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Approximate Date of commencement of proposed sale to the public: As soon as practicable after the effective date of this registration statement and the
effective time of the merger of Community Bank of Northern Virginia with and into Mercantile-Safe Deposit and Trust Company, a wholly-owned subsidiary of
Mercantile Bankshares Corporation, as described in the Agreement and Plan of Merger dated as of January 24, 2005.

If the securities being registered on this form are being offered in connection with the formation of a holding company and there is compliance with General
Instruction G, check the following box. o

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. o

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the Registrant
shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act of 1933 or until the registration statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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Dear Shareholder:

On January 24, 2005, Community Bank of Northern Virginia entered into an agreement and plan of merger with a related plan of merger,
collectively referred to as the merger agreement, with Mercantile Bankshares Corporation and Mercantile-Safe Deposit and Trust Company, a
wholly-owned subsidiary of Bankshares, pursuant to which Community Bank will merge with and into Mercantile-Safe Deposit and Trust
Company. You are invited to attend a special meeting of shareholders of Community Bank of Northern Virginia to be held on May 16, 2005 at
11:00 a.m., local time, at the McLean Hilton, 7920 Jones Branch Drive, McLean, Virginia 22102. At this special meeting, you will be asked to
approve the merger agreement so that the merger can occur.

In the merger, each outstanding share of Community Bank common stock will be converted into the right to receive either 0.4005 of a share
of Bankshares common stock or $20.375 in cash, without interest. Assuming January 24, 2005, the date the merger agreement was signed, was
the closing date of the merger, the Bankshares common stock received by a Community Bank shareholder would have been worth $50.41 per
share. Assuming March 28, 2005, the most recent practicable trading day prior to the date of this proxy statement/prospectus, was the closing
date of the merger, the Bankshares common stock received by a Community Bank shareholder would have been worth $50.25 per share. The
market prices of both Bankshares and Community Bank common stock will fluctuate prior to the merger. We urge you to obtain current market
quotations for Bankshares common stock and Community Bank common stock.

Proration procedures set forth in the merger agreement and described in this proxy statement/prospectus provide that 60% of the
outstanding shares of Community Bank common stock will be converted into Bankshares common stock and 40% of the outstanding shares of
Community Bank common stock will be converted into cash. You may elect to receive cash in exchange for your shares of Community Bank
common stock. If you do not elect to receive cash, you will be deemed to have elected to receive Bankshares common stock in exchange for
your shares of Community Bank common stock. However, because of the fixed allocation of the merger consideration between Bankshares
common stock and cash, there is no assurance that you will receive the form of consideration that you elect or are deemed to have elected with
respect to all shares of Community Bank common stock you hold.

Your board of directors has unanimously determined that the merger agreement and the transactions contemplated thereby are
fair to and in the best interests of Community Bank and its shareholders, has approved and adopted the merger agreement and the
transactions contemplated thereby and unanimously recommends that you vote ""FOR' the proposal to approve the merger agreement
as described in this proxy statement/prospectus. The proposed merger requires the receipt of bank regulatory approvals by Bankshares and
the approval of the merger agreement by the holders of more than two-thirds of the outstanding shares of Community Bank common stock.

Please carefully review this document, which explains the proposed merger in detail. In particular, you should carefully consider the
discussion in the section entitled ''Risk Factors'' on page 17 of this proxy statement/prospectus.

Shareholders owning or controlling shares of Community Bank common stock representing approximately 30% of the outstanding shares
of Community Bank common stock as of the date of the merger agreement, have entered into voting agreements in which they have agreed to
vote all of such shares in favor of the proposal to approve the merger agreement.

Community Bank common stock and Bankshares common stock are listed under the symbols "CBNV" and "MRBK", respectively, on the
NASDAQ National Market.

It is important that your shares are represented at the meeting, whether or not you plan to attend the meeting. Abstentions and failures to
vote will have the same effect as votes against the proposal to approve the merger agreement.

Accordingly, please complete, date, sign and return promptly your proxy card in the enclosed postage pre-paid envelope. You may attend
the meeting and vote your shares in person if you wish, even though you have previously returned your proxy.

Sincerely,

David P. Summers
President and Chief Executive Officer
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved the securities to
be issued under this proxy statement/prospectus, or determined if this proxy statement/prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

The shares of Mercantile Bankshares Corporation common stock are not savings or deposit accounts or other obligations of any
bank or savings association, and are not insured by the Federal Deposit Insurance Corporation or any other governmental agency.

This document is dated March 30, 2005 and is first being mailed to shareholders on or about April 5, 2005.
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ADDITIONAL INFORMATION

This document is the proxy statement of Community Bank of Northern Virginia for its special meeting of shareholders and the prospectus
of Mercantile Bankshares Corporation for the shares of Bankshares common stock to be issued in the merger. This proxy statement/prospectus
incorporates important business and financial information about Bankshares and Community Bank from documents that are not included in or
delivered with this proxy statement/prospectus. This information is available to you without charge upon your written or oral request. You can
obtain documents incorporated by reference in this proxy statement/prospectus by requesting them in writing or by telephone from Bankshares

or Community Bank at the following addresses:

Community Bank of Northern Virginia
107 Free Court
Sterling, Virginia 20164
Attn: B. Lisa Benjamin,
Investor Relations Corporate Secretary
Telephone: (410) 347-8039 Telephone: (703) 762-7385
If you would like additional copies of this proxy statement/prospectus or the election form and letter of transmittal (which is being mailed
to you under separate cover), please contact D.F. King & Co., Inc., the information agent, toll-free at (888) 628-9011.

Mercantile Bankshares Corporation
Two Hopkins Plaza, P.O. Box 1477
Baltimore, Maryland 21203
Attn: David E. Borowy,

If you would like to request documents, please do so by May 9, 2005 in order to receive them before the special meeting.

See "Where You Can Find More Information” on page 72 for further information.
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107 FREE COURT
STERLING, VIRGINIA 20164

March 30, 2005

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON MAY 16, 2005

To the Shareholders of Community Bank of Northern Virginia:

We will hold a special meeting of shareholders of Community Bank of Northern Virginia on May 16, 2005, at 11:00 a.m., local time, at the
McLean Hilton, 7920 Jones Branch Drive, McLean, Virginia 22102, for the following purposes:

1. To consider and vote upon a proposal to approve an agreement and plan of merger, dated as of January 24, 2005, among
Community Bank of Northern Virginia, Mercantile Bankshares Corporation and Mercantile-Safe Deposit and Trust Company and the
related plan of merger, pursuant to which Community Bank will merge with and into Mercantile-Safe Deposit and Trust Company
upon the terms and subject to the conditions set forth in the agreement and plan of merger and the related plan of merger. This
proposal is more fully described in the enclosed proxy statement/prospectus. You can find copies of the agreement and plan of merger
and the related plan of merger in Appendix A and Appendix B, respectively, to this proxy statement/prospectus.

2. To transact any other business as may properly be brought before the Community Bank special meeting or any adjournments
or postponements of the Community Bank special meeting.

We have fixed the close of business on March 23, 2005 as the record date for determining those shareholders entitled to vote at the
Community Bank special meeting and any adjournments or postponements of the Community Bank special meeting. Accordingly, only
shareholders of record on that date are entitled to notice of, and to vote at, the Community Bank special meeting and any adjournments or
postponements of the Community Bank special meeting.

By Order of the Board of Directors,

B. Lisa Benjamin
Corporate Secretary
Sterling, Virginia
March 30, 2005

The Board of Directors of Community Bank unanimously recommends that you vote "FOR'" approval of the agreement and plan of
merger and the related plan of merger.
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QUESTIONS AND ANSWERS ABOUT THE MERGER
Q: What will happen in the merger?

A: In the merger, Community Bank of Northern Virginia will be merged with and into Mercantile-Safe Deposit and Trust Company, a
wholly-owned subsidiary of Mercantile Bankshares Corporation. Mercantile-Safe Deposit and Trust Company will be the surviving bank in the
merger and will be a wholly-owned subsidiary of Mercantile Bankshares Corporation.

Q: What will I receive in the merger?

A: As aresult of the merger, your shares of Community Bank common stock will be converted into the right to receive either 0.4005 of a share
of Bankshares common stock or, at your election, $20.375 in cash, without interest, in each case subject to the proration procedures described
below.

Q: How do I elect cash as the form of consideration I prefer to receive in the merger?

A: An election form and letter of transmittal is being mailed under separate cover to Community Bank shareholders who hold shares of
Community Bank common stock in registered form. If you do not wish to elect to receive cash, you should not complete the election form and
letter of transmittal. The election procedures and deadline for making elections are described beginning on page 43 of this proxy
statement/prospectus. All elections are subject to the proration procedures described below. To make a valid election to receive cash, holders of
shares of Community Bank common stock in registered form must properly complete, sign and send the election form and letter of transmittal
and any stock certificates with respect to which a cash election is being made to American Stock Transfer & Trust Company, the exchange
agent, at the following address:

American Stock Transfer & Trust Company
Attention: Reorganization Department
59 Maiden Lane, Plaza Level
New York, NY 10038

If you do not make a valid election to receive cash, you will be deemed to have made an election to receive Bankshares common stock.
Election forms must be received by 5:00 p.m. on May 16, 2005 for your election to be valid.

Questions regarding the election to receive cash should be directed to:

D.F. King & Co., Inc.
48 Wall Street
New York, NY 10005
Telephone: (888) 628-9011

If you own shares of Community Bank common stock in "street name" through a broker or other financial institution and you wish to make
an election to receive cash, you will receive or should seek instructions from the institution holding your shares concerning how to make your
election. "Street name" holders may be subject to an election deadline earlier than 5:00 p.m. on May 16, 2005. Therefore, you should carefully
read any materials you receive from your broker. If you instructed a broker to submit an election for your shares, you must follow such person's
directions for changing those instructions.

Q: Will I always receive the form of consideration I desire to receive?

A: No. Bankshares will pay cash for 40% of the outstanding shares of Community Bank common stock, and issue shares of Bankshares common
stock for 60% of the outstanding shares of Community Bank common stock. If the number of Community Bank shares for which an election to
receive cash is made

10
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is higher than 40% of the outstanding shares of Community Bank common stock, a pro rata portion of those shares will be converted into the
right to receive Bankshares common stock in order to provide the 40% cash/60% stock allocation. If the number of Community Bank shares for
which an election to receive cash is made is lower than 40% of the outstanding shares of Community Bank common stock, a pro rata portion of
the shares for which no cash election is made will be converted into the right to receive cash in order to provide the 40% cash/60% stock
allocation. The proration procedures are described beginning on page 45 of this proxy statement/prospectus. Accordingly, there is no assurance
that you will receive the form of consideration that you desire to receive with respect to all of the shares of Community Bank common stock you
hold.

Q: What do I do if I want to revoke my election to receive cash after I have mailed my signed election form?

A: You may revoke your election to receive cash by sending a signed written notice to American Stock Transfer & Trust Company, the
exchange agent, identifying the shares of Community Bank common stock for which you are revoking your election. For a notice of revocation
to be effective, it must be received by the exchange agent prior to the election deadline. The election procedure, including revocation of an
election, is described beginning on page 43 of this proxy statement/prospectus.

Q: What shareholder vote is necessary to approve the merger?

A: Under Virginia law, the affirmative vote of holders of more than two-thirds of the outstanding shares of Community Bank common stock is
required to approve the agreement and plan of merger and the related plan of merger, which we refer to collectively in this proxy
statement/prospectus as the merger agreement. Shareholders owning or controlling approximately 30% of the outstanding shares of Community
Bank common stock as of the date of the merger agreement have signed voting agreements under which they have agreed to vote their shares for
approval of the merger agreement.

Q: Does Community Bank's board of directors recommend that shareholders approve the merger?
A: Yes. Community Bank's board of directors unanimously recommends that its shareholders vote "FOR" approval of the merger agreement.
Q: How do I change my vote after I have mailed my signed proxy card?

A: You may change your vote at any time before your proxy is voted by revoking your proxy in any of the three following ways:

by sending a written notice stating that you would like to revoke your proxy to the secretary of Community Bank at the
address provided under "Where You Can Find More Information" on page 72;

by submitting another duly executed proxy with a later date; or

by attending the special meeting and voting in person at the special meeting (your attendance at the special meeting will not
by itself revoke your proxy; you must vote in person at the meeting).

Q: If my shares are held in "street name" by my broker, will my broker vote my shares for me?

A: If you do not provide your broker with instructions on how to vote your shares held in "street name," your broker will not be permitted to
vote your shares on the proposal to approve the merger agreement. You should therefore instruct your broker how to vote your shares. Failure to
instruct your broker how to vote your shares will be the equivalent of voting against the proposal to approve the merger agreement.

11
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Q: When do you expect to complete the merger?

A: We presently expect to complete the merger by the end of the second quarter of 2005. However, we cannot assure you when or if the merger
will occur. We must first obtain the approval of Community Bank shareholders at the special meeting and the necessary regulatory consents and
approvals.

Q: Is consummation of the merger subject to any conditions?

A: Yes. In addition to the approval of the shareholders of Community Bank, consummation of the merger requires the receipt of the necessary
regulatory consents and approvals, and the satisfaction of other conditions specified in the merger agreement. See "The Merger Regulatory
Approvals Required for the Merger" and "The Merger Agreement Conditions to the Completion of the Merger" beginning on pages 39 and 50,
respectively.

Q: Am I entitled to appraisal or dissenters' rights?
A: No. Under Virginia law, Community Bank shareholders are not entitled to exercise appraisal or dissenters' rights as a result of the merger.
Q: What do I need to do now?

A: After you have carefully read this proxy statement/prospectus, indicate on your proxy card how you want to vote with respect to the proposal
to approve the merger agreement. Complete, sign, date and mail the proxy card in the enclosed postage-paid return envelope as soon as possible
so that your shares will be represented and voted at the special meeting. If you want to elect cash as the form of consideration you receive, after
you receive the election form and letter of transmittal, complete, sign, date and mail the election form and letter of transmittal along with the
stock certificates representing the shares of Community Bank common stock with respect to which you have made a cash election to the
exchange agent in the return envelope provided with the election form and letter of transmittal as soon as possible.

Q: When should I send in my stock certificates?

A: If you make a cash election, you must send the stock certificates representing the shares of Community Bank common stock with respect to
which you have made a cash election with your completed election form and letter of transmittal. If you do not make a cash election with respect
to all of your shares, you will receive a letter of transmittal from the exchange agent promptly after the completion of the merger with
instructions for sending in your stock certificates.

Q: Who can I call with questions about the special meeting or the merger or to obtain additional information about Bankshares and Community
Bank?

A: You may contact Community Bank's proxy solicitor, D.F. King & Co., Inc., toll-free at (888) 628-9011 (banks and brokerage firms call
collect at (212) 493-6968).

12
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SUMMARY

This summary highlights selected information from this proxy statement/prospectus. It does not contain all of the information that is
important to you. We urge you to read the entire proxy statement/prospectus carefully and the other documents to which we refer to understand
fully the merger. See "Where You Can Find More Information" on page 72.

Information about Bankshares and Community Bank (See Page 23).

Mercantile Bankshares Corporation
Two Hopkins Plaza, P.O. Box 1477
Baltimore, Maryland 21203

(410) 237-5900

Mercantile Bankshares Corporation ("Bankshares") is a regional multibank holding company headquartered in Baltimore, Maryland. It is
comprised of Mercantile-Safe Deposit and Trust Company ("MSD&T"), 12 community banks, a mortgage banking company and other
subsidiaries that provide insurance and securities brokerage services. Bankshares' affiliate banks serve communities in Maryland, Washington,
D.C,, northern Virginia, the Delmarva Peninsula and southern Pennsylvania. The largest and lead bank, MSD&T, a wholly-owned subsidiary of
Bankshares, represents approximately 33% of Bankshares' total assets and operates 26 offices in Maryland and one commercial office in
Pennsylvania as of December 31, 2004. Nearly all of Bankshares' substantial trust operations and specialized corporate banking services are
provided by MSD&T. Bankshares is in the process of combining its affiliate that serves the Washington, D.C. region, Mercantile Potomac Bank,
with MSD&T, subject to regulatory approval. Bankshares intends to operate the current branches of Mercantile Potomac Bank as a division of
MSD&T under the Mercantile Potomac Bank trade name. It is currently anticipated that upon completion of the combination of Mercantile
Potomac Bank and MSD&T, Mercantile Potomac Bank's directors will join the board of MSD&T. Through its affiliated banks, Bankshares
provides a full range of banking services, including mortgage, trust and investment services, designed to meet the financial needs of its
customers.

Bankshares commenced operations in 1969. At December 31, 2004, it had total assets of approximately $14.4 billion, total loans of
approximately $10.2 billion, total deposits of approximately $10.8 billion and approximately $1.9 billion in stockholders' equity. Bankshares'
common stock is listed on the NASDAQ National Market under the symbol "MRBK". The deposits associated with its affiliated banks are
insured by the Federal Deposit Insurance Corporation (the "FDIC").

Community Bank of Northern Virginia
107 Free Court

Sterling, Virginia 20164

(703) 762-7371

Community Bank of Northern Virginia ("Community Bank") was organized in 1991 under the name Northern Virginia Banking Company
to acquire Community Bank and Trust Company in Sterling, Virginia. Community Bank commenced operations on February 22, 1992, with its
only office located at 107 Free Court, Sterling, Virginia. The name of the bank was changed to Community Bank of Northern Virginia in 1993.
Since opening at its Sterling location, Community Bank has established 13 additional branches in Centreville, Chantilly, Fairfax, Herndon,
Kingstowne, Leesburg, Manassas, McLean, Potomac Falls, Purcellville, Reston, Tyson's Corner and Vienna.

Community Bank provides a range of services traditionally associated with independent community banks, including checking accounts,
savings accounts and other time deposits of various types ranging from money market accounts to longer-term certificates of deposit. All deposit

accounts are insured by the FDIC up to the maximum amount permitted by law. Retirement accounts such as IRAs (Individual

4
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Retirement Accounts) are also available. Community Bank also offers a range of short- to intermediate-term consumer and commercial loans.
The Merger (See Page 24).

Bankshares and Community Bank have entered into an agreement and plan of merger and a related plan of merger that provide for the
merger of Community Bank with MSD&T, with MSD&T continuing as the surviving bank as a subsidiary of Bankshares. The agreement and
plan of merger and the related plan of merger are attached as Appendix A and Appendix B, respectively, to this proxy statement/prospectus. You
should read the agreement and plan of merger and the related plan of merger because they are the legal documents that govern the merger. In this
proxy statement/prospectus, we refer to the agreement and plan of merger and the related plan of merger together as the merger agreement.

