is unlawful to direct these activities.
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OTHER MATTERS

As of the date of this Proxy Statement, the BodrBicectors of the Bank has no knowledge of anyteratto be
presented for consideration at the Annual Meetthgmthan those referred to above. If any othdtenproperly comes before
the Annual Meeting, the proxy agents named in tedmpanying proxy intend to vote such proxy, toetent entitled, in
their discretion.
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AGREEMENT AND PLAN OF REORGANIZATION

THIS AGREEMENT AND PLAN OF REORGANIZATION is madend entered into as
of February 17, 2016, and amended as of April 4,62y and among MainStreet Bancshares,
Inc., a proposed bank holding company organizedceunbe laws of the Commonwealth of
Virginia, with its principal office in Fairfax, Vginia (the “Holding Company”), and MainStreet
Bank, a commercial bank chartered under the lawh@fCommonwealth of Virginia, with its
main office in Fairfax, Virginia (the “Bank”).

WITNESSETH:

WHEREAS, the respective Boards of Directors of the Hold@®gmpany and the Bank
have previously resolved that the reorganizatiothefBank under a holding company structure
pursuant to a statutory share exchange transagtider the Virginia Stock Corporation Act (the
“Share Exchange”) so that the Bank will become alyhowned subsidiary of the Holding
Company, is in the respective best interests ottmstituent corporations and their shareholders;
and

WHEREAS, each Board has approved this Agreement and PIRearganization.

NOW THEREFORE, in consideration of the mutual agreements sdtfberein, the
constituent corporations agree as follows:

1. The Share Exchange At the Effective Date, the Bank shall become ahlyh
owned banking subsidiary of the Holding Companyspant to the Plan of Share Exchange
attached hereto as Appendix A. The Share Exchand¢he reorganization shall be effective on
the date shown on the Certificate of Share Exchassyeed by the State Corporation Commission
of Virginia, effectuating the reorganization (tHeffective Date”).

2. Name; Articles of Incorporation; Bylaws; Offices. At the Effective Date, the
name, articles of incorporation and bylaws of thenlB will not change. The main office and
branches of the Bank immediately prior to the Sli&atehange shall not change as a result of the
Share Exchange. At the Effective Date, the artiolescorporation and bylaws of the Holding
Company will be in the forms attached hereto asefolix B and Appendix C, respectively.

3. Conversion of Shares Upon, and by reason of, the Share Exchange begomi
effective, shares of the Bank shall be convertéal sthares of the Holding Company pursuant to
Article 3 of the Plan of Share Exchange.

4. Board of Directors; Officers.

(a) At the Effective Date, the boards of directefsthe Bank and the Holding
Company shall continue to serve as the directorshef Bank and the Holding Company,
respectively, except as otherwise determined irdiberetion of the Boards prior to the Effective
Date, until the next annual meeting or until suaietas their successors have been elected and
gualified.
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(b) At the Effective Date, the respective officefshe Bank and the Holding Company
shall continue to serve in their then current posg until such time as their successors have been
elected or appointed.

5. Capital of the Bank. The capital, surplus and undivided profits af Bank at the
Effective Date will be equal to the capital struetof the Bank immediately prior to the Effective
Date.

6. Rights of Dissenting ShareholdersShareholders of the Bank who dissent from
the Share Exchange will be entitled to the dissshtights of appraisal and remedies set forth in
Article 15 of the Virginia Stock Corporation Act & Code § 13.1-729, et seq.). Any holder of
Bank Common Stock who has perfected dissenterstsigf appraisal in accordance with and as
contemplated by the applicable provisions of Aditb of the Virginia Stock Corporation Act (Va.
Code 8§ 13.1-729, et seq.) shall be entitled toivedeom the Bank the value of such shares in cash
as determined pursuant to such provisions of laayided, however, that no such payment shall
be made to any dissenting shareholder unless aildsuch dissenting shareholder has complied
with the applicable provisions of Article 15 of tMirginia Stock Corporation Act (Va. Code 8§
13.1-729, et seq.) and duly surrendered the cmatéi(s) representing the shares for which
payment is being made. In the event that a dissgisthareholder having dissenters’ rights as a
matter of law fails to perfect or effectively wittadvs or loses the right to appraisal and of payment
for the shareholder’s shares, after the Effectiatelthe Holding Company will issue and deliver
the consideration to which such holder was entitfedthout interest) on surrender of the
certificate(s) representing shares of Bank ComntogiSheld by such holder.

7. Conditions to the Share ExchangeConsummation of the Share Exchange is
conditioned upon:

(a) Approval and recommendation of this Agreement leyafiirmative vote of at least
two-thirds (2/3) of the directors of the Bank irfioé.

(b) Approval of this Agreement by the affirmative vaibthe shareholders owning a
majority of the outstanding shares of common stfdke Bank at a meeting to be held on
the call of its board of directors.

(c) Receipt of all required regulatory approvals anchptiance with applicable federal
and state securities law requirements.

(d) Receipt of an opinion of counsel as to the tax-firature of the share exchange
transaction.

(e) Unless waived or reduced by the Bank, the numbeshaires whose holders
perfected appraisal rights under the Virginia St@ckporation Act shall not represent two
and one-half percent (2.5%) or more of the outstanghares of Bank common stock.

8. Termination. This Agreement may be terminated by the unildtsctaon of either
of the boards of directors of the Bank or the HaddiCompany prior to the approval of this
Agreement by the Bank’s shareholders or by the alutonsent of the respective boards of
directors of the Bank and the Holding Company aftex Bank’s shareholders approve the
transaction. Upon termination for any reason, Agseement shall be void and of no further effect,
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and there shall be no liability by reason of thgrdement or the termination thereof on the part of
the Bank or the Holding Company or any of theirediors, officers, employees, agents or
shareholders.

WITNESS, the following signatures and seals for the psyt@ach hereunto set by its
President and attested by its Cashier or Secregpanguant to duly authorized resolutions of its
Board of Directors.

ATTEST: MAINSTREET BANCSHARES, INC.

By: By:

Name: Jeff W. Dick
Title: President and Chief Executive Odfic

ATTEST: MAINSTREET BANK

By: By:

Name: Jeff W. Dick
Title: President and Chief Executive ©dfi
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Appendix A

PLAN OF SHARE EXCHANGE
BETWEEN
MAINSTREET BANCSHARES, INC.
AND
MAINSTREET BANK

ARTICLE 1
THE PARTIES TO THE SHARE EXCHANGE AND EFFECTIVE DAT E

1.1 The Parties to the Share ExchangeThe name of the party whose shares are being
acquired in the Share Exchange (as defined in®se&il below) is the MainStreet Bank, a
Virginia corporation (the “Bank”). The name of tharty acquiring the shares of the Bank in the
Share Exchange is MainStreet Bancshares, Incrganié corporation (the “Holding Company”).

1.2 Effective Date The effective date (the “Effective Date”) of tBhare Exchange shall
be the date shown on the Certificate of Share Enghassued by the State Corporation
Commission of Virginia, effectuating the Share Excge.

ARTICLE 2
TERMS AND CONDITIONS OF THE SHARE EXCHANGE

2.1 The Share ExchangeAt the Effective Date, the Bank shall become alNylhowned
subsidiary of the Holding Company through the exg®aof the outstanding shares of common
stock of the Bank for shares of the common stockth&f Holding Company (the “Share
Exchange”). The Share Exchange shall be effectedanrdance with Section 3.1 of this Plan of
Share Exchange and pursuant to Section 13.1-7t&adfirginia Stock Corporation Act.

2.2 Effect of Share ExchangeAt the Effective Date, the Share Exchange shaleththe
effect as provided in Section 13.1-721 of the \firgiStock Corporation Act.

2.3 No Change of Control This Plan of Share Exchange shall not constautkange of
control for purposes of any Bank Options (as defibelow) granted by the Bank under the Bank
Stock Option Plan (as defined below).

ARTICLE 3
MANNER OF EXCHANGING SHARES

3.1 Exchange of SharesUpon the Effective Date, shares of Holding Conypesmmon
stock shall be issued and allocated as follows:

(a) Issued and outstanding shares of common stbt¢keoBank (“Bank Common
Stock”) shall be the only class or series of Baaital stock outstanding as of the Effective Date.

(b) Except with respect to shares as to which diess’ rights of appraisal have been
perfected in accordance with the provisions of detil5 of the Virginia Stock Corporation Act,
Section 13.1-729, et seq., if any, each of theedsnd outstanding shares of Bank Common Stock
shall be automatically exchanged for one shareamhmoon stock of the Holding Company
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("Holding Company Common Stock”). Outstanding dersites representing shares of Bank
Common Stock will thereafter represent an equallmenof shares of Holding Company Common
Stock. After the Effective Date, holders of Bank n@oon Stock shall have no rights as
shareholders of the Bank other than the right teike an equal number of shares of Holding
Company Common Stock, and there shall be no transféhe stock transfer book of the Bank of
the shares of Bank Common Stock which were outstgnidnmediately prior to the Effective
Date. As soon as practicable thereafter, the Hgld@iompany will issue new stock certificates
representing the shares of Holding Company ComntookSreceived in the Share Exchange.
Each holder of Bank Common Stock, upon the surremdethe shareholder's Bank stock
certificates to the Holding Company duly endorsed tfansfer, will be entitled to receive in
exchange therefore a certificate or certificatgeresenting an equivalent number of shares of
Holding Company Common Stock, but shareholdersmwaitlbe required to surrender their Bank
stock certificates.

() Shares of Bank Common Stock issued and outisigustiall, by virtue of the Share
Exchange, continue to be issued and outstandingslad shall be denoted on the books and
records of the Bank as held of record by the Hgldd@mpany.

3.2 Conversion of Stock Options

(@) On the Effective Date, all rights with respezBank Common Stock pursuant to
stock options (“Bank Options”) granted by the Bamider the Bank’s 2004 Stock Option and
Incentive Plan, the Bank’s 2006 Incentive StocknPdad the Bank’s proposed 2016 Equity
Incentive Plan (the “Bank Stock Option Plans”) tlemé outstanding on the Effective Date,
whether or not they are exercisable, shall be cdegeinto and become rights with respect to
Holding Company Common Stock, and the Holding Camyshall assume each Bank Option in
accordance with the terms of the Bank Stock Opitam under which it was issued and the stock
option agreement by which it is evidenced.

(b) From the Effective Date forward,

(i) each Bank Option assumed by the Holding Compaay be exercised solely
for shares of Holding Company Common Stock, and

(i) the number of shares of Holding Company Comr8twck subject to each Bank
Option shall be equal to the number of shares afkBaommon Stock subject to such option
immediately prior to the Effective Date, and

(i) the per share exercise price under each ®aitk Option shall be the per share
exercise price under each such option prior tcgtective Date, and

(iv) the terms and conditions of each Bank Stockig@pPlan shall be converted
into and deemed to be the terms and conditions @fbstantially identical Holding Company
Stock Option Plan, which shall be effective on aodtinue after the Effective Date.
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APPENDIX B

FORM OF ARTICLES OF INCORPORATION
OF
MAINSTREET BANCSHARES, INC.



ARTICLES OF INCORPORATION
OF
MAINSTREET BANCSHARES, INC.
The undersigned, pursuant to Chapter 9 of Titld B8the Code of Virginia, states as follows:

ARTICLE |
NAME

The name of the Corporation MainStreet Bancshares, Inc.

ARTICLE Il
PURPOSES

The purpose of the Corporation is to conduct theirfmss of a corporation and bank holding
company and to conduct any and all business, imgjulust business, and to have any and all cotpora
powers, which are permitted to corporations orgadi#z conduct the business of a corporation and
bank holding company pursuant to the laws of then@onwealth of Virginia, including such powers
as may be granted from time to time by the Statgp@ation Commission to corporations organized to
conduct, and authorized to engage in, the busifessorporation and bank holding company.

ARTICLE Il
AUTHORIZED STOCK

1. Number. The aggregate number of shares of stock which tirpaZation shall have the
authority to issue, and the par value per shares ®llows:

Class Number of Share: Par Value
Common Stoc 7,500,00! $4.0(
Preferred Stoc 2,000,00! $1.0(
2. Preemptive RightsNo holder of any class of stock of the Corporatéhrall have any

preemptive rights with respect to any subscriptiamarrants, rights or options to purchase any shafe
any class of stock of the Corporation, or obligasiconvertible into any shares of any class ofkstb¢he
Corporation or into subscriptions, warrants, right®ptions to purchase any shares of any clasgok of
the Corporation.

3. Voting; Liquidation. The holders of the Common Stock shall, to the esiolu of the
holders of any other class of stock of the Corporathave the sole and full power to vote for theeton of
directors and for all other purposes without lirtita except only as otherwise provided in any étiof
amendment applicable to any series of PreferredkSend as otherwise expressly provided by the then
existing statutes of Virginia. The holders of then@non Stock shall have one vote for each share of
Common Stock held by them. Except as may be sttt iimany articles of amendment applicable to share
of Preferred Stock, the holders of the Common Stltkll be entitled to receive the net assets of the
Corporation upon liquidation, dissolution or windiap.

4. Establishing Preferred StockAuthority is expressly vested in the Board of Dicgs to
divide the Preferred Stock into and issue the saraeries and, to the fullest extent permittedayy, Ito fix
and determine the preferences, limitations andivelaights of the shares of any series so estaddisand
to provide for the issuance thereof. Prior to #suance of any share of a series of Preferred Stoek
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Board of Directors shall establish such series digpéing an amendment of the articles of incorporati
setting forth the designation and number of shafése series and the preferences, limitationsratadive
rights thereof, and the Corporation shall file witle State Corporation Commission articles of amesrt
as required by law, and the State Corporation Casimn shall have issued a certificate of amendment.

ARTICLE IV
DIRECTORS
CLASSIFIED BOARD

1. Number. The management, control and government of the Catipa shall be vested in
the Board of Directors, which shall be composed@fewer than five (5) nor more than fifteen (15)
directors which minimum and maximum number of dioeg may not be changed except by amendment to
the Articles of Incorporation.

2. Classified Board.The Board of Directors shall be divided into thggeups of directors
that shall be designated Group I, Group II, andu@ridl. The members of each group shall be eleftied
term of three years and until their successorsdatg elected by the shareholders and qualifiedchSu
groups shall be as nearly equal in number as tettital number of directors constituting the enBoard
of Directors shall permit, with the term of offia# Group | to expire at the first annual meeting of
shareholders, the term of office of Group Il to iegpat the annual meeting of shareholders one year
thereafter, and the term of office of Group lllérpire at the annual meeting of shareholders tvarsye
thereafter. At each annual meeting of shareholft@iswing such initial classification and election
directors elected to succeed those directors wieoees expire shall be elected for a term of offwexpire
at the third succeeding annual meeting of sharensldfter their election.

Whenever the holders of any one or more seriegefeRed Stock of the Corporation shall have
the right, voting separately as a class, to elee or more directors of the Corporation, the Boafd
Directors shall consist of said directors so elédteaddition to the number of directors fixed asvided
above in this Article.

ARTICLE V
QUORUM AT SHAREHOLDERS MEETINGS
SHAREHOLDER APPROVAL OF CERTAIN TRANSACTIONS

1. Quorum at Shareholder Meetings$Jnless otherwise required by the Code of Virgioia,
these Articles, one-third (1/3) of the votes eatltto be cast on a matter by a voting group ataetiolder
meeting shall constitute a quorum of that votingugr for action on a matter presented at a sharehold
meeting. Once a share is represented for any parpbss meeting, it is deemed present for quorum
purposes for the remainder of the meeting andrigreadjournment of that meeting unless a new record
date is or shall be set for that adjourned meeting.

2. Shareholder Approval o€ertain Actions.An amendment of the Corporation’s Articles of
Incorporation, a plan of merger or share exchaagegnsaction involving the sale of all or subgtdiytall
the Corporation’s assets other than in the regotarrse of business, and a plan of dissolution dimll
approved by the vote of a majority of all the vogesitled to be cast on such transactions by eatimy
group entitled to vote on the transaction at a mgeat which a quorum of the voting group is présen
provided that the transaction has been approvedracdmmended by at least two-thirds (2/3) of the
Directors in office at the time of such approvaldarcommendation. If the transaction is not so
approved and recommended by at least two-third (#/the Directors in office, then the transactsbrall
be approved by the vote of eighty percent (80%)nare of all the votes entitled to be cast on such
transactions by each voting group entitled to wotéhe transaction.
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ARTICLE VI
INDEMNIFICATION AND ELIMINATION OF LIABILITY

1. Indemnification of Directors and OfficersExcept as provided in Section 2 of this Article,
the Corporation shall indemnify every individual deaa party to a proceeding because he is or was a
director or officer against liability incurred ihé proceeding if: (i) he conducted himself in gdaith; and
(i) he believed, in the case of conduct in higaill capacity with the Corporation, that his cootwas in
its best interests and, in all other cases, tlsattinduct was at least not opposed to its besestte(or in
the case of conduct with respect to an employeebeplan, that his conduct was for a purpose he
believed to be in the interests of the participaritand beneficiaries of the plan); and (iii) hedlheo
reasonable cause to believe, in the case of amynai proceeding, that his conduct was unlawful.

2. Indemnification Not Permitted.The Corporation shall not indemnify any individual
against his willful misconduct or a knowing violati of the criminal law or against any liability imced by
him in any proceeding charging improper personalkfieto him, whether or not by or in the right tble
Corporation or involving action in his official capity, in which he was adjudged liable by a court o
competent jurisdiction on the basis that persomaldbit was improperly received by him.

3. Effect of Judgment or Conviction.The termination of a proceeding by judgment,
order, settlement or conviction is not, of itseiéterminative that an individual did not meet ttemdard of
conduct set forth in Section 1 of this Article ¢rat the conduct of such individual constituted fuill
misconduct or a knowing violation of the criminall.

