
EAGLE BANCORP INC
Form 424B3
July 28, 2008

QuickLinks  -- Click here to rapidly navigate through this document

Filed Pursuant to Rule 424(b)(3)
Registration No. 333-150763

        On December 2, 2007, Eagle Bancorp, Inc. and Fidelity & Trust Financial Corporation entered into an Agreement and Plan of Merger
pursuant to which Fidelity will be merged into Woodmont Holdings, Inc., a newly formed wholly owned subsidiary of Eagle, and shares of
Fidelity common stock will be converted into shares of Eagle common stock. Shareholders of Fidelity are being asked to approve the merger and
the merger agreement at a special meeting of Fidelity shareholders to be held on August 26, 2008. Eagle shareholders are being asked to approve
the issuance of shares of Eagle common stock in connection with the merger at a special meeting of Eagle shareholders to be held on August 27,
2008.

        As a result of the merger, each share of Fidelity common stock, other than those shares as to which an objecting shareholder's right to
demand and receive the payment of fair value have been properly exercised, will be converted into shares of Eagle common stock. The initial
conversion ratio set forth in the merger agreement was 0.9202 shares of Eagle common stock for each share of Fidelity common stock, subject to
reduction in accordance with the merger agreement. See "The Merger�Merger Consideration at page 30 for a discussion of factors which could
result in a reduction of the conversion ratio. If the merger had been completed as of March 31, 2008, then based on a preliminary, partial and
estimated application of the adjustment provisions of the merger agreement, the conversion ratio would have been 0.6867 shares of Eagle
common stock for each share of Fidelity common stock. The actual conversion ratio may be higher or lower than the estimated adjusted
conversion ratio as of March 31, 2008. Based on the number of shares of Fidelity common stock outstanding as of July 25, 2008, and assuming
no options to acquire Fidelity common stock are exercised, Eagle will issue approximately 3,871,296 shares of Eagle common stock, or
approximately 28% of the outstanding shares of Eagle common stock in connection with the merger, based on the initial conversion ratio of
0.9202, and approximately 2,888,958 shares of Eagle common stock, or approximately 23% of the outstanding shares of Eagle common stock
following the merger, based on the estimated adjusted conversion ratio of 0.6867 as of March 31, 2008. Each outstanding and unexercised
option to acquire Fidelity common stock will be assumed by Eagle and converted into an option to acquire Eagle common stock. The price at
which each converted option will be exercisable will be the current exercise price divided by the conversion ratio, rounded to the next higher
whole cent. No fractional shares of Eagle common stock will be issued in connection with the merger. Outstanding shares of Eagle common
stock will not be changed as a result of the merger. Eagle and Fidelity are sending you this Joint Proxy Statement/Prospectus to ask you to vote
on these matters.

The board of directors of Fidelity has unanimously approved the merger and the merger agreement and recommends that Fidelity
shareholders vote "FOR" the merger and the merger agreement. The board of directors of Eagle has unanimously approved the merger
and the merger agreement and recommends that the shareholders of Eagle vote "FOR" the issuance of shares of Eagle common stock in
connection with the merger. The merger is subject to the receipt of regulatory approvals and to the receipt of the shareholder approvals being
sought at the special meetings of Eagle and Fidelity shareholders, as well as the satisfaction of other conditions set forth in the merger
agreement.

        Please carefully review this joint proxy statement/prospectus in its entirety, as it provides detailed information about the merger and the
proposals being presented at the meetings, and contains important information about Fidelity and Eagle. In particular, you should review the
information under "Risk Factors" at page 16.

        Directors and executive officers of Fidelity owning or controlling approximately 31.4% of the outstanding shares of Fidelity common stock
as of the record date for the Fidelity special meeting have entered into agreements in which they have agreed to vote all of such shares in favor
of the proposal to approve the merger and the merger agreement. Directors of Eagle and its wholly owned subsidiary, EagleBank, owning or
controlling approximately 26.2% of the outstanding shares of Eagle common stock as of the record date for the Eagle special meeting have
indicated their intention to vote in favor of the proposal approving the issuance of shares of Eagle common stock in connection with the merger.
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        Eagle common stock is listed under the symbol "EGBN" on The NASDAQ Capital Market. On November 30, 2007, the last trading day
before the public announcement of the merger agreement, Eagle's closing price was $12.51 per share, and on July 23, 2008, the last trading day
before the date of this joint proxy statement/prospectus, Eagle's closing price was $8.04 per share. You should obtain current market quotations
for Eagle common stock. There is no public market for Fidelity common stock.

YOUR VOTE IS IMPORTANT. The merger cannot be completed unless Eagle's shareholders approve the issuance of shares of
Eagle common stock in connection with the merger and Fidelity shareholders approve the merger and the merger agreement. Whether
or not you plan to attend your special meeting, please complete, date, sign and return promptly your proxy card in the enclosed postage
pre-paid envelope. Abstentions and failures to vote, including by failing to instruct your broker how to vote, will have the same effect as
votes against the proposal to approve the merger and the merger agreement at the Fidelity meeting.

        We are very enthusiastic about the merger and thank you for your continued support.

Sincerely,

Ronald D. Paul
President, Chief Executive Officer and Chairman
Eagle Bancorp, Inc.

Susan B. Hepner
Board Chair
Fidelity & Trust Financial Corporation

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

Shares of Eagle 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 joint proxy statement/prospectus is dated July 25, 2008, and is first being mailed to shareholders of Fidelity on or about
July 29, 2008, and is first being mailed to shareholders of Eagle on or about July 29, 2008.
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EAGLE BANCORP, INC.

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON

Wednesday, August 27, 2008

To the Shareholders of Eagle Bancorp, Inc.:

        Eagle Bancorp, Inc. will hold a special meeting of shareholders on Wednesday, August 27, 2008 at 10:00 A.M. local time, at The Bethesda
Marriott Hotel, 5151 Pooks Hill Road, Bethesda, Maryland, for the following purposes:

(1)
To consider and vote upon a proposal to approve the issuance of up to a maximum of 4,338,363 shares of Eagle common
stock in connection with a proposed merger pursuant to which Fidelity & Trust Financial Corporation will be merged into a
wholly owned subsidiary of Eagle.

(2)
To consider and vote upon a proposal, if necessary, to adjourn the special meeting to a later date or dates to permit further
solicitation of proxies in the event there are not sufficient votes at the time of the special meeting to approve the issuance of
shares in connection with the merger.

(3)
To transact any other business that may properly come before the meeting or any adjournment or postponement of the
meeting.

        We have fixed the close of business on July 17, 2008 as the record date for determining those Eagle shareholders entitled to notice of the
special meeting and to vote at the special meeting and any adjournments or postponements of the special meeting. If your shares are not
registered in your own name, you will need additional documentation from your recordholder in order to vote in person at the meeting.

        Holders of Eagle common stock do not have the right under Maryland law to demand and receive the fair value of their shares, as a result of
the merger or the issuance of shares in connection with the merger.

        We cannot complete the merger unless the proposed issuance of shares of Eagle common stock to Fidelity shareholders on the terms and
conditions set out in the merger agreement is approved by the affirmative vote of a majority of the shares of Eagle common stock voting on the
issuance. The joint proxy statement/prospectus accompanying this notice explains the merger and the merger agreement, the proposals to be
considered at the Eagle special meeting and specific information concerning the Eagle special meeting. Please review this joint proxy
statement/prospectus carefully.

The Eagle board of directors believes that the proposal to issue shares of Eagle common stock to Fidelity shareholders on the terms
and conditions set forth in the merger agreement is in the best interests of Eagle and its shareholders, has unanimously approved the
proposal and recommends that Eagle shareholders vote "FOR" approval of the issuance of shares.

        The joint proxy statement/prospectus follows this notice, and a proxy card is enclosed. To ensure that your vote is counted, please
complete, sign, date and return the proxy card in the enclosed, postage-paid return envelope, whether or not you plan to attend the meeting in
person. If you attend the meeting, you may revoke your proxy and vote your shares in person. However, attendance at the meeting will not of
itself revoke a proxy.