Community Bank Special Meeting of Shareholders (See Page 20).

The special meeting of Community Bank shareholders will be held at 11:00 a.m., local time, on May 16, 2005, at the McLean Hilton, 7920
Jones Branch Drive, McLean, Virginia 22102. At the special meeting, Community Bank shareholders will be asked to vote to approve the
merger agreement. You can vote at the special meeting if you were a record holder of Community Bank common stock at the close of business
on March 23, 2005, the record date for the special meeting. As of that date, there were 10,173,577 shares of Community Bank common stock
outstanding and entitled to be voted at the special meeting. Approval of the merger agreement requires the affirmative vote of more than
two-thirds of the shares of Community Bank common stock outstanding at the record date. Shareholders of Community Bank owning or
controlling approximately 30% of the outstanding shares of Community Bank common stock as of the date of the merger agreement have agreed
to vote their shares to approve the merger agreement.

What Community Bank Shareholders Will Receive in the Merger (See Page 42).

The merger agreement provides that at the effective time of the merger each outstanding share of Community Bank common stock will be
converted into the right to receive either 0.4005 of a share of Bankshares common stock or $20.375 in cash, without interest, subject to the
proration procedures described in this proxy statement/prospectus. Bankshares will not issue any fractional shares of Bankshares common stock
in the merger. Community Bank shareholders will receive cash for any fractional shares of Bankshares common stock owed to them in an
amount, without interest, based on the closing price of Bankshares common stock on the trading day immediately prior to the closing of the
merger. In this proxy statement/prospectus, we refer to the cash and shares of Bankshares common stock to be received in the merger by
Community Bank shareholders as the merger consideration.

On March 28, 2005, the most recent practicable trading date prior to the filing of this proxy statement/prospectus, the closing price of
Bankshares common stock was $50.25 per share.

No assurance can be given that the current market price of Bankshares common stock will be equivalent to the market price of
Bankshares common stock on the date that stock is received by a Community Bank shareholder or at any other time. The market price
of Bankshares common stock when received by a Community Bank shareholder may be greater or less than the current market price of
Bankshares common stock.

You May Elect to Receive Cash Consideration (See Page 43).

You may elect to receive cash in exchange for your shares of Community Bank common stock by completing the election form and letter of
transmittal. If you do not make a valid election to receive

14
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cash, you will be deemed to have elected to receive Bankshares common stock in exchange for your shares of Community Bank common stock.

Bankshares will pay cash for 40% of the Community Bank common stock outstanding at the effective time of the merger and issue shares
of Bankshares common stock for 60% of the Community Bank common stock outstanding at the effective time of the merger. If the number of
Community Bank shares for which an election to receive cash is made is higher than 40% of the outstanding shares of Community Bank
common stock, a pro rata portion of those shares will be converted into the right to receive Bankshares common stock in order to provide the
40% cash/60% stock allocation. If the number of Community Bank shares for which an election to receive cash is made is lower than 40% of the
outstanding shares of Community Bank common stock, a pro rata portion of the shares for which no election to receive cash is made will be
converted into the right to receive cash in order to provide the 40% cash/60% stock allocation. The proration procedures are described under the
heading "The Merger Agreement Proration" beginning on page 45 of this proxy statement/prospectus. Because of the 40% cash/60% stock
allocation, you cannot be certain of receiving the form of consideration that you desire with respect to all of your shares of Community Bank
common stock. Based on the number of shares of Community Bank common stock outstanding on January 24, 2005, Bankshares expects to
issue approximately 2,443,028 shares of Bankshares common stock and pay approximately $83,000,000 in cash in the merger (assuming that no
options to purchase shares of Community Bank common stock are exercised between the date of the merger agreement and the effective time of
the merger).

An election form and letter of transmittal is being mailed under separate cover to Community Bank shareholders who hold shares of
Community Bank common stock in registered form. If you do not wish to elect to receive cash, you should not complete the election form and
letter of transmittal. If you do not validly make an election to receive cash by 5:00 p.m. on May 16, 2005, you will be deemed to have made an
election to receive Bankshares common stock. All elections and deemed elections are subject to the proration procedures described in this proxy
statement/prospectus. See "The Merger Agreement Proration" beginning on page 45 of this proxy statement/prospectus.

Community Bank's Board of Directors Unanimously Recommends Shareholder Approval of the Merger (See Page 22).

Community Bank's board of directors unanimously determined that the merger agreement and the transactions contemplated by the merger
agreement are fair to and in the best interests of the Community Bank and its shareholders and unanimously approved and adopted the merger
agreement and the transactions contemplated by the merger agreement. Community Bank's board of directors unanimously recommends that
Community Bank shareholders vote "FOR" approval of the merger agreement.

The affirmative vote of the holders of more than two-thirds of the outstanding shares of Community Bank common stock is required to
approve the merger agreement.

As of the record date, the directors and executive officers of Community Bank and their affiliates owned and were entitled to vote
5,609,795 shares of Community Bank common stock, which represents approximately 55.1% of the outstanding shares of Community Bank
common stock. Certain shareholders, each of whom is also a member of the board of directors, have entered into voting agreements with
Bankshares under which they have agreed to vote all of their shares, representing approximately 30% of the outstanding shares of Community
Bank's common stock as of the date of the merger agreement, in favor of the merger agreement and against any competing transaction.

As of the record date, neither Bankshares nor any of its directors or executive officers or their affiliates held any shares of Community Bank
common stock.
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Community Bank's Reasons for the Merger (See Page 27).

In reaching its determination to approve and adopt the merger agreement and the transactions contemplated by the merger agreement,
Community Bank's board consulted with Community Bank's management and its financial and legal advisors, and considered a number of
factors, including:

the familiarity of Community Bank's board of directors with and review of Community Bank's business, operations,
financial condition and earnings on an historical and a prospective basis, including, without limitation, its potential growth
and profitability;

the review by Community Bank's board of directors, based on the presentation of its financial advisor, Sandler O'Neill &
Partners, L.P., of the business, operations, financial condition and earnings of Bankshares on an historical and a prospective
basis and of the combined company on a pro forma basis and the historical stock price performance and liquidity of
Bankshares common stock, and the resulting relative interests of Community Bank shareholders and Bankshares
stockholders in the common equity of the combined company;

the current and prospective economic and competitive environment facing community banking institutions generally, and
Community Bank in particular, including the continued rapid consolidation in northern Virginia, and the competitive effects
of the increased consolidation on community banking institutions such as Community Bank particularly in the northern
Virginia market;

the value to be received by holders of Community Bank common stock under the merger agreement in relation to the
historical trading prices of Community Bank common stock, including the fact that the proposed consideration to be
received by holders of Community Bank common stock under the merger agreement represented a premium of
approximately 16% over the closing price of Community Bank common stock on January 21, 2005;

the financial analyses and other information presented by Sandler O'Neill to Community Bank's board of directors with
respect to the merger and the opinion delivered to the board by Sandler O'Neill to the effect that, as of the date of that
opinion, the merger consideration was fair to the holders of Community Bank common stock from a financial point of view;

the other alternative strategic options potentially available to Community Bank, including remaining independent; and

the terms of the merger agreement, which provide for representations, warranties and covenants, conditions to closing and
rights related to termination and payment of termination fees that are substantially similar to the representations, warranties,
conditions to closing and rights related to termination that appear in similar transactions.

Additional factors are discussed under the heading "The Merger Community Bank's Reasons for the Merger; Recommendation of
Community Bank's Board of Directors" beginning on page 27 of this proxy statement/prospectus.

Opinion of Community Bank's Financial Advisor (See Page 29).

Sandler O'Neill & Partners, L.P. has served as financial advisor to Community Bank in connection with the merger and has given its oral
opinion to Community Bank's board of directors (subsequently confirmed in writing) that, as of January 24, 2005 (the date Community Bank's
board of directors voted on the merger), the merger consideration was fair to Community Bank shareholders from a financial point of view. This
opinion was subsequently confirmed in writing as of the date of this proxy statement/prospectus. A copy of the updated opinion delivered by

Sandler O'Neill & Partners, L.P. is attached to this document as Appendix D. Community Bank shareholders should read the opinion
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carefully and completely. The opinion outlines the assumptions made, matters considered and limitations of the review undertaken by
Sandler O'Neill in providing its opinion.

Sandler O'Neill's opinion is directed to the Community Bank board of directors and does not constitute a recommendation to any
shareholder as to any matters relating to the merger. Community Bank has agreed to pay Sandler O'Neill a fee of approximately $2,100,000 in
connection with the merger, based upon the closing price of Bankshares' common stock on March 23, 2005. A substantial portion of this fee is
payable and contingent upon the completion of the merger; Sandler O'Neill has also received a fee of $50,000 for rendering its opinion, which
will be credited against the fee payable upon closing of the merger.

Community Bank Officers and Directors Have Some Interests in the Merger That Are Different than or in Addition to Their Interests
as Shareholders (See Page 57).

In addition to their interests as shareholders, the directors and executive officers of Community Bank may have interests in the merger that
are different from or in addition to your interests. These interests relate to or arise from, among other things:

the retention of certain of the directors of Community Bank as directors of MSD&T and the directors' receipt of
compensation for their service;

the retention of certain of the executive officers of Community Bank as officers of MSD&T and the officers' receipt of
compensation for their employment; and

the potential receipt by executive officers of Community Bank of change in control, severance, supplemental retirement
plans and bonus payments.

Community Bank's board of directors was aware of these interests and took them into account in its decision to approve and adopt the
merger agreement and the transactions contemplated by the merger agreement. For information concerning these interests, please see the
discussion under the caption "Interests of Certain Persons in the Merger." Certain executive officers of Community Bank are expected to be
appointed as officers of MSD&T upon completion of the merger. As employees of MSD&T, they will be eligible for certain employee benefits
as discussed under the caption "The Merger Agreement Employee Benefit Plans and Existing Agreements."

Material United States Federal Income Tax Consequences (See Page 39).

We have structured the merger as a "reorganization" for United States federal income tax purposes. Accordingly, holders of shares of
Community Bank common stock will generally not recognize any gain or loss for United States federal income tax purposes on the exchange of
their shares of Community Bank common stock for Bankshares common stock in the merger, except for any gain or (in certain cases) loss
recognized in connection with any cash received as part of the merger consideration. The companies themselves will not recognize gain or loss
as a result of the merger. It is a condition to the obligations of Community Bank and Bankshares to complete the merger that each receive a legal
opinion from its outside counsel that the merger will be a reorganization for United States federal income tax purposes.

The United States federal income tax consequences described above may not apply to all holders of Community Bank common
stock, including certain holders specifically referred to on page 39. Your tax consequences will depend on your own situation. You
should consult your tax advisor to determine the particular tax consequences of the merger to you.
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No Dissenters' or Appraisal Rights (See Page 23).
Community Bank shareholders will not have any dissenters' or appraisal rights in connection with the merger.
The Merger Will Be Accounted for under the Purchase Method of Accounting (See Page 38).

The merger will be accounted for under the purchase method of accounting, as such term is used under accounting principles generally
accepted in the United States of America. A comparison of the most recent annual financial statements of Bankshares and Community Bank
indicates that Bankshares' investment in Community Bank will represent less than 6% of Bankshares' assets.

Completion of the Merger Is Subject to Certain Conditions (See Page 50).

Completion of the merger is subject to a number of conditions, including the approval of the merger agreement by Community Bank
shareholders and the receipt of necessary regulatory consents and approvals. Certain conditions to the merger may be waived by Bankshares or
Community Bank, as applicable.

We May Not Complete the Merger without All Required Regulatory Approvals (See Page 39).

The merger requires the receipt of certain regulatory consents and approvals, including the approvals of the FDIC, the Maryland
Commissioner of Financial Regulation and the Virginia State Corporation Commission (including the Virginia Bureau of Financial Institutions).
We have made filings and notifications for these purposes. We expect to obtain all necessary regulatory approvals, although we cannot be
certain if or when we will obtain them.

The Merger Is Expected to Occur by the End of the Second Quarter of 2005 (See Page 49).

The merger of Community Bank and MSD&T will occur shortly after all of the conditions to its completion have been satisfied or waived.
Currently, we anticipate that the merger will occur by the end of the second quarter of 2005. However, we cannot assure you when or if the
merger will occur.

Termination of the Merger Agreement (See Page 54).

Bankshares and Community Bank can mutually agree to abandon the merger and terminate the merger agreement at any time prior to the
time the merger is completed, even after shareholder approval. Also, either Community Bank or Bankshares can decide, without the consent of
the other, to abandon the merger in a number of situations, including:

The merger has not been completed by August 31, 2005; provided, however, that this right is not available to any party
whose breach of the merger agreement results in the merger not being completed.

The other party materially breaches a representation, warranty or covenant in the merger agreement and the breach is
incapable of being cured by August 31, 2005.

A law, judgment, injunction, order or decree of a court or governmental body prohibits the merger.

Community Bank shareholder approval is not obtained at the special meeting.

Bankshares can terminate the merger agreement if:

Community Bank's board of directors fails to make, withdraws or modifies in a manner adverse to Bankshares its approval
or recommendation of the merger agreement.
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Community Bank enters into or publicly announces its intention to enter into an agreement with a third party for a
transaction that it determines is a superior proposal.

Community Bank's board of directors fails to call and hold the special meeting or Community Bank's board of directors
breaches the covenant restricting Community Bank's ability to solicit or negotiate with a third party concerning an
alternative transaction.

Community Bank can terminate the merger agreement if:

Community Bank's board of directors authorizes Community Bank to enter into an agreement concerning a superior
proposal. In order to terminate for this reason, Community Bank must provide Bankshares with written notice advising
Bankshares that the board of directors of Community Bank is prepared to accept a superior proposal, and only if, within

72 hours of receipt of such notice, Bankshares does not make an offer to Community Bank that is at least as favorable to the
shareholders of Community Bank as the superior proposal.

Both (1) the average closing price of Bankshares common stock for the 10 consecutive trading days ending on the seventh
day immediately prior to the effective date of the merger is less than $43.24 and (2) Bankshares' stock price has
underperformed the NASDAQ Bank Index by 15% or more since January 24, 2005. Community Bank's right to terminate
for this reason is subject to Bankshares' right to increase the exchange ratio, the cash election price and/or the number of
shares of Community Bank common stock that Bankshares will convert into the right to receive cash to the extent necessary
(but subject to certain limitations) to cause either of these two conditions to be deemed not to exist.

Community Bank Must Pay Bankshares a Termination Fee under Certain Circumstances (See Page 56).

If the merger agreement is terminated upon the occurrence of specified events, Community Bank must pay Bankshares a termination fee of
$7 million. Community Bank must pay the termination fee to Bankshares immediately upon termination of the merger agreement in the
following circumstances:

If Bankshares terminates the merger agreement because Community Bank's board of directors fails to make, withdraws or
modifies, in a manner adverse to Bankshares, its recommendation of the merger agreement.

If Bankshares terminates the merger agreement because Community Bank enters into or publicly announces its intention to
enter into an agreement for a transaction that it determines is a superior proposal.

If Community Bank terminates the merger agreement to accept a superior proposal from a third party and Bankshares
chooses not to make an offer that is at least as favorable to the Community Bank shareholders as the superior proposal.

Community Bank must also pay the termination fee to Bankshares upon termination in the following circumstances:

the merger agreement is terminated by Bankshares or Community Bank because of failure to complete the merger by
August 31, 2005;

the merger agreement is terminated by Bankshares or Community Bank because Community Bank shareholder approval is
not obtained at the special meeting; or

the merger agreement is terminated by Bankshares because Community Bank's board of directors fails to call and hold the
special meeting or fails to recommend approval of the merger agreement by Community Bank shareholders or Community
Bank's board of directors breaches
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the covenant restricting Community Bank's ability to solicit or negotiate with a third party concerning an alternative
transaction;

and, prior to any such termination, an acquisition proposal with respect to Community Bank has been publicly proposed by a third party and
within 12 months following such termination, Community Bank completes, or enters into a definitive agreement relating to, an acquisition by a
third party.

Community Bank agreed to this termination fee arrangement in order to induce Bankshares to enter into the merger agreement. This
arrangement could have the effect of discouraging other companies from trying to acquire Community Bank.

Effect of Merger on Rights of Community Bank Shareholders (See Page 63).

The rights of Community Bank shareholders are governed by Virginia law, as well as Community Bank's articles of incorporation and
bylaws. After completion of the merger, the rights of the former Community Bank shareholders receiving Bankshares common stock in the
merger will be governed by Maryland law, as well as Bankshares' articles of incorporation and bylaws. There are substantive and procedural
differences between Community Bank's and Bankshares' articles of incorporation and bylaws that will affect the rights of such Community Bank
shareholders.

Appointment of Additional Members to MSD&T Board (See Page 42).

Upon completion of the merger, MSD&T's board of directors will be increased by at least two but not more than three members and the
vacancies will be filled by the appointment of individuals who are currently directors of Community Bank.

Share Information and Market Prices.

The following table sets forth the closing sale price per share of Bankshares common stock and Community Bank common stock, and the
Equivalent Price Per Share for Community Bank common stock of the merger consideration, as of January 24, 2005 (the last full trading day
before the public announcement of the merger agreement) and as of March 28, 2005, the most recent practicable trading day prior to the date of
this proxy statement/prospectus, respectively. The Equivalent Price Per Share as of the relevant date is calculated as the sum of (a) $20.375
multiplied by 40% and (b) the closing sale price of Bankshares common stock on the relevant date multiplied by (x) the exchange ratio of 0.4005
and (y) 60%.

Equivalent
Bankshares Community Bank Price Per
Common Stock Common Stock Share
January 24, 2005 $ 5041 $ 1720 $ 20.26
March 28, 2005 $ 5025 $ 20.10 $ 20.23

The market prices of both Bankshares and Community Bank common stock will fluctuate prior to the merger. You should obtain current
market quotations for Bankshares common stock and Community Bank common stock.

11
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COMPARATIVE STOCK PRICES AND DIVIDENDS

Bankshares' common stock is listed on the NASDAQ National Market under the symbol "MRBK." Community Bank's common stock is
listed on the NASDAQ National Market under the symbol "CBNV." The following table sets forth, for the periods indicated, the high and low
sales prices per share for Bankshares and Community Bank common stock as reported on the NASDAQ National Market, and the cash
dividends declared per share for Bankshares and Community Bank.