4. Determination and Authorization.Unless ordered by a court of competent
jurisdiction, any indemnification under Sectionfltluis Article shall be made by the Corporation pmils
authorized in the specific case upon a determimatiat indemnification of the individual is
permissible in the circumstances because: (i) hetmeestandard of conduct set forth in Section thisf
Article and, with respect to a proceeding by othia right of the Corporation in which such indiveduvas
adjudged liable to the Corporation, he is fairlyarasonably entitled to indemnification in viewadf of
the relevant circumstances even though he was gelfjliiable; and (ii) the conduct of such individdal
not constitute willful misconduct or a knowing \ation of the criminal law.

Such determination shall be made: (i) by the badrdirectors by a majority vote of a quorum
consisting of directors not at the time partiethi® proceeding; or (i) if such a quorum cannobbgined,
by a majority vote of a committee duly designatgdhe board of directors (in which designation dioes
who are parties may participate), consisting sotélywo or more directors not at the time partiedtie
proceeding; or (iii) by special legal counsel seddy the board of directors or its committed@ manner
heretofore provided or, if such a quorum of therdaaf directors cannot be obtained and such a ctteeni
cannot be designated, selected by a majority vdtéhe board of directors (in which selection
directors who are parties may participate); or fgy)the shareholders, but shares owned by or voted
under the control of individuals who are at thediparties to the proceeding may not be voted on the
determination. Authorization of indemnification, adwation as to reasonableness of expenses and
determination and authorization of advancementefpenses shall be made in the same manner as the
determination that indemnification is permissit#gcept that if the determination is made by spdegl
counsel, authorization of indemnification and ewadilon as to reasonableness of expenses shall bebygad
those selecting such counsel.

5. Advance for Expensedf permitted by applicable law, the Corporation lsipay for or
reimburse the reasonable expenses incurred bynainyidual who is a party to a proceeding in advasice
final disposition of the proceeding if: (i) he fished the Corporation a written statement of hiscy@ith
belief that he has met the standard of conductriest in Section 1 of this Article and a written
undertaking, executed personally or on his belalfepay the advance if it is ultimately determiniealt
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indemnification of such individual in the specifiase is not permissible; and (ii) a determinatoomade
that the facts then known to those making the detexrtion would not preclude indemnification undest
Article.

6. Indemnification of Employees and AgentsThe Corporation may, but shall not be
required to, indemnify and advance expenses to@maptk and agents of the Corporation to the sameatext
as provided in this Article with respect to direst@nd officers.

7. Elimination of Liability of Directors and Officers.Except as provided in Section 8 of
this Article, in any proceeding brought by or irethght of the Corporation or brought by or on béb&
shareholders of the Corporation, a director orceffiof the Corporation shall not be liable in anynetary
amount for damages arising out of or resulting flosingle transaction, occurrence or course of gond

8. Liability of Directors and Officers Not EliminatedThe liability of a director or officer
shall not be eliminated in accordance with the gions of Section 7 of this Article if the director officer
engaged in willful misconduct or a knowing violatiof the criminal law or of any federal or statewsgties
law, including without limitation, any claim of wmhful insider trading or manipulation of the markat
any security.

9. Definitions. In this Article:

“Director” and “officer” mean an individual who @ was a director or officer of the Corporation,
as the case may be, or who, while a director oica@ffof the Corporation is or was serving at the
Corporation’s request as a director, officer, partrirustee, employee or agent of another foreign o
domestic corporation, partnership, joint ventureist, employee benefit plan or other enterprise. A
director or officer shall be considered to be segvan employee benefit plan at the Corporation’s
request if his duties to the Corporation also ingdsties on, or otherwise involve services by, tom
the plan or to participants in or beneficiariesta# plan.

“Individual” includes, unless the context requigberwise, the estate, heirs, executors, personal
representatives and administrators of an individual

“Corporation” means the Corporation and any dongesti foreign predecessor entity of the
Corporation in a merger or other transaction in chhihe predecessor’'s existence ceased upon the
consummation of the transaction.

“Expenses” includes but is not limited to reasoratunsel fees.

“Liability” means the obligation to pay a judgmemsgttiement, penalty, fine, including any
excise tax assessed with respect to an employeditaqg@an, or reasonable expenses incurred witheeisto
a proceeding.

“Official capacity” means: (i) when used with respéo a director, the office of director in the
Corporation; (ii) when used with respect to anagfi the office in the Corporation held by him; (air)
when used with respect to an employee or agent, eéimployment or agency relationship
undertaken by him on behalf of the Corporation. fi€al capacity” does not include service for any
foreign or domestic corporation or other partngushoint venture, trust, employee benefit plan tireo
enterprise.

“Party” includes an individual who was, is or igdghtened to be made a named defendant or
respondent in a proceeding.
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“Proceeding” means any threatened, pending or oetegblaction, suit or proceeding, whether
civil, criminal, administrative or investigative drvhether formal or informal.

10. Provisions Not Exclusive As authorized by the Virginia Stock Corporation Athe
provisions of this Article are in addition to andtnn limitation of the specific powers of a corption to
indemnify directors and officers set forth thereiihany provision of this Article shall be adjuditeal
invalid or unenforceable by a court of competentgdiction, such adjudication shall not be deemed
to invalidate or otherwise affect any other pramisihereof or any power of indemnity which the
Corporation may have under the Virginia Stock Cogpion Act or other laws of the Commonwealth of
Virginia.

ARTICLE VI
REGISTERED OFFICE AND REGISTERED AGENT

The initial registered office of the Corporation 10089 Fairfax Boulevard, Fairfax, Virginia
22030, which is located in the City of Fairfax, §fimia. The initial registered agent is Jeff W. Digkhose
business address is the same as the initial registéfice and who is a resident of Virginia andiaitial
director of the Corporation.
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MAINSTREET BANCSHARES, INC.

BYLAWS

ARTICLE |
Meeting of Shareholders

Section 1.  Places of Meetings. All meetings of the sharehsldéall be held at such
place, either within or without the Commonwealti/afginia, as may, from time to time, be fixed
by the Board of Directors.

Section 2.  Annual Meetings. The annual meeting of the shddehs, for the election
of directors and transaction of such other busiass®ay properly come before the meeting, shall
be held on such date and at such time as the Bd&alectors of the Corporation may designate.

Section 3.  Special Meetings. Except as otherwise specificaligvided by law,
special meetings of shareholders for any purposeugposes may only be called by the Chief
Executive Officer, President, Chairman of the Baartly a majority of the Board of Directors. At
a special meeting, no business shall be transacitdo corporate action shall be taken other than
that stated in the notice of the meeting.

Section 4.  Notice of Meetings. Except as otherwise requingdalv or these Bylaws,
written or printed notice stating the place, dag &our of every meeting of the shareholders and,
in case of a special meeting, the purpose or pespfus which the meeting is called, shall be given
by mail, postage prepaid, or by any other meanspiexd by applicable law, not less than 10 nor
more than 60 calendar days before the date of geting to each shareholder of record entitled to
vote at such meeting, at his or her address appeerithe share transfer books of the Corporation
or such electronic mail address, facsimile numbepther form of address provided by the
shareholder for receiving notice.

Section 5. Quorum. Except as otherwise provided by law, argeo for the
transaction of business at any annual or speciatinge of shareholders shall consist of
shareholders representing, either in person orroyyy one-third of the outstanding shares of
capital stock of the Corporation entitled to votsach meeting. If less than a quorum shall be in
attendance, in person or by proxy, at the timewbich a meeting shall have been called, the
meeting may be adjourned by a majority of the dh@ders in attendance, in person or by proxy,
without notice other than by announcement at thetimg, until a quorum is present. Once a share
is represented as present at a meeting, eith@rgop or by proxy, it is deemed present for quorum
purposes for the remainder of the meeting includidgpournment of that meeting unless a new
record date is set for adjournment of that meeting.

Section 6.  Adjournments. Any meeting of shareholders, anmraspecial, may be
adjourned from time to time to reconvene at theesamsome other place, and notice need not be
given of any such adjourned meeting if the time plade thereof are announced at the meeting at
which the adjournment is taken. At the adjourneceting the Corporation may transact any
business which might have been transacted at ip@akrmeeting. If the adjournment is for more
than 120 calendar days, or if after the adjournn@enew record date is fixed for the adjourned
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meeting, notice of the adjourned meeting shallibergto each shareholder of record as of the new
record date entitled to vote at the meeting.

Section 7.  Voting. At any meeting of the shareholders eadredfolder of a class
entitled to vote on the matters coming before tleeting shall have one vote, in person or by
proxy, for each such share standing in his or hemaon the books of the Corporation at the record
date for such meeting.

Section 8.  Record Date. The transfer books for shares okstbthe Corporation may

be closed by order of the Board of Directors foperiod not exceeding 70 calendar days
immediately preceding any shareholders’ meetingtifier purpose of determining shareholders
entitled to notice of or to vote at any meetingsbfreholders or any adjournment thereof, or
entitled to receive payment of any dividend oriidey to make a determination of shareholders for
any other proper purpose. In lieu of closing tteels transfer books, the Board of Directors may
fix in advance a date as the record date for ank sletermination of shareholders, such date to be
not more than 70 calendar days preceding the ddfigeomeeting, dividend payment or action
requiring such determination of shareholders.

Section 9.  Inspector. The Board of Directors or the offipeesiding over a meeting
of shareholders shall appoint an inspector for ating of shareholders. The inspector will open
and close the polls, will receive and take charfgroxies and ballots, and will decide all
guestions as to the qualifications of voters, wlidf proxies and ballots, and the number of votes
properly cast.

Section 10. Conduct of Meetings. The Chief Executive Officbak preside over all
meetings of shareholders. If such officer is naispnt, or if there is no Chief Executive Officer,
the President shall preside over meetings of skdders. If such officer is not present, or if ther
is no President, then either the Secretary or Tireashall preside over meetings of shareholders.
If none of such officers are present, the Boar®méctors shall select a presiding officer for the
meeting. The Secretary of the Corporation shdlbacsecretary of all meetings of shareholders if
the Secretary is present. If the Secretary ispnesent, the presiding officer of the meeting shall
appoint a secretary of the meeting.

Section 11. Consent. Any action that may be taken by the s$ivdders in a meeting
may be taken by unanimous written consent of @talolders entitled to vote on the action.

Section 12. Notice of Shareholder’s Proposals and NominatiolBgcept as otherwise
provided by law, at any annual or special meetihghareholders only such business shall be
conducted as shall have been properly brought béfea meeting in accordance with this Section
12.

(@)  Annual Meetings of Shareholders.
(1) Nominations of persons for election to the Boar®woéctors of the
Corporation and the proposal of business to beidered by the shareholders shall be properly
brought before the meeting only (A) if specifiedthre written notice of the meeting (or any
supplement thereto) given to shareholders of recorthe record date for such meeting by or at
the direction of the Board of Directors (or anyydalthorized committee thereof) (the “Meeting
Notice”), (B) if brought before the meeting at theection of the Board of Directors (or any duly
authorized committee thereof) or the officer pregidover the meeting, or (C) if brought by a
shareholder of the Corporation, or a duly autharipeoxy for a shareholder, who, at the time the
notice provided for in this Section 12(a) is dele@ to the Secretary of the Corporation, is erttitle
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to vote at the meeting and complies with the ngiiceedures set forth in this Section 12(a). The
nomination by a shareholder of any person for &actas a director, other than the persons
nominated by the Board of Directors or any dulyhauized committee thereof, shall be considered
business other than business specified in cladgesnd (B) of this Section 12(a)(i) and shall be
permitted only upon compliance with the requirersasftclause (C) of this Section 12(a)(i).

(i) For director nominations or other business to leperly brought
before an annual meeting by a shareholder purdoatiause (C) of Section 12(a)(i) above, the
shareholder must have given timely notice theraofiiting to the Secretary of the Corporation
and any such proposed business other than the atiomia of persons for election to the Board of
Directors must constitute a proper matter for shalder action. To be timely, a shareholder’'s
notice shall be delivered to the Secretary at tiecipal executive offices of the Corporation not
later than the close of business on the™&alendar day prior to the first anniversary of the
preceding year’'s annual meeting dagmvided, howeverthat in the event the date of the annual
meeting is more than 30 calendar days before @r a&fich anniversary date, notice by the
shareholder will be considered timely if it is delied by the close of business on th& édlendar
day following the day on which notice of the daté¢he annual meeting was first mailed or public
announcement of the date of the annual meetingfwsismade, whichever occurs first. In no
event shall the public announcement of an adjountroe postponement of an annual meeting
commence a new time period (or extend any timeopgégrfor the giving of a shareholder’s notice
pursuant to this Section 12(a). Such shareholdest&e shall set forth as to each matter such
shareholder proposes to bring before the annuatinge€1) a brief description of the business
desired to be brought before the annual meetimdyyding the text of the proposal or business, and
the reasons for conducting such business at theaamneeting, and (2) as to the shareholder
giving such notice and the beneficial owner, if aoiy whose behalf the nomination or proposal is
made, (A) the name and address of such sharehalsléhey appear on the Corporation’s stock
transfer books, and of such beneficial owner, (8)dlass or series and number of shares of capital
stock of the Corporation that are owned benefigialid of record by such shareholder and such
beneficial owner, (C) a description of all arrangems or understandings between such
shareholder or beneficial owner and any other permso persons (including their names) in
connection with the nomination or proposal of sbakiness by such shareholder and any material
interest of such shareholder or beneficial owrfaany, in such business, (D) a representation that
such shareholder is a holder of record of stodkefCorporation entitled to vote at such meeting
and intends to appear in person or by proxy atrteeting to propose such business or nomination,
and (E) a representation whether the shareholdétedbeneficial owner, if any, intends or is part
of a group that intends (i) to deliver a proxy etaént and/or form of proxy to holders of at least
the percentage of the Corporation’s outstandingt@lagtock required to approve or adopt the
proposal or elect the nominee and/or (ii) othervigssolicit proxies from shareholders in support
of such proposal or nomination, and (3) in the aaisthe nomination of a person as a director, a
brief description of the background and credentidlsuch person including (A) the name, age,
business address and residence address of sucbnpdB) the principal occupation or
employment of such person, (C) the class or samelsnumber of shares of capital stock of the
Corporation that are owned beneficially and of rddoy such person, (D) any other information
relating to such person that would be requirecetdibclosed in solicitations of proxies for eleatio
of directors pursuant to Regulation 14A under teeusities Exchange Act of 1934, as amended, if
the Corporation were subject to Regulation 14A, @adsuch person’s written consent to being
named in a proxy statement as a nominee and tongeas a director if elected. The Corporation
may require any proposed nominee for director tmifin such other information as it may
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reasonably require to determine the eligibilitysoth proposed nominee to serve as a director of
the Corporation.

(b) Special Meetings of Shareholders. Only such bgsisdall be conducted
at a special meeting of shareholders as shall bega brought before the meeting pursuant to the
Corporation’s notice of meeting. Nominations ofqmans for election to the Board of Directors
may be made at a special meeting of shareholdevkiah directors are to be elected pursuant to
the Corporation’s notice of meeting (i) by or ag ttirection of the Board of Directors or (ii)
provided that the Board of Directors has determittiedi directors shall be elected at such meeting,
by any shareholder of the Corporation who is a edaider of record at the time the notice
provided for in this section is delivered to the®@¢ary of the Corporation, who is entitled to vote
at the meeting and on such election and who complith the notice procedures set forth in this
section. In the event the Corporation calls a spaveeting of shareholders for the purpose of
electing one or more directors to the Board of Etwes, any such shareholder entitled to vote in
such election of directors may nominate a persopessons, as the case may be, for election to
such position(s) as specified in the Corporatiomtce of meeting, if the shareholder delivers a
notice setting forth all of the information requdr® be set forth in a shareholder’s notice deéder
under Section 12(a) to the Secretary at the prad@gecutive offices of the Corporation not later
than the close of business on the later of tHec@lendar day prior to such special meeting or the
10" calendar day following the day on which public aancement is first made of the date of the
special meeting and of the nominees proposed bBdad of Directors to be elected at such
meeting. In no event shall the public announcenoérain adjournment or postponement of a
special meeting commence a new time period (orneitany time period) for giving of a
shareholder’s notice as described above.

(c) General. Only such persons who are nominated iordaaoce with the
procedures set forth in this Section 12 shall hgitdé at an annual or special meeting of
shareholders of the Corporation to be elected esctirs and only such business shall be
conducted at a meeting of shareholders as shak lmen brought before the meeting in
accordance with the procedures set forth in thigi®e 12. Except as otherwise provided by law,
the presiding officer of the meeting shall have plmaver and duty (A) to determine whether a
nomination or any business proposed to be brougilare the meeting was made or proposed, as
the case may be, in accordance with the procedete®rth in this Section 12 and (B) to declare
that such nomination shall be disregarded or thelh proposed business shall not be transacted.
Notwithstanding the foregoing provisions of thiscBen 12, if the shareholder (or a designated
representative of the shareholder) does not agie¢be annual or special meeting of shareholders
of the Corporation to present a nomination or bess such nomination shall be disregarded and
such proposed business shall not be transactesitinsttanding that proxies in respect of such vote
may have been received by the Corporation.

ARTICLE Il
Directors

Section 1.  General Powers. The property, affairs and busioétige Corporation shall
be managed under the direction of the Board of dams, and except as otherwise expressly
provided by law, the Articles of Incorporation dnese Bylaws, all of the powers of the
Corporation shall be vested in such Board.

Section 2. Number of Directors. The Board of Directors shwalhsist of no fewer than
5 and no more than 15 persons, with the exact nuofidirectors to be determined from time to
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time by resolution adopted by the affirmative vot@ majority of the directors then in office or by
the Board’s approval of a specific number of dioechominees for the annual meeting of
shareholders combined with the number of direatorginuing in office after such meeting.