By Order of the Board of Directors

Ronald D. Paul
President, Chief Executive Officer and Chairman
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July 29, 2008
Please complete and sign the enclosed proxy and return it promptly in the

envelope provided, whether or not you plan to attend the meeting.
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FIDELITY & TRUST FINANCIAL CORPORATION

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON

Tuesday, August 26, 2008

To the Shareholders of Fidelity & Trust Financial Corporation:

        Fidelity & Trust Financial Corporation will hold a special meeting of shareholders on Tuesday, August 26, 2008 at 10:00 A.M. local time,
at 2445 M Street, NW, Washington, DC, 20037, for the following purposes:

(1)
To consider and vote upon a proposal to approve an Agreement and Plan of Merger, dated as of December 2, 2007, among
Eagle Bancorp, Inc., Woodmont Holdings, Inc., Fidelity and Fidelity & Trust Bank, pursuant to which Fidelity will merge
with and into Woodmont, with Woodmont as the surviving corporation, upon the terms and subject to the conditions set
forth in the merger agreement. As a result of the merger, each share of Fidelity common stock will be automatically
converted into and exchangeable for the right to receive 0.9202 shares of Eagle common stock, subject to reduction as
provided in the merger agreement. Cash will be paid in lieu of fractional shares. A copy of the merger agreement is attached
as Exhibit A to the joint proxy statement/prospectus.

(2)
To consider and vote upon a proposal, if necessary, to adjourn the special meeting to a later date or dates to permit further
solicitation of proxies in the event there are not sufficient votes at the time of the special meeting to approve the merger and
the merger agreement.

(3)
To transact any other business that may properly come before the meeting or any adjournment or postponement of the
meeting.

        We have fixed the close of business on July 25, 2008 as the record date for determining those Fidelity shareholders entitled to notice of the
special meeting and to vote at the special meeting and any adjournments or postponements of the special meeting. If your shares are not
registered in your own name, you will need additional documentation from your recordholder in order to vote in person at the meeting.

        Fidelity shareholders have the right to assert rights as an objecting shareholder with respect to the merger and demand in writing that the
surviving corporation in the merger pay the fair value of their shares of Fidelity common stock under applicable provisions of Maryland law. In
order to exercise and perfect these rights, Fidelity shareholders must give written notice of their intent to demand payment for their shares to
Fidelity before voting on the merger at the special meeting and must not vote in favor of or consent to the merger. A copy of the applicable
Maryland statutory provisions is included as Appendix D of the attached joint proxy statement/prospectus, and a summary of these provisions
can be found under the section entitled "The Merger�Dissenters' Rights" at page 71 of the attached joint proxy statement/prospectus.

        We cannot complete the merger unless the merger and the merger agreement are approved by the affirmative vote of two-thirds of the
outstanding shares of Fidelity common stock entitled to vote at the Fidelity special meeting. The joint proxy statement/prospectus accompanying
this notice explains the merger and the merger agreement, the proposals to be considered at the Fidelity special meeting and specific information
concerning the Fidelity special meeting. Please review this joint proxy statement/prospectus carefully.

The Fidelity board of directors has unanimously determined that the merger and the other transactions contemplated by the
merger agreement are in the best interests of Fidelity and its shareholders, has adopted the merger agreement and recommends that
Fidelity shareholders vote "FOR" approval of the merger and the merger agreement.

        The joint proxy statement/prospectus follows this notice, and a proxy card is enclosed. To ensure that your vote is counted, please
complete, sign, date and return the proxy card in the enclosed, postage-paid

Edgar Filing: EAGLE BANCORP INC - Form 424B3

5



return envelope, whether or not you plan to attend the meeting in person. If you attend the meeting, you may revoke your proxy and vote your
shares in person. However, attendance at the meeting will not of itself revoke a proxy. If you should have any questions about voting, please call
our proxy solicitor, Laurel Hill Advisory Group at (888) 742-1305.

By Order of the Board of Directors

J. Mercedes Alvarez, Secretary

July 29, 2008
Please complete and sign the enclosed proxy and return it promptly in the

envelope provided, whether or not you plan to attend the meeting.
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ADDITIONAL INFORMATION

        This document is the joint proxy statement of Eagle Bancorp, Inc. and Fidelity & Trust Financial Corporation for their respective special
meetings of shareholders. This document is also the prospectus of Eagle Bancorp for the shares of Eagle common stock to be issued in
connection with the merger. This joint proxy statement/prospectus incorporates important business and financial information about Eagle from
documents that are not included in or delivered with this joint 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 joint proxy statement/prospectus by requesting
them in writing or by telephone from Eagle at 7815 Woodmont Avenue, Bethesda, Maryland 20814, Attention: Michael T. Flynn, Executive
Vice President, 301.986.1800.

        If you would like additional copies of this joint proxy statement/prospectus, please contact Computershare Investor Services, toll-free at
877-282-1168.

If you would like to request documents, please do so by August 18, 2008 in order to receive them before the special meeting.

        See "Where You Can Find More Information" at page 145 for further information.

1
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QUESTIONS AND ANSWERS ABOUT THE MEETINGS AND THE MERGER

Q: Why am I receiving this joint proxy statement/prospectus?

A: You are receiving this joint proxy statement/prospectus because you are a shareholder of either Eagle or Fidelity as of the respective record
dates for the Eagle and Fidelity special meetings of shareholders. This joint proxy statement/prospectus is being used by the boards of directors
of Eagle and Fidelity to solicit your proxy for use at the special meetings. This joint proxy statement/prospectus also serves as the prospectus for
shares of Eagle common stock to be issued in exchange for shares of Fidelity common stock in connection with the merger.

The Merger and the Special Meetings of Shareholders

Q: What matters will be considered at the Fidelity special meeting of shareholders?

A: At the special meeting of shareholders of Fidelity & Trust Financial Corporation, Fidelity shareholders will be asked to vote on: (1) the
Agreement and Plan of Merger among Eagle Bancorp, Inc., Woodmont Holdings, Inc., a wholly owned subsidiary of Eagle, Fidelity and
Fidelity & Trust Bank, under which Fidelity will merge with and into Woodmont, with Woodmont surviving the merger, and (2) a proposal, if
necessary, to adjourn the special meeting to a later date or dates to permit further solicitation of proxies in the event there are not sufficient votes
at the time of the special meeting to approve the agreement and plan of merger and the merger contemplated thereby. The Agreement and Plan
of Merger and the merger contemplated thereby are referred to in this joint proxy statement/prospectus as the "merger agreement" and "merger,"
respectively. The merger agreement is included with this joint proxy statement/prospectus as Appendix A.

Q: What matters will be considered at the Eagle special meeting of shareholders?

A: At the special meeting of shareholders of Eagle, Eagle shareholders will be asked to vote on: (1) the issuance of up to a maximum of
4,338,363 shares of Eagle common stock to Fidelity shareholders in connection with the merger; and (2) a proposal, if necessary, to adjourn the
special meeting to a later date or dates to permit further solicitation of proxies in the event there are not sufficient votes at the time of the special
meeting to approve the issuance of shares. As Fidelity will be merged into Woodmont, and not into Eagle, Eagle shareholders are not required to
vote on or approve the merger. However, because more than 20% of the outstanding shares of Eagle common stock are proposed to be issued in
connection with the merger, Eagle shareholders are required to approve the issuance of shares to Fidelity shareholders under the listing
requirements of The NASDAQ Capital Market.

Q: What shareholder vote is necessary?

A: At the Fidelity meeting, the affirmative vote of the holders of at least two-thirds of the outstanding shares of Fidelity common stock is
required to approve the merger agreement and the merger, and the affirmative vote of a majority of the shares present or represented at the
special meeting is required to approve the proposal, if necessary, to adjourn the special meeting to permit further solicitation of proxies.
Directors and executive officers of Fidelity and F&T Bank owning or controlling approximately 31.4% of the outstanding shares of Fidelity
common stock as of the record date for the Fidelity special meeting have entered into agreements with Eagle under which they have agreed to
vote their shares for approval of the merger agreement and the merger.