Bankshares Community Bank
Cash Cash
High Low Dividend High Low Dividend

For the period January 1, 2005 through March 28,

2005 $ 5235 $ 4840 $ 035 $ 2069 $ 16.67 $ 0.10
Quarter Ended:

December 31, 2004 $ 53.09 $ 47.07 $ 035 $ 18.02 $ 1453 §$ 0.10
September 30, 2004 49.34 44.18 0.35 17.10 13.45 0.10
June 30, 2004 47.93 40.31 0.35 17.99 12.85 0.10
March 31, 2004 46.01 41.50 0.33 19.00 16.40 0.09
Quarter Ended:

December 31, 2003 $ 4595 $ 39.76  $ 033 $ 1945 § 1579 $ 0.08
September 30, 2003 42.49 38.91 0.33 17.80 12.00 0.08
June 30, 2003 41.30 33.90 0.33 19.00 11.64 0.07
March 31, 2003 40.47 30.16 0.30 19.30 10.65 0.07

12
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COMPARATIVE PER SHARE DATA

The following table shows certain historical per share data for Bankshares and Community Bank for the periods indicated. It also shows
certain per share data that assumes the merger has occurred, which we refer to as "pro forma combined" information. In presenting the
comparative pro forma information for the periods shown, we assumed that we had been combined throughout those periods.

The merger will be accounted for under the "purchase" method of accounting. Under the purchase method of accounting, the assets and
liabilities of the company not surviving a merger are, as of the completion date of the merger, recorded at their respective fair values and added
to those of the surviving company. Financial statements of the surviving company issued after consummation of the merger reflect such values
and are not restated retroactively to reflect the historical financial position or results of operations of the company not surviving. The operating
results of Community Bank will be reflected in Bankshares' consolidated financial statements from and after the date the merger is
consummated.

The information listed as "equivalent pro forma" for Community Bank was obtained by multiplying the pro forma combined amounts by
the exchange ratio of 0.4005 of a share of Bankshares common stock for each share of Community Bank common stock. The exchange ratio is
fixed and was calculated by dividing $20.375, the amount of cash payable for each share of Community Bank common stock that will be
converted into the right to receive cash, by $50.87, the average closing price of Bankshares common stock over the 10-day trading period ending
on January 21, 2005.

We expect that we will incur reorganization and restructuring expenses as a result of combining our companies. While we hope that the
merger also will provide the new company with financial benefits that include reduced operating expenses and the opportunity to earn more
revenue, the pro forma combined information does not reflect these expenses or benefits and does not attempt to predict or suggest future results.

The final allocation of the purchase price will be determined after the merger is completed and after completion of thorough analyses to
determine the fair values of Community Bank's tangible and identifiable intangible assets and liabilities as of the date the merger is completed.
In addition, estimates of merger-related charges are subject to final decisions related to combining the companies. Any change in the fair value
of the net assets of Community Bank will change the amount of the purchase price allocable to goodwill. Additionally, changes to Community
Bank's shareholders' equity, including net income and changes in the market value of Bankshares' common stock through the date the merger is
completed, will also change the amount of goodwill recorded. As a result, the final adjustments may be materially different from the unaudited
pro forma adjustments used in preparing the pro forma information presented herein. The information in the following table is based on, and
should be read together with, the historical financial information that we have included in this proxy statement/prospectus or presented in
Bankshares' and Community Bank's prior filings with the Securities and Exchange Commission (the "SEC") and the FDIC, respectively, which
are incorporated into this proxy statement/prospectus by reference. See "Where You Can Find More Information" on page 72.
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Comparative Per Common Share Data

EARNINGS PER COMMON SHARE:

Basic

Bankshares

Community Bank

Pro forma combined

Equivalent pro forma for one Community Bank common share(1)

Diluted

Bankshares

Community Bank

Pro forma combined

Equivalent pro forma for one Community Bank common share(1)

CASH DIVIDENDS PER COMMON SHARE:

Bankshares

Community Bank

Pro forma combined

Equivalent pro forma for one Community Bank common share(1)

SHAREHOLDER'S EQUITY PER COMMON SHARE:
Bankshares

Community Bank

Pro forma combined

Equivalent pro forma for one Community Bank common share(1)

ey

The equivalent pro forma represents the pro forma combined amount multiplied by the exchange ratio of 0.4005.

14

Year Ended Year Ended
December 31, December 31,
2004 2003

2.90 2.70

0.90 0.78

2.88 2.67

1.15 1.07

2.87 2.68

0.88 0.77

2.86 2.65

1.14 1.06

1.38 1.29

0.39 0.30

1.38 1.29

0.55 0.52

24.18 23.08

5.94 5.50

24.98 23.91

10.00 9.58
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The following tables present selected historical financial information of Bankshares and Community Bank. The historical information is
derived from the audited financial statements of Bankshares and Community Bank for their respective fiscal years ended December 31, 2000

SELECTED FINANCIAL DATA

through December 31, 2004. In all cases, the financial information for each of Bankshares and Community Bank is presented on a consolidated

basis.

The information in the following tables is only a summary and should be read together with the historical financial statements and related

notes that Bankshares and Community Bank have presented in their prior filings with the SEC and the FDIC, respectively. Bankshares and

Community Bank have incorporated this material into this proxy statement/prospectus by reference to those other filings. See "Where You Can
Find More Information" on page 72. A comparison of the most recent annual financial statements of Bankshares and Community Bank indicates
that Bankshares' investment in Community Bank will represent less than 6% of Bankshares' assets.

MERCANTILE BANKSHARES CORPORATION
Selected Consolidated Financial Data

BALANCE SHEET DATA (AT END OF PERIOD):
Total assets

Loans

Deposits

Long-term debt

Shareholders' equity

STATEMENT OF INCOME DATA:
Net interest income

Noninterest income

Noninterest expense

Net income

PER COMMON SHARE DATA:
Net income, basic

Net income, diluted

Cash dividends paid

Book value (at end of period)

(dollars in thousands, except per share data)

Year Ended December 31,

2004 2003 2002 2001 2000
$ 14,425,690 $ 13,695,472 $ 10,790,376 $ 9,928,786 $ 8,938,030
10,228,433 9,272,160 7,312,027 6,906,246 6,693,294
10,799,199 10,262,553 8,260,940 7,447,372 6,796,541
690,955 647,722 287,214 269,437 92,547
1,917,683 1,841,441 1,324,358 1,230,206 1,173,301
$ 545,781 $ 472,349 $ 441,035 $ 417,327 $ 408,434
213,929 183,572 144,519 146,404 126,492
391,958 337,447 272,608 263,959 243,505
229,407 196,814 190,238 181,295 175,230
$2.90 $2.70 $2.74 $2.57 $2.53
2.87 2.68 2.72 2.55 2.51
1.38 1.29 1.18 1.10 1.02
24.18 23.08 19.24 17.63 16.50
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COMMUNITY BANK OF NORTHERN VIRGINIA

BALANCE SHEET DATA (AT END OF PERIOD):
Total assets

Loans

Deposits

Long-term debt

Shareholders' equity

STATEMENT OF INCOME DATA:

Net interest income

Noninterest income

Noninterest expense

Income before discontinued operations
Income (loss) from discontinued operations
Net income

PER COMMON SHARE DATA:

Income before discontinued operations, basic

Net income, basic

Net income before discontinued operations, diluted
Net income, diluted

Cash dividends paid

Book value (at end of period)

Selected Consolidated Financial Data
(dollars in thousands, except per share data)

Year Ended December 31,
2004 2003 2002 2001 2000
$ 879,919 $ 779,884 $ 676,184 $ 652,895 $ 394,501
653,420 558,764 412,177 372,940 287,629
649,413 594,750 550,090 554,885 313,479
112,714 61,457 39,200 20,000 15,000
60,360 55,660 51,575 36,038 32,484
$ 30,854 $ 27,723 $ 24,504 $ 21,289 $ 15,658
1,920 2,238 2,237 791 543
16,186 14,391 12,029 10,627 9,079
8,685 9,155 8,315 5,568 3,855
434 (1,277) (796) (1,570) 672
9,119 7,878 7,519 3,998 4,527
$ 0.86 $ 091 $ 085 $ 0.61 $ 0.46
0.90 0.78 0.77 0.44 0.54
0.84 0.89 0.83 0.59 0.44
0.88 0.77 0.75 0.42 0.51
0.39 0.30 0.19 0.18 0.10
5.94 5.50 5.18 391 3.68
16
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RISK FACTORS

In addition to the other information contained or incorporated by reference in this proxy statement/prospectus, the following factors should
be considered carefully when evaluating this transaction and the proposal to approve the merger agreement at the Community Bank special
meeting.

Because the market price of Bankshares common stock may fluctuate, you cannot be sure of the value of the stock portion of the merger
consideration that you may receive.

Upon completion of the merger, each share of Community Bank common stock will be converted into the right to receive the merger
consideration consisting of shares of Bankshares common stock or cash, pursuant to the terms of the merger agreement. Because Bankshares is
issuing its shares at a fixed exchange ratio as part of the merger consideration, any change in the price of Bankshares common stock prior to
completion of the merger will affect the value of any shares of Bankshares common stock you receive upon completion of the merger. Stock
price changes may result from a variety of factors, including general market and economic conditions, changes in our respective businesses,
operations and prospects, and regulatory considerations. Many of these factors are beyond our control.

Accordingly, at the time of the Community Bank special meeting, you will not be able to determine the value of the Bankshares common
stock you may receive upon completion of the merger.

The market price of the shares of Bankshares common stock may be affected by factors different from those affecting the shares of
Community Bank common stock.

Upon completion of the merger, certain holders of Community Bank common stock will become holders of Bankshares common stock.
Some of Bankshares' current businesses and markets differ from those of Community Bank and, accordingly, the results of operations of
Bankshares after the merger may be affected by factors different from those currently affecting the results of operations of Community Bank.
For further information on the businesses of Bankshares and Community Bank and the factors to consider in connection with those businesses,
see the documents incorporated by reference into this proxy statement/prospectus and referred to under "Where You Can Find More
Information" on page 72.

You cannot be certain of the form of merger consideration that you receive.

Bankshares will pay cash for 40% of the shares of Community Bank common stock outstanding at the effective time of the merger and
shares of Bankshares common stock for 60% of the shares of Community Bank common stock outstanding at the effective time of the merger. If
the number of Community Bank shares for which an election to receive cash is made is higher than 40% of the outstanding shares of Community
Bank common stock, a pro rata portion of those shares will be converted into the right to receive Bankshares common stock in order to provide
the 40% cash/60% stock allocation. If the number of Community Bank shares for which an election to receive cash is made is lower than 40% of
the outstanding shares of Community Bank common stock, a pro rata portion of the shares for which no election to receive cash is made will be
converted into the right to receive cash in order to provide the 40% cash/60% stock allocation. If such a proration is required, holders of
Community Bank common stock who elected to receive cash may receive a portion of their consideration in Bankshares common stock, and
holders who made no election may receive a portion of their consideration in cash. Accordingly, there is a risk that you will receive a portion of
the merger consideration in the form that you do not desire, which could result in, among other things, tax consequences that differ from those
that would have resulted had you received the form of consideration you elected, including the recognition of taxable gain to the extent cash is
received.
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We may fail to realize the cost savings we estimate for the merger.

The success of the merger will depend, in part, on our ability to realize the estimated cost savings from combining the businesses of
Bankshares and Community Bank. Bankshares' management originally estimated that cost savings equal to approximately 25% of Community
Bank's 2004 non-interest expense would be realized from the merger. We believe that a portion of these cost savings will begin to be realized in
the fourth quarter of 2005 and that the cost savings will be fully realized in 2006. While we believe, as of the date of this proxy
statement/prospectus, that these cost savings estimates are achievable, it is possible that the potential cost savings could turn out to be more
difficult to achieve than we anticipated. Our cost savings estimates also depend on our ability to combine the businesses of Bankshares and
Community Bank in a manner that permits those cost savings to be realized. If our estimates turn out to be incorrect or we are not able to
combine successfully our two companies, the anticipated cost savings may not be realized fully or at all, or may take longer to realize than
expected.

Combining our two companies may be more difficult, costly or time-consuming than we expect, or could result in the loss of customers.

Bankshares and Community Bank have operated, and, until the completion of the merger, will continue to operate, independently. It is
possible that the integration process could result in the loss of key employees, the disruption of each company's ongoing business or
inconsistencies in standards, controls, procedures and policies that adversely affect our ability to maintain relationships with clients and
employees or to achieve the anticipated benefits of the merger. As with any merger of banking institutions, there also may be disruptions that
cause us to lose customers or cause customers to withdraw their deposits from our banks. Certain customers' branches may be consolidated with
other branches in the market area resulting in new office locations and new banking associates serving such customers. There can be no
assurance that customers will readily accept changes to their banking arrangements after the merger.

Certain officers and directors of Community Bank have potential conflicts of interest in the merger.

Community Bank shareholders should be aware of potential conflicts of interest and the benefits available to Community Bank officers and
directors when considering Community Bank's board of directors' recommendation to approve the merger. Community Bank officers and
directors have benefit plans that provide them with interests in the merger that are different from, or in addition to, interests of Community Bank
shareholders. In addition, certain officers and directors of Community Bank will become officers and directors of MSD&T, the surviving bank
in the merger.

Bankshares has various measures that could impede the takeover of Bankshares or make it difficult for Bankshares stockholders to
remove Bankshares' board of directors or management.

Bankshares has various measures in place, any one or more of which may impede the takeover of Bankshares without the approval of
Bankshares' board of directors and may prevent you from taking part in a transaction in which you could realize a premium over the current
market price of Bankshares common stock. In addition, these measures could make it more difficult for stockholders to remove Bankshares'
board of directors or management.

The measures include:
a stockholders' rights plan, which, among other things, provides for the dilution of the Bankshares common stock holdings of
a person who, together with any affiliate of the person, acquires beneficial ownership of 10% or more of the outstanding

Bankshares common stock; and

18

30



Edgar Filing: MERCANTILE BANKSHARES CORP - Form S-4/A

various charter provisions providing for, among other things, a "staggered" board of directors, fixing the number of directors
only by a vote of directors, filling vacancies on the board only by the vote of the remaining directors, and certain voting
requirements in connection with removal of directors and calling special meetings of stockholders.

FORWARD-LOOKING STATEMENTS

Bankshares and Community Bank make forward-looking statements in this proxy statement/prospectus and their public documents within
the meaning of and pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. A forward-looking statement
encompasses any estimate, prediction, opinion or statement of belief in this document and the underlying management assumptions. These
"forward-looking statements" can be identified by words such as "believes," "expects," "anticipates," "intends" and similar expressions.
Forward-looking statements appear in the discussions of matters such as the benefits of the merger between Community Bank and Bankshares,
including future financial and operating results and cost saving enhancements to revenue that may be realized from the merger, and Bankshares'
and Community Bank's plans, objectives, expectations and intentions and other statements contained in this document that are not historical
facts. These statements are based upon the current reasonable expectations and assessments of the respective managements of Bankshares and
Community Bank and are inherently subject to significant business, economic and competitive uncertainties and contingencies, many of which
are beyond our control. In addition, these forward-looking statements are subject to assumptions with respect to future business strategies and
decisions that are subject to change.

non

In addition to factors that we have previously disclosed in our respective reports filed with the SEC and the FDIC and those that we discuss
elsewhere in this proxy statement/prospectus, the following factors, among others, could cause actual results to differ materially from the
anticipated results or other expectations expressed in the forward-looking statements:

the businesses of Bankshares and Community Bank may not be combined successfully, or such combination, including the
conversion of Community Bank's systems, controls and procedures, may take longer, be more difficult, time-consuming or
costly to accomplish than expected;

the expected cost savings from the merger may not be fully realized or may take longer to realize than expected;

customer relationship losses, increases in operating costs and business disruption following the merger may be greater than
expected;

adverse effects on relationships with employees may be greater than expected;

the regulatory approvals required for the merger may not be obtained on the proposed terms or on the anticipated schedule;

adverse governmental or regulatory policies may be enacted;

the interest rate environment may compress margins and adversely affect net interest income;

adverse affects may be caused by continued diversification of assets and adverse changes to credit quality;

competition from other financial services companies in Bankshares' and Community Bank's markets could adversely affect
operations;

an economic slowdown could adversely affect credit quality and loan originations;

resolution of Community Bank's outstanding litigation matters may take longer than anticipated or be more costly than
anticipated; and
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social and political conditions such as war, political unrest and terrorism or natural disasters could have unpredictable
negative effects on our businesses and the economy.

The forward-looking statements are made as of the date of the applicable document and, except as required by applicable law, Bankshares
and Community Bank assume no obligation to update these forward-looking statements or to update the reasons why actual results could differ
from those projected in the forward-looking statements. You should consider these risks and uncertainties in evaluating forward-looking
statements and you should not place undue reliance on these statements.

THE COMMUNITY BANK SPECIAL SHAREHOLDERS' MEETING

Community Bank is providing this proxy statement/prospectus to you as its proxy statement in connection with the solicitation of proxies
by Community Bank's board of directors to be voted at the special meeting of Community Bank shareholders to be held on May 16, 2005, and at
any adjournments or postponements of the special meeting. This document is first being mailed to Community Bank shareholders on or about
April 5, 2005.

Bankshares is also providing this document to you as a prospectus in connection with the offer and sale by Bankshares of its shares of
common stock as a result of the proposed merger.
Date; Time and Place of Meeting
The special meeting of Community Bank shareholders is scheduled to be held as follows:
Date: May 16, 2005
Time: 11:00 a.m.

Place: McLean Hilton, 7920 Jones Branch Drive, McLean, Virginia 22102

Purpose of the Special Meeting

At the special meeting, shareholders of Community Bank will be asked to:

approve the merger agreement with Bankshares under which Community Bank will merge with and into a wholly-owned
subsidiary of Bankshares, and each outstanding share of Community Bank will be converted into the right to receive the
merger consideration described in this proxy statement/prospectus; and

transact any other business that may properly come before the special meeting or any postponements or adjournments of that
meeting.

Record Date and Outstanding Shares

Community Bank's board of directors has fixed the close of business on March 23, 2005 as the record date for the special meeting and only
shareholders of record of Community Bank common stock at the close of business on the record date are entitled to notice of, and to vote at, the
special meeting. Each holder of record of Community Bank common stock at the close of business on the record date is entitled to one vote for
each share of Community Bank common stock then held on each matter voted on by shareholders. At the close of business on the record date,
there were 10,173,577 shares of Community Bank common stock issued and outstanding and entitled to vote.

Vote Required to Approve the Merger
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The approval of the merger agreement requires the affirmative vote of more than two-thirds of all outstanding shares of Community Bank
common stock.
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Quorum; Abstentions and Broker Non-Votes

The holders of a majority of the outstanding shares of Community Bank common stock entitled to vote at the special meeting must be
present in person or represented by proxy to constitute a quorum for the transaction of business at the special meeting. If a share is represented
for any purpose at the special meeting, it is deemed to be present for the transaction of all business. Abstentions are counted for purposes of
determining whether a quorum exists.