Section 3.  Qualifications of Directors. To be eligible foreetion, reelection,
appointment or reappointment to the Board of Doesta person must: (i) have experience in one
or more matters pertinent to the Corporation’s bess, including without limitation transactional
expertise, strategic expertise, corporate govemaxpertise, operational expertise, marketing
expertise, financial expertise, or specific indystxpertise in markets targeted by the Corporation;
(i) be at least eighteen years of age; (iii) ownhis or her sole name, sufficient shares of the
Corporation’s stock to qualify as a director undgplicable regulatory requirements; (iv) be a
citizen of the United States; (v) reside in, or dawvis or her primary place of business
located within, a 50 mile radius of any operatindfice or branch of the Corporation or any
subsidiary; (vi) not be affiliated with, employey, la consultant to, or a representative of, oreserv
as a director of, any individual, corporation, asation, partnership, firm, business enterprise or
other entity or organization which the Board of daitors, after having such matter formally
brought to its attention, determines to be in catitipe with the Corporation or any of its
subsidiaries (any such individual, corporationoaggion, partnership, firm, business enterprise
or other entity or organization being hereinafeferred to as a “Business Competitor”), unless the
Board of Directors expressly determines that it ldawevertheless be in the Corporation’s best
interests for such individual to serve as a directibthe Corporationprovided, howeverthat
passive ownership of a debt or equity interestexaeeding 1% of the outstanding debt or equity,
as the case may be, in any Business Competitdmsitalonstitute such affiliation, employment or
representatiorprovided furtherthat any financial institution shall be presumedé a Business
Competitor unless the Board of Directors determiogrwise; and (vii) not have a significant
business affiliation with another director of ther@oration. Except as required by applicable law,
the foregoing requirements shall not apply to aperserving as a director on February 17, 2016.
In addition, no person shall be eligible for eleatireelection, appointment or reappointment to
the Board of Directors if such person (i) has beenvicted of a crime involving dishonesty or
breach of trust, (ii) has been adjudicated bankrmuptiii) is currently charged in any information,
indictment, or other complaint with the commissafror participation in such a crime.

Section 4.  Election of Directors. Directors shall be elect#deach annual meeting of
shareholders. The Board of Directors shall be @idhto three classes, Group I, Group Il and
Group lll, as nearly equal in number as possibid) directors in each group elected for terms of
3 years and until their successors are electedjaalified. The successors to the group of directors
whose terms expire shall be identified as beinpesame group as the directors they succeed and
elected to hold office for a term expiring at théd succeeding annual meeting of shareholders.
When the number of directors is changed, any nendated directorships or any decrease in
directorships shall be apportioned among the grdyypshe Board of Directors as to make all
groups as nearly equal in number as possible,rbabievent will a decrease in the number of
directors shorten the term of any director thewisgr

Section 5.  Regular Meetings. Regular meetings of the Boafdigdctors may be held
without notice at the registered office or prindip&ice of the Corporation or at such other place,
within or without the Commonwealth of Virginia, 8 Board of Directors may designate from
time to time. A regular meeting of the Board of&tors shall be held as soon as practicable after
each annual meeting of the shareholders for thpgsar of appointing officers and transacting
such other business as may properly come beformésting.
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Section 6.  Special Meetings. Special meetings of the Boai@lictors may be called
at any time by the Chairman of the Board of Diregtthe Chief Executive Officer, the President
or by a majority of the directors. Written noticéthe date, time and place of special meetings of
the Board shall be given to each director eithepbssonal delivery, by mail or other method of
delivery, by electronic mail or by facsimile teleamunication, by or at the direction of the officer
or directors calling the meeting, to the addreles;teoonic mail address or the facsimile number of
such director as it appears in the records of thg&@ation, not less than 24 hours before the date
of the meeting. Neither the business to be traadaat, nor the purpose of, any meeting of the
Board of Directors need be specified in the noticeany waiver of notice of such meeting. A
director’s attendance at or participation in a nmgeiaives any required notice to him of the
meeting unless at the beginning of the meeting@mptly upon the director’s arrival the director
objects to holding the meeting or transacting bessmat the meeting and does not thereafter vote
for or assent to the action taken at the meeting.

Section 7.  Waiver of Notice. Notice of any meeting may be wedl before or after the
date and time of the meeting in a writing signedhmsydirector entitled to notice and delivered to
the Secretary of the Corporation for inclusion e tminutes of the meeting or filing with the
corporate records.

Section 8. Quorum. A quorum at any meeting of the Board akbtors shall be a
majority of the number of directors in office immatkly before the meeting begins. If less than a
qguorum is present at a meeting of the Board ofddines, a majority of the directors present may
postpone the meeting to a subsequent date witmyuuather notice to any of the directors.

Section 9.  Conduct of Meetings. The Chairman of the Boar®wéctors, or if such
officer is not present, the Chief Executive Officehall act as chairman of and preside over
meetings of the Board of Directors. If no suchafiis present, the directors present shall elect a
chairman of the meeting. The Secretary, or if soificer is not present, the Assistant Secretary,
shall act as secretary of Board meetings. If mhafficer is present, the chairman of the meeting
shall appoint a secretary of the meeting.

Section 10. Patrticipation by Conference Telephone. The Bodrdwectors may
permit any or all directors to participate in a tmeg of the directors by, or conduct the meeting
through the use of, conference telephone or angratieans of communication by which all
directors participating may simultaneously hearheather during the meeting. A director
participating in a meeting by such means shalldented to be present in person at the meeting.

Section 11. Board Action. If a quorum is present when a vateaken, the affirmative
vote of a majority of directors present at a megtsthe act of the Board of Directors.

Section 12. Action Without Meeting. Any action required or petted by law to be
taken at a meeting of the Board of Directors mayaen without a meeting if the action is taken
by all of the members of the Board of DirectorseTdction shall be evidenced by one or more
written consents stating the action taken, signeddzh director either before or after the action
taken, and included in the minutes or filed with torporate records reflecting the action taken.

Section 13. Removal. The shareholders entitled to vote maykenany director, with
or without cause, by the affirmative vote of a miyoof shares entitled to vote in the election of
directors. The shareholders may remove a dirembly at a meeting called for the purpose of
removing the director, and the meeting notice rstege that the purpose, or one of the purposes of
the meeting, is removal of the director.



Section 14. Vacancies. If the office of any director shall bew vacant, the directors at
the time in office, whether or not a quorum, may,bajority vote of such directors, choose a
successor who shall hold office until the next aimaeeting of shareholders. In such event, the
successor elected by the shareholders at that ameading shall hold office for a term that shall
coincide with the remaining term of the group akdiors to which that person has been elected.
Vacancies resulting from an increase in the nurobdirectors shall be filled in the same manner.

Section 15. Resignation. A director may resign at any timedbiivering written notice
to the Board of Directors, the Chairman of the BloafrDirectors, the Chief Executive Officer, the
President or the Secretary. A resignation shaleffective when delivered, unless the notice
specifies a later effective date.

ARTICLE Il
Committees

Section1. Committees. The Board of Directors may, by resolytcreate one or more
Committees and appoint members of the Board ofdbors to serve on them. Each Committee
may have two or more members, who serve at thespteaf the Board of Directors. The Board of
Directors shall specify the powers and authoritiethe Committee in the resolution creating the
Committee, except that a committee may not (i) appror recommend to the shareholders any
action which requires shareholder approval, (i) acancies on the Board or any other
Committees, (iii) amend the articles of incorparati(iv) adopt, amend, or repeal the Bylaws, (V)
approve a plan of merger not requiring shareholdpproval, (vi) authorize or approve
distributions which do not conform to general foten@wr method prescribed by the Board of
Directors, or (vii) authorize or approve the issteysale, or contract for sale of shares of stock,
determine the designation and relative rights, gueefces and limitation of a class or series of
shares of stock, except as the Board of Direct@g anthorize a Committee, or a senior executive
officer of the Corporation, to do so within the ilimnspecifically prescribed by the Board of
Directors. Each Committee shall report its actitmthe Board of Directors at the next meeting of
the Board.

Section 2.  Notice of Committee Meetings; Quorum. The prowisioof Sections 6
through 13 of Article Il, which provide for, amongther things, meetings, action without
meetings, notice and waiver of notice, quorum aotthyg requirements of the Board of Directors,
shall apply to committees and their members as well

ARTICLE IV
Officers

At the regular meeting of the Board of Directorddhas soon as practicable after each
annual meeting of the shareholders, the Board @ddiors shall elect a Chairman of the Board, a
Chief Executive Officer, a President , a Secretary,reasurer, and may elect or appoint one or
more Vice-Presidents or such other officers asay mieem proper. The Chairman of the Board
shall be chosen from among the directors. Anyceffimay hold more than one office
simultaneously. All officers shall serve for arteof one year until their respective successors are
elected and qualify, but any officer may be remosechmarily with or without cause at any time
by the vote of a majority of the directors. Theedtors shall fill any vacancies among the officers
The officers of the Corporation shall have such pmaand duties as generally pertain to their
respective offices as well as such powers and slasdrom time to time may be delegated to them
by the Board of Directors.



ARTICLE V
Indemnification

Section 1.  Advances for Expenses. Subject to the terms andiwons of Article VII
of the Articles of Incorporation of the Corporatjomhich shall control, the Corporation shall pay
for or reimburse the reasonable expenses incureddirector, officer, employee or agent who is
party to a proceeding if (i) the director, officemployee, or agent furnishes the Corporation with
written statement of his or her good faith belightthe or she has met the standard of conduct
described in Article VII, Section 1 of the Articles Incorporation of the Corporation, (ii) the
director, officer, employee, or agent furnishesh® Corporation a written undertaking, executed
personally, to repay the advance if it is ultimatdetermined that he or she did not meet the
standard of conduct, and (iii) a determination &dmthat the facts then known to those making the
determination would not preclude indemnificatiordenthis Section.

Section 2.  Determination and Authorization of Indemnification.

(a) Subject to the terms and conditions of Article @fithe Articles of Incorporation of the
Corporation, which shall controthe Corporation will indemnify a director, officeemployee, or
agent only as authorized in the specific case wpaetermination that indemnification of the
director, officer, employee, or agent is permissilol the circumstances because he or she has met
the standard of conduct.

(b) The determination shall be made by any efftliowing:

(1) a majority vote of a committee duly desigulaby the Board of Directors
who are not at the time parties to the proceeding;

(2) a majority vote of a committee duly desiguaaby the Board of Directors
consisting solely of one or more directors notlet time parties to the proceeding if a
guorum cannot be obtained;

3 by special legal counsel either selectedHey Board of Directors or its
committee or, if a quorum of the Board of Directoemnot be obtained and a committee
cannot be designated, selected by a majority Vvidfeeovote of the full Board of Directors,
in which selection those directors who are pattethe proceeding may participate; or

4 by the shareholders, excluding shares owryear lvoted under the control
of directors who are, at the time, parties to thecpeding.

ARTICLE VI
Capital Stock

Section 1.  Certificates. The shares of capital stock of therpGration may be
certificated or uncertificated as provided undee tWirginia Stock Corporation Act. All
certificates representing shares of capital stockhe Corporation shall be in such forms as
prescribed by the Board of Directors and executgdhe Chairman of the Board, the Chief
Executive Officer or the President and by the Secyeor an Assistant Secretary and stating
thereon the information required by law. Transfgents and/or registrars for one or more classes
of the stock of the Corporation may be appointethieyBoard of Directors and may be required to
countersign certificates representing stock of stleks or classes. In the event that any officer
whose signature or facsimile thereof shall havenhesed on a stock certificate shall for any reason
cease to be an officer of the Corporation and sectificate shall not then have been delivered by
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the Corporation, the Board of Directors may nevaghs adopt such certificate and it may then be
issued and delivered as though such person hadeased to be an officer of the Corporation.

Within a reasonable time after the issuance ostearof uncertificated shares of the Corporation,

the Corporation shall send, or cause to be setihetdiolder a written statement that shall include
the information required by law to be set forthaamtificates for shares of capital stock.

Section 2.  Lost, Destroyed and Mutilated Certificates. Ho#def the stock of the
Corporation in certificated form shall immediatelgtify the Corporation of any loss, destruction
or mutilation of the certificate therefor, and Beard of Directors may, in its discretion, cause on
or more new certificates or evidence of such haddewnership of such shares in uncertificated
form for the same number of shares in the aggrefgabe issued to such shareholder upon the
surrender of the mutilated certificate or uponsfatitory proof of such loss or destruction, and the
deposit of a bond in such form and amount and autth surety as the Board of Directors may
require.

Section 3.  Transfer of Stock. The stock of the Corporatioalshe transferable or
assignable only on the stock transfer books of@beporation by the holders in person or by
attorney, and in the case of shares of stock ofQbmporation represented by a certificate, on
surrender of the certificate for such shares dulgoesed and, if sought to be transferred by
attorney, accompanied by a written power of attprneehave the same transferred on the stock
transfer books of the Corporation. Uncertificasbdres shall be transferable or assignable only on
the stock transfer books of the Corporation upaper instruction from the holder of such shares.

Section 4.  Holders of Shares. Except as otherwise expresslyired by Virginia law,
the Corporation may treat the person in whose nsltaees of stock of the Corporation (whether or
not represented by a certificate) stand of recordstock transfer books as the absolute owner of
the shares and the person exclusively entitle@deive notification and distributions, to vote, and
to otherwise exercise the rights, powers and gaek of ownership of such shares, and the
Corporation shall not be obligated to recognize aqyitable or other claim to or interest in any
share on the part of any other person, whetheobit shall have express or other notice hereof.

ARTICLE VII
Miscellaneous Provisions

Section 1. Seal. The seal of the Corporation shall consistftt-faced circular die (of
which there may be any number of counterparts) thighwords “SEAL” and “VIRGINIA.”

Section 2.  Fiscal Year. The fiscal year of the Corporatioalsbnd on December 31st
of each year.

Section 3. Books and Records. The Corporation shall keepecbrand complete
books and records of account and shall keep miraftdse proceedings of its shareholders and
Board of Directors. The Corporation shall keepitatregistered office or principal place of
business, or at the office of its transfer agentegiistrar a record of its shareholders, giving the
names and addresses of all shareholders, and mhigenuclass and series of the shares being held.

Section4. Voting of Stock Held. Unless otherwise designabsdthe Board of
Directors, the President may either appoint attgsrte vote any stock of any other corporation
owned by this Corporation or may attend any meetihghe holders of stock of such other
corporation and vote such shares in person.
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Section 5.  Checks, Notes and Drafts. Checks, notes, drafisodimer orders for the
payment of money shall be signed by such persotied3oard of Directors from time to time may
authorize. When the Board of Directors so autlesjhowever, the signature of any such person
may be a facsimile.

Section 6. Amendment of Bylaws. These Bylaws may be amendexdtered at any
meeting of the Board of Directors.

C-10



APPENDIX D

ARTICLES OF THE
VIRGINIA STOCK CORPORATION ACT
APPRAISAL RIGHTS



APPRAISAL RIGHTS
Virginia Stock Corporation Act
Article 15
Appraisal Rights and Other Remedies

§ 13.1-729. Definitions.
In this article:

“Affiliate” means a person who directly or indirgctthrough one or more intermediaries controls, is
controlled by, or is under common control with drestperson or is a senior executive officer thereof

“Beneficial shareholder” means a person who id#reeficial owner of shares held in a voting trushya
nominee on the beneficial owner’s behalf.

“Corporation” means the issuer of the shares hgld Ishareholder demanding appraisal and, for nsatter
covered by 88 13.1-734 through 13.1-740, inclutlessurviving entity in a merger.

“Fair value” means the value of the corporatiorfiares determined:
Immediately before the effectuation of the corpettion to which the shareholder objects;

Using customary and current valuation conceptstectthiques generally employed for similar businggse
the context of the transaction requiring appraiaat

Without discounting for lack of marketability or narity status except, if appropriate, for amendra¢athe
articles pursuant to subdivision A 5 of § 13.1-730.

“Interest” means interest from the effective dateh® corporate action until the date of paymenhtha
average rate currently paid by the corporationtempiincipal bank loans or, if none, at a rate thdair and equitable
under all the circumstances.

“Interested transaction” means a corporate actiescidbed in subsection A of § 13.1-730, other than
merger pursuant to § 13.1-719 or 13.1-719.1, inmghan interested person in which any of the sharessets of the
corporation are being acquired or converted. Agllisehis definition:

“Beneficial owner” means any person who, directtyirdirectly, through any contract, arrangement, or
understanding, other than a revocable proxy, hasares the power to vote, or to direct the votfighares; except
that a member of a national securities exchangetisieemed to be a beneficial owner of securitedd Hirectly or
indirectly by it on behalf of another person solecause the member is the record holder of therities if the
member is precluded by the rules of the excharga froting without instruction on contested matmrmatters that
may affect substantially the rights or privilegéshe holders of the securities to be voted. Wivemdr more persons
agree to act together for the purpose of votingr thieares of the corporation, each member of ttoeigrformed
thereby is deemed to have acquired beneficial ostmgras of the date of the agreement, of all gosihares of the
corporation beneficially owned by any member of gheup.

“Interested person” means a person, or an affildte person, who at any time during the one-yesiod
immediately preceding approval by the board ofdes of the corporate action:

Was the beneficial owner of 20% or more of the ngtpower of the corporation, excluding any shares
acquired pursuant to an offer for all shares hawiating power if the offer was made within one ygaior to the
corporate action for consideration of the same kind of a value equal to or less than that pagmection with the
corporate action;
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Had the power, contractually or otherwise, to catlrgeappointment or election of 25% or more of the
directors to the board of directors of the corpiorgtor

Was a senior executive officer or director of tloeporation or a senior executive officer of anyileffe
thereof, and that senior executive officer or diveavill receive, as a result of the corporate@rtia financial benefit
not generally available to other shareholders ah,suther than:

Employment, consulting, retirement, or similar bEseestablished separately and not as part ofnor i
contemplation of the corporate action;

Employment, consulting, retirement, or similar bEseestablished in contemplation of, or as parttbé
corporate action that are not more favorable thase existing before the corporate action or, iferfavorable, that
have been approved on behalf of the corporatidhérsame manner as is provided in § 13.1-691; or

In the case of a director of the corporation whdl,vin the corporate action, become a director roé t
acquiring entity in the corporate action or oné&®fffiliates, rights and benefits as a direchattare provided on the
same basis as those afforded by the acquiringyegeiterally to other directors of such entity oclsaffiliate.