At the Eagle special meeting, the affirmative vote of a majority of the votes cast on the proposal is necessary to approve the issuance of shares of
Eagle common stock to Fidelity shareholders in connection with the merger, and the affirmative vote of a majority of the shares present or
represented at the special meeting is required to approve the proposal, if necessary, to adjourn the special meeting to permit further solicitation
of proxies. Directors of Eagle and EagleBank owning or controlling approximately 26.2% of the outstanding shares of Eagle common stock as
of the record date for the Eagle special meeting have

2
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indicated their intention to vote such shares for approval of the proposed issuance of shares of Eagle common stock in connection with the
merger.

Q: What vote does the Fidelity board of directors recommend?

A: Fidelity's board of directors unanimously recommends that Fidelity shareholders vote "FOR" approval of the merger agreement and the
merger and "FOR" the proposal to approve, if necessary, an adjournment of the special meeting to permit further solicitation of proxies in the
event there are not sufficient votes at the time of the special meeting to approve the merger agreement and the merger.

Q: What vote does the Eagle board of directors recommend?

A: Eagle's board of directors unanimously recommends that Eagle shareholders vote "FOR" approval of the issuance of shares of Eagle common
stock to Fidelity shareholders in connection with the merger and "FOR" the proposal to approve, if necessary, an adjournment of the special
meeting to permit further solicitation of proxies in the event there are not sufficient votes at the time of the special meeting to approve the
issuance of shares.

Q: What do I need to do now?

A: After you have carefully read this joint proxy statement/prospectus, indicate on your proxy card how you want to vote with respect to the
proposal to approve the merger agreement and the merger, if you are a Fidelity shareholder, or the issuance of shares in connection with the
merger, if you are an Eagle shareholder, and the proposal, if necessary, to adjourn the special meeting to a later date to permit the further
solicitation of proxies. 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. The proxy card should be mailed in accordance with the instructions provided
thereon. Do not send your Fidelity stock certificates with your proxy card.

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 following three ways:

�
by delivering a written notice to the secretary of the company in which you currently own shares stating that you would like
to revoke your proxy;

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

�
by attending your special meeting and voting in person at the special meeting. Your attendance at the special meeting will
not by itself revoke your proxy. If you hold your shares in "street name," you will need additional documentation from your
bank or broker in order to vote in person at the special meeting.

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

A: No. 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 and the merger at the Fidelity meeting, or the proposal to approve the issuance
of shares of Eagle common stock at the Eagle special meeting, without your instructions. You should therefore instruct your broker how to vote
your shares. Your failure to instruct your broker to vote your shares of Fidelity common stock will be the equivalent of voting against the
approval of the merger agreement and the merger. Your failure to instruct your broker to vote your shares of Eagle common stock will have no
effect on either proposal being presented at the Eagle special meeting, unless it prevents the presence of a quorum at the Eagle special meeting.

3
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Q: What if I abstain from voting?

A: If a Fidelity shareholder abstains from voting it will have the same effect as a vote against the merger agreement and the merger but will have
no effect on the proposal, if necessary, to adjourn the special meeting to permit further solicitation of proxies. An abstention by an Eagle
shareholder will have no effect on either proposal being presented.

Q: Am I entitled to dissenters' rights or similar rights?

A: Yes, if you are a Fidelity shareholder. Under Maryland law, Fidelity shareholders may exercise their rights as objecting shareholders to
demand the payment of the fair value of their shares of Fidelity common stock in connection with the merger. These rights are occasionally
referred to as "dissenters' rights" in this joint proxy statement/prospectus. The provisions of Maryland law governing dissenters' rights are
complex, and you should study them carefully if you wish to exercise these rights. Multiple steps must be taken to properly exercise and perfect
such rights. A copy of Sections 3-201 through 3-213 of the Maryland General Corporation Law (the "MGCL") is included with this joint proxy
statement/prospectus as Appendix D.

If you are an Eagle shareholder, you are not entitled to dissenters' rights in connection with the merger.

For a more complete description of dissenters' rights, please refer to the section of this joint proxy statement/prospectus entitled "Dissenters'
Rights" in the Summary and the section "The Merger�Dissenters' Rights" at page 71.

Q: When do you expect to complete the merger?

A: We presently expect to complete the merger in the third quarter, or early in the fourth quarter, of 2008. However, we cannot assure you when
or if the merger will occur. Shareholders of Fidelity holding at least two-thirds of the outstanding shares of Fidelity common stock must first
approve the merger agreement and the merger at the Fidelity special meeting, Eagle shareholders must approve the issuance of shares of Eagle
common stock to holders of Fidelity common stock in connection with the merger, we must obtain the necessary regulatory approvals, and other
conditions specified in the merger agreement must be satisfied.

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

A: Yes. In addition to the shareholder approvals being sought at the special meetings, consummation of the merger requires the receipt of the
necessary regulatory approvals, and the satisfaction of other conditions specified in the merger agreement. See "The Merger�Regulatory
Approvals Required for the Merger" and "The Merger�Conditions to the Merger" at pages 39 and 59 of this joint proxy statement/prospectus,
respectively.

Merger Consideration

Q: What will Fidelity shareholders receive in the merger?

A: As a result of the merger, each share of Fidelity common stock (other than shares with respect to which dissenters' rights have been properly
exercised and perfected) will be converted into the right to receive 0.9202 of a share of Eagle common stock, subject to reduction as provided in
the merger agreement. Please refer to The Merger�Merger Consideration�Potential Reduction of the Conversion Ratio" at page 30, for a discussion
of factors which may result in a reduction in the number of shares of Eagle common stock into which each share of Fidelity common stock may
be converted.

The merger will not result in any change to the outstanding shares of Eagle common stock.

Q: What are the tax consequences of the merger to me?

A: We expect that for United States federal income tax purposes, in general, the merger will not be a taxable event to those Fidelity shareholders
who receive solely Eagle common stock in exchange for their Fidelity common stock. However, Fidelity shareholders generally will recognize
gain or loss with respect to
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cash received in lieu of fractional shares of Eagle common stock that they would otherwise be entitled to receive. See "Material United States
Federal Income Tax Consequences" at page 35.

Eagle and Fidelity will have no obligation to complete the merger until they have received an opinion of counsel to the effect that the merger
will be a reorganization within the meaning of Section 368 of the Internal Revenue Code and that the merger will have certain United States
federal income tax results. However, this opinion will not bind the Internal Revenue Service, which could take a different view of the
transaction.

We urge you to consult your personal tax advisor to gain a full understanding of the tax consequences of the merger to you. Tax matters are very
complicated, and in many cases, the tax consequences of the merger will depend on your particular facts and circumstances.

Q: When should I send in my stock certificates?

A: Do not send in your certificates representing shares of Fidelity common stock with your proxy card. After the merger is completed,
holders of Fidelity common stock will be sent a letter of transmittal and instructions regarding on how to exchange Fidelity common stock
certificates for shares of Eagle common stock.

Q: Is there other information about Eagle I should consider that is not included in this joint proxy statement/prospectus?

A: Yes. Much of the business and financial information about Eagle that may be important to you is not included in this joint proxy
statement/prospectus. Instead, that information is "incorporated by reference" to documents separately filed by Eagle with the Securities and
Exchange Commission. This means that Eagle may satisfy its disclosure obligations to you by referring you to one or more documents
separately filed by it with the SEC. See "Where You Can Find More Information" at page 145 for a list of documents that Eagle has incorporated
by reference into this joint proxy statement/prospectus and for instructions on how to obtain copies of those documents. The documents are
available to you without charge.

Q: What will happen to my Fidelity stock options?

A: Each option to acquire shares of Fidelity common stock under Fidelity's stock option plans that is outstanding at the effective time of the
merger will be converted into an option to purchase shares of Eagle common stock. The number of shares of Eagle common stock that may be
acquired pursuant to Fidelity options will be the number of shares of Fidelity common stock underlying such option multiplied by the conversion
ratio. The exercise price of the option will be ratably adjusted in accordance with such conversion. See "The Merger�Treatment of Fidelity
Options" at page 33.

Q: Who can answer my questions about the merger?