If you hold your shares of Community Bank common stock in street name through a broker, bank or other nominee, generally the nominee
may only vote your Community Bank common stock in accordance with your instructions. However, if your nominee has not timely received
your instructions, such nominee may vote on matters for which it has discretionary voting authority. Brokers will not have discretionary voting
authority to vote on the proposal to approve the merger agreement. If a nominee cannot vote on a matter because it does not have discretionary
voting authority, this is a "broker non-vote" on that matter. Broker shares that are not voted on any matter at the special meeting will not be
counted as shares present or represented at the special meeting for purposes of determining whether a quorum exists. In the event that a quorum
is not present at the special meeting, it is expected that the special meeting will be adjourned or postponed to solicit additional proxies.

For purposes of the vote with respect to the merger agreement required under Virginia law, a failure to vote, a vote to abstain and
a broker non-vote will each have the same legal effect as a vote against approval of the merger agreement.

Voting by Directors and Executive Officers

As of the record date, Community Bank directors and executive officers beneficially owned 5,609,795 shares of Community Bank common
stock, or approximately 55.1% of the shares entitled to vote at the special meeting.

Messrs. Katzen, Dickens and Summers, each a member of Community Bank's board of directors, who together beneficially own or control
shares of Community Bank common stock which represented approximately 30% of the outstanding shares of Community Bank common stock
as of the date of the merger agreement, have executed voting agreements with Bankshares. Under the voting agreements, Messrs. Katzen,
Dickens and Summers have agreed to vote these shares for approval of the merger agreement. Messrs. Katzen, Dickens and Summers executed
an irrevocable proxy that enables Bankshares to vote these shares to approve the merger agreement. Messrs. Katzen, Dickens and Summers were
not paid any additional consideration in connection with the irrevocable proxy. The voting agreements terminate upon any termination of the
merger agreement. The voting agreements are attached to this proxy statement/prospectus as Appendix C. See "The Merger Agreement Voting
Agreements."

Voting and Revocation of Proxies

After carefully reading and considering the information presented in this proxy statement/prospectus, you should complete, date, sign and
promptly return the enclosed proxy card in the enclosed postage-prepaid envelope so that your shares are represented at the special meeting. You
can also vote at the special meeting, but we encourage you to submit your proxy now in any event.

All shares represented by each properly executed and valid proxy received by the secretary of Community Bank before the special meeting
will be voted in accordance with the instructions given on the proxy. If a Community Bank shareholder executes a proxy card without giving
instructions, the shares of Community Bank common stock represented by that proxy card will be voted "FOR" approval of the merger
agreement. Community Bank's board of directors is not aware of any other matters to be voted on at the special meeting. If any other matters
properly come before the special
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meeting, including a motion to adjourn or postpone the special meeting in order to solicit additional proxies, the persons named on the proxy
card will vote the shares represented by all properly executed proxies on those matters in their discretion, except that shares represented by
proxies that have been voted "AGAINST" approval of the merger agreement will not be used to vote "FOR" adjournment or postponement of
the special meeting to allow additional time to solicit additional votes "FOR" the merger agreement.

You may revoke your proxy at any time before the proxy is voted by one of the following means:

sending the secretary of Community Bank a written notice revoking the proxy at the address provided under "Where You
Can Find More Information" on page 72;

submitting a duly executed proxy with a later date;

attending the special meeting and voting in person at the special meeting (your attendance at the special meeting will not, by
itself, revoke your proxy; you must vote in person at the meeting); or

if you have instructed a broker, bank or other nominee to vote your shares, following the directions received from your
broker, bank or other nominee.

Solicitation of Proxies and Expenses

The accompanying proxy is being solicited by Community Bank's board of directors, and Community Bank will pay for the entire cost of
the solicitation. Arrangements will also be made with brokerage houses and other custodians, nominees and fiduciaries for forwarding the
solicitation material to the beneficial owners of Community Bank common stock held of record by those persons, and Community Bank may
reimburse them for reasonable transaction and clerical expenses. In addition to the use of the mail, proxies may be solicited personally or by
telephone, facsimile or other means of communication by Community Bank's directors, officers and regular employees. These people will
receive no additional compensation for these services, but will be reimbursed for any expenses incurred by them in connection with these
services. Community Bank has engaged D.F. King & Co., Inc., a proxy solicitation firm, to assist in the solicitation of proxies. Community Bank
will pay D.F. King & Co., Inc. $6,500 for its services and reimburse its out-of-pocket expenses for such items as mailing, copying, phone calls,
faxes and other related matters, and will indemnify D.F. King & Co., Inc. against any losses arising out of its proxy soliciting services on
Community Bank's behalf.

Board Recommendation

Community Bank's board of directors unanimously determined that the merger agreement and the transactions contemplated by the merger
agreement are fair to and in the best interests of Community Bank and its shareholders. Accordingly, Community Bank's board of directors
unanimously approved and adopted the merger agreement and the transactions contemplated by the merger agreement, and unanimously
recommends that Community Bank shareholders vote "FOR" the proposal to approve the merger agreement.

The proposed merger is of great importance to the shareholders of Community Bank. Accordingly, you are urged to read and carefully
consider the information presented in this proxy statement/prospectus, and to complete, date, sign and promptly return the enclosed proxy card

in the enclosed postage-prepaid envelope.
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You Do Not Have Dissenters' or Appraisal Rights

Under Virginia law, you are not entitled to exercise dissenters' or appraisal rights as a result of the merger or to demand payment for your
shares.

You should not send any certificates representing Community Bank common stock at this time. Following the effective time of the
merger, you will receive instructions for the surrender and exchange of your Community Bank stock certificates. See '"The Merger
Agreement Procedures for Surrendering Community Bank Stock Certificates."

THE COMPANIES

Bankshares

Mercantile Bankshares Corporation ("Bankshares") is a regional multibank holding company headquartered in Baltimore, Maryland. It is
comprised of Mercantile-Safe Deposit and Trust Company ("MSD&T"), 12 community banks, a mortgage banking company and other
subsidiaries that provide insurance and securities brokerage services. Bankshares' affiliate banks serve communities in Maryland, Washington,
D.C,, northern Virginia, the Delmarva Peninsula and southern Pennsylvania. The largest and lead bank, MSD&T, a wholly-owned subsidiary of
Bankshares, represents approximately 33% of Bankshares' total assets and operates 26 offices in Maryland and one commercial office in
Pennsylvania as of December 31, 2004. Nearly all of Bankshares' substantial trust operations and specialized corporate banking services are
provided by MSD&T. Bankshares is in the process of combining its affiliate that serves the Washington, D.C. region, Mercantile Potomac Bank,
with MSD&T, subject to regulatory approval. Bankshares intends to operate the current branches of Mercantile Potomac Bank as a division of
MSD&T under the Mercantile Potomac Bank trade name. It is currently anticipated that upon completion of the combination of Mercantile
Potomac Bank and MSD&T, Mercantile Potomac Bank's directors will join the board of MSD&T. Through its affiliated banks, Bankshares
provides a full range of banking services, including mortgage, trust and investment services, designed to meet the financial needs of its
customers.

Bankshares commenced operations in 1969. At December 31, 2004, it had total assets of approximately $14.4 billion, total loans of
approximately $10.2 billion, total deposits of approximately $10.8 billion and approximately $1.9 billion in stockholders' equity. Bankshares'
common stock trades on the NASDAQ National Market under the symbol "MRBK". The deposits associated with its affiliated banks are insured
by the FDIC.

The principal executive offices of Bankshares are located at Two Hopkins Plaza, Baltimore, Maryland 21201 and its telephone number is
(410) 237-5900.

Community Bank

Community Bank of Northern Virginia ("Community Bank") was organized in 1991 under the name Northern Virginia Banking Company
to acquire Community Bank and Trust Company in Sterling, Virginia, which had been declared insolvent by regulatory authorities. After
receiving regulatory approvals, the bank commenced operations on February 22, 1992, with its only office located at 107 Free Court, Sterling,
Virginia. The name of the bank was changed to Community Bank of Northern Virginia in 1993. Since opening at its Sterling location,
Community Bank has established 13 additional branches in Centreville, Chantilly, Fairfax, Herndon, Kingstowne, Leesburg, Manassas, McLean,
Potomac Falls, Purcellville, Reston, Tyson's Corner, and Vienna.

Community Bank provides a range of services traditionally associated with independent community banks, with an emphasis on personal
relationship banking. These services include checking accounts, savings accounts and other time deposits of various types ranging from money

market accounts to longer-term certificates of deposit. Retirement accounts such as individual retirement accounts are also
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available. Community Bank's automated teller machines (ATMs) are linked to regional networks, providing customers with access to
ATMs nationwide as well as internationally. All deposit accounts are insured by the FDIC up to the maximum amount permitted by law.
Community Bank solicits accounts from individuals, small businesses, associations, organizations and governments.

Community Bank also offers a range of short- to intermediate-term consumer and commercial loans. Consumer loans are made directly to
individuals for various purposes, including automobiles, boats, and other recreational vehicles, home improvements, overdraft protection,
education and personal investments. Commercial loans are made to companies in Community Bank's market area. These loans are both secured
and unsecured credit facilities required by commercial businesses for working capital (including inventory and receivables), business expansion
(including acquisition of real estate and improvements) and the purchase of equipment and machinery.

THE MERGER

General

We are providing this document to holders of Community Bank common stock in connection with the solicitation of proxies by Community
Bank's board of directors to be voted at Community Bank's special shareholders' meeting, and at any adjournments or postponements of such
meeting. At the Community Bank special shareholders' meeting, Community Bank will ask its shareholders to vote upon a proposal to approve
the Agreement and Plan of Merger, dated as of January 24, 2005, among Mercantile Bankshares Corporation, Community Bank and
Mercantile-Safe Deposit and Trust Company, a wholly-owned subsidiary of Bankshares ("MSD&T"), and the related plan of merger, and any
other matters that are properly brought before the meeting.

The merger agreement provides for the merger of Community Bank with and into MSD&T, with MSD&T continuing as the surviving bank
and a wholly-owned subsidiary of Bankshares. We have attached a copy of the merger agreement as Appendix A to this proxy/prospectus. We
urge you to read the merger agreement in its entirety. For additional information about the merger, see "The Merger Agreement Structure of the
Merger" beginning on page 42 of this proxy statement/prospectus.

Background of the Merger

The merger agreement is the result of arms-length negotiations between representatives of Bankshares and representatives of Community
Bank, during which Bankshares and Community Bank consulted their respective legal and financial advisors. The following is a brief discussion
of the background of these negotiations.

As part of its regular evaluation of its businesses and plans, from time to time Community Bank has reviewed various strategic alternatives,
including whether Community Bank should continue as an independent entity or combine with a larger financial institution. This review
generally took into account a variety of factors, including industry trends and conditions, the merger and acquisition environment affecting
financial institutions, Community Banks' historical and projected earnings and prospects, Community Bank's competitive position relating to
other banks and financial services institutions, the values that might be obtainable in a business combination transaction with a larger financial
institution, the strategic merit of a business combination with a larger financial institution, and the impact of a business combination transaction
on Community Bank's customers, employees and the communities served by Community Bank. Community Bank engaged Sandler O'Neill &
Partners, L.P. as its financial advisor in connection with this evaluation and any potential discussions with third parties.

In February 2003, Sandler O'Neill approached certain regional bank holding companies identified by it and Community Bank to determine
their potential interest in a business combination with
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Community Bank. Certain of these bank holding companies entered into confidentiality agreements with Community Bank and reviewed a
memorandum concerning the business and prospects of Community Bank. Certain publicly available and proprietary information was furnished
to certain of these regional bank holding companies, but none expressed an interest in going forward with definitive due diligence or negotiation
of an acquisition proposal. At a meeting held on April 22, 2003, Community Bank's board of directors determined to terminate this process.

In October 2004, during a discussion regarding the current market, Bankshares and Sandler O'Neill discussed a possible business
combination transaction between Bankshares and Community Bank. Over the course of several conversations, representatives of each of Sandler
O'Neill and Bankshares agreed that the principals should meet in person to discuss a potential transaction.

On November 8, 2004, Edward J. Kelly, III, Chairman of the Board, President and Chief Executive Officer of Bankshares, met with David
P. Summers, President and Chief Executive Officer of Community Bank and a member of Community Bank's board of directors, two members
of Community Bank's board of directors, and a representative of Sandler O'Neill. Among other things, the group discussed the possibility of
exploring a business combination transaction between Bankshares and Community Bank. Mr. Kelly and the representatives of Community Bank
agreed that further discussions between the parties should be pursued.

During mid-November 2004, representatives of Bankshares and Community Bank discussed certain legal matters related to a possible
business combination transaction between Bankshares and Community Bank. After those discussions, Bankshares and Community Bank
determined to continue discussions about a possible business combination transaction.

On November 29, 2004, Community Bank and Bankshares entered into a confidentiality agreement, which, among other things, provided
that for a period of one year, Bankshares would not, without the consent of Community Bank, acquire or offer to acquire any equity securities of
Community Bank or take certain other actions.

Following the signing of the confidentiality agreement, representatives and advisors of Bankshares began preliminary business, legal and
financial due diligence investigations of Community Bank.

Following the substantial completion of Bankshares' preliminary due diligence review, Mr. Kelly indicated to Sandler O'Neill that
Bankshares might be interested in acquiring Community Bank at a price in the range of $20-21 per share of Community Bank common stock,
subject to the completion of comprehensive due diligence.

At a regular meeting held on December 28, 2004, Community Bank's board of directors met to consider the terms of the proposed business
combination transaction with Bankshares. Sandler O'Neill gave a presentation on the financial terms of the transaction as then proposed,
including the price range of $20-$21 per share at which Bankshares would consider acquiring Community Bank. Following the presentation and
the discussion regarding the proposed transaction that followed, Community Bank's board of directors authorized Community Bank's
management and financial advisors to continue discussions with representatives of Bankshares.

In late December 2004, the parties agreed to pursue further discussions concerning a potential transaction. In connection with these
discussions, and continuing up until the signing of the definitive agreements for the transaction, representatives and advisors of each of
Bankshares and Community Bank conducted extensive business, legal and financial due diligence investigations of the other company. As part
of this due diligence process, on January 7, 8 and 9, 2005, Community Bank's management and advisors made a presentation to, and had
numerous conversations with, Bankshares and its representatives and advisors concerning the business and affairs of Community Bank.
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Also on January 7, 2005, Bankshares' outside legal counsel delivered an initial draft of a proposed merger agreement to Community Bank,
and shortly thereafter the parties and their respective advisors began to negotiate definitive documentation for the proposed transaction.
Bankshares concurrently negotiated employment agreements with certain employees of Community Bank, as described under "Interests of
Certain Persons in the Merger New Employment Agreements." These negotiations continued up until the signing of the definitive agreements for
the transaction.

On January 20, 2005, after negotiations between Mr. Kelly and representatives of Sandler O'Neill on certain transaction terms, including
price, Mr. Kelly informed Sandler O'Neill that Bankshares proposed to acquire all of the outstanding shares of Community Bank common stock
pursuant to a merger in which each outstanding share of Community Bank common stock would be converted into the right to receive either
0.4005 of a share of Bankshares common stock or $20.375 in cash, without interest, in each case subject to proration to ensure that Bankshares
would pay cash for 40% of the outstanding shares of Community Bank common stock and issue shares of Bankshares common stock for 60% of
the outstanding shares of Community Bank common stock. Following this conversation, Sandler O'Neill communicated Bankshares' proposal to
Community Bank's management.

At a special telephonic meeting held on January 21, 2005, Community Bank's board of directors received an update on the status of the
negotiations with Bankshares with respect to the proposed merger, including the proposed merger consideration, the terms of the proposed
merger agreement, and the due diligence process.

At a special meeting held on January 24, 2005, Community Bank's outside legal counsel reviewed with Community Bank's board of
directors its duties under Virginia law and the principal provisions of the proposed merger agreement. Special attention was given to the
provisions of the proposed merger agreement limiting the ability of Community Bank's board of directors to pursue another offer, including the
fee of $7 million that would be payable to Bankshares under certain conditions. Sandler O'Neill gave a presentation that analyzed, among other
matters, the financial terms of the transaction between Community Bank and Bankshares. Community Bank's board of directors requested that
Sandler O'Neill render an opinion as to whether the merger consideration to be received by Community Bank shareholders in the transaction
proposed by Bankshares was fair, from a financial point of view, to Community Bank's shareholders. After its presentation, Sandler O'Neill
delivered its oral opinion, subsequently confirmed in writing, that as of the date of the merger agreement, and subject to the assumptions made,
procedures followed, matters considered and limitations of the review undertaken, the consideration to be received by Community Bank's
shareholders pursuant to the merger agreement was fair to such shareholders from a financial point of view. The full text of Sandler O'Neill's
fairness opinion, as updated to the date of this proxy statement/prospectus, which sets forth the assumptions made, procedures followed, matters
considered and limits of the review undertaken, is attached as Appendix D to this proxy statement/ prospectus. After deliberation and questions,
Community Bank's board of directors unanimously (1) determined that the merger agreement and the transactions contemplated by the merger
agreement are fair to and in the best interests of Community Bank and its shareholders, (2) approved and adopted the merger agreement and the
transactions contemplated thereby and (3) recommended that Community Bank's shareholders approve the merger agreement.

On January 24, 2005, Bankshares' board of directors approved the merger agreement. Following these board meetings, representatives of
Community Bank and Bankshares finalized the merger agreement and other transaction documents, and Community Bank and Bankshares
executed the merger agreement late in the evening of January 24, 2005. Community Bank and Bankshares publicly announced the transaction
before the beginning of trading on the NASDAQ National Market on January 25, 2005.