“Preferred shares” means a class or series of sivélnese holders have preference over any othes olas
series of shares with respect to distributions.

“Record shareholder” means the person in whose rshiares are registered in the records of the catipor
or the beneficial owner of shares to the extenthef rights granted by a nominee certificate on f¥ii¢h the
corporation.

“Senior executive officer” means the chief execatofficer, chief operating officer, chief financiafficer
and anyone in charge of a principal business urfitrection.

“Shareholder” means both a record shareholder draheficial shareholder.
§ 13.1-730. Right to appraisal.

A. A shareholder is entitled to appraisal righasd to obtain payment of the fair value of that
shareholder’s shares, in the event of any of theviing corporate actions:

1. Consummation of a merger to which the corporatsom party (i) if shareholder approval is required
for the merger by § 13.1-718, or would be requibed for the provisions of subsection G of § 13.B;/llowever,
appraisal rights shall not be available to anyshalder of the corporation with respect to shafemy class or series
that remain outstanding after consummation of tleeger or (i) if the corporation is a subsidiarydathe merger is
governed by § 13.1-719;.

2. Consummation of a share exchange to which the catipo is a party as the corporation whose
shares will be acquired, except that appraisaksighall not be available to any shareholder ofctirporation with
respect to any class or series of shares of th®ration that is not exchanged;

3. Consummation of a disposition of assets pursua@tl®.1-724 if shareholder approval is required
for the disposition, except that appraisal rightallsnot be available to any shareholder of th@otion with respect
to shares of any class or series if:

a. Under the terms of the corporate action approvethbyhareholders there is to be distributed to the
shareholders in cash the corporation’s net agsetscess of a reasonable amount reserved to agmisoof the type
described in § 13.1-746 or 13.1-746.1:

(1) Within one year after the shareholders’ approvahefaction; and

(2) In accordance with their respective interests deitezd at the time of distribution; and
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b. The disposition of assets is not an interesteds&etion;

4. An amendment of the articles of incorporation wibkpect to a class or series of shares that reduces
the number of shares of a class or series owndtidoghareholder to a fraction of a share if th@pomtion has the
obligation or right to repurchase the fractionarghso created,;

5. Any other amendment to the articles of incorporatior any other merger, share exchange or
disposition of assets to the extent provided byadtirles of incorporation, bylaws or a resolutiointhe board of
directors; or

6. Consummation of a domestication in which a domestiporation becomes a foreign corporation if
the shareholder does not receive shares in thgyfooerporation resulting from the domesticatioatthave terms as
favorable to the shareholder in all material respeand represent at least the same percentagesinie the total
voting rights of the outstanding shares of the dsiineorporation, as the shares held by the shatehismmediately
before the domestication.

B. Notwithstanding subsection A, the availabibfyappraisal rights under subdivisions A 1 throdgh
4 shall be limited in accordance with the followipigvisions:
1. Appraisal rights shall not be available for thedwesk of shares of any class or series of sharestha
a. A covered security under 8 18(b)(1)(A) or (B) oétfederal Securities Act of 1933, as amended,;
b. Traded in an organized market and has at leasD 2f@reholders and a market value of at least $20

million, exclusive of the value of such shares Hajldhe corporation’s subsidiaries, senior exeasidirectors and
beneficial shareholders owning more than 10 perokstich shares; or

C. Issued by an open end management investment comgmstered with the United States
Securities and Exchange Commission under the ImergtCompany Act of 1940 and may be redeemed aipttien
of the holder at net asset value.

2. The applicability of subdivision 1 shall be ef@tined as of:

a. The record date fixed to determine the shareholdstigled to receive notice of the meeting of
shareholders to act upon the corporate action rieguappraisal rights; or

b. The day before the effective date of such corpaaaten if there is no meeting of shareholders.

3. Subdivision 1 shall not be applicable and aigptaights shall be available pursuant to subeach
for the holders of any class or series of sharesavik required by the terms of the corporate acgqguiring appraisal
rights to accept for such shares anything othen tte@sh or shares of any class or any series oeshafrany
corporation, or any other proprietary interesty ather entity, that satisfies the standardsos#h fn subdivision 1 at
the time the corporate action becomes effective.

4. Subdivision 1 shall not be applicable and aigptaights shall be available pursuant to subeach
for the holders of any class or series of sharesrgthe corporate action is an interested trarsacti

C. Notwithstanding any other provision of this satt the articles of incorporation as originalliefi
or any amendment thereto may limit or eliminaterajgal rights for any class or series of prefershdres, but any
such limitation or elimination contained in an amerent to the articles of incorporation that limatseliminates
appraisal rights for any of such shares that atstaading immediately prior to the effective datswch amendment
or that the corporation is or may be required suésor sell thereafter pursuant to any conversgohange or other
right existing immediately before the effective elaf such amendment shall not apply to any corparation that
becomes effective within one year of that dat@idhsaction would otherwise afford appraisal rights.
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§ 13.1-731. Assertion of rights by nominees and beficial owners.

A. A record shareholder may assert appraisal rigist$o fewer than all the shares registered in the
record shareholder’s name but owned by a beneghbiaieholder only if the record shareholder objedtis respect to
all shares of the class or series owned by thefisgadeshareholder and notifies the corporatiomiting of the name
and address of each beneficial shareholder on whelsalf appraisal rights are being asserted. Tdiggiof a record
shareholder who asserts appraisal rights for oaly gf the shares held of record in the record efinglder's name
under this subsection shall be determined as isttazes as to which the record shareholder obgxisthe record
shareholder’s other shares were registered indhees of different record shareholders.

B. A beneficial shareholder may assert appraigélsias to shares of any class or series heldtwalfbe
of the shareholder only if such shareholder:

1. Submits to the corporation the record sharel@aeitten consent to the assertion of such rigtds
later than the date referred to in subdivision BG&f § 13.1-734; and

2. Does so with respect to all shares of the daseries that are beneficially owned by the beredfi
shareholder.

§ 13.1-732. Notice of appraisal rights.

A. Where any corporate action specified in subsachi of § 13.1-730 is to be submitted to a vota at
shareholders’ meeting and the corporation has oded that shareholders are or may be entitledgertappraisal
rights under this article, the meeting notice sisédte the corporation’s position as to the avditalof appraisal
rights.

A copy of this article shall accompany the meetintice sent to those record shareholders who areagibe
entitled to exercise appraisal rights.

B. In a merger pursuant to § 13.1-719, the pacemporation shall notify in writing all record
shareholders of the subsidiary who are entitledssert appraisal rights that the corporate actematmme effective.
Such notice shall be sent within 10 days after cborate action became effective and include tlagerials
described in § 13.1-734.

C. Where any corporate action specified in sulbm®ch of § 13.1-730 is to be approved by written
consent of the shareholders pursuant to § 13.1-657:

1. Written notice that appraisal rights are, are nbbomay be available must be given to each record
shareholder from whom a consent is solicited attitme consent of such shareholdeffirst solicited and, if the
corporation has concluded that appraisal right®aneay be available, must be accompanied by a cbihys article;
and

2. Written notice that appraisal rights are, arg aomay be available must be delivered togethtr w
the notice to nonconsenting and nonvoting sharenslcequired by subsections F and G of § 13.16%&%, include
the materials described in § 13.1-734, and, if cbgporation has concluded that appraisal rightscarenay be
available, must be accompanied by a copy of thislar

D. Where corporate action described in subseétioh8 13.1-730 is proposed, or a merger pursuant t
§ 13.1-719is effected, the notice referred taubsgction A or C, if the corporation concludes tyatraisal rights are
or may be available, and in subsection B shalldoermpanied by:

1. The annual financial statements specified isscton A of § 13.1-774 of the corporation thatiexs
the shares that may be subject to appraisal, vétiah be as of a date ending not more than 16 rsdrdfore the date
of the notice and shall comply with subsection B df3.1-774; provided that, if such annual finahstatements are
not reasonably available, the corporation shalvigi®reasonably equivalent financial informationgda
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2. The latest available quarterly financial statete®f such corporation, if any.

E. A public corporation, or a corporation that agh$o be a public corporation as a result of the
corporate action specified in subsection A of 811330, may fulfill its responsibilities under subsen D by
delivering the specified financial statements, threovise making them available, in any manner peechiby the
applicable rules and regulations of the U.S. Séesriand Exchange Commission if the corporation avamiblic
corporation as of the date of the specified finahsiatements.

F. The right to receive the information describadsubsection D may be waived in writing by a
shareholder before or after the corporate action.

§ 13.1-733. Notice of intent to demand payment.

A. If a corporate action specified in subsectionf& 13.1-730 is submitted to a vote at a shadshel
meeting, a shareholder who wishes to assert appraghts with respect to any class or series afas:

1. Must deliver to the corporation before the \isteaken written notice of the shareholder’s intent
demand payment if the proposed action is effectljatied

2. Must not vote, or cause or permit to be voted; shares of such class or series in favor of the
proposed action.

B. If a corporate action specified in subsectionf& 13.1-730 is to be approved by shareholders by
written consent, a shareholder who wishes to aagpraisal rights with respect to any class oreseof shares:

1. Shall deliver to the corporation before the sgul action becomes effective written notice of the
shareholder’s intent to demand payment if the psegaaction is effectuated, except that such writigice is not
required if the notice required by subsection G @f3.1-732 is given less than 25 days prior taidite such proposed
action is effectuated; and

2. Shall not sign a consent in favor of the prodasetion with respect to that class or series afesh

C. A shareholder who fails to satisfy the requieerts of subsection A or B is not entitled to paytnen
under this article.

§ 13.1-734. Appraisal notice and form.

A. If proposed corporate action requiring apprargghts under § 13.1-730 becomes effective, the
corporation shall deliver an appraisal notice dredform required by subdivision B 1 to all shareleos who satisfied
the requirements of § 13.1-733. In the case of eganeunder § 13.1-719, the parent corporation steliver an
appraisal notice and form to all record sharehad#ro may be entitled to assert appraisal rights.

B. The appraisal notice shall be sent no eathign the date the corporate action specified inesiios
A of § 13.1- 730 became effective and no later tb@wlays after such date and shall:

1. Supply a form that (i) specifies the first dat@ny announcement to shareholders made prityeto t
date the corporate action became effective of ttirecipal terms of the proposed corporate actior), ifi such
announcement was made, requires the shareholdgtiagappraisal rights to certify whether benefi@wnership of
those shares for which appraisal rights are asbevés acquired before that date, and (iii) requinesshareholder
asserting appraisal rights to certify that suchrahelder did not vote for or consent to the tratisag

2. State:
a. Where the form must be sent and where certifidatesertificated shares must be deposited and the

date by which those certificates must be depositdiich date may not be earlier than the date foeikeng the
required form under subdivision 2 b of this subsegt
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b. A date by which the corporation must receive thenfevhich date may not be fewer than 40 nor
more than 60 days after the date the subsectioppfasal notice and form were sent, and statettfeashareholder
shall have waived the right to demand appraisah wétspect to the shares unless the form is recdiyethe
corporation by such specified date;

C. The corporation’s estimate of the fair value of shares;

d. That, if requested in writing, the corporation wiliovide, to the shareholder so requesting, within
10 days after the date specified in subdivisioroRthis subsection, the number of shareholdersnehoned the form
by the specified date and the total number of shewened by them; and

e. The date by which the notice to withdraw under 81235.1 must be received, which date must be
within 20 days after the date specified in subdwis? b of this subsection; and

3. Be accompanied by a copy of this article.
§ 13.1-735.1. Perfection of rights; right to withdaw.

A. A shareholder who receives notice pursuant t838-734 and who wishes to exercise appraisal
rights must complete, sign, and return the fornt bgrthe corporation and, in the case of certiidashares, deposit
the shareholder’s certificates in accordance vghterms of the notice by the date referred tbétotice pursuant to
subdivision B 2 b of § 13.1-734. If the form recepgirthe shareholder to certify whether the benéfamaner of such
shares acquired beneficial ownership of the shiaeésre the date required to be set forth in théceqgbursuant to
subdivision B 1 of § 13.1-734, and the sharehdiiés to make the certification, the corporationynetect to treat the
shareholder’s shares as after-acquired shares hde:.1-738. Once a shareholder deposits that lsblgesr’s
certificates or, in the case of uncertificated sl3areturns the signed form, that shareholder laflesghts as a
shareholder, unless the shareholder withdraws patgo subsection B.

B. A shareholder who has complied with subsectiomay nevertheless decline to exercise appraisal
rights and withdraw from the appraisal processdwatifying the corporation in writing by the daget forth in the
appraisal notice pursuant to subdivision B 2 e @B8L-734. A shareholder who fails to withdraw fréme appraisal
process may not thereafter withdraw without theoaation’s written consent.

C. A shareholder who does not sign and returndhm find, in the case of certificated shares, deposi
that shareholder’s share certificates where redueach by the date set forth in the notice desdrib subsection B of
§ 13.1-734, shall not be entitled to payment urtidisrarticle.

§ 13.1-737. Payment.

A. Except as provided in § 13.1-738, within 30 dafter the form required by subsection B 2 b of §
13.1-734 is due, the corporation shall pay in cesthose shareholders who complied with subsectioof §
13.1-735.1 the amount the corporation estimatég tie fair value of their shares plus interest.

B. The payment to each shareholder pursuant teestibs A shall be accompanied by:

1. The (i) annual financial statements specifiedubsection A of § 13.1-774 of the corporation that
issued the shares to be appraised, which shall beaadate ending not more than 16 months bdferdate of payment
and shall comply with subsection B of § 13.1-7#éyjmed that, if such annual financial statemenésrt available,
the corporation shall provide reasonably equivaliefbrmation, and (ii) the latest available qudstefinancial
statements of such corporation, if any;

2. A statement of the corporation’s estimate off#firevalue of the shares, which estimate shalbéqu
exceed the corporation’s estimate given pursuastibalivision B 2 ¢ of § 13.1-734; and

3. A statement that shareholders described in stibreA have the right to demand further payment
under 813.1-739 and that if any such shareholdes dwmt do so within the time period specified tmersuch
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shareholder shall be deemed to have accepted syafept in full satisfaction of the corporation’dightions under
this article.

C. A public corporation, or a corporation that agh$o be a public corporation as a result of the
corporate action specified in subsection A of 814230, may fulfill its responsibilities under subadion B 1 by
delivering the specified financial statements, thireovise making them available, in any manner pieechiby the
applicable rules and regulations of the U.S. Séesriand Exchange Commission if the corporation avamiblic
corporation as of the date of the specified finahsiatements.

§ 13.1-738. After-acquired shares.

A. A corporation may elect to withhold paymentu&gd by § 13.1-737 from any shareholder who was
required to, but did not certify that beneficialroeyship of all of the shareholder’s shares for Wiappraisal rights are
asserted was acquired before the date set fottieiappraisal notice sent pursuant to subdivisidndB§ 13.1-734.

B. If the corporation elected to withhold paymantler subsection A, it shall, within 30 days after
form required by subdivision B 2 b of § 13.1-734lige, notify all shareholders who are describeslipsection A:

1. Of the information required by subdivision Bf18adl13.1-737;

2. Of the corporation’s estimate of fair value guant to subdivision B 2 of § 13.1-737 and itsatife
pay such value plus interest;

3. That they may accept the corporation’s estirobteir value plus interest in full satisfactiontokir
demands or demand for appraisal under § 13.1-739;

4, That those shareholders who wish to accept sifelh must so notify the corporation of their
acceptance of the corporation’s offer within 30glafter receiving the offer; and

5. That those shareholders who do not satisfy gggiirements for demanding appraisal under §
13.1-739 shall be deemed to have accepted thereigds offer.

C. Within 10 days after receiving a shareholdacseptance pursuant to subsection B, the corporatio
shall pay in cash the amount it offered under subidn B 2 to each shareholder who agreed to acttept
corporation’s offer in full satisfaction of the skholder’s demand.

D. Within 40 days after sending the notice desttilm subsection B, the corporation shall pay shca
the amount it offered to pay under subdivision ® 2ach shareholder described in subdivision B 5.

8§ 13.1-739. Procedure if shareholder dissatisfieditlr payment or offer.

A. A shareholder paid pursuant to § 13.1-737 vehdissatisfied with the amount of the payment must
notify the corporation in writing of that shareheits stated estimate of the fair value of the shamd demand
payment of that estimate plus interest (less agynpat under § 13.1-737). A shareholder offered paynunder §
13.1-738 who is dissatisfied with that offer muegect the offer and demand payment of the sharehsldstimate of
the fair value of the shares plus interest.

B. A shareholder who fails to notify the corpooatin writing of that shareholder's demand to belpa
the shareholder’s stated estimate of the fair vplus interest under subsection A within 30 daysrakceiving the
corporation’s payment or offer of payment under3§11737 or 13.1-738, respectively, waives the righttlemand
payment under this section and shall be entitldgl tmthe payment made or offered pursuant to tirespective
sections.
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§ 13.1-740. Court action.

A. If a shareholder makes a demand for payment ru8d&3.1-739 that remains unsettled, the
corporation shall commence a proceeding within &@sdafter receiving the payment demand and petitiercourt to
determine the fair value of the shares and accmiedest. If the corporation does not commencepttoeeeding
within the 60-day period, it shall pay in cash &zle shareholder the amount the shareholder demamusdant to §
13.1-737 plus interest.