A: If you need additional copies of this proxy statement or have questions about voting your shares, call:

If you are an Eagle shareholder If you are a Fidelity shareholder
Computershare Investor Services

877-282-1168
Laurel Hill Advisory Group

888-742-1305
If you have other questions about the merger, call:

If you are an Eagle shareholder
Michael T. Flynn

Executive Vice President
301-986-1800

If you are a Fidelity shareholder
J. Mercedes Alvarez
Corporate Secretary

202-719-9748
5
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SUMMARY

This summary highlights material information from this joint proxy statement/prospectus. It does not contain all of the information that may be
important to you. We urge you to read the entire joint proxy statement/prospectus carefully and the other documents to which we refer to
understand fully the merger. See "Where You Can Find More Information" at page 145.

Information about Eagle and Fidelity (See page 84 and page 88)

Eagle Bancorp, Inc.
7815 Woodmont Avenue
Bethesda, Maryland 20814
301.986.1800

        Eagle Bancorp, Inc., organized in 1997 under Maryland law, is the registered bank holding company for EagleBank, Bethesda, Maryland, a
Maryland chartered commercial bank which is a member of the Federal Reserve System. Eagle is a growth oriented institution, providing
general commercial and consumer banking services through EagleBank, and subordinated financing for real estate projects through a direct
subsidiary, where the primary financing would be provided by EagleBank. EagleBank was organized as an independent, community oriented,
and full-service alternative to the super regional financial institutions, which dominate its primary market area. EagleBank's philosophy is to
provide superior, personalized service to our customers. EagleBank focuses on relationship banking, providing each customer with a number of
services, becoming familiar with and addressing customer needs in a proactive, personalized fashion. EagleBank currently has six offices
serving Montgomery County and three offices in the District of Columbia.

        Eagle's common stock is listed for trading on The NASDAQ Capital Market under the symbol "EGBN." As of July 17 there were
9,839,164 shares of Eagle common stock outstanding.

        At March 31, 2008, Eagle had totals assets of approximately $899 million, total loans of approximately $760 million, total deposits of
approximately $686 million, and total shareholders' equity of approximately $84 million. At March 31, 2008, its nonperforming assets
(consisting of nonaccrual loans, loans past due 90 or more days and other real estate owned) were approximately $11.7 million, or 1.30% of total
assets. For the year ended December 31, 2007 and the three months ended March 31, 2008, Eagle had earnings of $0.78 and $0.17 per diluted
share, respectively. Eagle paid a dividend of $0.06 per share with respect to each quarter of 2007 and the first quarter of 2008.

        Recent Developments.    At June 30, 2008, Eagle had totals assets of approximately $916 million, total loans of approximately
$795 million, total deposits of approximately $698 million, and total shareholders' equity of approximately $84 million. At June 30, 2008, its
nonperforming assets (consisting of nonaccrual loans, loans past due 90 or more days and other real estate owned) were approximately
$11.6 million, or 1.45% of total assets. For the three and six months ended June 30, 2008, Eagle had earnings of $0.19. and $0.35, respectively,
per diluted share. Eagle paid a dividend of $0.06 per share with respect the second quarter of 2008.

        On July 23, 2008, the Board of Directors of Eagle Bancorp authorized Eagle to proceed with preparations for an offering of up to
$30 million of noncumulative preferred stock convertible into shares of Eagle common stock. The specific terms of the preferred stock,
including the dividend rate and the conversion rate, have not yet been determined. Eagle intends to first offer the shares to its shareholders
following the closing of the merger and the transactions contemplated by the merger agreement, in order that Eagle's existing shareholders and
new shareholders resulting from the merger may maintain their proportionate interests in the combined company. On the same date, Eagle's
Board of Directors also determined that the Company would discontinue payment of cash dividends on the common stock, in order to increase
capital in order to support the combined company's increased asset base and future growth. The Board also determined that the Company would,
following effectiveness of the merger, pay a 10% stock dividend, with a record and payable date such that the former Fidelity shareholders
would be eligible to receive the dividend.

6
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Fidelity & Trust Financial Corporation
4831 Cordell Avenue
Bethesda, Maryland 20814
301.657.7800

        Fidelity & Trust Financial Corporation, organized in 2003 under Maryland law, is the registered bank holding company for Fidelity & Trust
Bank, Bethesda, Maryland, a Maryland chartered commercial bank which is a member of the Federal Reserve System. F&T Bank was organized
to provide general commercial and consumer banking services, and to acquire and provide a source of funding for residential mortgage loans
originated for sale by Fidelity & Trust Mortgage, Inc., a mortgage brokerage company organized in 2000, and a wholly owned subsidiary of
F&T Bank. Since September 11, 2007, F&T Mortgage has ceased all origination activities, and is in the process of liquidating its remaining
assets and liabilities.

        At March 31, 2008, Fidelity had total assets of approximately $459 million; total portfolio loans of approximately $337 million; total
deposits of approximately $369 million; and total shareholders' equity of approximately $25 million. At March 31, 2008, its nonperforming
assets (consisting of nonaccrual loans and loans which were 90 days past due and still accruing) were approximately $6.3 million, or 1.37% of
total assets. For the year ended December 31, 2007 and the three months ended March 31, 2008, Fidelity had a loss of $3.18 and $0.19 per share,
respectively, primarily as a result of losses incurred by F&T Mortgage.

        Recent Developments.    At June 30, 2008, Fidelity had totals assets of approximately $461 million; total portfolio loans of approximately
$356 million; total deposits of approximately $368 million; and total shareholders' equity of approximately $23 million. At June 30, 2008, its
nonperforming assets (consisting of nonaccrual loans and loans past due 90 or more days) were approximately $9.9 million, or 2.14% of total
assets. For the three and six months ended June 30, 2008, Fidelity had losses of $0.25 and $0.44, respectively, per diluted share, primarily
related to losses incurred by F&T Mortgage.

Fidelity Special Meeting of Shareholders (See page 24)

        The special meeting of Fidelity shareholders will be held at 10:00 a.m., local time, on August 26, 2008, at 2445 M Street NW, Washington,
DC, 20037. At the Fidelity meeting, Fidelity shareholders will be asked to vote to approve:

�
the merger and the merger agreement; and

�
a proposal, if necessary, to adjourn the special meeting to a later date or dates to permit the further solicitation of proxies in
the event there are not sufficient votes at the special meeting to approve the merger agreement and the merger.

        You can vote at the special meeting if you were a record holder of Fidelity common stock at the close of business on July 25, 2008, the
record date for the special meeting. As of that date, there were 4,207,016 shares of Fidelity common stock outstanding and entitled to be voted at
the special meeting. Approval of the merger and the merger agreement requires the affirmative vote of the holders of two-thirds of the shares of
Fidelity common stock outstanding at the record date. Approval of the proposal to adjourn the special meeting requires a majority vote of the
shareholders present or represented at the special meeting. Directors and executive officers of Fidelity and F&T Bank owning or controlling
approximately 31.4% of the outstanding shares of Fidelity common stock as of the record date have agreed to vote their shares to approve the
merger and the merger agreement.

Eagle Special Meeting of Shareholders (See page 27)

        The special meeting of Eagle shareholders will be held at 10:00 a.m., local time, on August 27, 2008, at The Bethesda Marriott Hotel, 5151
Pooks Hill Road, Bethesda, Maryland. At the Eagle special meeting, Eagle shareholders will be asked to vote to approve:

�
the issuance of up to a maximum of 4,338,363 shares of Eagle common stock in connection with the merger; and
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�
a proposal, if necessary, to adjourn the special meeting to a later date or dates to permit the further solicitation of proxies in
the event there are not sufficient votes at the special meeting to approve the issuance of shares.

        You can vote at the special meeting if you were a record holder of Eagle common stock at the close of business on July 17, 2008, the record
date for the special meeting. As of that date, there were 9,888,898 shares of Eagle common stock outstanding and entitled to be voted at the
special meeting. Approval of the issuance of shares requires the affirmative vote of a majority of the votes cast on the proposal. Approval of the
proposal to adjourn the special meeting requires a majority vote of the shareholders present or represented at the special meeting. Directors of
Eagle and EagleBank owning or controlling approximately 26.2% of the outstanding shares of Eagle common stock as of the record date have
indicated their intention to vote their shares to approve the issuance of shares.