26

40



Edgar Filing: MERCANTILE BANKSHARES CORP - Form S-4/A

Community Bank's Reasons for the Merger; Recommendation of Community Bank's Board of Directors

In reaching its determination to approve and adopt the merger agreement and the transactions contemplated thereby, and to recommend the
merger agreement to Community Bank shareholders, Community Bank's board of directors consulted with Community Bank's management and
its financial and legal advisors, and considered a number of factors. The following include the material factors considered by Community Bank's
board of directors:

the familiarity of Community Bank's board of directors with and review of Community Bank's business, operations,
financial condition and earnings on an historical and a prospective basis, including, without limitation, its potential growth
and profitability;

the review by Community Bank's board of directors, based on the presentation of its financial advisor, Sandler O'Neill, of
the business, operations, financial condition and earnings of Bankshares on an historical and a prospective basis and of the
combined company on a pro forma basis and the historical stock price performance and liquidity of Bankshares common
stock, and the resulting relative interests of Community Bank shareholders and Bankshares stockholders in the common
equity of the combined company;

the current and prospective economic and competitive environment facing community banking institutions generally, and
Community Bank in particular, including the continued rapid consolidation in northern Virginia, and the competitive effects
of the increased consolidation on community banking institutions such as Community Bank particularly in the northern
Virginia market;

the value to be received by holders of Community Bank common stock under the merger agreement in relation to the
historical trading prices of Community Bank common stock, including the fact that the proposed consideration to be
received by holders of Community Bank common stock under the merger agreement represented a premium of
approximately 16% over the closing price of Community Bank common stock on January 21, 2005;

the increase in the pro forma dividends and earnings per share of Community Bank shareholders receiving shares of
Bankshares common stock in the merger and the ability of these shareholders to participate in the potential growth of their
investment following the merger;

the financial analyses and other information presented by Sandler O'Neill to Community Bank's board of directors with
respect to the merger and the opinion delivered to the board by Sandler O'Neill to the effect that, as of the date of that
opinion, the merger consideration was fair to the holders of Community Bank common stock from a financial point of view;

the option of Community Bank shareholders to elect to receive cash for some or all of their shares of Community Bank
common stock, subject to proration under certain circumstances;

the other alternative strategic options potentially available to Community Bank, including remaining independent;

the assessment by Community Bank's board of directors of Bankshares' ability to fund the cash portion of the merger
consideration;

the previous experience of Bankshares' management in completing acquisition transactions;

the terms of the merger agreement, which provide for representations, warranties and covenants, conditions to closing and
rights related to termination and payment of termination fees that are substantially similar to the representations, warranties,
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conditions to closing and rights related to termination that appear in similar transactions;
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the ability of Community Bank's board of directors to terminate the merger agreement, subject to certain conditions, to
accept a superior proposal from a third party;

the ability of Community Bank's board of directors to terminate the merger agreement under limited circumstances in the
event that the price of Bankshares common stock declines and Bankshares common stock underperforms in relation to the
NASDAQ Bank Index;

the general impact that the merger could be expected to have on the constituencies served by Community Bank, including its
customers, employees and communities;

the expectation that the merger would constitute a reorganization under Section 368(a) of the Internal Revenue Code and that
it would be accounted for as a purchase for accounting and financial reporting purposes;

the corporate governance aspects of the merger, including the fact that Bankshares has agreed to appoint at least two, but not
more than three, members of the board of directors of Community Bank to the board of directors of MSD&T, which is
expected to provide a degree of continuity and involvement by Community Bank following the merger, in the interest of
Community Bank's customers and employees;

the results of the due diligence investigation of Bankshares conducted by Community Bank's management and advisors; and

the assessment by Community Bank's board of directors, based on Bankshares' recent acquisition of F&M Bancorp,
concerning the likelihood that all required regulatory approvals would be obtained promptly.

Community Bank's board of directors also considered:

the fact that Community Bank's directors and officers might be deemed to have interests in the merger that are in addition to
their interests generally as Community Bank shareholders, which have the potential effect to influence such directors' and
officers' views and actions in connection with the merger;

the risk that the benefits sought in the merger would not be fully realized;
the risk that the merger would not be consummated;

the taxable nature of the transaction for United States federal income tax purposes for Community Bank shareholders who
receive cash in exchange for their shares of Community Bank common stock;

the effect of the public announcement of the merger on Community Bank's customer relationships, ability to retain
employees and the trading price of Community Bank common stock; and

the $7 million termination fee payable, under certain circumstances, by Community Bank to Bankshares, including the risk
that the termination fee might discourage third parties from offering to acquire Community Bank by increasing the cost of a
third party acquisition, and recognition that the termination fee was a condition to Bankshares' willingness to enter into the
merger agreement.

In the judgment of Community Bank's board of directors, the potential benefits of the merger outweigh these considerations.

The preceding discussion of the information and factors considered by Community Bank's board of directors was not intended to be
exhaustive, but, rather, includes all of the material factors considered by it in connection with its evaluation of the merger. In reaching its
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determination to approve and
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adopt the merger agreement and recommend that Community Bank shareholders approve the merger agreement, Community Bank's board of
directors did not quantify, rank or otherwise assign any relative or specific weights to the factors considered in reaching that determination. In
addition, Community Bank's board of directors did not undertake to make any specific determination as to whether any factor, or any particular
aspect of any factor, supported or did not support its ultimate determination. Moreover, in considering the information and factors described
above, individual directors may have given differing weights to different factors. Community Bank's board of directors based its determination
on the totality of the information presented.

Community Bank's board of directors unanimously determined that the merger agreement and the transactions contemplated by
the merger agreement are fair to and in the best interests of Community Bank and its shareholders. Accordingly, Community Bank's
board of directors unanimously approved and adopted the merger agreement and the transactions contemplated thereby, and
unanimously recommends that Community Bank shareholders vote "FOR'' the proposal to approve the merger agreement.

Opinion of Community Bank's Financial Advisor

By letter dated December 30, 2004, Community Bank retained Sandler O'Neill to act as its financial advisor in connection with a possible
business combination with a second party. Sandler O'Neill is a nationally recognized investment banking firm whose principal business specialty
is financial institutions. In the ordinary course of its investment banking business, Sandler O'Neill is regularly engaged in the valuation of
financial institutions and their securities in connection with mergers and acquisitions and other corporate transactions.

Sandler O'Neill acted as financial advisor to Community Bank in connection with the proposed merger and participated in certain of the
negotiations leading to the merger agreement. At the January 24, 2005 meeting at which Community Bank's board considered and approved the
merger agreement, Sandler O'Neill delivered to the board its oral opinion, subsequently confirmed in writing that, as of such date, the merger
consideration was fair to Community Bank's shareholders from a financial point of view. Sandler O'Neill has confirmed its January 24, 2005
opinion by delivering to the board of Community Bank a written opinion dated the date of this proxy statement/prospectus. In rendering its
updated opinion, Sandler O'Neill confirmed the appropriateness of its reliance on the analyses used to render its earlier opinion by reviewing the
assumptions upon which its analyses were based, performing procedures to update certain of its analyses and reviewing the other factors

considered in rendering its opinion. The full text of Sandler O'Neill's updated opinion is attached as Appendix D to this proxy
statement/prospectus. The opinion outlines the procedures followed, assumptions made, matters considered and qualifications and
limitations on the review undertaken by Sandler O'Neill in rendering its opinion. The description of the opinion set forth below is
qualified in its entirety by reference to the opinion. Sandler O'Neill urges Community Bank shareholders to read the entire opinion
carefully in connection with their consideration of the proposed merger.

Sandler O'Neill's opinion speaks only as of the date of the opinion. The updated opinion was directed to the Community Bank
board and is directed only to the fairness of the merger consideration to Community Bank shareholders from a financial point of view.
It does not address the underlying business decision of Community Bank to engage in the merger or any other aspect of the merger and
is not a recommendation to any Community Bank shareholder as to how such shareholder should vote at the special meeting with
respect to the merger, the form of consideration such shareholder should elect or any other matter.

In connection with rendering its January 24, 2005 opinion, Sandler O'Neill reviewed and considered, among other things:

€]

the merger agreement;
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@3]
certain publicly available financial statements and other historical financial information of Community Bank that Sandler
O'Neill deemed relevant;

3)
certain publicly available financial statements and other historical financial information of Bankshares that Sandler O'Neill
deemed relevant;

“
an internal budget for Community Bank for the year ending December 31, 2005 furnished by and reviewed with senior
management of Community Bank;

&)
median earnings per share estimates for Bankshares for the year ending December 31, 2005 published by I/B/E/S and
reviewed with and confirmed by, senior management of Bankshares; and the long term estimates of earnings per share
growth rates published by I/B/E/S and reviewed with and confirmed by senior management of Bankshares;

(0)
the pro forma financial impact of the merger on Bankshares based on assumptions relating to purchase accounting
adjustments, transaction expenses and cost savings determined by and reviewed with senior management of Community
Bank and discussed with Lehman Brothers Inc., in its capacity as financial advisor to Bankshares and, as to cost savings,
also discussed with senior management of Bankshares;

@)
the publicly reported historical price and trading activity for Community Bank's and Bankshares' common stock, including a
comparison of certain financial and stock market information for Community Bank and Bankshares with similar publicly
available information for certain other companies the securities of which are publicly traded;

®)
the financial terms of certain recent business combinations in the commercial banking industry, to the extent publicly
available;

©))
the current market environment generally and the banking environment in particular; and

(10)

such other information, financial studies, analyses and investigations and financial, economic and market criteria as Sandler
O'Neill considered relevant.

Sandler O'Neill also discussed with certain members of senior management of Community Bank the business, financial condition, results of
operations and prospects of Community Bank and held similar discussions with certain members of senior management of Bankshares regarding
the business, financial condition, results of operations and prospects of Bankshares. In connection with its engagement, Sandler O'Neill was not
asked to, and did not, solicit indications of interest in a potential transaction from third parties.

In performing its reviews and analyses and in rendering its opinion, Sandler O'Neill relied upon the accuracy and completeness of all of the
financial and other information that was available to it from public sources, that was provided by Community Bank or Bankshares or their
respective representatives, or that was otherwise reviewed by Sandler O'Neill and have assumed such accuracy and completeness for purposes of
rendering the opinion. Sandler O'Neill further relied on the assurances of management of Community Bank and Bankshares that they were not
aware of any facts or circumstances that would make any of the information provided by Community Bank and Bankshares, respectively,
inaccurate or misleading. Sandler O'Neill has not been asked to undertake, and has not undertaken, an independent verification of any of such
information and Sandler O'Neill does not assume any responsibility or liability for the accuracy or completeness thereof. Sandler O'Neill did not
make an independent evaluation or appraisal of the specific assets, the collateral securing assets or the liabilities (contingent or otherwise) of
Community Bank or Bankshares or any of their subsidiaries, or the collectibility of any such assets, nor has Sandler O'Neill been furnished with
any such evaluations or appraisals. Sandler O'Neill did not make an independent evaluation of the adequacy of the allowance for loan losses of
Community Bank or Bankshares nor has Sandler O'Neill reviewed any individual credit files relating to Community Bank or Bankshares.
Sandler O'Neill assumed, with Community
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Bank's consent, that the respective allowances for loan losses for both Community Bank and Bankshares are adequate to cover such losses.

Sandler O'Neill's opinion was necessarily based upon market, economic and other conditions as they existed on, and could be evaluated as
of, the date of its opinion. Sandler O'Neill assumed, in all respects material to its analysis, that all of the representations and warranties contained
in the merger agreement and all related agreements are true and correct, that each party to such agreements will perform all of the covenants
required to be performed by such party under such agreements and that the conditions precedent in the merger agreement are not waived.
Sandler O'Neill also assumed, with Community Bank's consent, that there has been no material change in Community Bank's and Bankshares'
assets, financial condition, results of operations, business or prospects since the date of the last financial statements made available to them, that
Community Bank and Bankshares will remain as going concerns for all periods relevant to its analyses, and that the merger will qualify as a
tax-free reorganization for federal income tax purposes. Finally, with Community Bank's consent, Sandler O'Neill relied upon the advice
received from its legal, accounting and tax advisors as to all legal, accounting and tax matters relating to the merger agreement and the other
transactions contemplated by the merger agreement.

In rendering its January 24, 2005 opinion, Sandler O'Neill performed a variety of financial analyses. The following is a summary of the
material analyses performed by Sandler O'Neill, but is not a complete description of all the analyses underlying Sandler O'Neill's opinion. The

summary includes information presented in tabular format. In order to fully understand the financial analyses, these tables must be read
together with the accompanying text. The tables alone do not constitute a complete description of the financial analyses. The preparation
of a fairness opinion is a complex process involving subjective judgments as to the most appropriate and relevant methods of financial analysis
and the application of those methods to the particular circumstances. The process, therefore, is not necessarily susceptible to a partial analysis or
summary description. Sandler O'Neill believes that its analyses must be considered as a whole and that selecting portions of the factors and
analyses considered without considering all factors and analyses, or attempting to ascribe relative weights to some or all such factors and
analyses, could create an incomplete view of the evaluation process underlying its opinion. Also, no company included in Sandler O'Neill's
comparative analyses described below is identical to Community Bank or Bankshares and no transaction is identical to the merger. Accordingly,
an analysis of comparable companies or transactions involves complex considerations and judgments concerning differences in financial and
operating characteristics of the companies and other factors that could affect the public trading values or merger transaction values, as the case
may be, of Community Bank or Bankshares and the companies to which they are being compared.

The financial projections used and relied upon by Sandler O'Neill in its analyses for Community Bank were reviewed with the senior
management of Community Bank who confirmed to Sandler O'Neill that those projections reflected the best currently available estimates and
judgments of such management of the future financial performance of Community Bank. The I/B/E/S earnings per share and growth rate
estimates used and relied upon by Sandler O'Neill in its analyses for Bankshares were reviewed with the senior management of Bankshares who
confirmed to Sandler O'Neill that those estimates reflected the best currently available estimates and judgments of such management of the
future financial performance of Bankshares. The projections of transaction costs, estimates of purchase accounting adjustments and expected
cost savings relating to the merger used and relied upon by Sandler O'Neill in its analyses were determined by, and reviewed with, senior
management of Community Bank and such management confirmed that those projections reflected the best currently available estimates and
judgments of such management. These projections were discussed with Lehman Brothers Inc., in its capacity as financial advisor to Bankshares,
and, in the case of cost savings, with senior management of Bankshares. With respect to all projections and estimates used in its analyses,
Sandler O'Neill assumed that financial performance reflected in those projections and estimates would
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be achieved. Sandler O'Neill expressed no opinion as to such financial projections or estimates or the assumptions on which they were based.
These projections, as well as the other estimates used by Sandler O'Neill in its analyses, were based on numerous variables and assumptions
which are inherently uncertain and, accordingly, actual results could vary materially from those set forth in such projections.

In performing its analyses, Sandler O'Neill also made numerous assumptions with respect to industry performance, business and economic
conditions and various other matters, many of which cannot be predicted and are beyond the control of Community Bank, Bankshares and
Sandler O'Neill. The analyses performed by Sandler O'Neill are not necessarily indicative of actual values or future results, which may be
significantly more or less favorable than suggested by such analyses. Sandler O'Neill prepared its analyses solely for purposes of rendering its
opinion and provided such analyses to the Community Bank board at the board's January 24, 2005 meeting. Estimates on the values of
companies do not purport to be appraisals or necessarily reflect the prices at which companies or their securities may actually be sold. Such
estimates are inherently subject to uncertainty and actual values may be materially different. Accordingly, Sandler O'Neill's analyses do not
necessarily reflect the value of Community Bank's common stock or Bankshares' common stock or the prices at which Community Bank's or
Bankshares' common stock may be sold at any time.

Summary of the Merger. Sandler O'Neill reviewed the financial terms of the merger agreement. Assuming the fixed exchange ratio of
0.4005 of a share of Bankshares common stock for each share of Community Bank common stock (and the average closing price of Bankshares
common stock over the ten-day trading period ending on January 21, 2005 of $50.41), or fixed cash consideration of $20.375 per share, and that
60% of Community Bank's shares are exchanged for shares of Bankshares common stock and 40% of Community Bank's shares are exchanged
for cash, Sandler O'Neill calculated an implied transaction value of $20.375 per share. Based upon per-share financial information for
Community Bank for the twelve months ended December 30, 2004, Sandler O'Neill calculated the following ratios:

Transaction Ratios

Transaction value/Last 12 months' EPS 23.3x
Transaction value/Estimated 2005 EPS(1) 19.6x
Transaction value/Tangible book value per share 345.5%
Transaction value/Stated book value per share 343.2%
Tangible book premium/ Core Deposits(2) 28.9%

)

Based upon Community Bank management estimates

@
Core deposits exclude time deposits with account balances greater than $100,000 and brokered CDs. Tangible book premium/core
deposits calculated by dividing the excess of the aggregate transaction value of $212.4 million over tangible book value by core
deposits.

For purposes of Sandler O'Neill's analyses, earnings per share were based on fully diluted earnings per share. The aggregate transaction
value was approximately $212.4 million, based upon 10,166,577 shares of Community Bank common stock outstanding and including the
intrinsic value of options to purchase 353,500 shares of Community Bank common stock at a weighted average strike price of $5.42. Sandler
O'Neill noted that the per share transaction value represented a 15.9% premium to the January 21, 2005 closing price of Community Bank's
common stock of $17.58.

Stock Trading History. Sandler O'Neill reviewed the history of the reported trading prices and volume of Community Bank's and
Bankshares' common stock for the one-year and three-year periods ended January 21, 2005. Sandler O'Neill compared the relationship between
the movements in the
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prices of Community Bank's common stock to movements in the prices of Bankshares common stock, the NASDAQ Bank Index, S&P 500
Index, and the weighted average (by market capitalization) performance of composite peer groups of publicly traded commercial banks selected
by Sandler O'Neill for Community Bank. Sandler O'Neill compared the relationship between the movements in the prices of Bankshares'
common stock to movements in the prices of Community Bank common stock, the NASDAQ Bank Index, S&P 500 Index, and the weighted
average (by market capitalization) performance of composite peer groups of publicly traded commercial banks selected by Sandler O'Neill for
Bankshares. The composition of the peer groups for Community Bank and Bankshares, respectively, is discussed under the relevant section
under "Comparable Company Analysis" below.

During the one-year period ended January 21, 2005, the Community Bank common stock underperformed the Bankshares common stock,
the various indices and the peer group to which it was compared. Over the three-year period ended January 21, 2005, the Community Bank
common stock generally outperformed the Bankshares common stock and the indices to which it was compared while it generally
underperformed the peer group.

Community Bank's Stock Performance

Beginning Index Value Ending Index Value
January 21, 2004 January 21, 2005
Community Bank 100.00% 93.51%
Bankshares 100.00 112.32
Community Bank Peer Group 100.00 102.31
NASDAQ Bank Index 100.00 103.35
S&P 500 Index 100.00 101.76

Beginning Index Value
January 18, 2002

Ending Index Value
January 21, 2005

Community Bank 100.00% 152.87%
Bankshares 100.00 112.64
Community Bank Peer Group 100.00 174.90
NASDAQ Bank Index 100.00 142.45
S&P 500 Index 100.00 103.57

During the one-year period ended January 21, 2005, the Bankshares common stock generally outperformed the Community Bank common
stock, the various indices and the peer group to which it was compared. During the three-year period ended January 21, 2005, the Bankshares
common stock underperformed the Community Bank common stock, the Nasdaq Bank Index and the peer group to which it was compared. The
Bankshares common stock generally performed on par or modestly outperformed the S&P 500 Index over the same period of time.