B. The corporation shall commence the proceedirtbarcircuit court of the city or county where the
corporation’s principal office, or, if none in th@ommonwealth, where its registered office, is ledatlf the
corporation is a foreign corporation without a stgied office in the Commonwealth, it shall comneeitice
proceeding in the circuit court of the city or caynn the Commonwealth where the principal office, if
none in the Commonwealth, where the registereccefbf the domestic corporation merged with theifpre
corporation was located at the time the transadiemame effective.

C. The corporation shall make all shareholders,tidreor not residents of the Commonwealth, whose
demands remain unsettled parties to the proceexinig an action against their shares, and allgsasthall be served
with a copy of the petition. Nonresidents may bheee by registered or certified mail or by publicatas provided by
law.

D. The corporation may join as a party to the pedaeg any shareholder who claims to have
demanded an appraisal but who has not, in the opiof the corporation, complied with the provisiasfghis
article. If the court determines that a sharehdh@ernot complied with the provisions of this detithat shareholder
shall be dismissed as a party.

E. The jurisdiction of the court in which the predeng is commenced under subsection B is plenary
and exclusive. The court may appoint one or momsgres as appraisers to receive evidence and recochme
decision on the question of fair value. The apgraishall have the powers described in the ordasiapng them, or
in any amendment to it. The shareholders demarajipgaisal are entitled to the same discovery rightparties in
other civil proceedings. There shall be no righa tary trial.

F. Each shareholder made a party to the proceéslargitled to judgment (i) for the amount, if aby,
which the court finds the fair value of the shatdleds shares plus interest exceeds the amountyyette corporation
to the shareholder for such shares or (ii) for félie value plus interest of the shareholder’'s shdoe which the
corporation elected to withhold payment under 8 1/38.

§ 13.1-741Court costs and counsel fees.

A. The court in an appraisal proceeding commenceteug 13.1-740 shall determine all costs of the
proceeding, including the reasonable compensatidreapenses of appraisers appointed by the cduetcdurt shall
assess the costs against the corporation, excephth court may assess costs against all or sbthe shareholders
demanding appraisal, in amounts the court findstalje, to the extent the court finds such shawrs| acted
arbitrarily, vexatiously or not in good faith witespect to the rights provided by this article.

B. The court in an appraisal proceeding may alsesssthe fees and expenses of counsel and experts
for the respective parties, in amounts the conddiequitable:

1. Against the corporation and in favor of anylbshareholders demanding appraisal if the conddi
the corporation did not substantially comply witle requirements of § 13.1-732, 13.1-734, 13.1-#33dl-738; or

2. Against either the corporation or a sharehottlenanding appraisal, in favor of any other patffty, i
the court finds that the party against whom the faed expenses are assessed acted arbitrarilytjorestg or not in
good faith with respect to the rights provided big tarticle.

C. If the court in an appraisal proceeding finds the services of counsel for any shareholder were
substantial benefit to other shareholders similaitiyated, and that the fees for those servicegldhmt be assessed
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against the corporation, the court may award tb socinsel reasonable fees to be paid out of theiatsawarded the
shareholders who were benefited.

D. To the extent the corporation fails to makeguieed payment pursuant to § 13.1-737, 13,1-738 or
13.1-739, the shareholder may sue directly forahmunt owed and, to the extent successful, shadintided to
recover from the corporation all costs and expenése suit, including counsel fees.

§ 13.1-741.1. Limitations on other remedies for futamental transactions

A. Except for action taken before the Commissiorspant to § 13.1-614 or as provided in subsection
B, the legality of a proposed or completed corporattion described in subjection A of § 13.1-730ymat be
contested, nor may the corporate action be enjpiseidaside or rescinded, in a legal or equitabbeqeding by a
shareholder after the shareholders have approwedafporate action.

B. Subsection A does not apply to a corporate adhat:

1. Was not authorized and approved in accordanitetixe applicable provisions of:

a. Article 11 § 13.1-705 et seq., Article 12 § 13.716t seq., or Article 13 et seq.;

b. The articles of incorporation or bylaws; or

C. The resolutions of the board of directions authingzhe corporate action;

2. Was procured as a result of fraud, a materigtepresentation, or an omission of a material fact

necessary to make statements made, in light afitbemstances in which they were made, not mistegdi

3. Is an interested transaction, unless it has legmorized, approved or ratified by the board of
directors in the same manner as is provided ineslmh B of § 13.1-691 and has been authorizedrozpg or
ratified by the shareholders in the same mannas @sovided in subsection C of § 13.1-691 as if itterested
transaction were a director’s conflict of interestssaction; or

4, Is adopted or taken by less than unanimous obwe$¢he voting shareholders pursuant to § 13.657

a. The challenge to the corporate action is brougha shareholder who did not consent and as to
whom notice of the adoption or taking of the cogteraction was not effective at least 10 days befoe corporate
action was effected; and

b. The proceeding challenging the corporate actiacommenced within 10 days after notice of the
adoption or taking of the corporate action is dffecas to the shareholder bringing the proceeding.

C. Any remedial action with respect to corporateoscdescribed in subjection A of § 13.1-730 shall
not limit the scope of, or be inconsistent withy gnovision of § 13.1-614.
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MAINSTREET BANK
2016 EQUITY INCENTIVE PLAN

ARTICLE 1 — GENERAL

Section 1.1 Purpose, Effective Date and TermThe purpose of the MainStreet Bank 2016
Equity Incentive Plan (the “Plan”) is to promotetlong-term financial success of MainStreet Bantt an
any of its Subsidiaries or future parent corporagidoy providing a means to attract, to retaimneent and
to reward individuals who contribute to such suscasd to further align their interests with tho$ehe
Company’s stockholders through the ownership ofitemthl common stock of the Company. The
“Effective Date” of the Plan shall be the date fPlan satisfies the applicable shareholder approval
requirements. The Plan shall remain in effectoag las any Awards are outstandipgyvided, however,
that no Awards may be granted under the Plan tifeeday immediately prior to the ten-year anniversd
the Effective Date.

Section 1.2 Administration The Plan shall be administered by the Compeams&ommittee
of the Company’s Board of Directors (the “Commitdeé accordance with Section 5.1.

Section 1.3 Participation Employees and Outside Directors of the Companyay
Subsidiary or future parent corporation of the Campshall be eligible to receive Awards in accoaan
with the terms of the Plan (“Eligible Participarjts”

Section 1.4 Definitions Capitalized terms used in this Plan are defimedrticle 8 and
elsewhere in this Plan.

ARTICLE 2 — AWARDS

Section 2.1 General Any Award under the Plan may be granted sindylarin combination
with another Award (or Awards). Each Award under Plan shall be subject to the terms and congitdbn
the Plan and such additional terms, conditionsifditions and restrictions as the Committee shalVige
with respect to such Award and as evidenced ifthard Agreement. Subject to the provisions of #ect
2.7, an Award may be granted as an alternative teglacement of an existing Award under the Plan o
any other plan of the Company or any Subsidiargothe form of payment for grants or rights earoed
due under any other compensation plan or arrangenfethe Company or its Subsidiaries, including
without limitation the plan of any entity acquirby the Company or any Subsidiary. The types of Alwa
that may be granted under the Plan to Eligiblei€lpants include:

(@) Stock Options A Stock Option means a grant under Sectiontfarepresents the right to
purchase shares of Stock at an Exercise Pricelisstadh by the Committee. Any Stock Option may be
either an Incentive Stock Option (an “ISO”) thatinsended to satisfy the requirements applicablarto
“Incentive Stock Option” described in Code Sectid®2(b), or a Non-Qualified Stock Option (a
“Non-Qualified Stock Option”) that is not intendemlbe an I1SO; provided, however, that no ISOs n&y b
granted: (i) after the day immediately prior to tfem-year anniversary of the Effective Date; o) (@
Eligible Participants who are not Employees of @@mpany or a Subsidiary at the time of such Award
grant. Unless otherwise specifically provided tsytérms, any Stock Option granted to an Employsu
this Plan shall be an ISO to the maximum extentnggzd. Any ISO granted under this Plan that dags n
qualify as an ISO for any reason (whether at time tf grant or as the result of a subsequent egéat) be
deemed to be a Non-Qualified Stock Option. In aodjtany ISO granted under this Plan may be
unilaterally modified by the Committee to disquglguch Stock Option from ISO treatment such that it
shall become a Non-Qualified Stock Option; providadwever, that any such modification shall be
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ineffective if it causes the Award to be subjectCode Section 409A (unless, as modified, the Award
complies with Code Section 409A).

(b) Restricted Stock AwardRestricted Stock Award means a grant of sharé&tadk under
Section 2.3 for no payment of consideration or soghimum consideration as may be required by
applicable law, either alone or in addition to otlevards granted under the Plan, subject to a ngsti
schedule, the satisfaction of market conditionpesformance conditions or other terms of the Award.

Section 2.2 Stock Options.

(a) Grant of Stock Option€Each Stock Option shall be evidenced by an Awsgceement
that shall: (i) specify the number of Stock Optiansered by the Award; (ii) specify the date ofrgraf the
Stock Option; (iii) detail the Exercise Price ofchuStock Options; (iv) specify the vesting periad o
conditions to vesting; and (iv) contain such ottems and conditions not inconsistent with the Plan
including the effect of termination of a Participanemployment or Service with the Company as the
Committee may, in its discretion, prescribe.

(b) Terms and Condition#\ Stock Option shall be exercisable in accordamitle such terms
and conditions and during such periods as maytaéleshed by the Committee. In no event, howevell s
a Stock Option expire later than ten years afterdate of its grant (or five years with respect30@s
granted to an Employee who is a 10% StockholdEhg “Exercise Price” of each Stock Option shallloet
less than 100% of the Fair Market Value of a slsh&tock on the date of grant (or, if greater, ffhe value
of a share of Stockjrovided, howevethat the Exercise Price of an ISO shall not betless 110% of Fair
Market Value of a share of Stock on the date ofgifagranted to a 10% Stockhold@rovided furtherthat
the Exercise Price may be higher or lower in theecaf Stock Options exchanged in replacement of
existing Awards held by an Employee, Director ovsory Director of an acquired entity. The paymeit
the Exercise Price upon the exercise of a Stoclo®ghall be by cash or, subject to limitations ased by
applicable law, by such other means as the Comenitiay from time to time permit, including: (i) by
tendering, either actually or constructively byeatation, shares of Stock otherwise owned by tbekSt
Option holder valued at Fair Market Value as ofdag of exercise; (ii) by irrevocably authorizingrard
party, acceptable to the Committee, to sell shaf&tock (or a sufficient portion of the sharesjaiced
upon exercise of the Stock Option and to remihee€@ompany a sufficient portion of the sale prosded
pay the entire Exercise Price and any tax withimgdiesulting from such exercise; (iii) other tharthe
case of Stock Options granted as ISOs, by a ré&seint of the Stock Option, using a portion ofshares
of Stock obtained on exercise in payment of ther&ige Price of the Stock Option (and if applicalaiey
minimum required tax withholding); (iv) by personakrtified or cashier's check; (v) by other praper
deemed acceptable by the Committee; or (vi) by @mgbination thereof. The total number of shares of
Stock that may be acquired upon the exercise tbekSDption shall be rounded down to the nearestievh
share.

(c) Other Limitations Applicable to ISO AwardsTo the extent the aggregate Fair Market
Value of shares of Stock with respect to which 19@tions are exercisable for the first time by an
Employee during any calendar year, under the Plamy other stock option plan of the Company or any
Subsidiary, exceeds $100,000, or such higher \aduBaay be permitted under Code Section 422, su@h IS
Options in excess of the $100,000 limit shall lsated as Non-Qualified Stock Options. Fair Markaiué
shall be determined as of the grant date for e&ch |

Section 2.3 Restricted Stock Awards.

(@) Grant of Restricted Stock Awardsach Restricted Stock Award shall be evidencedrby
Award Agreement that shall: (i) specify the numbérshares of Stock covered by the Restricted Stock
Award; (ii) specify the date of grant of the Restied Stock Award; (iii) specify the vesting peri@aid (iv)
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contain such other terms and conditions not inasbest with the Plan, including the effect of teration of

a Participant’'s employment or Service with the Camp as the Committee may, in its discretion,
prescribe. All Restricted Stock Awards shall béhea form of issued and outstanding shares of Stk at
the discretion of the Committee, shall be eitheyrégistered in the name of the Participant ard by the
Company or on behalf of the Company, together wisthock power executed by the Participant in fafor
the Company, pending the vesting or forfeiturehef Restricted Stock Award; or (y) registered inrthene
of, and delivered to, the Participant. In any eyvém certificates evidencing the Restricted Staalard
shall at all times prior to the applicable vesttdaie bear the following legend:

The Stock evidenced hereby is subject to the teomsin Award Agreement with
MainStreet Bank, dated [Date], made pursuant tddiras of the MainStreet Bank 2016
Equity Incentive Plan, copies of which are on &lethe executive offices of MainStreet
Bank, and may not be sold, encumbered, hypotheaatetherwise transferred except in
accordance with the terms of such Plan and Awarteémgent, or such other restrictive
legend as the Commiittee, in its discretion, mag$peNotwithstanding the foregoing, the
Company may in its sole discretion issue a Restti@tock Award in any other approved
format €.g., electronicallyin order to facilitate the paperless transfeswth Awards. In
the event a Restricted Stock Award is not issuezkrtificate form, the Company and the
transfer agent shall maintain appropriate bookkaggntries that evidence Participants’
ownership of such Awards. A Restricted Stock Awiduat is not issued in certificate form
shall be subject to the same terms and conditibnghe Plan as certificated shares,
including the restrictions on transferability aihe provision of a stock power executed by
the Participant in favor of the Company, until #aisfaction of the conditions to which the
Restricted Stock Award is subject.

(b) Terms and ConditionsEach Restricted Stock Award shall be subject toftiiewing
terms and conditions:

0] Dividends. Unless the Committee determines otherwise with eespo any
Restricted Stock Award and specifies such deterioinan the relevant Award Agreement, any dividends
or distributions declared and paid with respecshiares of Stock subject to the Restricted StockrAwa
other than a stock dividend consisting of shareStotk, shall be distributed to the Participanttby
Company within thirty days of the respective dividgpayment date, subject to applicable tax withingtd
provided that in the event of the forfeiture of IsiRestricted Stock Award, all future dividend rigisiall
cease. Any stock dividends declared on share®okSubject to a Restricted Stock Award shalludgesct
to the same restrictions and shall vest at the dangeas the shares of Stock underlying such Rogstti
Stock Award from which said dividends were derived.

(i) Voting RightsUnless the Committee determines otherwise withaesp any
Restricted Stock Award and specifies such detertoinan the relevant Award Agreement, voting rights
applicable to the shares of Stock subject to trstriReed Stock Award may be exercised by the Ppéeit
prior to the date that such Restricted Stock Awamdeemed earned and non-forfeitable.

(iir) Tender Offers and Merger Electiofisach Participant to whom a Restricted Stock

Award is granted shall have the right to respomdpalirect the response, with respect to the edlahares

of Stock, to any tender offer, exchange offer, ¢stelck merger consideration election or other offixde

to, or elections made by, the holders of sharedt@tk. Such a direction for any such shares ofiSsball

be given by proxy or ballot (if the Participanttise beneficial owner of the shares of Stock foringt
purposes) or by completing and filing, with thepgastor of elections, the trustee or such othergueveno
shall be independent of the Company as the Conerstiall designate in the direction (if the Paracipis
not such a beneficial owner), a written directinrtie form and manner prescribed by the Commitiem
such direction is given, then the shares of Stbell :10t be tendered.
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Section 2.4 Performance-Based Compensation

(a) Upon the grant of an Award, the Committee netaldish the performance targets, if any,
which must be met before such Awards may begin éoolme first earned and non-forfeitable or
exercisable. Such performance targets may be esguegs a minimum threshold level and an optimum
level, and each level of performance attainment giald a specified number of Stock Options and/or
Restricted Stock Awards. The terms and conditidnany Award, including any performance targets, if
any, for each Participant shall be detailed in araAl Agreement. Except as otherwise provided heikein
such performance targets are not attained by tdmgrmate of the performance period as specifieithén
applicable Award Agreement, then such Award shallftrfeited. Once such performance targets are
attained, as certified by the Committee, such Averall be deemed first earned and non-forfeita®leh
performance targets may consist of Company findmeedrics, peer group rankings based upon financial
metrics, or such other criteria that may be establil by the Committee as of the date of grant,pae
otherwise modified thereafter by the Committee esritted herein. Notwithstanding the foregoing, the
Committee shall have the authority to adjust or ifyoderformance measures with respect to Awards,
including the authority to determine that Awardsalslbe earned without regard to whether such
performance measures previously established haare $sisfied and/or to authorize the implementation
a new performance period and performance measucesha re-issuance of previously forfeited awards
under the new program.

(b) The Committee shall have sole discretion iredstning how performance measures are
calculated. If the Committee determines that a ghan the business, operations, corporate struciure
capital structure of the Company or the manner hictv the Company or its Subsidiary conducts its
business or other events or circumstances rendeertuperformance measures to be unsuitable, the
Committee may modify such performance measuresyhiole or in part, as the Committee deems
appropriate. The Committee shall certify in writitttat any performance goals or other material terms
applicable to an Award were in fact satisfied, avdified or waived, prior to such Award first becargi
earned and non-forfeitable or exercisable.