The Merger (See page 30)

        Eagle, its wholly owned subsidiary Woodmont Holdings, Inc., Fidelity and F&T Bank have entered into an Agreement and Plan of Merger
that provides for the merger of Fidelity with Woodmont, with Woodmont continuing as the surviving corporation. The Agreement and Plan of
Merger is attached as Appendix A to this joint proxy statement/prospectus. In addition, promptly following the merger of Fidelity with and into
Woodmont, F&T Bank will merge with and into EagleBank, with EagleBank continuing as the surviving bank. Woodmont will then be merged
with and into Eagle, with Eagle continuing as the surviving corporation.

        Upon effectiveness of the merger, Robert P. Pincus and one other member of the Fidelity board of directors, to be selected by Fidelity, will
be appointed to the Eagle board of directors. Upon the effectiveness of the merger of F&T Bank and EagleBank, Mr. Pincus and three other
members of the F&T Bank board of directors designated by F&T Bank will be appointed to the EagleBank board of directors. Mr. Pincus will
serve as Vice Chairman of both boards of directors. In the event that the merger is effective prior to Eagle's 2008 annual meeting of shareholders
at which directors are elected, but too late for inclusion of the F&T designated directors in Eagle's proxy materials for the meeting, Eagle will
appoint the designated directors to the Eagle and EagleBank boards of directors following the annual meeting. You should read the Agreement
and Plan of Merger because it is the legal document that governs the merger. In this joint proxy statement/prospectus, we sometimes refer to the
Agreement and Plan of Merger as the merger agreement.

        The merger of Fidelity with and into Woodmont will occur shortly after all of the conditions to its completion have been satisfied or
waived. Currently, we anticipate that the merger will occur in the third quarter or early in the fourth quarter of 2008. However, we cannot assure
you when or if the merger will occur.

What Fidelity Shareholders Will Receive in the Merger (See page 30)

        The merger agreement provides that at the effective time of the merger each outstanding share of Fidelity common stock, other than shares
with respect to which dissenters' rights have properly been exercised and perfected, will be converted into the right to receive 0.9202 of a share
of Eagle common stock, subject to reduction in accordance with the merger agreement. If the merger had been completed as of March 31, 2008,
then based on a preliminary, partial and estimated application of the adjustment provisions of the merger agreement, the conversion ratio would
have been 0.6867 shares of Eagle common stock for each share of Fidelity common stock. The actual conversion ratio may be higher or lower
than the estimated adjusted conversion ratio as of March 31, 2008. See "The Merger�Merger Consideration�Potential Reduction of the Conversion
Ratio" at page 30.

        Eagle will not issue any fractional shares of Eagle common stock in the merger. Fidelity shareholders will receive cash for any fractional
shares of Eagle common stock owed to them in an amount, without interest, based on the average closing price of Eagle common stock during a
five day period ending immediately before the date which is two business days prior to the effective time of the merger.
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        On July 24, 2008, the most recent practicable trading date prior to the filing of this joint proxy statement/prospectus, the closing price of
Eagle common stock was $8.11 per share. No assurance can be given that the current market price of Eagle common stock will be equal to the
market price of Eagle common stock on the date that stock is received by a Fidelity shareholder or at any other time. The market price of Eagle
common stock when received by a Fidelity shareholder may be higher or lower than the current market price of Eagle common stock.

Fidelity's Board of Directors Unanimously Recommends Shareholder Approval of the Merger (See page 42)

        Fidelity'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 Fidelity and its shareholders and unanimously adopted the merger agreement and the transactions
contemplated by the merger agreement. Fidelity's board of directors unanimously recommends that Fidelity shareholders vote "FOR"
approval of the merger and the merger agreement.

        The affirmative vote of the holders of at least two-thirds of the outstanding shares of Fidelity common stock is required to approve the
merger and the merger agreement.

        As of the record date, the directors and executive officers of Fidelity and F&T Bank owned and were entitled to vote 1,319,179 shares of
Fidelity common stock, which represents approximately 31.4% of the outstanding shares of Fidelity common stock. These persons have entered
into agreements with Eagle under which they have agreed to vote all of their shares in favor of the merger agreement.

        As of the record date, directors of Eagle and EagleBank owned 9,000 shares of Fidelity common stock, all of which were acquired from
Fidelity in its 2005 private offering. These directors have indicated that they intend to vote "FOR" approval of the merger and the merger
agreement.

Fidelity's Reasons for the Merger (See page 41)

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

        The positive factors included, but were not limited to:

�
the consideration to be paid to Fidelity's shareholders relative to the market value, book value and earnings per share of
Fidelity common stock;

�
the greater liquidity of Eagle common stock compared to Fidelity common stock;

�
the terms and conditions of the merger agreement, including the stock consideration, the agreement of certain directors and
executive officers of Fidelity and F&T Bank to vote in favor of the merger agreement, the limitations on the interim business
operations of Fidelity, the conditions to consummation of the merger, the circumstances under which the merger agreement
could be terminated and the advice of Fidelity's financial and legal advisors;

�
information regarding the business, operations, earnings, financial condition, management and prospects of Fidelity and
Eagle;

�
the belief that the terms of the merger are fair to and in the best interest of the Fidelity shareholders;

�
that the current consideration to be received in the merger would deliver more value to Fidelity shareholders than the value
that could be expected if Fidelity were to continue as an independent company;

�
the financial condition, results of operations and businesses of Eagle and Fidelity before and after giving effect to the merger
based on due diligence and publicly available earnings estimates for Eagle;
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�
the strategic fit of Eagle and Fidelity, including the belief that the merger has the potential to enhance shareholder value
through growth opportunities and synergies resulting from combining the companies' complementary strengths and assets;

�
the combined capital strength resulting from the merger will provide expanded lending opportunities to meet the needs of the
resulting institution's market;

�
the expansion of the branch network resulting from the merger will provide an expanded market for the delivery of banking
products and services;

�
the combination of human and technological resources resulting from the merger will enhance the delivery of services to our
customers;

�
the importance of maintaining local access to decision makers who know and can deliver to our customers' business needs is
satisfied by the merger;

�
the opinion of Milestone Advisors, LLC that the consideration is fair, from a financial point of view, to Fidelity's
shareholders.

        The Fidelity board of directors also considered certain potential adverse consequences of the proposed merger that included but were not
limited to:

�
the challenges of combining the businesses, assets and workforces of the two companies;

�
the risk of not achieving expected operating efficiencies or growth;

�
the possibility that the consideration payable to shareholders could decrease if the conversion ratio is reduced or the price of
Eagle common stock declines prior to the closing date (see "The Merger�Merger Consideration�Potential Reduction of the
Conversion Ratio at page 30);

�
the risk of diverting management focus and resources from other strategic opportunities and from operational matters while
working to implement the merger;

�
the risk that the merger will not be consummated.

Opinion of Fidelity's Financial Advisor (See page 44)

        Milestone Advisors, LLC has served as financial advisor to Fidelity in connection with the merger and has given its opinion to Fidelity's
board of directors that the merger was fair to Fidelity shareholders from a financial point of view. A copy of the opinion delivered by Milestone
is included with this joint proxy statement/prospectus as Appendix B. Milestone's opinion is summarized under the caption "The Merger�Opinion
of Fidelity's Financial Advisor", at page 44 of this joint proxy statement/prospectus. Fidelity shareholders should read the opinion carefully and
completely. The opinion outlines the assumptions made, matters considered and limitations of the review undertaken by Milestone in providing
its opinion, and the relationships between Milestone, Fidelity and members of the board of directors of Fidelity. Milestone's opinion is directed
to the Fidelity board of directors and does not constitute a recommendation to any shareholder as to any matters relating to the merger. Fidelity
has agreed to pay Milestone a success fee of $350,000, contingent upon the completion of the merger.

Eagle's Reasons for the Merger (See page 42)

        In reaching its decision to approve and adopt the merger agreement and the transactions contemplated thereby, the Eagle board of directors,
in consultation with management and its financial and legal advisors, considered numerous factors. In determining that the merger was in the
best interest of Eagle and its shareholders, the board considered that the merger will, in a cost effective manner, substantially increase
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EagleBank's assets and capital base, allowing it to provide customers with larger loans, and a wider variety of loan, deposit and other products,
and expand its human and financial resources; the addition of Fidelity's six offices will provide EagleBank with greater presence in the District
of Columbia and Montgomery County, and provide it with the opportunity to enter the northern Virginia market for the first time; provide the
combined company with opportunities for cross selling of products and for substantial cost savings through reduction of administrative and
overhead expenses, as well as possible branch consolidation in the future, resulting in a transaction which should produce increased
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income and benefits for Eagle shareholders. The board of directors also considered the risks related to the proposed merger, including those
related to F&T Mortgage.