Bankshares' Stock Performance

Beginning Index Value Ending Index Value
January 21, 2004 January 21, 2005
Bankshares 100.00% 112.32%
Community Bank 100.00 93.51
Bankshares Peer Group 100.00 103.77
NASDAQ Bank Index 100.00 103.35
S&P 500 Index 100.00 101.76
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Beginning Index Value
January 18, 2002

Ending Index Value
January 21, 2005

Bankshares
Community Bank
Bankshares Peer Group
NASDAQ Bank Index
S&P 500 Index

Comparable Company Analysis.

100.00% 112.64%
100.00 152.87
100.00 124.95
100.00 142.45
100.00 103.57

Sandler O'Neill used publicly available information to compare selected financial and market trading

information for Community Bank and Bankshares, respectively and two different groups of commercial banks selected by Sandler O'Neill.

and the District of Columbia:

Abigail Adams National Bancorp, Inc.
Access National Corporation
Alliance Bankshares Corporation
Annapolis Bancorp, Inc.
Cardinal Financial Corporation
Columbia Bancorp

Eagle Bancorp, Inc.

Eagle Financial Services, Inc.
Fauquier Bankshares, Inc.

First United Corporation

IBW Financial Corporation(2)
James Monroe Bancorp, Inc.

ey

@

The comparable group for Community Bank consisted of the following publicly traded commercial banks located in Maryland, Virginia,

Middleburg Financial Corporation

Millennium Bankshares Corporation

National Capital Bank of Washington(2)

Old Line Bancshares, Inc.

Premier Community Bankshares
Incorporated(1)

Sandy Spring Bancorp, Inc.

Shore Financial Corporation

Tri-County Financial Corporation

United Financial Banking Companies, Inc.

Virginia Commerce Bancorp, Inc.(1)

Virginia Financial Group, Inc.

Data as of and for the twelve-month period ended December 31, 2004.

Data as of and for the twelve-month period ended June 30, 2004.

The analysis compared publicly available financial and market trading information for Community Bank as of and for the twelve-month

period ended December 31, 2004 and the data for the comparable peer group as of and for the twelve-month period ended September 30, 2004
(unless noted otherwise above). The table below compares the data for Community Bank as of and for the twelve-month period ended

December 31, 2004 and the median data for the comparable peer group as of and for the twelve-month period ended September 30, 2004 (unless
noted otherwise above) with pricing data as of January 21, 2005.
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Comparable Group Analysis

Community Peer Group
Bank Median

Total assets (in millions) $ 879.9 $ 424.8
Tangible equity/Tangible assets 6.82% 7.73%
LTM Return on average assets 1.08% 1.01%
LTM Return on average equity 15.76% 11.43%
Price/Tangible book value 298.1% 217.8%
Price/LTM earnings per share 20.0x 19.4x
Price/Estimated 2005 earnings per share 16.7x(1) 16.2x(2)
Market Capitalization (in millions) $ 178.7 $ 078.0

ey

Based on Community Bank management estimate.

2
I/B/E/S median.

The comparable group for Bankshares consisted of the following publicly traded commercial banks located in the Northeast, Mid-Atlantic,
and Midwest regions of the United States:

Associated Banc-Corp(1) Sky Financial Group, Inc.
Citizens Banking Corporation(1) Susquehanna Bancshares, Inc.
Commerce Bancshares, Inc.(1) TCF Financial Corporation(1)
FirstMerit Corporation(1) Valley National Bancorp
Fulton Financial Corporation(1) Webster Financial Corporation
Hudson United Bancorp Wilmington Trust Corporation
Old National Bancorp

)]
Data as of and for the twelve-month period ended December 31, 2004

The analysis compared publicly available financial and market trading information for Bankshares as of and for the twelve-month period
ended December 31, 2004 and the data for the comparable peer group as of and for the twelve-month period ended September 30, 2004 (unless
noted otherwise above). The table below compares the data for Bankshares as of and for the twelve-month period ended December 31, 2004 and
the median data for the comparable peer group as of and for the twelve-month period ended September 30, 2004 (unless noted otherwise above)

with pricing data as of January 21, 2005.

Comparable Group Analysis

Peer Group
Bankshares Median
Total assets (in millions) $ 14,425.7 $ 10,630.9
Tangible equity/Tangible assets 9.82% 6.51%
LTM Return on average assets 1.64% 1.43%
LTM Return on average equity 12.26% 15.19%
Price/Tangible book value 293.3% 320.3%
Price/LTM earnings per share 17.5x 15.5x
Price/Estimated 2005 earnings per share(1) 15.5x 13.8x
Market Capitalization (in millions) $ 3,992.0 $ 2,569.9

(D
I/B/E/S median
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Analysis of Selected Merger Transactions. Sandler O'Neill reviewed 9 merger transactions announced from January 1, 2003 through
January 21, 2005 involving commercial banks acquired in
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Maryland, Virginia, and the District of Columbia (the "Regional Group") with announced transaction values greater than $15 million. Sandler
O'Neill also reviewed 120 merger transactions announced in the United States (the "Nationwide Group") from January 1, 2004 through

January 21, 2005 involving commercial banks with announced transaction values greater than $15 million. Sandler O'Neill reviewed the
following multiples: transaction price at announcement to last twelve months' EPS, transaction price to estimated EPS, transaction price to book
value per share, transaction price to tangible book value per share, tangible book premium to core deposits, and premium to current market price.
Sandler O'Neill computed a high, low, mean, and median multiple and premium for the transactions. The median multiples from the Regional
Group and the median multiples for the Nationwide Group were applied to Community Bank's financial information as of and for the twelve
months ended December 31, 2004. As illustrated in the following table, Sandler O'Neill derived imputed ranges of values per share for
Community Bank's common stock of $16.28 to $22.88 based upon the median multiples for the commercial bank transactions in the Regional
Group and $14.86 to $22.29 based upon the median multiples for commercial bank transactions in the Nationwide Group.

Comparable Transaction Multiples

Median Regional Implied Median Nationwide Implied

Group Multiple Value Group Multiple Value
Transaction price/LTM EPS 23.7x $ 20.89(1) 24.1x $ 21.24(1)
Transaction price/ Est. EPS 18.0x $ 18.87(2) 18.4x $ 19.35(2)
Transaction price/Book value 274.3% $ 16.28(3) 250.4% $ 14.86(3)
Transaction price/Tangible book value 318.6% $ 18.79(3) 261.8% $ 15.44(3)
Tangible book premium/Core deposits(4) 23.9% $ 18.31(5) 19.7% $ 16.11(5)
Market Premium 30.1% $ 22.88(6) 26.8% $ 22.29(6)

W Based on 10,343,967 LTM average diluted shares outstanding as of December 31, 2004.

? Based on management's 2005 EPS estimate and 10,354,222 average diluted shares outstanding.

@ Based on 10,166,577 common shares outstanding as of December 31, 2004.

@ Assumes 18.66% of total deposits are non-core deposits.

® Assumes Community Bank's total core deposits are $528.2 million. Tangible book premium/core deposits calculated by dividing the
excess of the aggregate transaction value of $212.4 million over tangible book value by core deposits.

(6)

Based upon stock price as of January 21, 2005.

Discounted Dividend Stream and Terminal Value Analysis. Sandler O'Neill performed an analysis that estimated the future stream of
after-tax dividend flows of Community Bank through December 31, 2007 under various circumstances, assuming Community Bank's projected
dividend stream and that Community Bank performed in accordance with Community Bank management's earnings projections through 2005.
For years after 2005, Sandler O'Neill assumed an annual growth rate of earnings per share of approximately 7%. To approximate the terminal
value of Community Bank's common stock at December 31, 2007, Sandler O'Neill applied price/earnings multiples ranging from 11.0x to 26.0x
and multiples of tangible book value ranging from 200% to 450%. The dividend income streams and terminal values were then discounted to
present values using different discount rates ranging from 9.0% to 14.0% chosen to reflect different assumptions regarding required rates of
return of holders or prospective buyers of Community Bank common stock. As illustrated in the following tables, this analysis indicated an
imputed range of values per share for Community Bank common stock of $10.68 to $27.00 when applying the price/earnings multiples and
$12.08 to $29.31 when applying multiples of tangible book value.
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Earnings Per Share Multiples

Discount
Rate 11.0x 14.0x 17.0x 20.0x 23.0x 26.0x
9.00 % 12.16 15.12 18.09 21.06 24.03 27.00
10.00% 11.84 14.73 17.62 20.51 23.39 26.28
10.14% 11.80 14.67 17.55 20.43 23.31 26.18
11.00% 11.54 14.35 17.16 19.97 22.78 25.59
12.00% 11.24 13.98 16.72 19.45 22.19 24.92
13.00% 10.96 13.62 16.29 18.95 21.62 24.28
14.00% 10.68 13.28 15.87 18.47 21.06 23.66
Tangible Book Value Percentages
Discount
Rate 200% 250% 300% 350% 400% 450%
9.00 % 13.75 16.86 19.98 23.09 26.20 29.31
10.00% 13.39 16.42 19.45 22.48 25.50 28.53
10.14% 13.34 16.36 19.38 22.39 2541 28.42
11.00% 13.05 15.99 18.94 21.89 24.83 27.78
12.00% 12.71 15.58 18.45 21.32 24.19 27.06
13.00% 12.39 15.18 17.98 20.77 23.56 26.36
14.00 % 12.08 14.80 17.52 20.24 22.96 25.68

In addition, Sandler O'Neill performed an analysis that estimated the future stream of after-tax dividend flows of Bankshares through
December 31, 2007 under various circumstances, assuming Bankshares' projected dividend stream and that Bankshares performed in accordance
with the I/B/E/S earnings per share projections for 2005 and I/B/E/S long term growth rate estimates reviewed with and confirmed by
management of Bankshares. To approximate the terminal value of Bankshares common stock at December 31, 2007, Sandler O'Neill applied
price to price/earnings multiples of 10.0x to 25.0x. The dividend income streams and terminal values were then discounted to present values
using different discount rates ranging from 9.0% to 14.0% chosen to reflect different assumptions regarding required rates of return of holders or
prospective buyers of Bankshares common stock. As illustrated in the following table, this analysis indicated an imputed range of values per
share for Bankshares common stock of $30.14 to $78.76 when applying price to earnings multiples. The average closing price for Bankshares
common stock for the ten-trading days ending with January 21, 2005 was $50.87.

Earnings Per Share Multiples

Discount
Rate 10.0x 13.0x 16.0x 19.0x 22.0x 25.0x
9.00% 34.23 43.13 52.04 60.95 69.85 78.76
10.00% 33.35 42.02 50.68 59.35 68.01 76.68
10.14% 33.23 41.86 50.49 59.13 67.76 76.39
11.00% 32.50 40.94 49.37 57.80 66.24 74.67
12.00% 31.69 39.90 48.10 56.31 64.52 72.73
13.00% 30.90 38.89 46.88 54.88 62.87 70.86
14.00% 30.14 37.92 45.71 53.49 61.27 69.06

In connection with its analyses, Sandler O'Neill considered and discussed with the Community Bank board how the present value analyses
would be affected by changes in the underlying assumptions, including variations with respect to net income. Sandler O'Neill noted that the
discounted dividend stream and terminal value analysis is a widely used valuation methodology, but the results of such methodology are highly
dependent upon the numerous assumptions that must be made, and the results thereof are not necessarily indicative of actual values or future
results.
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Pro Forma Merger Analysis. Sandler O'Neill analyzed certain potential pro forma effects of the merger, assuming the following: (1) the
merger closes on June 30, 2005, (2) 60% of the Community Bank shares are exchanged for Bankshares common stock at an exchange ratio of
0.4005x and the other 40% of Community Bank's shares are exchanged for $20.375 per share in cash, (3) earnings per share projections for
Community Bank are consistent with per share estimates for 2005 confirmed with Community Bank's management, (4) earnings per share
projections for Bankshares are consistent with per share estimates for 2005 published by I/B/E/S and confirmed with Bankshares' management,
(5) the purchase accounting adjustments, charges, transaction costs and cost savings associated with the merger determined by the senior
management of Community Bank, and (6) options to purchase shares of Community Bank common stock are converted into options to purchase
Bankshares common stock. The analyses indicated that for the year ending December 31, 2005, the merger would be accretive to Bankshares'
projected earnings per share and cash earnings per share and, at June 30, 2005 (the assumed closing date of the merger) the merger would be
dilutive to Bankshares' tangible book value per share. From the standpoint of a Community Bank shareholder receiving all stock in the merger,
for the year ending December 31, 2005, based on the assumptions provided above, the merger would be slightly accretive to both earnings per
share and dividends per share. At the assumed closing date of June 30, 2005, the merger would be accretive to tangible book value per share.
The actual results achieved by the combined company may vary from projected results and the variations may be material.

Community Bank has agreed to pay Sandler O'Neill a transaction fee in connection with the merger of approximately $2,100,000 (based
upon the closing price of Bankshares common stock on March 23, 2005), of which $586,076 has been paid and the balance of which is
contingent, and payable, upon closing of the merger. The actual transaction fee will be 1.0% of a defined transaction value determined closer to
the closing of the merger. Sandler O'Neill has also received a fee of $50,000 for rendering its opinion, which fee will be credited against the
portion of the transaction fee payable upon closing of the merger. Community Bank has also agreed to reimburse certain of Sandler O'Neill's
reasonable out-of-pocket expenses incurred in connection with its engagement and to indemnify Sandler O'Neill and its affiliates and their
respective partners, directors, officers, employees, agents, and controlling persons against certain expenses and liabilities, including liabilities
under securities laws.

Sandler O'Neill has provided certain other investment banking services to Community Bank in the past and has received compensation for
such services. In addition, Sandler O'Neill has in the past provided certain investment banking services to Bankshares and may provide, and
receive compensation for, such services in the future, including during the period prior to the closing of the merger.

In the ordinary course of our business as a broker-dealer, Sandler O'Neill may purchase securities from and sell securities to Community
Bank and Bankshares and their affiliates. Sandler O'Neill may also actively trade the debt and/or equity securities of Community Bank or
Bankshares or their affiliates for our own account and for the accounts of our customers and, accordingly, may at any time hold a long or short
position in such securities.

Accounting Treatment

Bankshares will account for the merger as a purchase, as that term is used under United States generally accepted accounting principles
("GAAP"), for accounting and financial reporting purposes. Under purchase accounting, the assets and liabilities of Community Bank as of the
effective time will be recorded at their respective fair values and added to those of Bankshares. The amount by which the purchase price paid by
Bankshares exceeds the fair value of the net tangible and identifiable intangible assets acquired by Bankshares through the merger will be
recorded as goodwill. Financial statements of Bankshares issued after the effective time will reflect these values and will not be restated
retroactively to reflect the historical financial position or results of operations of Community Bank. A comparison of the most recent annual
financial statements of Bankshares and Community Bank indicates that Bankshares' investment in Community Bank will represent less than 6%
of Bankshares' assets.
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Regulatory Approvals Required for the Merger

Bankshares and Community Bank have agreed to use their best efforts to obtain all regulatory approvals required to consummate the
transactions contemplated by the merger agreement, which include the approval of the FDIC, the Maryland Commissioner of Financial
Regulation, and the State Corporation Commission of the Commonwealth of Virginia (through the Virginia Bureau of Financial Institutions).
We have made applications and other filings for these purposes. The merger cannot proceed without these regulatory approvals. It is presently
contemplated that if any additional governmental approvals or actions are required, such approvals or actions will be sought. Although
Bankshares and Community Bank expect to obtain all necessary regulatory approvals, there can be no assurance as to if and when these
regulatory approvals will be obtained. There can likewise be no assurance that the United States Department of Justice or any state attorney
general will not attempt to challenge the merger on antitrust grounds, or, if such a challenge is made, there can be no assurance as to its result.

A regulatory body's approval may contain terms or impose conditions or restrictions relating or applying to, or requiring changes in or
limitations on, the operation or ownership of any asset or business of Bankshares, Community Bank or any of their subsidiaries, or Bankshares'
ownership of Community Bank, or requiring asset divestitures. If approval of this nature occurs, the merger agreement permits Bankshares to
decline to consummate the merger. We can give no assurance that the required regulatory approvals will be obtained on terms that satisfy the
conditions to closing of the merger or within the time frame contemplated by Bankshares and Community Bank. See "The Merger
Agreement Conditions to the Completion of the Merger" on page 50.

Material United States Federal Income Tax Consequences

General

The following discusses the material United States federal income tax consequences of the merger. This discussion is based on the Internal
Revenue Code of 1986, as amended, applicable Treasury regulations, administrative interpretations and court decisions as in effect as of the date
of this proxy statement/prospectus, all of which may change, possibly with retroactive effect.

This discussion only addresses the consequences of the exchange of shares of Community Bank common stock held as capital assets. It
does not address all aspects of federal income taxation that may be important to a Community Bank shareholder in light of that shareholder's
particular circumstances or to a Community Bank shareholder subject to special rules, such as:

a shareholder who is not a citizen or resident of the United States;

a financial institution or insurance company;

a tax-exempt organization;

a dealer or broker in securities;

a shareholder who holds his Community Bank common stock as part of a hedge, appreciated financial position, straddle,
conversion or other integrated transaction; or

a shareholder who acquired his Community Bank common stock pursuant to the exercise of compensatory options or
otherwise as compensation.

Federal Income Tax Consequences of the Transaction

Tax Opinions. Bankshares has received an opinion of Davis Polk & Wardwell, and Community Bank has received an opinion of
Hunton & Williams LLP (together with Davis Polk & Wardwell, "tax counsel"), each dated as of the date of this proxy statement/prospectus, to
the effect that the merger will be a reorganization within the meaning of Section 368(a) of the Internal Revenue Code and that
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Bankshares, MSD&T and Community Bank will each be a party to that reorganization within the meaning of Section 368(b) of the Internal
Revenue Code. It is a condition to the obligation of each of Bankshares and Community Bank to complete the merger that the relevant tax
counsel deliver the same opinions as of the closing date of the merger. Neither Bankshares nor Community Bank intends to waive this condition.

The opinions of tax counsel regarding the merger have relied, and the opinions regarding the merger as of the closing date (the "closing
date opinions") will each rely, on (1) representations and covenants made by Bankshares and Community Bank, including those contained in
certificates of officers of Bankshares and Community Bank, and (2) certain assumptions, including an assumption regarding the completion of
the merger in the manner contemplated by the merger agreement. In addition, the opinions of tax counsel have assumed, and tax counsel's ability
to provide the closing date opinions will depend on, the absence of changes in existing facts or in law between the date of this proxy
statement/prospectus and the closing date of the merger. If any of those representations, covenants or assumptions is inaccurate, tax counsel may
not be able to provide the required closing date opinions or the tax consequences of the merger could differ from those described in the opinions
that tax counsel have delivered. An opinion of tax counsel neither binds the Internal Revenue Service ("IRS") nor precludes the IRS or the courts
from adopting a contrary position. Neither Bankshares nor Community Bank intends to obtain a ruling from the IRS on the tax consequences of
the merger.