Section 2.5 Vesting of Awards

(a) The Committee shall specify the vesting scheduld other conditions of each Award.
Unless otherwise specified by the Committee andos#t in an Award Agreement between the Company
and the Participant, Awards to Employees underPiaa shall be granted with a vesting rate equal to
one-third of such Award per year, with the firssti@lment vesting on the one year anniversary efdite
of grant, and succeeding installments vesting arh emnual anniversary thereafter during periods of
continued service by the Award recipient until sdahkard is fully earned. Unless otherwise specifisd
the Committee and set forth in an Award Agreemetiveen the Company and the Participant, Awards to
Outside Directors under the Plan shall be grantéu awesting rate equal to 50% of such Award @zry
with the first installment vesting on the one yaaniversary of the date of grant and 50% vestinghen
second anniversary thereafter during periods ofinoad service by the Award recipient until suchaka/
is fully earned. If the right to become vested mAawvard under the Plan (including the right to eee a
Stock Option) is conditioned on the completion cfpeecified period of Service with the Company er it
Subsidiaries, without achievement of performanceasuees or other performance objectives being
required as a condition of vesting, and withoubdting granted in lieu of, or in exchange for, other
compensation, then the required period of Sernvacdull vesting shall be determined by the Comneitte
and evidenced in the Award Agreement (subject telecation of vesting, to the extent permitted g t
Committee, including in the event of the Participmdeath, Disability or Retirement or upon a Chainy
Control). Unless otherwise provided by the Commeitt®ervice as a director emeritus, advisory diresto
consultant shall constitute continued Service imppses of vesting.
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(b) Notwithstanding Section 2.8 and Article 4 hdreanless otherwise prohibited by
applicable law or regulation, the Committee mayitsnsole discretion, determine that all Stock O
then held by a Participant shall become fully esafagle (subject to the expiration provisions othsew
applicable to the Stock Option) and all Restrict&bck Awards shall be fully earned and vested
immediately.

Section 2.6 Deferred Compensatian If any Award would be considered “deferred
compensation” as defined under Code Section 40@&f¢rred Compensation”), the Committee reserves
the absolute right to unilaterally amend the Plarihe Award Agreement, without the consent of the
Participant, to maintain exemption from, or to cdynywith, Code Section 409A. Any amendment by the
Committee to the Plan or an Award Agreement purst@mthis Section 2.6 shall maintain, to the extent
practicable, the original intent of the applicalpvision without violating Code Section 409A. A
Participant’s acceptance of any Award under tha Rtanstitutes acknowledgement and consent to such
rights of the Committee, without further considerator action. Any discretionary authority retair@dthe
Committee pursuant to the terms of this Plan ospant to an Award Agreement shall not be applicable
an Award which is determined to constitute Defel@ampensation, if such discretionary authority vadoul
contravene Code Section 409A.

Section 2.7 Prohibition Against Option Repricing Except for adjustments pursuant to
Section 3.3, and reductions of the Exercise Prg@aved by the Company’s stockholders, neither the
Committee nor the Board shall have the right ohauty to make any adjustment or amendment that
reduces or would have the effect of reducing ther&ise Price of a Stock Option previously grantedas
the Plan, whether through amendment, cancellaiimtu@ing cancellation in exchange for a cash payme
in excess of the Stock Option’s in-the-money valreleplacement grants, or other means.

Section 2.8.  Effect of Termination of Service on Awards. The Committee shall establish the
effect of a Termination of Service on the continorabf rights and benefits available under an Awarthe
Plan and, in so doing, may make distinctions baged, among other things, the reason for Terminaifo
Service and type of Award. Unless otherwise spedifdy the Committee and set forth in an Award
Agreement between the Company and the Particifaatollowing provisions shall apply to each Award
granted under this Plan:

(a) Upon a Participant’s Termination of Service &my reason other than Disability, death,
Retirement or Termination for Cause, Stock Optisimall be exercisable only as to those shares teie w
immediately exercisable by such Participant atddie of Termination of Service, and Stock Optios/m
be exercised only for a period of three monthsofeihg Termination of Service and any Restrictedc®to
Award that has not vested as of the date of Terminaf Service shall expire and be forfeited.

(b) In the event of a Termination of Service foruSe, all Stock Options granted to a
Participant that have not been exercised and aliriReed Stock Awards granted to a Participant tizate
not vested as of such date of Termination of Sersttall expire and be forfeited.

(c) Upon Termination of Service for reason of Disiahy death or, to the extent permitted by
the Committee, Retirement, (i) all Stock Optionalshe exercisable as to all shares of Stock stibjean
outstanding Award, whether or not then exercisadohel (i) all Restricted Stock Awards which hawt n
yet become earned and non-forfeitable, shall, ahease, be deemed earned and be exercisabléhas if
Participant had Terminated Service as of the datleeofinal vesting event applicable to each ounsitag
Award. Stock Options may be exercised for a peobdne year following Termination of Service dwoe t
death, Disability or Retiremenprovided, howeverthat no Stock Option shall be eligible for treatrhas
an I1SO in the event such Stock Option is exercisede than three months following Termination of
Service due to Retirement, apdovided, further in order to obtain ISO treatment for Stock Opsion
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exercised by heirs or devisees of an optioneepptienee’s death must have occurred while emplayed
within three months of Termination of Service.

(d) Notwithstanding anything herein to the contramp Stock Option shall be exercisable
beyond the last day of the original term of suabc&tOption.

(e Notwithstanding the provisions of this Sect®8, the effect of a Change in Control on the
vesting and exercisability of Stock Options andtReed Stock Awards is as set forth in Article 4.

ARTICLE 3 - SHARES SUBJECT TO PLAN

Section 3.1 Available Shares The shares of Stock with respect to which Awards/ be
made under the Plan shall be authorized but urdssbhares of Stock, Stock currently held as treasury
shares or, to the extent permitted by applicable &tock subsequently acquired by the Company as
treasury shares, including shares of Stock purchasthe open market or in private transactions.

Section 3.2 Share Limitations

(@) Share ReserveSubject to the following provisions of this Secti3.2, the maximum
number of shares of Stock that may be deliverd@btticipants and their beneficiaries under the Blaail
be equal to Two Hundred Thousand (200,000) sh&rgtook in the aggregate. Upon the Effective Ddte o
the Plan, no new awards may be granted under thg@ay’'s 2006 Incentive Stock Plan. The maximum
number of shares of Stock that may be deliveredyant to the exercise of Stock Options (all of whizay
be granted as 1SOs, Non-Qualified Stock Optiona eombination of each) is Two Hundred Thousand
(200,000) shares of Stock, reduced by any shareStadk issued as Restricted Stock Awards. The
maximum number of shares of Stock that may be ésiseRestricted Stock Awards is Two Hundred
Thousand (200,000) shares of Stock, reduced byshayes of Stock issued upon the exercise of Stock
Options. The aggregate number of shares of Stoalkadne for grant under this Plan and the number of
shares of Stock subject to outstanding Awards $leaflubject to adjustment as provided in Sectidn 3.

(b) Limitations on Awards

0] Total shares of Stock issued to Outside Directmder the Plan shall not exceed
100,000 shares of Stock in the aggregate. Themmarinumber of shares of Stock issuable to any
individual Director under the Plan shall not exc8¢D00 shares of Stock in the aggregate, and the
maximum number of shares of Stock related to thardvef Non-Qualified Stock Options and
Restricted Stock Awards in any calendar year toiadividual Outside Director shall not exceed
2,500 shares of Stock in the aggregate.

(i) Total shares of Stock issued to Employees uittePlan shall not exceed 200,000
shares of Stock in the aggregate, reduced by theegate of shares of Stock issued to Outside
Directors. The maximum number of shares of Steskable to any individual Employee under the
Plan shall not exceed 30,000 shares of Stock iadgigeegate, and the maximum number of shares
of Stock related to the award of Stock Optionsd@aihich may be granted as 1ISOs, Non-Qualified
Stock Options or a combination of each) or Regtdctock Awards in any calendar year to any
individual Employee shall not exceed 5,000 shafé&xack in the aggregate.

(c) Computation of Shares Availabor purposes of this Section 3.2, and in conneaibim
the granting of Stock Options and Restricted Stefrds, the number of shares of Stock availableHer
granting of additional Stock Options and Restricd¢ack Awards shall be reduced by the number afesha
of Stock issued with respect to such Awards. Toegkient any shares of Stock covered by an Award
(including Restricted Stock Awards) under the Rlasmnot delivered to a Participant or beneficiamydny
reason, including because the Award is forfeitedamceled or because a Stock Option is not exercise
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prior to its expiration, then such shares shall betdeemed to have been delivered for purposes of
determining the maximum number of shares of Steeklable for delivery under the Plan. To the exi@nt

a Stock Option is exercised by using an actualamsttuctive exchange of shares of Stock to pay the
Exercise Price, (ii) shares of Stock are withheldatisfy withholding taxes upon exercise or vegthan
Award granted hereunder, or (iii) shares are wilthhe satisfy the exercise price of Stock Optiam& inet
settlement of Stock Options, then the number ofeshaf Stock available shall be reduced by thegros
number of Stock Options exercised or Awards earrather than by the net number of shares of Stock
issued.

Section 3.3 Corporate Transactions

(a) General.In the event any recapitalization, forward or reseestock split, reorganization,
merger, consolidation, spin-off, combination, reghase, or exchange of shares of Stock or otherigesy
stock dividend or other special and nonrecurringdgind or distribution (whether in the form of cash
securities or other property), liquidation, dissmu, or other similar corporate transaction orrgyaffects
the shares of Stock such that an adjustment isopppte in order to prevent dilution or enlargemehthe
rights of Participants under the Plan and/or uradgr Award granted under the Plan, then the Comenitte
shall, in an equitable manner, adjust any or al(ipthe number and kind of securities deemed to be
available thereafter for grants of Stock Optionsl &estricted Stock Awards in the aggregate to all
Participants and individually to any one Participgn) the number and kind of securities that nieey
delivered or deliverable in respect of outstandstgck Options and Restricted Stock Awards, angt(ig
Exercise Price of Stock Options. In addition, tler@nittee is authorized to make adjustments ing¢hag
and conditions of, and the criteria included inpckt Options and Restricted Stock Awards (including,
without limitation, cancellation of Stock Optionsidh Restricted Stock Awards in exchange for the
in-the-money value, if any, of the vested portibereof, or substitution or exchange of Stock Ogstiand
Restricted Stock Awards using stock of a successopther entity) in recognition of unusual or
nonrecurring events (including, without limitatioeyents described in the preceding sentence) mect
the Company or any parent or Subsidiary, or tharfamal statements of the Company or any parent or
Subsidiary, or in response to changes in appliceess, regulations, or accounting principles. Usles
otherwise determined by the Committee, any suclustmient to an Award intended to qualify as
“performance-based compensation” shall conform He tequirements of Code Section 162(m), if
applicable, and the regulations thereunder thesiffect.

(b) Merger in which the Company is Not Surviving Entlty the event of any merger,
consolidation, or other business reorganizatiodyiting, but not limited to, a Change in Contralhich
the Company is not the surviving entity, unlesseothise determined by the Committee at any timerat o
after grant and prior to the consummation of su@hngar, consolidation or other business reorgarupnati
any Stock Options granted under the Plan which remmatstanding shall be converted into Stock Orstion
to purchase voting common equity securities of Business entity which survives such merger,
consolidation or other business reorganization rigrgubstantially the same terms and conditiondhi@s t
outstanding Stock Options under this Plan and ¢ifig the same economic benefit (as measured by the
difference between the aggregate Exercise Pricétendalue exchanged for outstanding shares okStoc
such merger, consolidation or other business rexzgtion), all as determined by the Committee pteor
the consummation of such merger; provided, howetiat,the Committee may, in its sole discretiorgrat
time prior to the consummation of such merger, obdation or other business reorganization, diteet
all, but not less than all, outstanding Stock Qmitbe canceled as of the effective date of suclgener
consolidation or other business reorganizatiorxithange for a cash payment per share of Stock ¢gual
the excess (if any) of the value exchanged foruastanding share of Stock in such merger, consadida
or other business reorganization over the Exefeisee of the Stock Option being canceled.

Section 3.4 Delivery of SharesDelivery of shares of Stock or other amountsasrile Plan
shall be subject to the following:
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(a) Compliance with Applicable Laws\otwithstanding any other provision of the Plare th
Company shall have no obligation to deliver anyet@f Stock or make any other distribution of b#se
under the Plan unless such delivery or distributtamplies with all applicable laws (including, the
requirements of the Securities Act), and the applie requirements of any Exchange.

(b) Certificates. To the extent that the Plan provides for the issaanf shares of Stock, the
issuance may be effected on a non-certificatedspasi the extent not prohibited by the Company's
governance documents, applicable law or the agpéaailes of any Exchange.

(c) Award Payouts.Awards may be paid out in the form of cash, shakestock, or
combinations thereof as the Committee shall deteerm its sole and absolute discretion, and witthsu
restrictions as it may impose. The Committee majtsisole discretion, determine that upon the @zerof
a Stock Option, make a cash payment to the Paatitiim whole or in part, in lieu of the deliverfyshares
of Stock. Such cash payment to be paid in lieuetit’dry of shares of Stock shall be equal to tlfifedénce
between the Fair Market Value of the shares of IStot the date of the Stock Option exercise and the
Exercise Price per share of the Stock Option miigtpby the number of shares of Stock subject whsu
Stock Option to be cashed-out. Such cash paymefittshin exchange for the cancellation of suclkckto
Option. Such cash payment shall not be made ietbat that such transaction would result in ligpito
the Participant or the Company under Section 16{lthe Exchange Act and regulations promulgated
thereunder, or subject the Participant to addititea liabilities related to such cash paymentsspant to
Code Section 409A. The Committee may, in its sotbabsolute discretion, determine that upon a Céang
in Control of the Company each outstanding Stockiddpshall be cancelled in exchange for a cash
payment equal to the difference between the Fank&ta/alue of the shares of Stock on the date ef th
Stock Option cancellation and the Exercise Pricespare of the Stock Optianultiplied by the number of
shares of Stock subject to such Stock Option.

(d) Other Matters In no event shall any shares newly-issued byCiimpany be issued for
less than the minimum lawful consideration for ssblres or for consideration other than considamati
permitted by applicable state law. In the event tha Committee allows a Participant to exerciSiack
Option by delivering shares of Stock previously edrby such Participant, any such shares delivered
which were initially acquired by the Participanbiin the Company (upon exercise of a stock option or
otherwise) must have been owned by the Particifmardt least six months prior to such date of dely
except in the case of the net settlement of Stqutio@s. Shares of Stock used to satisfy the Exererice
of a Stock Option shall be valued at their Fair kéaValue on the date of exercise. The Companyneil
be obligated to deliver any shares of Stock urdesisuntil it receives full payment of the Exerdisece and
any related tax withholding obligations have beatised, or until any other conditions applicalbde
exercise or purchase have been satisfied. No anticshall have any of the rights of a stockholfaihe
Company until shares of Stock are issued uponxeeese of such Stock Options or the delivery afres
following the vesting of a Restricted Stock Awaedgcept as otherwise provided herein. Unless exiyress
provided otherwise in the applicable Award Agreetnéime Committee may at any time within its sole
discretion eliminate or limit a Participant’s atylto pay the purchase or Exercise Price of any vy
any method other than a cash payment to the Company

ARTICLE 4 - CHANGE IN CONTROL

Section 4.1 Consequence of a Change in Contr@ubject to the provisions of Section 3.3
(relating to the adjustment of shares), and exaspitherwise provided in the Plan or as determiyeithe
Committee and set forth in the terms of any Awagie®ement:
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(a) Upon a Change in Control, all Stock Options theld oy the Participant shall become
fully earned and exercisable (subject to the exipingprovisions otherwise applicable to the Stogitian).

(b) Upon a Change in Control, all Restricted Stock Adgadtescribed in Section 2.1(b) shall be
fully earned and vested immediately.

(c) In the event of a Change in Control, any penfmnce measure or condition applicable to an
Award under the Plan shall be deemed satisfied #eealate of the Change in Control.

Section 4.2 Definition of Change in Contral For purposes of the Plan, unless otherwise
provided in an Award Agreement, a “Change in Cdihgball be deemed to have occurred upon the sarlie
to occur of the following:

(a) Merger. The Company merges into or consolidates withlaarceentity, or merges another
bank or corporation into the Company, and as dtrdsss than a majority of the combined voting powf
the resulting corporation immediately after the geeror consolidation is held by persons who were
stockholders of the Company immediately beforentfeeger or consolidation;

(b) Acquisition of Significant Share Ownership.person or persons acting in concert has or
have become the beneficial owner of 25% or mogeatéss of the Company’s Voting Securities; prodide
however, this clause (b) shall not apply to bemefiownership of the Company’s voting shares held i
fiduciary capacity by an entity of which the Compalirectly or indirectly beneficially owns 50% oramre
of its outstanding Voting Securities;

(c) Change in Board CompositionDuring any period of two consecutive years, widlials
who constitute the Company’s Board of Directorgh&t beginning of the two-year period cease for any
reason to constitute at least a majority of the @amy’s Board of Directors; provided, however, tfat
purposes of this clause (c), each director wha'ss élected by the board (or first nominated by bloard
for election by the stockholders) by a vote ofeatst two-thirds (2/3) of the directors who werediors at
the beginning of the two-year period shall be deoehave also been a director at the beginnirspoh
period; or

(d) Sale of AssetsThe Company sells to a third party all or subsadiyg all of its assets.
Notwithstanding the foregoing, in the event thatavard constitutes Deferred Compensation, and
the settlement of, or distribution of benefits undaich Award is to be triggered solely by a Chammge

Control, then with respect to such Award, a Chaing€ontrol shall be defined as required under Code
Section 409A, as in effect at the time of suchdeaation.

ARTICLE 5 — COMMITTEE

Section 5.1 Administration The Plan shall be administered by the Board emtiembers of
the Compensation Committee of the Company who @&mterested Board Members. If the Committee
consists of fewer than three Disinterested Boardanblers, then the Board shall appoint to the Committe
such additional Disinterested Board Members ad beatecessary to provide for a Committee congstin
of at least three Disinterested Board Members. Ammbers of the Committee who do not qualify as
Disinterested Board Members shall abstain fromigpéting in any discussion or decision to make or
administer Awards that are made to Participants athite time of consideration for such Award: (¢ a
persons subject to the short-swing profit rulesSettion 16 of the Exchange Act, or (ii) are reabbna
anticipated to be Covered Employees during the t#rthe Award. The Board or members of the Board
who are eligible to serve on the Compensation Catamof the Company in accordance with the corjgorat
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governance statutes or rules or listing requiresienposed by any Exchange on which the Comparygy list
has listed or seeks to list its securities mayitdndiscretion, take any action and exercise anyqop
privilege or discretion conferred on the Committeeler the Plan with the same force and effect utiaer
Plan as if done or exercised by the Committee. witlastanding the foregoing, action taken by the
Committee at such time that the Committee's comipasshall not be in conformity with the provisioat
this Section or the requirements under Code Sedt@tm) shall not disqualify the validity of sucttians
taken.