Opinion of Eagle's Financial Advisor (See page 50)

        Sandler O'Neill and Partners, L.P. has served as financial advisor to Eagle in connection with the merger and has given its opinion to
Eagle's board of directors that the merger was fair to Eagle shareholders from a financial point of view. A copy of the opinion delivered by
Sandler O'Neill is included with this joint proxy statement/prospectus as Appendix C. Sandler O'Neill's opinion is summarized under the caption
"The Merger�Opinion of Eagle's Financial Advisor", at page 50 of this joint proxy statement/prospectus. Eagle shareholders should read the
opinion 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 Eagle board of directors and does not constitute a
recommendation to any shareholder as to any matters relating to the merger. Eagle has paid Sandler O'Neill a fee of $100,000 and has agreed to
pay Sandler O'Neill a transaction fee of 0.50% of the aggregate purchase price (subject to a minimum fee of $250,000), which will be due and
payable upon the closing of the merger and against which the amount already paid will be credited.

Fidelity Officers and Directors Have Some Interests in the Merger That Are Different than or in Addition to Their Interests as
Shareholders (See page 37)

        In addition to their interests as shareholders, certain directors, executive officers or employees of Fidelity 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 directors of Fidelity and F&T Bank as directors of Eagle and/or EagleBank and the directors' receipt
of compensation for their service;

�
Robert P. Pincus, a director of Fidelity and Chairman of F&T Bank, has entered into an agreement with EagleBank
providing for compensation for his service as Vice Chairman of the Eagle and EagleBank boards of directors;

�
Robert P. Pincus is the Chairman of Milestone Merchant Partners, LLC, the parent company of Milestone Advisors, LLC.
While he is not receiving any compensation related to this transaction, he does receive compensation for other transactions
from Milestone Merchant Partners, LLC. Mr. Pincus' relationship with Milestone Merchant Partners, LLC was fully
disclosed to the Fidelity board of directors prior to receiving the opinion of Milestone Advisors, LLC;

�
Barry C. Watkins, President of F&T Bank, has entered into an employment agreement with EagleBank pursuant to which he
will become President of EagleBank's District of Columbia/Northern Virginia region;

�
EagleBank and Eagle will assume the employment agreements of the other executive officers of F&T Bank. As employees
of EagleBank, they will be eligible for employee benefits under Eagle's plans;

�
the potential receipt by certain executive officers and employees of Fidelity of change in control, severance or retention
payments; and

�
as of March 31, 2008, an aggregate of 504,770 shares of Fidelity common stock were subject to outstanding options. Upon
the merger, all such options will be fully vested and exercisable. Unless such options are exercised prior to the effective
time, they will be converted into options to acquire Eagle common stock at an exercise price equal to the current exercise
price divided by the conversion ratio at the effective time of the merger.

        Please see the section entitled "Security Ownership of Directors, Executive Officers and Certain Beneficial Owners of Fidelity" on page 108
for more information regarding options held by specific individuals.
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        Fidelity'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."

Material United States Federal Income Tax Consequences (See page 35)

        The merger has been structured as a "reorganization" for United States federal income tax purposes. Accordingly, holders of shares of
Fidelity common stock will generally not recognize any gain or loss for United States federal income tax purposes on the exchange of their
shares of Fidelity common stock for Eagle 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 for fractional share interests. The companies themselves will not recognize gain or
loss as a result of the merger. It is a condition to the obligations of Fidelity and Eagle to complete the merger that they receive a legal opinion
from Eagle's 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 Fidelity common stock, including
certain holders specifically referred to at page 35. 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.

Dissenters' Rights (See page 71)

        Fidelity shareholders are entitled to exercise dissenters' rights with respect to the merger and, if the merger is completed and they perfect
their dissenters' rights, to receive payment in cash for the fair value of their shares of Fidelity common stock. In general, to preserve their
dissenters' rights, Fidelity shareholders who wish to exercise these rights must:

�
deliver a notice of intent to demand payment for their shares to Fidelity at or before the time the vote is taken at the Fidelity
special meeting;

�
not vote their shares for approval of the merger and the merger agreement;

�
continuously hold their shares of Fidelity stock from the date they make the notice of intent to demand payment through the
closing of the merger; and

�
comply with the other procedures set forth in Sections 3-201 through 3-213 of the MGCL.

        The text of Sections 3-201 through 3-213 of the MGCL governing dissenters' rights is included with this joint proxy statement/prospectus
as Appendix D. Failure to comply with the procedures described in Appendix D will result in the loss of dissenters' rights under the MGCL. We
urge you to carefully read the text of Sections 3-201 through 3-213 of the MGCL governing dissenters' rights.

The Merger Will Be Accounted for under the Purchase Method of Accounting (See page 39)

        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.

Completion of the Merger Is Subject to Certain Conditions (See page 59)

        Completion of the merger is subject to a number of conditions, including the approval of the merger and the merger agreement by Fidelity
shareholders, approval of the issuance of shares of Eagle common stock to Fidelity shareholders in connection with the merger by Eagle
shareholders and the receipt of necessary regulatory approvals. Certain conditions to the merger may be waived by Eagle or Fidelity, as
applicable.

We May Not Complete the Merger Without All Required Regulatory Approvals (See page 39)

        The merger requires the receipt of certain regulatory approvals, including the approval of the Board of Governors of the Federal Reserve
System, and the Maryland Commissioner of Financial Regulation. We have made filings and notifications for these purposes. As of the date
hereof, we have received the

Edgar Filing: EAGLE BANCORP INC - Form 424B3

21



12

Edgar Filing: EAGLE BANCORP INC - Form 424B3

22



approval of the Federal Reserve. We expect to obtain all other necessary regulatory approvals, although we cannot be certain if or when we will
obtain them.

Termination of the Merger Agreement (See page 67).

        Eagle, Woodmont, Fidelity and F&T 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 Fidelity and F&T Bank or Eagle and Woodmont can decide,
without the consent of the other, to abandon the merger in a number of situations, including if:

�
the merger has not been completed by November 30, 2008, or such later date to which this date has been extended in writing
by all the parties to the merger agreement; provided, however, that this right is not available to any party whose failure to
observe any covenant or agreement in the merger agreement results in the merger not being completed, and Fidelity and
F&T Bank cannot terminate the merger agreement under this provision if either of them engages in activities with respect to
other acquisition proposals in violation of the terms of the merger agreement;

�
the other parties materially breach a material representation, warranty, covenant or agreement in the merger agreement and,
except for specified breaches for which no cure period is available, the breach is not, or cannot be, cured within 30 days of
delivery of written notice of breach;

�
by Fidelity and F&T Bank, on 45 days written notice, if the aggregate amount of charges, charge-offs, provisions for loan
losses, valuation adjustments on loans held for sale, and litigation reserves (collectively for purposes of this subsection,
"charges") impacting Eagle after the date of the merger agreement through the date of notice, exceeds 15% of Eagle's
adjusted book value as of September 30, 2007, subject to the opportunity to cure within the 45 day notice period; or by Eagle
on 45 days written notice, if the aggregate amount of charges impacting Fidelity or F&T Bank after the date of the merger
agreement through the date of notice, exceeds 15% of Fidelity's book value as of September 30, 2007, subject to the
opportunity to cure within the 45 day notice period;

�
if the increase in reserves for the resolution of identified litigation of Fidelity or its subsidiaries equals or exceeds
$7,500,000, or a third party law firm determines that it cannot determine the appropriate reserves on a reasonable basis, or
cannot make such determination within 45 days;

�
a law, judgment, injunction, order or decree of a court or governmental body prohibits the merger;

�
any governmental or regulatory approval required for consummation of the merger has been denied by final, non-appealable
order, or any such denial shall not have been appealed within the time available;

�
the necessary shareholder approvals are not obtained at the special meetings;

�
if any of the conditions precedent to the obligation of such party to consummate the merger cannot be satisfied or fulfilled by
November 30, 2008, or such later date to which this date has been extended in writing by all the parties to the merger
agreement, provided that the terminating party is not in breach of a material representation, warranty or covenant of the
merger agreement at the time of termination; and

�
if there is asserted against Fidelity or any Fidelity subsidiary any claim or claims relating to any issue arising out of the
operations of F&T Mortgage, that individually or in the aggregate are material in nature or material in amount, but for which
a reserve cannot be determined in accordance with the provisions of the merger agreement, then such claim or claims will be
deemed to have a material adverse affect on Fidelity, resulting in Eagle's right to terminate the merger agreement.