Federal Income Tax Treatment of the Merger. 'The merger will be a reorganization within the meaning of Section 368(a) of the Internal
Revenue Code, and Bankshares, MSD&T and Community Bank will each be a party to that reorganization within the meaning of Section 368(b)
of the Internal Revenue Code. None of Bankshares, MSD&T and Community Bank will recognize any gain or loss for federal income tax
purposes as a result of the merger.

Federal Income Tax Consequences to Community Bank Shareholders. For federal income tax purposes:

A holder of Community Bank common stock who receives only shares of Bankshares common stock in the merger generally
will not recognize any gain or loss, except for any gain or loss recognized with respect to cash received in lieu of a fractional
share of Bankshares common stock. See " Cash Received in Lieu of a Fractional Share."

A holder of Community Bank common stock who receives only cash in the merger will recognize gain or loss equal to the
difference between the amount of cash received and the holder's adjusted federal income tax basis in the shares of
Community Bank common stock surrendered in exchange. (If, however, a holder of Community Bank common stock
actually or constructively owns shares of Bankshares common stock after the merger, the shareholder might be subject to
dividend treatment in certain circumstances. See " Possible Treatment of Cash as a Dividend.")

A holder of Community Bank common stock who receives both Bankshares common stock and cash in the merger will not
recognize any loss on the exchange, and will recognize gain (if any) equal to the lesser of: (1) the amount of cash received
(other than cash received in lieu of a fractional share); and (2) the amount of gain realized (that is, the excess of the sum of
the amount of cash received and the fair market value, on the date of the merger, of the shares of Bankshares common stock
received over the shareholder's adjusted federal income tax basis for the shares of Community Bank common stock
surrendered in exchange). See "The Merger Agreement Proration" regarding the potential for Community Bank's
shareholders to receive Bankshares common stock and cash.

A holder of Community Bank common stock who receives Bankshares common stock will have a tax basis in the
Bankshares common stock received in the merger equal to the adjusted federal income tax basis of the shares of Community
Bank common stock surrendered (other than any basis allocable to cash received in lieu of a fractional share of Community
Bank common stock), increased by the amount of gain, if any, recognized (other than any gain recognized with respect to
cash received in lieu of a fractional share), and decreased by the amount of cash, if any, received (other than cash received in
lieu of a fractional share).
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The holding period for shares of Bankshares common stock received in exchange for shares of Community Bank common
stock in the merger will include the holding period for the shares of Community Bank common stock surrendered in the
merger.

In the case of a Community Bank shareholder who holds shares of Community Bank common stock with differing tax bases
and/or holding periods, the preceding rules must be applied separately to each identifiable block of shares of Community
Bank common stock.

Capital Gain Treatment. Any gain recognized with respect to shares of Community Bank common stock as a consequence of
participating in the merger will generally be capital gain, and generally will be long-term capital gain if the shares have been held for more than
one year. Long-term capital gain is generally taxable to individual shareholders at the rate of 15% for United States federal income tax purposes.

Possible Treatment of Cash as a Dividend. 1t is anticipated that any gain recognized by most Community Bank shareholders will be
treated as capital gain, as described above. However, it is possible that a Community Bank shareholder would instead be required to treat all or
part of such gain as dividend income, if that shareholder's percentage ownership in Bankshares (including shares that the shareholder is deemed
to own) after the transaction is not meaningfully reduced from what the shareholder's percentage ownership would have been if the holder had
received solely shares of Bankshares common stock rather than a combination of cash and Bankshares common stock in the merger. A
Community Bank shareholder described in the preceding sentence should consult its own tax advisor about whether the shareholder's receipt of
cash in the merger will be treated as capital gain or dividend income under the Internal Revenue Code.

Cash Received in Lieu of a Fractional Share. Holders will generally recognize gain or loss on any cash received in lieu of a fractional
share of Bankshares common stock. The amount of such gain or loss will be equal to the difference between the amount of cash received in lieu
of the fractional share and the portion of the holder's aggregate adjusted tax basis of the shares of Community Bank common stock surrendered
that is allocable to the fractional share. Such gain or loss generally will be long-term capital gain or loss if the holding period for Community
Bank common stock is more than one year as of the date of the merger.

Federal Income Tax Consequences to Bankshares Stockholders. For federal income tax purposes, holders of Bankshares common stock
will not recognize gain or loss as a result of the merger.

Backup Withholding and Information Reporting

Information returns will be filed with the IRS in connection with cash payments for shares of Community Bank common stock pursuant to
the merger. Backup withholding at a rate of 28% may apply to cash paid to a Community Bank shareholder, unless the shareholder furnishes a
correct taxpayer identification number and certifies that he or she is not subject to backup withholding on the substitute Form W-9 included in
the letter of transmittal to be delivered to the shareholder following the completion of the merger.

Any amount withheld under the backup withholding rules will be allowable as a refund or credit against United States federal income tax
liability, provided required information is furnished to the IRS. The IRS may impose a penalty upon any taxpayer that fails to provide the correct
taxpayer identification number.

Reporting Requirements

If you receive Bankshares common stock as a result of the merger, you will be required to retain records pertaining to the merger and you
will be required to file with your United States federal
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income tax return for the year in which the merger takes place a statement setting forth facts relating to the merger, including:

the cost or other basis of your shares of Community Bank common stock transferred in the merger; and

the fair market value of the Bankshares common stock and the amount of cash you receive in the merger.

This discussion of material United States federal income tax consequences is not a complete analysis or description of all potential federal
income tax consequences of the merger. This discussion does not address tax consequences that may vary with, or are contingent on, individual

circumstances. In addition, it does not address any non-income tax or any foreign, state or local tax consequences of the merger. Accordingly,
we strongly urge each Community Bank shareholder to consult his or her own tax advisor to determine the particular United States
federal, state, local or foreign income or other tax consequences of the merger to him or her.

THE MERGER AGREEMENT

The following is a summary of the material terms and conditions of the merger agreement. This summary may not contain all the
information about the merger agreement that is important to you. This summary is qualified in its entirety by reference to the merger agreement
attached as Appendix A to this proxy statement/prospectus, which is incorporated by reference into this proxy statement/prospectus. We
encourage you to read the merger agreement in its entirety.

Explanatory Note Regarding the Summary of the Merger Agreement; Representations and Warranties in the Merger Agreement Are
Not Intended to Function or Be Relied on as Public Disclosures

Our summary of the terms of the merger agreement is intended to provide information about the terms of the transaction. The terms and
information in the merger agreement should not be relied on as disclosures about Bankshares or Community Bank. Our public disclosures are
those we set forth in our public reports with the SEC, in the case of Bankshares, and the FDIC, in the case of Community Bank. The merger
agreement, although included as an appendix to this proxy statement/prospectus, is not intended to change or supplement the disclosures in our
public reports.

Structure of the Merger

The merger agreement provides for a transaction in which Community Bank will merge with and into Mercantile-Safe Deposit and Trust
Company, a wholly-owned subsidiary of Bankshares ("MSD&T"). MSD&T will be the surviving bank in the merger. Each share of Community
Bank common stock issued and outstanding at the effective time of the merger will be converted into the right to receive either an amount of
cash or a number of shares of Bankshares common stock, as described below.

The MSD&T charter will be the charter of the surviving bank after completion of the merger, and the MSD&T bylaws will be the bylaws of

the surviving bank. Upon completion of the merger, at least two, but not more than three, members of Community Bank's current board of
directors will be mutually selected by Community Bank and Bankshares to join the MSD&T board of directors.

Merger Consideration

At the effective time of the merger, each share of Community Bank common stock issued and outstanding immediately prior to the
effective time will be converted into the right to receive either 0.4005 of a share of Bankshares common stock or $20.375 in cash, without
interest. Bankshares will pay cash for 40% of the outstanding shares of Community Bank common stock and issue shares of
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Bankshares common stock for 60% of the outstanding shares of Community Bank common stock. In this proxy statement/prospectus, we refer to
the cash and Bankshares common stock to be received in the merger by Community Bank shareholders as the merger consideration. Community
Bank shareholders will have the right to elect to convert their Community Bank common stock into cash or to make no election, subject to
proration to provide for the stock/cash allocation described in the preceding sentence. See " Election Procedure."

The merger agreement obligates Bankshares to have the Bankshares common stock to be issued in connection with the merger approved for
listing on the NASDAQ National Market, subject to official notice of issuance, prior to the effective time of the merger. Shares of Bankshares
common stock issued in the merger will be accompanied by the requisite number of rights under Bankshares' stockholders' rights agreement.
These rights are exercisable for Bankshares preferred stock or common stock under certain circumstances following certain acquisitions of, or
tender offers or exchange offers for, outstanding Bankshares common stock. See "Comparative Rights of Stockholders Stockholders' Rights
Agreement." In our discussion, we refer to the number of shares of Bankshares common stock to be received for each share of Community Bank
common stock as the "exchange ratio"” and the amount of cash to be received for each share of Community Bank common stock as the "cash
election price."

No assurance can be given that the current market price of Bankshares common stock will be equivalent to the market price of
Bankshares common stock on the date that stock is received by a Community Bank shareholder or at any other time. The market price
of Bankshares common stock when received by a Community Bank shareholder may be greater or less than the current market price of
Bankshares common stock.

Community Bank may terminate the merger agreement during the three-day period beginning on the seventh day prior to the effective date
of the merger if (1) the trailing 10-day average closing stock price of Bankshares at the beginning of such period is less than $43.24 and
(2) Bankshares' stock price has underperformed the NASDAQ Bank Index by 15% or more since January 24, 2005. This termination right is
subject to Bankshares' right to increase the exchange ratio, the cash election price and/or the number of shares of Community Bank common
stock that Bankshares will convert into the right to receive cash to the extent necessary to cause either of these two conditions to be deemed not
to exist, provided that no such increase will be permitted to the extent it jeopardizes the intended tax treatment of the merger. See " Termination
of the Merger Agreement."

If, between the date of the merger agreement and the effective time, the shares of Bankshares common stock are changed into a different
number or class of shares by reason of reclassification, recapitalization, stock split or combination, exchange or readjustment of shares, or any
stock dividend is declared with a record date within that period, appropriate adjustments will be made to the exchange ratio and the cash election
price.

No fractional shares of Bankshares common stock will be issued to any holder of Community Bank common stock upon completion of the
merger. For each fractional share that would otherwise be issued, Bankshares will pay cash in an amount equal to the fraction multiplied by the

closing price of Bankshares common stock on the trading day immediately preceding the effective time. No interest will be paid or accrued on
cash payable in lieu of fractional shares of Bankshares common stock.

Election Procedure

Subject to the proration mechanism described under " Proration" below, each Community Bank shareholder may elect to receive cash with
respect to each of his or her shares of Community Bank common stock, or may make no election.
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Cash Election Shares. Shareholders who validly elect to receive cash for some or all of their shares will, subject to the proration
mechanism described below, receive $20.375 in cash, without interest, for each share of Community Bank common stock for which a valid cash
election is made. In our discussion we refer to the shares for which shareholders have made cash elections as "cash election shares."

Non-Election Shares. Shareholders who do not validly elect to receive cash for their shares of Community Bank common stock will be
deemed to have made a "non-election.” Shareholders who are deemed to have made a non-election will, subject to the proration mechanism
described below, receive 0.4005 of a share of Bankshares common stock for each share of Community Bank common stock. In our discussion
we refer to the shares held by shareholders who have not made an election to receive cash, or do not make a valid election to receive cash, as
"non-electing shares."

Bankshares will pay cash for 40% of the outstanding shares of Community Bank common stock and issue shares of Bankshares
common stock for 60% of the outstanding shares of Community Bank common stock. If the number of Community Bank shares for
which an election to receive cash is made is higher than 40% of the outstanding shares of Community Bank common stock, a pro rata
portion of those shares will be converted into the right to receive Bankshares common stock in order to provide the 40% cash/60% stock
allocation. If the number of Community Bank shares for which an election to receive cash is made is lower than 40% of the outstanding
shares of Community Bank common stock, a pro rata portion of the non-electing shares will be converted into the right to receive cash
in order to provide the 40% cash/60% stock allocation. Because of the 40% cash/60% stock allocation, you cannot be certain of
receiving the form of consideration that you desire with respect to all of your shares of Community Bank common stock. The proration
procedures are described below under "' Proration."

Election Form. An election form and letter of transmittal is being mailed under separate cover to Community Bank shareholders who hold
shares of Community Bank common stock in registered form. The election form and letter of transmittal allows you to specify the number of
shares with respect to which you elect to receive the cash election price.

Holders of shares of Community Bank common stock in registered form who wish to elect to receive cash in the merger should carefully
review and follow the instructions set forth in the election form and letter of transmittal. Shares of Community Bank common stock as to which
the holder has not made a valid election to receive cash prior to the election deadline, which is 5:00 p.m. on May 16, 2005, the date of the
Community Bank shareholder meeting, will be deemed non-electing shares. You are not required to vote in favor of the merger in order to make
an election.

To make an election to receive cash, a properly completed election form and letter of transmittal along with the stock certificates
representing the shares of Community Bank common stock with respect to which you have made a cash election must be received by
American Stock Transfer & Trust Company, the exchange agent, by or prior to 5:00 p.m. on May 16, 2005 in accordance with the
instructions on the election form and letter of transmittal.

If you do not want to elect to receive cash for any of your shares of Community Bank common stock, do not send a completed
election form and letter of transmittal to the exchange agent.

An election to receive cash may be revoked by the person submitting the election form and letter of transmittal prior to the election
deadline. In the event of a revocation of an election to receive cash, a revoking holder will be deemed to have made no election. The exchange
agent will have reasonable discretion to determine whether any election or revocation has been properly or timely made and to disregard
immaterial defects in any election form and letter of transmittal, and any good faith decisions of Bankshares regarding these matters will be
binding and conclusive. Neither Bankshares nor the exchange agent will be under any obligation to notify any person of any defects in an
election form and letter of transmittal.
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If you own shares of Community Bank common stock in "street name" through a broker or other financial institution and you wish to make
an election to receive cash, you will receive or should seek instructions from the institution holding your shares concerning how to make your
election. "Street name" holders may be subject to an election deadline earlier than 5:00 p.m. on May 16, 2005. Therefore, you should carefully
read any materials you receive from your broker. If you instructed a broker to submit an election for your shares, you must follow such person's
directions for changing those instructions.

Proration

Bankshares will pay cash for 40% of the outstanding shares of Community Bank common stock and issue shares of Bankshares common

stock for 60% of the outstanding shares of Community Bank common stock. Because of the 40% cash/60% stock allocation, you cannot be
certain of receiving the form of consideration that you elect with respect to all of your shares of Community Bank common stock. If the
number of cash election shares is not equal to 40% of the shares of Community Bank common stock outstanding at the effective time of the
merger, the exchange agent will allocate shares of Community Bank between cash and Bankshares common stock in the manner described
below. We refer to the number of shares that equals 40% of the shares of Community Bank common stock outstanding at the effective time of
the merger as the "cash election number."

Oversubscription of Cash Election Shares. 1f the number of cash election shares is greater than the cash election number, then:

each non-electing share will be converted into the right to receive 0.4005 of a share of Bankshares common stock;

a number of cash election shares of each shareholder making a cash election equal to the product of (x) the cash election
number divided by the total number of cash election shares and (y) the total number of cash election shares held by such
shareholder, will be converted into the right to receive $20.375 in cash, without interest; and

each cash election share that has not been converted into the right to receive $20.375 in cash, without interest, pursuant to
the prior bullet point will be converted into the right to receive 0.4005 of a share of Bankshares common stock.

Undersubscription of Cash Election Shares. If the number of cash election shares is less than the cash election number, then:

each cash election share will be converted into the right to receive $20.375 in cash, without interest;

a number of non-electing shares of each shareholder equal to the product of (x) the quotient of (1) the difference between the
cash election number and the total number of cash election shares and (2) the total number of non-electing shares and (y) the
total number of non-electing shares of such shareholder, will be converted into the right to receive $20.375 in cash, without
interest; and

each non-electing share that has not been converted into the right to receive $20.375 in cash, without interest, pursuant to the
prior bullet point will be converted into the right to receive 0.4005 of a share of Bankshares common stock.

Because the United States federal income tax consequences of receiving cash, Bankshares common stock, or both cash and
Bankshares common stock will differ, Community Bank shareholders are urged to read carefully the information set forth under the
caption '""The Merger Material United States Federal Income Tax Consequences' and to consult their tax advisors for a full
understanding of the merger's tax consequences to them. In addition, because the stock consideration may fluctuate in
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value from the determination made during the valuation period, the economic value per share received by Community Bank
shareholders who receive the stock consideration may, as of the date of receipt by them, be more or less than the amount of cash
consideration per share received by Community Bank shareholders who receive cash consideration.

Hllustrative Examples of Proration

For illustrative purposes only, the following examples describe the application of the proration provisions of the merger agreement in the
case of an oversubscription of cash election shares and in the case of an undersubscription of cash election shares. Solely for the purposes of
these examples, we have assumed that 10,000,000 shares of Community Bank common stock were outstanding at the time of the proration
calculation. Pursuant to the 40% cash/60% stock allocation described above, 4,000,000 (or 40%) of those shares would be converted into the
right to receive cash and 6,000,000 (or 60%) of those shares would be converted into the right to receive Bankshares common stock.

Example 1 (Oversubscription of Cash Election Shares)

Assume that valid cash elections are received with respect to 5,000,000 shares (50% of the outstanding shares) of Community Bank
common stock. In order to provide for the 40% cash/60% stock allocation, 1,000,000 of the 5,000,000 cash election shares (or 20% of the cash
election shares) would be converted into the right to receive shares of Bankshares common stock instead of cash.

Application of proration:

Partial Cash Election. Assume that Shareholder A holds 1,600 shares of Community Bank common stock and makes a valid
cash election with respect to 800 (or 50%) of her shares, leaving 800 shares as non-electing shares. Pursuant to proration,
20% of her cash election shares (or 160 out of 800 shares) will be converted into the right to receive Bankshares common
stock. All 800 of Shareholder A's non-electing shares will be converted into the right to receive Bankshares common stock.
Shareholder A would therefore receive cash for 640 (or 40%) of her shares of Community Bank common stock and shares of
Bankshares common stock for the remaining 960 of her shares of Community Bank common stock.