Section 5.2 Powers of CommitteeThe administration of the Plan by the Commitkeall be
subject to the following:

(@) The Committee will have the authority and d@ésion to select from among the Company’s
and its Subsidiaries’ Directors and Employees, éhmersons who shall receive Awards, to determiee th
time or times of receipt, to determine the typedwhrds and the number of shares of Stock coveyetid
Awards, to establish the terms, conditions, perfomoe criteria, if any, restrictions (including wailt
limitation, provisions relating to non-competitiomon-solicitation and confidentiality), and other
provisions of such Awards (subject to the resiiasi imposed by Article 6) to cancel or suspend Alwar
and to reduce, eliminate or accelerate any regtnstor vesting requirements applicable to an Avedrainy
time after the grant of the Award.

(b) The Committee will have the authority and discnetio interpret the Plan, to establish,
amend and rescind any rules and regulations rglatinhe Plan, and to make all other determinatibas
may be necessary or advisable for the administratighe Plan.

(©) The Committee will have the authority to defineriernot otherwise defined herein.

(d) Any interpretation of the Plan by the Committee amg decision made by it under the
Plan is final and binding on all persons.

(e) In controlling and managing the operation and adstiztion of the Plan, the Committee
shall take action in a manner that conforms todharter and bylaws of the Company and applicable
corporate law.

® To the extent deemed applicable, the Commiite#s discretion, shall have the authority
to grant Stock Options that satisfy the requiremdnt deductibility for compensation in excess a&f $
million in accordance with Code Section 162(m) adlas to grant Stock Options and Restricted Stock
Awards that may not satisfy the requirements fadudgibility for such compensation in excess of $1
million in accordance with Code Section 162(m).

Section 5.3 Delegation by Committee The Chairman of the Committee and such other
directors and officers of the Company as shall égghated by the Committee are hereby authorized to
execute Agreements on behalf of the Company armchtse them to be delivered to the recipients of
Awards.

Section 5.4 Information to be Furnished to Committe. As may be permitted by applicable
law, the Company and its Subsidiaries shall furnigh Committee with such data and information as it
determines may be required for it to dischargelitses. The records of the Company and its Sudosasi
as to a Participant’s employment, termination ofpkryment, leave of absence, reemployment and
compensation shall be conclusive on all personessntletermined by the Committee to be manifestly
incorrect. Subject to applicable law, Participaants other persons entitled to benefits under the Pust
furnish the Committee such evidence, data or in&tiom as the Committee considers desirable to @ty
the terms of the Plan.
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Section 5.5 Committee ActionThe Committee shall hold such meetings, and mayeraakh
administrative rules and regulations, as it mayndpeoper. A majority of the members of the Comndtte
shall constitute a quorum, and the action of a migj@f the members of the Committee present at a
meeting at which a quorum is present, as well sisractaken pursuant to the unanimous written coinse
all of the members of the Committee without holdemgneeting, shall be deemed to be actions of the
Committee. Subject to Section 5.1, all actionshef Committee shall be final and conclusive and| $fel
binding upon the Company, Participants and all othterested parties. Any person dealing with the
Committee shall be fully protected in relying upany written notice, instruction, direction or other
communication signed by a member of the Committdey@ representative of the Committee authorized
to sign the same in its behalf.

ARTICLE 6 - AMENDMENT AND TERMINATION

Section 6.1 General The Board may, as permitted by law, at any tiareend or terminate
the Plan, and may amend any Award Agreement, pedvidat no amendment or termination (except as
provided in Section 2.6, Section 3.3 and Secti@) Bay cause the re-pricing of a Stock Option othe
absence of written consent to the change by tleetidl Participant (or, if the Participant is narthiving,
the affected beneficiary), adversely impair thentsgof any Participant or beneficiary under any Adva
granted under the Plan prior to the date such amentis adopted by the Boagrovided, howevetthat,
no amendment may (a) materially increase the hisnefccruing to Participants under the Plan,
(b) materially increase the aggregate number airgtezs which may be issued under the Plan, oten t
pursuant to Section 3.3, or (c) materially modtie requirements for participation in the Plan, sslthe
amendment under (a), (b) or (c) above is approyea Wote of the Company’s stockholders.

Section 6.2 Amendment to Conform to Law and Accouing Changes Notwithstanding
any provision in this Plan or any Award Agreementtte contrary, the Committee may amend the Plan or
any Award Agreement, to take effect retroactivalytherwise, as deemed necessary or advisabl&éor t
purpose of (i) conforming the Plan or the Award égment to any present or future law relating toplaf
this or similar nature (including, but not limitéd, Code Section 409A), or (ii) avoiding an accaoogt
treatment resulting from an accounting pronounceraemterpretation thereof issued by the Secwritind
Exchange Commission or Financial Accounting Stagsl&oard subsequent to the adoption of the Plan or
the making of the Award affected thereby, whichtha sole discretion of the Committee, may material
and adversely affect the financial condition oruits of operations of the Company. By accepting an
Award under this Plan, each Participant agreescandents to any amendment by the Committee or the
Board made pursuant to Sections 2.6, 6.2 or 7.1@(Bjyy Award granted under the Plan without furthe
consideration or action.

ARTICLE 7 - GENERAL TERMS

Section 7.1 No Implied Rights

(a) No Rights to Specific Assefseither a Participant nor any other person shalidagon of
participation in the Plan acquire any right initletto any assets, funds or property of the Compparany
Subsidiary whatsoever, including any specific fyratssets, or other property which the Company gr an
Subsidiary, in its sole discretion, may set asidarticipation of a liability under the Plan. Ari@pant
shall have only a contractual right to the shafeStock or amounts, if any, payable or distribuéathder
the Plan, unsecured by any assets of the Compaarydsubsidiary, and nothing contained in the Bleil
constitute a guarantee that the assets of the Qompaany Subsidiary shall be sufficient to pay any
benefits to any person.
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(b) No Contractual Right to Employment or Future Avgardhe Plan does not constitute a
contract of employment, and selection as a Paatitigvill not give any participating Employee thght to
be retained in the employ of the Company or anys#lidry or any right or claim to any benefit undee
Plan, unless such right or claim has specificatigraed under the terms of the Plan. No individiralll
have the right to be selected to receive an Awaitkuthe Plan, or, having been so selected, toveee
future Award under the Plan.

(c) No Rights as a StockholdeExcept as otherwise provided in the Plan, no rvwander the
Plan shall confer upon the holder thereof any sgit a stockholder of the Company prior to the date
which the individual fulfills all conditions for oceipt of such rights.

(d) Compliance with Law. Shares of Stock shall not be issued with respeento Award
granted under the Plan unless the issuance andedelof such shares shall comply with all relevant
provisions of applicable law, including, withoumiitation, the Securities Act of 1933, as amendbkd, t
rules and regulations promulgated thereunder, apjicable state securities laws and the requiresneht
any Exchange upon which the shares may then leelli§ihe inability of the Company to obtain any
necessary authorizations, approvals or lettersoof-abjection from any regulatory body or authority
deemed by the Company’s counsel to be necessding tawful issuance and sale of any shares of Stock
issuable hereunder shall relieve the Company oflaility with respect to the non-issuance or saile
such shares. As a condition to the exercise of Stogk Option or the delivery of shares of Stock in
accordance with an Award, the Company may reqguegoerson exercising the Stock Option or receiving
delivery of the shares of Stock to make such repradions and warranties as may be necessaryuceass
the availability of an exemption from the regisimatrequirements of federal or state securities law

Section 7.2 Restrictions on Transferability Except as otherwise so provided by the
Committee, ISOs under the Plan are not transfexaept (i) as designated by the Participant byowiby
the laws of descent and distribution, (ii) to astrestablished by the Participant, if under Codi&e 671
and applicable state law, the Participant is canrsd the sole beneficial owner of the Stock Optidrie
held in trust, or (iii) between spouses incidentatalivorce or pursuant to a domestic relations mprde
provided, however, in the case of a transfer withi& meaning of this Section 7.2(iii), the Stocktiop
shall not qualify as an ISO as of the day of suahdfer. The Committee shall have the discretiguetonit
the transfer of Stock Options (other than ISOs)eutide Plan if it determines that the transferssignment
is for valid estate planning purposes and is péeahitinder the Code and Rule 16b-3 of the Excharmge A
provided, howevethat such transfers shall be limited to Immedkdmily Members of Participants, trusts
and partnerships established for the primary ben&fuch family members or to charitable organaz,
and;provided, furtherthat such transfers are not made for consideratidhe Participant.

Restricted Stock Awards shall not be transferabier o the time that such Awards are deemed
earned and non-forfeitable to the Participant unf@®vided for in accordance with a qualified dotites
relations order.

Section 7.3 Designation of Beneficiaries A Participant hereunder may file with the
Company a written designation of a beneficiary emdficiaries under this Plan and may from timdrteet
revoke or amend any such designation (“Benefici2egignation”). Any designation of beneficiary under
this Plan shall be controlling over any other d&pon, testamentary or otherwise (unless suchodigipn
is pursuant to a qualified domestic relations oxdaovided, howevetthat if the Committee is in doubt as
to the entitlement of any such beneficiary to amyafd, the Committee may determine to recognize only
the legal representative of the Participant, inchhtase the Company, the Committee and the members
thereof shall not be under any further liabilityainyone.

Section 7.4 Non-Exclusivity Neither the adoption of this Plan by the Boamf ithe
submission of the Plan to the stockholders of them@any for approval shall be construed as creatimg
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limitations on the power of the Board or the Contegtto adopt such other incentive arrangementiies e
may deem desirable, including, without limitatidhe granting of Restricted Stock Awards or Stock
Options otherwise than under the Plan or an arraege that is or is not intended to qualify unded€o
Section 162(m), if applicable, and such arrangemeray be either generally applicable or applicaily

in specific cases.

Section 7.5 Award Agreement Each Award granted under the Plan shall be ezl by an
Award Agreement signed by an authorized represigstat the Company and the Participant. A copy of
the Award Agreement, in any medium chosen by then@ittee, shall be provided (or made available
electronically) to the Participant.

Section 7.6 Form and Time of Elections Unless otherwise specified herein, each election
required or permitted to be made by any Participamther person entitled to benefits under the Pdad
any permitted modification or revocation theredfal be filed with the Company at such times, iclsu
form, and subject to such restrictions and limiasi, not inconsistent with the terms of the Planthe
Committee shall require.

Section 7.7 Evidence Evidence required of anyone under the Plan neyy certificate,
affidavit, document or other information upon whitte person is acting considers pertinent andbielja
and signed, made or presented by the proper pagsrtes.

Section 7.8 Tax Withholding and Tax Matters

(@) Where a Participant is entitled to receive ebaf Stock upon the vesting or exercise of an
Award, the Company shall have the right to reqaueh Participant to pay to the Company the amotnt o
any tax that the Company is required to withholthwespect to such vesting or exercise, or, intlheneof,
to retain, or to sell without notice, a sufficiamimber of shares of Stock to cover the minimum arhou
required to be withheld. To the extent determingthie Committee and specified in an Award Agreement
a Participant may be provided the opportunity teecti the Company to satisfy the minimum required
federal, state and local tax withholding by: (iftwiespect to a Stock Option settled in Stock, cauythe
number of shares of Stock subject to the Stockddtvithout issuance of such shares of Stock t&Gthek
Option holder) by a number equal to the quotient(a)f the total minimum amount of required tax
withholding divided by (b) the excess of the Famiket Value of a share of Stock on the exercise degr
the Exercise Price per share of Stock; and (iihwespect to a Restricted Stock Award, withholding
number of shares (based on the Fair Market Valub®westing date) otherwise vesting that wouligat
the minimum amount of required tax withholding; yiced that in each case there are no adverse
accounting consequences to the Company (with aresgent to have liability classification of an awar
under Financial Accounting Standards Board Accaunftandards Codification (ASC) Topic 718 being
deemed an adverse consequence).

(b) Notice of Section 83(b) Electiorin the event a Participant makes an electioreu@ede
Section 83(b) in connection with an Award, the egrant shall notify the Company in writing of such
election within ten (10) days of filing notice dfe election with the Internal Revenue Service beot
governmental authority, in addition to any filingdanotification required pursuant to regulationsuesd
under Code Section 83(b) or other applicable prowis

(c) Notice of Disqualifying Dispositionlf any Participant shall make a disposition tdck
delivered pursuant to the exercise of an ISO utidercircumstances described in Code Section 421(b)
(relating to certain disqualifying dispositionsjick Participant shall notify the Company in writioigsuch
disposition within ten (10) days thereof.
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(d) Section 409A Compliancd.o the extent that any Award is determined to dtrist
“nonqualified deferred compensation” within the miesy of Code Section 409A (a “409A Award”), the
Award shall be subject to such additional rules @emgiirements as specified by the Committee froneti
to time in order to comply with Code Section 409Athis regard, if any amount under a 409A Award is
payable upon a “separation from service” (withia theaning of Code Section 409A) to a Participarg wh
is then considered a “specified employee” (withe tmeaning of Code Section 409A), then no such
payment shall be made prior to the date that ig#énker of (i) six months and one day after theiBipant’s
separation from service, or (ii) the Participard&sath, but only to the extent such delay is necgdsa
prevent such payment from being subject to inter@mtalties and/or additional tax imposed purstant
Code Section 409A. Further, the settlement of arcyh I09A Award may not be accelerated except to the
extent permitted by Code Section 409A. To the evtteat an Award is deemed to constitute a 409A Alywar
and for which payment with respect to the Awaréoceleration of such Award being deemed earned and
exercisable or non-forfeitable is determined solejy reference to whether a Change in Control has
occurred, the term “Change in Control” means (forppses of determining whether a payment is due or
acceleration exists) the first to occur of a “chamg the ownership of the Company,” a “change & th
effective control of the Company” or a “changehie bwnership of a substantial portion of the Comfsan
assets,” as those phrases are determined under &sxt®on 409A and the regulations promulgated
thereunder, as in effect at the time of such Cham@®ontrol transaction.

Section 7.9 Action by Company or Subsidiary Any action required or permitted to be taken
by the Company or any Subsidiary shall be by regmiuof its board of directors, or by action of oore
more members of the Board (including a committe¢hefBoard) who are duly authorized to act for the
Board, or (except to the extent prohibited by aggilie law or applicable rules of any Exchange oitkwvh
the Company lists its securities) by a duly autremtiofficer of the Company or such Subsidiary.

Section 7.10 _SuccessardAll obligations of the Company under the Plaalshe binding upon
and inure to the benefit of any successor to thegzmy, whether the existence of such successbeis t
result of a direct or indirect purchase, mergensadidation or otherwise, of all or substantiallya the
business, stock, and/or assets of the Company.

Section 7.11 _Indemnification To the fullest extent permitted by law and thenany’s
governing documents, each person who is or sha# baen a member of the Committee, or of the Board,
or an officer of the Company to whom authority wisegated in accordance with Section 5.3, or an
Employee of the Company, shall be indemnified agld harmless by the Company against and from any
loss (including amounts paid in settlement), deability or expense (including reasonable attogidges)
that may be imposed upon or reasonably incurrebditmyor her in connection with or resulting from any
claim, action, suit, or proceeding to which he e snay be a party or in which he or she may beluaeb
by reason of any action taken or failure to actanrile Plan and against and from any and all ansquanitl
by him or her in settlement thereof, with the Compga approval, or paid by him or her in satisfantiof
any judgment in any such action, suit, or procegdigainst him or her, provided he or she shall gnee
Company an opportunity, at its own expense, to leaaad defend the same before he or she undertakes
handle and defend it on his or her own behalf,asmich loss, cost, liability, or expense is alredinis or
her own willful misconduct or gross negligence,eacept as expressly provided by statute or reguriati
The foregoing right of indemnification shall not bgclusive of any other rights of indemnificatiam t
which such persons may be entitled under the Coyparharter or bylaws, as a matter of law, or
otherwise, or any power that the Company may hawedemnify them or hold them harmless.

Section 7.12 _No Fractional Shares; Minimum Issuanse Unless otherwise permitted by the
Committee, no fractional shares of Stock shalldseied or delivered pursuant to the Plan or any Awar
The Committee shall determine whether cash or girtgperty shall be issued or paid in lieu of fracél
shares or whether such fractional shares or amysitpereto shall be forfeited or otherwise elinibby
rounding down. No fewer than 100 shares of Stocl b purchased on exercise of any Stock Option
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unless the total number purchased or exerciseldeidatal number at the time available for purcharse
exercise by the Participant.

Section 7.13 _Governing Law The Plan, all Awards granted hereunder, andaibns taken in
connection herewith shall be governed by and coaedtin accordance with the laws of the Commonwealth
of Virginia without reference to principles of cdinf of laws, except as superseded by applicatdertd
law. The federal and state courts located in then@onwealth of Virginia within thirty miles of the
Company's principal office, shall have exclusivesidiction over any claim, action, complaint or kit
brought under the terms of the Plan. By acceptinygeavard under this Plan, each Participant andbémsr
person claiming any rights under the Plan agressibonit himself or herself and any legal actiort thea
Participant brings under the Plan, to the solesdliction of such courts for the adjudication argbhetion
of any such disputes.