The merger agreement will be deemed to be terminated if:
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�
Fidelity's board of directors approves entering into an agreement for, or Fidelity or F&T Bank consummates, an unsolicited
acquisition proposal.

�
Fidelity's board of directors recommends an unsolicited acquisition proposal to the shareholders of Fidelity, fails to
recommend the merger, withdraws or modifies in a manner adverse to Eagle, or
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fails upon request of Eagle to reconfirm its recommendation of the merger agreement to Fidelity's shareholders, while an
unrejected unsolicited acquisition proposal exists.

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

        Additionally, if Fidelity's board makes a good faith determination that the fiduciary duty of the directors under Maryland law requires that
the board of directors consider, negotiate, communicate, or provide information (collectively "communications") with respect to an unsolicited
acquisition proposal, because such proposal is more favorable from a financial point of view to the shareholders of Fidelity than the merger,
which determination is made after receiving the advice of counsel to Fidelity regarding the requirements of the fiduciary duty of the directors
under Maryland law, and the advice of Fidelity's financial advisor as to whether the proposal is more favorable from a financial point of view to
its shareholders than the merger, resulting in Fidelity engaging in communications with respect to an unsolicited acquisition proposal, and such
communications extend for 60 days from the date on which Fidelity provided notice of such proposal to Eagle, and Fidelity has not rejected such
unsolicited acquisition proposal by the end of the 60 day period, then Eagle shall have the right to terminate the agreement immediately upon
notice to Fidelity.

Fidelity Must Pay Eagle a Termination Fee under Certain Circumstances (See page 69)

        Fidelity must pay Eagle a termination fee of $2 million within three days of termination of the merger agreement in the following
circumstances:

�
If the merger agreement is deemed to be terminated because:

�
Fidelity's board of directors approves entering into an agreement for, or Fidelity or F&T Bank consummates, an
unsolicited acquisition proposal;

�
Fidelity's board of directors recommends an unsolicited acquisition proposal to Fidelity's shareholders, or fails to
recommend the merger to Fidelity's shareholders or withdraws or modifies in a manner adverse to Eagle, or fails
upon request of Eagle to reconfirm its recommendation of the merger to Fidelity's shareholders, while an
unrejected unsolicited acquisition proposal exists;

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

�
If Eagle terminates the merger agreement because:

�
Fidelity has not rejected an unsolicited acquisition proposal with respect to which it is entitled to engage in
communications under the provisions of the merger agreement by the end of the 60 day period following notice to
Eagle of such proposal;

�
of a material breach by Fidelity of its covenants in the merger agreement prohibiting the solicitation of alternative
transactions.

�
If the merger agreement is terminated because the merger has not been completed by November 30, 2008, or such later date
to which this date has been extended in writing by all the parties to the merger agreement, or because the approval of
Fidelity shareholders is not obtained at the Fidelity shareholder meeting, and in either case, prior to such termination,
Fidelity breached its covenants in the merger agreement prohibiting the solicitation of alternative transactions, whether or
not such breach resulted in the failure to obtain shareholder approval.

�
If the merger agreement is terminated because of failure to complete the merger by November 30, 2008, or such later date to
which this date has been extended in writing by all the parties to the merger agreement; or because shareholder approval is
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not obtained at the Fidelity special meeting and, prior to such termination, an acquisition proposal with respect to Fidelity
has been publicly proposed by any third party, or such acquisition proposal or intention has otherwise become widely
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known, and within 12 months of termination (i) Fidelity or F&T Bank merges with or into, or is acquired by any third party;
(ii) any third party acquires more than 50% of the consolidated total assets of Fidelity and its subsidiaries; (iii) any third
party acquires more than 50% of the outstanding shares of Fidelity common stock; (iv) Fidelity adopts or implements a plan
of liquidation, recapitalization or share repurchase relating to more than 50% of the outstanding shares of Fidelity common
stock or an extraordinary dividend relating to more than 50% of such outstanding shares or 50% of the assets of Fidelity; or
(v) Fidelity enters into a definitive agreement providing for such actions.

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

Effect of Merger on Rights of Fidelity Shareholders (See page 141)

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

Market Price Information

        The following table sets forth the closing sale price per share of Eagle common stock, as reported on The Nasdaq Capital Market, and
Fidelity common stock, based upon the last recorded trade, as of November 30, 2007 (the last full trading day before the public announcement of
the merger agreement) and as of July 24, 2008, the most recent practicable trading day prior to the date of this joint proxy statement/prospectus.

Eagle
Common Stock

Fidelity
Common Stock

Pro Forma Equivalent
for

Fidelity Common
Stock(1)

November 30, 2007 $ 12.51 $ 11.50 $ 11.51
July 24, 2008 $ 8.11 $ 11.50 $ 7.46

(1)
Pro forma equivalent for Fidelity common stock determined by multiplying the price of Eagle common stock by the conversion ratio
of 0.9202. The actual conversion ratio may be lower. Based on the estimated adjusted conversion ratio as of March 31, 2008 of 0.6867,
the pro forma equivalent for Fidelity common stock would be $8.59 at November 30, 2007 and $5.57 at July 24, 2008.

        The market price of Eagle common stock will fluctuate prior to the merger. You should obtain current market quotations for Eagle common
stock.
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RISK FACTORS

In addition to the other information contained or incorporated by reference in this joint proxy statement/prospectus, the following factors
should be considered carefully when evaluating this transaction and the proposal to approve the merger agreement at the Fidelity special
meeting and the issuance of shares at the Eagle special meeting. You should read these risk factors together with the risk factors contained in
Eagle's Annual Report on Form 10-K for the year ended December 31, 2007, and any changes to those risk factors included in Eagle's
Quarterly Reports on Form 10-Q, or other documents filed with the SEC after the date of the Annual Report.

The conversion ratio is subject to change as a result of adverse changes affecting Fidelity through the effective date of the merger.
Additionally, because the market price of Eagle common stock will fluctuate between now and the time Fidelity shareholders receive
their shares of Eagle common stock, Fidelity shareholders cannot be sure of the number, or the value, of the shares of Eagle common
stock they will receive in the merger.

        Upon completion of the merger, each share of Fidelity common stock will be converted into the right to receive 0.9202 shares of Eagle
common stock per share of Fidelity common stock, subject to reduction pursuant to the terms of the merger agreement. The adjustment to the
conversion ratio is automatic, and the circumstances under which Fidelity can terminate the merger agreement as a result of adverse changes to
the conversion ratio are extremely limited. Please refer to "The Merger�Merger Consideration�Potential Reduction of the Conversion Ratio" at
page 30 for a discussion of the factors which may result in a reduction in the conversion ratio. If the adverse changes to Fidelity are of a
sufficient magnitude, then either Fidelity or Eagle may have the right to terminate the merger. If the merger were effective as of March 31, 2008,
we estimate the conversion ratio would be approximately 0.6867 shares of Eagle common stock for each share of Fidelity common stock. See
"The Merger�Termination, Termination Payments" at page 69.

        Because Eagle is issuing its shares at a fixed exchange ratio, subject to reduction in accordance with the merger agreement, any change in
the price of Eagle common stock prior to completion of the merger will affect the value of the shares of Eagle common stock that Fidelity
shareholders will 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 Fidelity special meeting, Fidelity shareholders will not be able to determine the exact number of, or the
value of, shares of Eagle common stock, they may receive upon completion of the merger.

The market price of the shares of Eagle common stock may be affected by factors different from those affecting the shares of Fidelity
common stock.