Complete Cash Election. Assume that Shareholder B holds 1,600 shares of Community Bank common stock and makes a
valid cash election with respect to all 1,600 of her shares. Shareholder B would receive shares of Bankshares common stock
for 320 shares (or 20%), of her shares of Community Bank common stock and cash for the remaining 1,280 shares (or 80%),
of her shares of Community Bank common stock.

No Election. Assume that Shareholder C holds 1,600 shares of Community Bank common stock and does not make a cash
election for any of his shares, leaving all 1,600 of his shares as non-electing shares. All of Shareholder C's shares will be
converted into the right to receive shares of Bankshares common stock, and Shareholder C will not receive any cash.

Example 2 (Undersubscription of Cash Election Shares)

Assume that valid cash elections are received with respect to 2,000,000 shares (or 20%) of Community Bank common stock. In order to
provide for the 40% cash/60% stock allocation, 2,000,000 of the 8,000,000 non-electing shares (or 25% of the non-electing shares) will be
converted into the right to receive cash.

Application of proration:

Partial Cash Election. Assume that Shareholder A holds 1,600 shares of Community Bank common stock and makes a valid
cash election with respect to 800 (or 50%) of her shares,
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leaving 800 shares as non-electing shares. Pursuant to proration, Shareholder A will receive cash for those 800 shares as well
as cash for 25% of her non-electing shares (or 200 out of 800 shares). Shareholder A will therefore receive cash for 1000 (or
62.5%) of her shares and shares of Bankshares common stock for the remaining 600 shares of Community Bank common
stock.

Complete Cash Election. Assume that Shareholder B holds 1,600 shares of Community Bank common stock and makes a
valid cash election with respect to all of her shares. Because cash elections are undersubscribed, all of Shareholder B's shares
will be converted into cash as elected.

No Election. Assume that Shareholder C holds 1,600 shares of Community Bank common stock and does not make a cash
election for any of his shares. Pursuant to proration, Shareholder C will receive cash for 400 (or 25%), of his 1,600 shares
and shares of Bankshares common stock for the remaining 1,200 of his shares of Community Bank common stock.

Procedures for Surrendering Community Bank Stock Certificates

Soon after the completion of the merger, the exchange agent will send a letter of transmittal to each person who was a Community Bank
shareholder at the effective time of the merger. This mailing will contain instructions on how to surrender shares of Community Bank common
stock in exchange for the merger consideration the holder is entitled to receive under the merger agreement.

Until you surrender your Community Bank stock certificates for exchange, you will accrue, but will not be paid, any dividends or other
distributions declared after the effective time of the merger with respect to Bankshares common stock into which any of your shares may have
been converted. When you surrender your certificates, Bankshares will pay any unpaid dividends or other distributions, without interest. After
the effective time of the merger, there will be no transfers on the stock transfer books of Community Bank of any shares of Community Bank
common stock.

If certificates representing shares of Community Bank common stock are presented for transfer after the completion of the merger, they will
be cancelled and exchanged for the merger consideration into which the shares of Community Bank common stock represented by that
certificate shall have been converted.

If a certificate for Community Bank common stock has been lost, stolen or destroyed, the exchange agent will issue the consideration
properly payable under the merger agreement upon receipt of appropriate evidence as to that loss, theft or destruction, appropriate evidence as to
the ownership of that certificate by the claimant, and appropriate and customary indemnification.

Employee Benefit Plans and Employment Agreements

Employee Benefit Plans. Following the effective time of the merger, Community Bank employees will be eligible to participate in those
Bankshares benefit plans in which similarly situated employees of Bankshares participate. However, until January 1, 2006, Bankshares may
instead continue the Community Bank benefit plans for such employees or provide benefit plans for such employees that are no less favorable
than the Community Bank benefit plans in effect immediately prior to the effective time of the merger.

With respect to each Bankshares employee benefit plan for which length of service is taken into account for any purposes, service with
Community Bank or any of its subsidiaries will be treated as service with Bankshares for purposes of determining eligibility to participate,
vesting and entitlement to benefits, including severance benefits and vacation entitlements (but not for accrual of defined benefit pension
benefits). Such length of service with Community Bank will also be taken into account for purposes of satisfying waiting periods, evidence of
insurability requirements or the application of any pre-existing condition limitations. In addition, each Bankshares plan will waive pre-existing
condition
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limitations to the same extent waived under the applicable Community Bank plan. Such employees will also be given credit for amounts paid
under a corresponding benefit plan during the same period for purposes of applying deductibles, co-payments and out-of-pocket maximums as
though such amounts had been paid in accordance with the terms and conditions of the relevant Bankshares plan.

Severance Plan. Following the effective time of the merger, if the employment of an employee of the former Community Bank is
terminated within one year after the effective time of the merger, such employee upon signing an appropriate release in a form reasonably
determined by Bankshares will be eligible to receive the same severance benefits that Bankshares from time to time has provided its similarly
situated employees.

Executive Employment Agreements. Bankshares will assume and honor the Community Bank benefit plans and employment agreements
entered into by Community Bank and provided to Bankshares. Bankshares has further agreed that a "change in control" has occurred for
purposes of those benefit plans and employment agreements. With respect to those employment agreements that provide for severance in the
event of a voluntary or involuntary termination of employment following a "change in control", as soon as practicable following termination of
employment of the respective executives or cancellation of such employment agreements on or following the effective time of the merger,
Bankshares shall pay to each such executive the amount of severance accrued by Community Bank prior to closing. For further information, see
"Interests of Certain Persons in the Merger" beginning on page 57.

Supplemental Retirement Plans and Split-Dollar Life Insurance Agreements. Bankshares will assume and honor the supplemental
retirement plans and forms of split-dollar life insurance agreements entered into by Community Bank with certain executives. Community Bank
shall not make any withdrawals (other than to pay the respective benefits in the ordinary course) or take any loans from the split-dollar life
insurance policies. For further information, see the section entitled "Interests of Certain Persons in the Merger" beginning on page 57.

Retention Plan. Prior to the effective time of the merger, in consultation with and subject to the approval of Bankshares, Community
Bank may adopt a retention program that may include a retention pool of no more than $200,000 providing for payment to certain selected
employees of Community Bank for continuous service up to a release date mutually agreed to by Community Bank and Bankshares.

Employee Stock Purchase Plan.  After the final scheduled purchase of shares under Community Bank's employee stock purchase plan
immediately prior to the effective time of the merger, Bankshares and/or Community Bank shall cause any remaining funds in a participant's
account to be refunded to such participant.

Treatment of Options

Each outstanding, unexercised and vested option to acquire Community Bank common stock granted under Community Bank's stock
option plans will be converted automatically at the effective time of the merger into a fully vested option to purchase Bankshares common stock.
Community Bank stock options will continue to be governed by the terms of the Community Bank stock option plans under which they were
granted, except that:

the number of shares of Bankshares common stock subject to the new Bankshares option will be equal to the product of
(a) the number of shares of Community Bank common stock subject to the Community Bank stock option and (b) 0.4005,
rounded down to the nearest whole share, and

the exercise price per share of Bankshares common stock subject to the new Bankshares stock option will be equal to (a) the
exercise price per share of Community Bank common stock under the Community Bank stock option divided by (b) 0.4005,
rounded up to the nearest cent.
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Restrictions on Resales by Affiliates

Shares of Bankshares common stock to be issued to Community Bank shareholders in the merger have been registered under the Securities
Act of 1933 and may be traded freely and without restriction by those stockholders not deemed to be affiliates (as that term is defined under the
Securities Act) of Community Bank. Any subsequent transfer of shares, however, by any person who is an affiliate of Community Bank at the
time the merger is submitted for a vote of Community Bank shareholders will, under existing law, require either:

the further registration under the Securities Act of the Bankshares common stock to be transferred,
compliance with Rule 145 promulgated under the Securities Act, which permits limited sales under certain circumstances, or

the availability of another exemption from registration.

An "affiliate" of Community Bank is a person who directly, or indirectly through one or more intermediaries, controls, is controlled by, or
is under common control with, Community Bank. These restrictions generally are expected to apply to the directors and executive officers of
Community Bank and the holders of 10% or more of the Community Bank common stock. The same restrictions apply to certain relatives or the
spouse of those persons and any trusts, estates, corporations or other entities in which those persons have a 10% or greater beneficial or equity
interest. Bankshares will give stop transfer instructions to the transfer agent with respect to the shares of Bankshares common stock to be
received by persons subject to these restrictions, and the certificates for their shares will be appropriately legended.

If any person who is an affiliate of Community Bank becomes an affiliate of Bankshares, such person may only transfer shares in a manner
permitted by Rule 144 promulgated under the Securities Act.

Community Bank has agreed in the merger agreement to use its reasonable best efforts to cause each person who is an affiliate of
Community Bank for purposes of Rule 145 under the Securities Act to deliver to Bankshares a written agreement intended to ensure compliance
with the Securities Act.

Fractional Shares

Bankshares will not issue fractional shares in the merger. Instead, a payment will be made in an amount in cash, without interest, equal to
the product of (a) the fractional part of a share of Bankshares common stock multiplied by (b) the closing price of Bankshares common stock on
the trading day immediately prior to the effective time of the merger.

Effective Time

The merger will become effective at such time as the later of the following has occurred: (1) a certificate of merger is issued by the Clerk of
the State Corporation Commission of the Commonwealth of Virginia and (2) a certificate of merger is issued by the Commissioner of Financial
Regulation of Maryland (or at such later time as specified in the certificates of merger).

We anticipate that the merger will be completed by the end of the second quarter of 2005. However, completion of the merger could be
delayed if there is a delay in satisfying any conditions to the merger. There can be no assurances as to whether, or when, Bankshares and
Community Bank will complete the merger. If the merger is not completed on or before August 31, 2005, either Bankshares or Community
Bank may terminate the merger agreement, unless the failure to complete the merger by that date is due to the failure of the party seeking to
terminate the merger agreement to perform its
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covenants in the merger agreement. See "The Merger Regulatory Approvals Required for the Merger" on page 39 and " Conditions to the
Completion of the Merger" below.
Conditions to the Completion of the Merger

Mutual Closing Conditions. The obligations of each of Bankshares and Community Bank to consummate the merger are subject to the
satisfaction or waiver at or before the effective time of the merger of the following conditions:

approval of the merger agreement by Community Bank shareholders;

absence of legal prohibitions on completion of the merger;

expiration of any applicable waiting periods under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, the Bank
Holding Company Act and the Bank Merger Act;

effectiveness of the registration statement for the Bankshares common stock being issued in the merger and the absence of
any SEC stop order suspending such effectiveness or any proceedings for such purpose pending or threatened by the SEC;

approval for the listing on the NASDAQ National Market of the Bankshares common shares to be issued in the merger;

completion of any required filings with, and receipt of all required approvals from, any governmental body, agency, official
or authority, including all bank regulatory approvals necessary for Bankshares to own and operate the business of
Community Bank;

accuracy as of the date specified in the merger agreement of the representations and warranties made by the other party to
the extent specified in the merger agreement;

performance in all material respects by the other party of the obligations required to be performed by it at or prior to closing;
and

delivery of opinions of Bankshares' and Community Bank's counsel that the merger will qualify as a reorganization for
United States federal income tax purposes.

Additional Closing Conditions for Bankshares' Benefit. The obligation of Bankshares to complete the merger is subject to the satisfaction
or waiver at or before the effective time of the following additional conditions:

absence of any action or proceeding by any government entity or other person that (1) seeks to delay materially or otherwise
prohibit the merger, seeks to restrain Bankshares' ability to exercise full rights of ownership of MSD&T following the
merger, seeks to restrain the operation of or seeks the disposition of any material portion of the business or assets of
Community Bank or Bankshares and its other subsidiaries, or that (2) in the reasonable judgment of Bankshares, is likely to
have a material adverse effect on Community Bank or Bankshares;

delivery of a certification from Community Bank to the effect that Community Bank is not a "United States real property
holding corporation” for purposes of the Internal Revenue Code;
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absence of any action or determination of any governmental agency or department, including under the Federal Deposit

Insurance Act, relating to the status or conduct of Community Bank that adversely affects in any material manner the
anticipated economic benefits to Bankshares of the merger;

absence of developments or changes in certain Community Bank litigation matters as set forth in the merger agreement that
are, in the aggregate, material and adverse to Community Bank; and
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receipt of required opinions and documentation required for the assumption by MSD&T of Community Bank's existing
subordinated debentures.

Representations and Warranties

The merger agreement contains a number of representations and warranties made by both Bankshares and Community Bank as to, among
other things:

corporate existence, good standing and qualification to conduct business;

due authorization, execution, delivery and validity of the merger agreement;

capital structure;

subsidiaries;

governmental and third-party consents necessary to complete the merger;

absence of any conflict with organizational documents or any violation of agreements, laws or regulations as a result of the
consummation of the merger;

compliance with laws and court orders;

SEC filings and the absence of material misstatements or omissions from such filings;

reports of condition and income required to be filed with the FDIC and the absence of material deficiencies from such
reports;

financial statements;

absence of changes having a material adverse effect;

absence of undisclosed material liabilities;

regulatory compliance, agreements with regulatory agencies and regulatory approvals;

absence of legal proceedings and bank regulatory actions having a material adverse effect or, as of the date of the merger
agreement, involving the imposition of permanent injunctive relief on Community Bank;

receipt of a fairness opinion from its financial advisor;

fees payable to financial advisors in connection with the merger; and
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the United States federal income tax treatment of the merger.

Bankshares also makes a representation and warranty relating to the availability of sufficient cash and cash equivalents on hand for
Bankshares to pay the cash portion of the merger consideration.

Community Bank also makes representations and warranties relating to: employees and employee benefit matters; taxes; certain loan
matters; private equity investments; properties; material contracts; capital, management and U.S. Community Reinvestment Act ratings;
derivative instruments; affiliate transactions; inapplicability of state takeover statutes and rights plans; environmental matters; intellectual
property; and insurance.

Certain of these representations and warranties are qualified as to "materiality” or "material adverse effect." For purposes of the merger
agreement, "material adverse effect” means, with respect to Bankshares or Community Bank, as the case may be, a material adverse effect on
(1) the condition (financial or otherwise), business, assets or results of operations of such party and its subsidiaries, taken as a whole or (2) the
ability of such party to perform its obligations under or to consummate the

51

71



Edgar Filing: MERCANTILE BANKSHARES CORP - Form S-4/A

transactions contemplated by the merger agreement, provided that none of the following will be taken into account in determining whether there
has been or will be a material adverse effect:

changes in tax, banking and similar laws or interpretations thereof by courts or governmental authorities, but only to the
extent the effect of such changes on such party is not materially worse than the effect on similarly situated banks;

changes in GAAP or regulatory accounting requirements applicable to banks and their holding companies generally, but
only to the extent the effect of such changes on such party is not materially worse than the effect on similarly situated banks
and their holding companies;

changes in economic conditions affecting financial institutions generally, including, but not limited to, changes in market
interest rates or the projected future interest rate environment;

any modifications or changes to valuation policies and practices that might be expected to occur, or restructuring charges
that might be expected to be taken, following consummation of the merger, in each case in accordance with GAAP;

actions and omissions of Bankshares, MSD&T or Community Bank taken with the prior written consent of the other parties
in contemplation of the transactions contemplated by the merger agreement;

the effects of compliance by the parties with the covenants in the merger agreement or expenses incurred in consummating
the transactions contemplated by the merger agreement; or

changes in national or international political or social conditions, including due to war or terrorism, but only to the extent the
effect of such changes on such party is not materially worse than the effect on similarly situated banks and their holding
companies.

The representations and warranties in the merger agreement do not survive after the effective time of the merger.

Conduct of Business Pending the Merger

Interim Operations of Bankshares and Community Bank. Each of Bankshares and Community Bank has undertaken a separate covenant
that places restrictions on it and its subsidiaries until either the effective time of the merger or the termination of the merger agreement. In
general, Bankshares and its subsidiaries and Community Bank and its subsidiaries are required to conduct their business in the ordinary course
consistent with past practice and to use their best efforts to preserve intact their present business organizations and relationships with third
parties and to keep available the services of their present officers and employees. Each party has also agreed to certain restrictions on its and its
subsidiaries activities that are subject to exceptions described in the merger agreement.

Community Bank is restricted from:

amending its organizational documents;

entering into any merger, consolidation or other significant transaction with a third party;

acquiring or disposing of a material subsidiary or material assets, except pursuant to existing commitments and in the
ordinary course consistent with past practice;
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taking any other action that would make any representation or warranty by it inaccurate in any material respect;

increasing employee compensation or benefits, except for normal ordinary course increases consistent with past practice;

amending the terms of any outstanding employee or director stock options;
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entering into any new line of business;

making any new loans or extensions of credit that exceed certain thresholds described in the merger agreement; and

making capital expenditures in excess of $50,000, subject to certain ordinary course exceptions.

Bankshares is restricted from amending its organizational documents and taking any other action that would make any representation or
warranty by it inaccurate in any material respect.

Community Bank Board's Covenant to Recommend. Community Bank's board of directors has agreed to recommend the approval of the
merger agreement by Community Bank's shareholders and to call a meeting of its shareholders for this purpose. The board, however, can fail to
make, withdraw, or modify in a manner adverse to Bankshares its recommendation as discussed below under " No Solicitation by Community
Bank."

No Solicitation by Community Bank. Community Bank has agreed that none of Community Bank, its subsidiaries or any of their officers,
directors, employees or representatives shall, directly or indirectly, (1) solicit, initiate or take any action to facilitate or encourage the submission
of any Acquisition Proposal (as defined below), (2) enter into or participate in any discussions or negotiations with, furnish any information
relating to Community Bank or any of its subsidiaries or afford access to the business, properties, assets, books or records of Community Bank
or any of its subsidiaries to, otherwise cooperate in any way with, or knowingly assist, participate in, facilitate or encourage any effort by any
third party that is seeking to make, or has made, an Acquisition Proposal; provided that if Community Bank receives an Acquisition Proposal
from a third party that Community Bank's board of directors reasonably believes may, upon clarification, constitute a Superior Proposal (as
defined below), Community Bank may communicate with the person making such Acquisition Proposal solely to the limited extent necessary to
obtain the necessary clarification, (3) grant any waiver or release under any standstill or similar agreement with respect to any class of equity
securities of Community Bank or any of its subsidiaries or (4) enter into any agreement with respect to an Acquisition Proposal.

However, Community Bank's board of directors, directly or indirectly, through advisors, agents or other intermediaries, may (1) engage in
negotiations or discussions with any third party that, subject to compliance with the terms of the preceding paragraph, has made a bona fide
Acquisition Proposal that Community Bank's board of directors reasonably believes will lead to a Superior Proposal, (2) furnish to such third
party nonpublic information relating to Community Bank or any of its subsidiaries 