Section 7.14 _Benefits Under Other PlansExcept as otherwise provided by the Committee or
as set forth in a Qualified Retirement Plan, Awarla Participant (including the grant and the igtcef
benefits) under the Plan shall be disregardeddgpgses of determining the Participant’s benefiday, or
contributions to, any Qualified Retirement Planpgalified plan and any other benefit plans manaea
by the Participant’s employer. The term “QualifiRdtirement Plan” means any plan of the Company or a
Subsidiary that is intended to be qualified unded€Section 401(a).

Section 7.15 _Validity If any provision of this Plan is determined ®ilbegal or invalid for any
reason, said illegality or invalidity shall not eft the remaining parts hereof, but this Plan shall
construed and enforced as if such illegal or im/pliovision has never been included herein.

Section 7.16 _Notice Unless otherwise provided in an Award Agreemaifitwritten notices
and all other written communications to the Comppiowided for in the Plan or in any Award Agreement
shall be delivered personally or sent by registerezkrtified mail, return receipt requested, pgstprepaid
(provided that international mail shall be sentai@rnight or two-day delivery), or sent by facdamemail
or prepaid overnight courier to the Company apitacipal executive office. Such notices, demawtisms
and other communications shall be deemed given:

(@) in the case of delivery by overnight service witlaganteed next day delivery, the next day
or the day designated for delivery;

(b) in the case of certified or registered U.S. mawie days after deposit in the U.S. mail; or

(c) in the case of facsimile or email, the date uponclitthe transmitting party received
confirmation of receiptprovided, howeveitthat in no event shall any such communicationsdssred to
be given later than the date they are actuallyivede provided they are actually received. In évent a
communication is not received, it shall only berded received upon the showing of an original of the
applicable receipt, registration or confirmatioorfr the applicable delivery service. Communicatithrag
are to be delivered by U.S. mail or by overnightge to the Company shall be directed to the &tiarof
the Company’s Corporate Secretary.

Section 7.17 Forfeiture Events.

(@) The Committee may specify in an Award Agreem#rdt the Participant’s rights,
payments, and benefits with respect to an Awardl sleasubject to reduction, cancellation, forfeéuor
recoupment upon the occurrence of certain specgfueaits, in addition to any otherwise applicabling
or performance conditions of an Award. Such eventtude, but are not limited to, termination of
employment for cause, termination of the Particifgaprovisions of Services to the Company or any
Subsidiary, violation of material Company or Sulkemig policies, breach of noncompetition,
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confidentiality, or other restrictive covenantsttimay apply to the Participant, or other conducthaf
Participant that is detrimental to the businesgeputation of the Company or any Subsidiary.

(b) Awards granted hereunder are subject to anybdak or recoupment policy adopted by
the Company from time to time or as required byeaor regulations, whether adopted before orr &fie
date of such Award.

Section 7.18 _Reqgulatory Requirements The grant and settlement of Awards under thag Pl
shall be conditioned upon and subject to compliamitie Section 18(k) of the Federal Deposit Insuenc
Act, 12 U.S.C. Section 1828(k), and the rules @utilations promulgated thereunder. Further, Pp&ruis
must exercise or forfeit their Stock Options in thent the Company becomes critically undercapgali
or receives a capital directive, as determinedhiey@ompany'’s state or primary federal banking ragul

Section 7.19 _Stockholder Approval. Stockholder approval of such Plan shall be datezth
by an affirmative vote of a majority of the Compangtockholders at a meeting of stockholders of the
Company held within one year of the date of adopwb the Plan by the Board of Directors of the
Company. Any material amendment to the Plan dedmeeljuire an approval vote of stockholders shall
be approved by the requisite vote determined im@ance with applicable law.

Section 7.20 _Section 16 of Exchange Actt is the intent of the Company that the Awards and
transactions permitted by Awards be interpreteal inanner that, in the case of Participants whoaneay
be subject to Section 16 of the Exchange Act, fyab the maximum extent compatible with the exsgre
terms of the Award, for exemption from matchingblldy under Rule 16b-3 promulgated under the
Exchange Act. Notwithstanding the foregoing, thenany shall have no liability to any Participant fo
Section 16 consequences of Awards or events aftpétwards if an Award or event does not so qualify.

ARTICLE 8 - DEFINED TERMS; CONSTRUCTION

Section 8.1  In addition to the other definitions contained herenless otherwise specifically
provided in an Award Agreement, the following déions shall apply:

“10% Stockholder” means an individual who, at iheet of grant, owns stock possessing more than
10% of the total combined voting power of all cles®f stock of the Company in accordance with Code
Section 422.

“Advisory Director” means an individual designatedthe Board of Directors of the Company as a
member of an advisory board established by the Gompr any Subsidiary or an individual serving the
Company as a director emeritus, advisory directan @ similar capacity.

“Award” means any Stock Option or Restricted Stéekard or any combination of each, or any
other right or interest relating to Stock or cagitanted to a Participant under the Plan.

“Award Agreement” means the document (in whatevedionm prescribed by the Committee)
which evidences the terms and conditions of an Awander the Plan. Such document is referred tomas a
agreement, regardless of whether a Participargisasure is required.

“Board” means the Board of Directors of the Company

“Cause” or “Termination for Cause” means: (i) tHe Participant is subject to a written
employment agreement (or other similar written agrent) with the Company or a Subsidiary that
provides a definition of termination for “Causehen, for purposes of this Plan, the term “Causall $tave
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meaning set forth in such agreement, and (ii) henabsence of such a definition, “Cause” meanh§)
conviction of the Participant of a felony or of degser criminal offense involving moral turpitudig) the
willful commission by the Participant of a criminai other act that, in the judgment of the Boardl w
likely cause substantial economic damage to the@wom or any Subsidiary or substantial injury to the
business reputation of the Company or any Subgidfai) the commission by the Participant of an at
fraud in the performance of his duties on behalthef Company or any Subsidiary; (iv) the continuing
willful failure of the Participant to perform hisutles to the Company or any Subsidiary (other thayn
such failure resulting from the Participant’s inaajy due to physical or mental illness) after teritnotice
thereof; or (v) an order of a federal or state faguy agency or a court of competent jurisdictiequiring
the termination of the Participant’s Service witle Company.

“Change in Control” has the meaning ascribed to $ection 4.2.

“Code” means the Internal Revenue Code of 198&nasnded, and any rules, regulations and
guidance promulgated thereunder, as modified fiome to time.

“Code Section 409A" means the provisions of CodetiBe 409A and any rules, regulations and
guidance promulgated thereunder, as modified fiome to time.

“Committee” means the Board or the Committee aatinder Article 5.

“Company” shall mean MainStreet Bank and any sismethereto, including a parent holding
company of such banking entity established in atamace with a plan of reorganization and share
exchange.

“Covered Employee” has the meaning given the teri@ade Section 162(m), if applicable, and
shall also include any other Employee who may beca@overed Employee before an Award vests, as the
Committee may determine in its sole discretion.

“Director” means a member of the Board of Directofsshe Company or a Subsidiary, or any
successors thereto from time to time.

“Disability” or “Disabled” means: (i) with respet Incentive Stock Options, the “permanent and
total disability” of the Employee as such term &fided at Code Section 22(e)(3); and (ii) with exto
other Awards, a condition of incapacity of a Papanit which renders that person unable to engagigein
performance of his or her duties by reason of apgioally determinable physical or mental impairment
which can be expected to result in death or whia$ lasted or can be expected to last for a conisuo
period of not less than twelve (12) months. Imeitcase, except to the extent prohibited undereCod
Section 409A, if applicable, the Committee shaNéaliscretion to determine if a termination due to
Disability has occurred.

“Disinterested Board Member” means a member oBib&rd who: (a) is not a current Employee of
the Company or a Subsidiary; (b) is not a formeplayee of the Company or a Subsidiary who receives
compensation for prior Services (other than bemaifihder a tax-qualified retirement plan) during the
taxable year; (c) has not been an officer of then@any or a Subsidiary; (d) does not receive renmatier
from the Company or a Subsidiary, either directiyirairectly, in any capacity other than as a Dioec
except in an amount for which disclosure would Im@trequired pursuant to Item 404 of SEC Regulation
S-K in accordance with the proxy solicitation rutefsthe SEC, as amended or any successor provision
thereto; and (e) does not possess an interestyirotduer transaction, and is not engaged in a bssine
relationship for which disclosure would be requipedsuant to Iltem 404(a) of SEC Regulation S-K unde
the proxy solicitation rules of the SEC, as amendedny successor provision thereto. A Disintertste
Board Member must be eligible to serve on the CampisaCompensation Committee as required by any
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Exchange on which the Company lists its securitfespplicable. The term Disinterested Board Member
shall be interpreted in such manner as shall besseey to conform to the requirements of Code Secti
162(m), if applicable, Rule 16b-3 promulgated untler Exchange Act and the corporate governance
standards imposed on compensation committees tneléisting requirements imposed by any Exchange
on which the Company lists or seeks to list itaisées.

“Employee” means any person employed by the Comparany Subsidiary. Directors who are
also employed by the Company or a Subsidiary sleattonsidered Employees under the Plan.

“Exchange Act” means the Securities Exchange Adi9¥4, as amended from time to time.

“Exchange” means any national securities exchangehoch the Stock may from time-to-time be
listed or traded.

“Exercise Price” means the purchase price of tloelSestablished with respect to a Stock Option
pursuant to Section 2.2.

“Fair Market Value” on any date, means (i) if th&k is listed on an Exchange, the closing sales
price on such Exchange or over such system on dath (and without regard to after-hours trading
activity) or, in the absence of reported salesuwhglate, the closing sales price on the preceditg on
which sales were reported, or (i) if the Stockt listed on a securities exchange, “Fair Markatuég”
shall mean a price determined by the Committeeomdgfaith on the basis of objective criteria, and i
accordance with Code Sections 409A and 422, ifieqiple.

“Immediate Family Member” means with respect to &ayticipant: (a) any of the Participant’s
children, stepchildren, grandchildren, parentqsieents, grandparents, spouses, former spoubsgs)
nieces, nephews, mothers-in-law, fathers-in-lawnsso-law, daughters-in-law, brothers-in-law or
sisters-in-law, including relationships createddalpption; (b) any natural person sharing the Hpait's
household (other than as a tenant or employeesthjirer indirectly, of the Participant); (c) a tius which
any combination of the Participant and personsrdest in section (a) and (b) above own more the# 50
of the beneficial interests; (d) a foundation iniethany combination of the Participant and persons
described in sections (a) and (b) above controlagament of the assets; or (e) any other corporation
partnership, limited liability company or other iytin which any combination of the Participant and
persons described in sections (a) and (b) abovieatanore than 50% of the voting interests.

“ISO” has the meaning ascribed to it in Section&).1

“Non-Qualified Stock Option” means the right to poase shares of Stock that is either (i) granted
to a Participant who is not an Employee, or (irged to an Employee and either is not designatete
Committee to be an ISO or does not satisfy theiremuents of Code Section 422.

“Outside Director” means any member of the Boaravwghnot also at that time an Employee.

“Participant” means any individual who has recejvadd currently holds, an outstanding Award
under the Plan.

“Restricted Stock” or “Restricted Stock Award” hae meaning ascribed to it in Section 2.3.

“Retirement” means, unless otherwise specified iin Aavard Agreement, termination from
employment as an Employee on or after the attaihofemge 65 and completion of not less than temsyea
of employment, or Termination of Service as a Diveon or after completion of not less than threarg of
Board service and having attained the of agepr@yided, howeverthat unless otherwise specified in an
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Award Agreement, an Employee who is also a Direstmll not be deemed to have terminated due to
Retirement for purposes of vesting of Awards areldRercise of Stock Options until both Service s a
Employee and Service as a Director has ceased.t#id@Director will be deemed to have terminated du
to Retirement for purposes of vesting of Awards #mel exercise of Stock Options only if the Outside
Director has terminated Service on the Board(§)icéctors of the Company and any Subsidiary otiaté

in accordance with applicable Company policy, failog the provision of written notice to such Boa)d(

of Directors of the Outside Director’s intentionrgire. An Outside Director who continues in Seevas

an Advisory Director shall be deemed to be in the/i8e of the Company or a Subsidiary for purpasfes
vesting of Awards and exercise of Stock Options.

“SEC” means the United States Securities and Exgdh&@ommission.
“Securities Act” means the Securities Act of 1988, amended from time to time.

“Service” means continuous service as an Employerjice provider, or Outside Director of the
Company or a Subsidiary, as the case may be, aidistiude service as a director emeritus or aalyis
director. Service shall not be deemed interruptethe case of sick leave, military leave or anlgent
absence approved by the Company or a Subsidiatiieinase of transferees between payroll locations
between the Company, a Subsidiary or a successor.

“Stock” means the common stock of the Company, Gpdr value per share.
“Stock Option” means an ISO or a Non-Qualified &t@ption.

“Subsidiary” means any corporation, affiliate, baskother entity which would be a subsidiary
corporation with respect to the Company as defingdode Section 424(f) and, other than with respect
an IS0, shall also mean any partnership or joimtwe in which the Company and/or other Subsidiary
owns more than 50% of the capital or profits intese

“Termination of Service” means the first day ocaugron or after a grant date on which the
Participant ceases to be an Employee or Direatoiuding an Advisory Directory) of the Company oya
Subsidiary, regardless of the reason for such tessaubject to the following:

0] The Participant’s cessation as an Employee shalbb@aleemed to occur by reason of the
transfer of the Participant between the Companyaa8dbsidiary or between two Subsidiaries.

(D) The Participant’s cessation as an Employee shalbb@aleemed to occur by reason of the
Participant’s being on a bona fide leave of absdraa the Company or a Subsidiary approved by the
Company or Subsidiary otherwise receiving the Bigint's Services, provided such leave of absenes d
not exceed six months, or if longer, so long asEh®loyee retains a right to reemployment with the
Company or Subsidiary under an applicable statutgy@ontract. For these purposes, a leave of alesen
constitutes a bona fide leave of absence onlyeffeths a reasonable expectation that the Employke w
return to perform Services for the Company or Sdibsy. If the period of leave exceeds six months e
Employee does not retain a right to reemploymendeuran applicable statute or by contract, the
employment relationship is deemed to terminatehanfirst day immediately following such six-month
period. For purposes of this sub-section (I),H® éxtent applicable, an Employee’s leave of alesshall
be interpreted by the Committee in a manner cosisistith Treasury Regulation Section 1.409A-1(h)(1)

(1 If, as a result of a sale or other transaction, $ubsidiary for whom Participant is
employed (or to whom the Participant is providireg\ices) ceases to be a Subsidiary, and the Rnticis
not, following the transaction, an Employee of @@mpany or an entity that is then a Subsidiary) the
occurrence of such transaction shall be treatath@®articipant’s Termination of Service causedhsy
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Participant being discharged by the entity for whben Participant is employed or to whom the Paréint
is providing Services.

(V)  Except to the extent Code Section 409A may be egiplie to an Award, and subject to the
foregoing paragraphs of this sub-section, the Cdtemshall have discretion to determine if a Teation
of Service has occurred and the date on whichauwed. In the event that any Award under the Plan
constitutes Deferred Compensation (as defined ati®@e2.6 hereof), the term Termination of Sensball
be interpreted by the Committee in a manner cagististith the definition of “Separation from Serviees
defined under Code Section 409A and under TreaRagulation Section 1.409A-1(h)(ii). For purposes of
this Plan, a “Separation from Service” shall haeeured if the Company and Participant reasonably
anticipate that no further Services will be perfediby the Participant after the date of the Tertromeof
Service (whether as an employee or as an indepeodetnactor) or the level of further Services penfied
will be less than 50% of the average level of bt Services in the 36 months immediately precgdire
Termination of Service. If a Participant is a “Siied Employee,” as defined in Code Section 4094 an
any payment to be made hereunder shall be detedrtori®e subject to Code Section 409A, then if nexqli
by Code Section 409A, such payment or a portiosuch payment (to the minimum extent possible) shall
be delayed and shall be paid on the first day @fs#venth month following Participant’s Separafrom
Service.

V) With respect to a Participant who is a Directmgssation as a Director will not be deemed
to have occurred if the Participant continues dsector emeritus or Advisory Director. With regpéo a
Participant who is both an Employee and a Dired¢tamination of employment as an Employee shall not
constitute a Termination of Service for purposethefPlan so long as the Participant continuesdoige
Service as an Outside Director or director emerauadvisory Director.

“Voting Securities” means any securities which oedily possess the power to vote in the election
of directors without the happening of any pre-ctindior contingency.

Section 8.2 In this Plan, unless otherwise stated or the canttkerwise requires, the
following uses apply:

(a) actions permitted under this Plan may be takemsttimme and from time to time in the
actor'sreasonable discretion;

(b) references to a statute shall refer to the stadmtd any successor statute, and to all
regulations promulgated under or implementing taéuse or its successor, as in effect at the refetnme;

(©) in computing periods from a specified date to arlapecified date, the words “from” and
“commencing on” (and the like) mean “from and irdihg,” and the words “to,” “until” and “ending on”
(and the like) mean “to, but excluding”;

(d) references to a governmental or quasi-governmagenhcy, authority or instrumentality
shall also refer to a regulatory body that succesmighe functions of the agency, authority or
instrumentality;

(e) indications of time of day mean Eastern time;

()] “including” means “including, but not limited to”;

(9) all references to sections, schedules and extabit$o sections, schedules and exhibits in

or to this Plan unless otherwise specified;
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(h) all words used in this Plan will be construed todfesuch gender or number as the
circumstances and context require;

0] the captions and headings of articles, sectiorntsechdes and exhibits appearing in or
attached to this Plan have been inserted solelgdovenience of reference and shall not be coreidar
part of this Plan nor shall any of them affect theaning or interpretation of this Plan or any af it
provisions;

)] any reference to a document or set of documiarttss Plan, and the rights and obligations
of the parties under any such documents, shall reeeimdocument or documents as amended from time to
time, and any and all modifications, extensionseveals, substitutions or replacements thereof; and

(k) all accounting terms not specifically definegréin shall be construed in accordance with
the United States Generally Accepted Accountingddples.
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