        Upon completion of the merger, holders of Fidelity common stock will become holders of Eagle common stock. Some of Eagle's current
businesses and markets differ from those of Fidelity and, accordingly, the results of operations of Eagle after the merger may be affected by
factors different from those currently affecting the results of operations of Fidelity. For further information on the businesses of Eagle and
Fidelity and the factors to consider in connection with those businesses, see the documents incorporated by reference into this joint proxy
statement/prospectus and referred to under "Where You Can Find More Information" at page 145 and the information contained under
"Information about Fidelity" at page 88.

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 and revenue enhancements from
combining the businesses of Eagle and Fidelity. While we believe, as of the
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date of this joint proxy statement/prospectus, that these cost savings and revenue enhancement estimates are achievable, it is possible that the
potential cost savings and revenue enhancements could turn out to be more difficult to achieve than we anticipated. Our estimates also depend
on our ability to combine the businesses of Eagle and Fidelity in a manner that permits those cost savings and revenue enhancements to be
realized. Our ability to realize increases in revenue will depend, in part, on out ability to retain customers and employees, and to capitalize on
existing relationships for the provision of additional products and services. If our estimates turn out to be incorrect or we are not able to
successfully combine our two companies, the anticipated cost savings and increased revenues may not be realized fully or at all, or may take
longer to realize than expected.

The costs and effects related to the terminated mortgage operations of F&T Mortgage may be greater or more expensive than we
anticipated, which could have an adverse impact on the results of operations, shareholder returns and financial condition of Eagle
following the merger, and on the market price for Eagle common stock.

        Until September 2007, F&T Mortgage, a wholly owned subsidiary of F&T Bank, originated loans held for sale into the secondary market.
While many of these mortgages were conforming mortgages sold to quasi-governmental mortgage agencies, or guaranteed under Federal
programs, others were nonconforming or "exotic" loans, including no documentation and low documentation loans whose borrowers had credit
scores which were above the credit scores which define subprime loans (otherwise referred as ALT-A mortgage loans). Negative amortization
loans constituted a negligible percentage of the loans originated. F&T Mortgage did not originate subprime loans. Under the terms of the
agreements under which substantially all of these loans were sold, F&T Mortgage is required to repurchase loans which defaulted early or which
breached the F&T Mortgage representations and warranties at the time the loan closed. Though all early default periods have expired, the
liability for breaches of representations and warranties exists until the loan is paid off. Although F&T Mortgage has had limited requests to
repurchase loans for representations and warranties breaches, it is not possible to predict with accuracy the extent to which it may receive such
requests in the future. Although Fidelity and Eagle believe that there are significant arguments that F&T Bank, and EagleBank following the
merger, would not be legally obligated to effect most such repurchases on behalf of F&T Mortgage, these arguments may not be successful, and
the expense and effort of defending against, or settling litigation relating to, these requests could be much greater than anticipated, which would
adversely affect the results of operations and financial condition of the combined company.

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

        Eagle and Fidelity 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. Although we do not plan to close any branches immediately upon consummation of
the merger, we may consolidate branches in the future, including as leases expire. 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. Customers may not readily
accept changes to their banking arrangements after the merger and may obtain banking services elsewhere, which could adversely affect the
results of operations of the combined company.

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

        Fidelity shareholders should be aware of potential conflicts of interest and the benefits available to Fidelity officers and directors when
considering Fidelity's board of directors' recommendation to approve the merger. Certain officers, directors and employees of Fidelity will
become officers, directors or employees of Eagle and/or EagleBank and will be subject to employment or other service agreements with
EagleBank after completion of the merger.
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SELECTED CONSOLIDATED FINANCIAL DATA

        The following tables show summarized historical financial data for Eagle and Fidelity. The information presented is based on historical
financial statements for each company. The financial and other data set forth below is not complete and should be read together with, and is
qualified in its entirety by, the more detailed information, including the consolidated financial statements of Eagle and related notes, appearing
in its 2007 Annual Report on Form 10-K, incorporated by reference herein, and the consolidated financial statements of Fidelity included
elsewhere in this joint proxy statement/prospectus.

EAGLE BANCORP, INC.

Three months ended March 31, Year ended December 31,

(dollars in thousands except
per share data) 2008 2007 2007 2006 2005 2004 2003

Selected Balances�Period End
Total assets $ 899,467 $ 776,188 $ 846,400 $ 773,451 $ 672,252 $ 553,453 $ 442,997
Total shareholders' equity 83,537 74,460 81,166 72,916 64,964 58,534 53,012
Total loans 759,547 637,356 716,677 625,773 549,212 415,509 317,533
Total deposits 685,740 632,111 630,936 628,515 568,893 462,287 335,514

Selected Balances�Averages
Total assets $ 860,030 $ 770,880 $ 800,437 $ 712,297 $ 610,245 $ 487,853 $ 375,802
Total shareholders' equity 83,200 73,890 76,760 68,973 61,563 55,507 34,028
Total loans 731,501 636,225 659,204 575,854 479,311 353,537 266,811
Total deposits 655,106 616,492 634,332 585,621 512,416 397,788 292,953

Results of Operations
Interest income $ 14,014 $ 13,736 $ 57,077 $ 50,318 $ 36,726 $ 24,195 $ 18,403
Interest expense 5,414 5,767 23,729 17,880 8,008 4,328 3,953
Net interest income 8,600 7,969 33,348 32,438 28,718 19,867 14,450
Provision for credit losses 720 303 1,643 1,745 1,843 675 1,175
Net interest income after
provision for credit losses 7,880 7,666 31,705 30,693 26,875 19,192 13,275
Noninterest income 940 998 5,186 3,846 3,998 3,753 2,850
Noninterest expense 6,208 6,049 24,921 21,824 18,960 14,952 11,007
Income before taxes 2,612 2,615 11,970 12,715 11,913 7,993 5,118
Income tax expense 961 933 4,269 4,690 4,369 2,906 1,903
Net income 1,651 1,682 7,701 8,025 7,544 5,087 3,215
Dividends declared 588 570 2,302 2,147 1,994 � �

Per Share Data(1)
Net income, basic $ 0.17 $ 0.18 $ 0.80 $ 0.85 $ 0.82 $ 0.56 $ 0.49
Net income, diluted 0.17 0.17 0.78 0.81 0.77 0.53 0.46
Book value 8.53 7.83 8.35 7.69 6.95 6.38 5.85
Dividends declared per share 0.06 0.06 0.24 0.23 0.22 � �
Dividend payout ratio(2) 35.61% 33.33% 29.89% 27.06% 26.42% � �

Financial Ratios
Return on average assets 0.77% 0.88% 0.96% 1.13% 1.24% 1.04% 0.86%
Return on average equity 7.98% 9.23% 10.03% 11.63% 12.25% 9.16% 9.45%
Average equity to average
assets 9.67% 9.59% 9.59% 9.68% 10.09% 11.38% 9.05%
Net interest margin 4.19% 4.41% 4.37% 4.81% 4.99% 4.35% 4.14%
Efficiency ratio(3) 65.07% 67.44% 66.54% 60.15% 57.95% 63.30% 63.62%

(1)
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Adjusted for all years presented giving retroactive effect to stock splits in the form of 30% stock dividends paid on July 5, 2006 and February 28, 2005.

(2)
Computed by dividing dividends declared per share by net income per share.

(3)
Computed by dividing noninterest expense by the sum of net interest income and noninterest income.
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FIDELITY & TRUST FINANCIAL CORPORATION(1)

Three Months ended March 31, Year ended December 31,

(dollars in thousands except
per share data) 2008 2007 2007 2006 2005 2004 2003

Selected Balances�Period End
Total assets $ 459,208 $ 460,278 $ 446,529 $ 481,564 $ 367,527 $ 205,365 $ 52,155
Total shareholders' equity 25,025 37,772 25,306 37,888 37,697 16,014 8,360
Total portfolio loans 336,874 226,591 319,402 195,103 125,584 59,046 316
Total mortgage loans held for
sale(2) 10,153 96,825 11,898 139,338 128,479 117,025 33,317
Total deposits 368,980 322,648 365,698 334,481 255,942 109,776 9,816

Selected Balances�Averages(3)
Total assets $ 460,873 $ 448,308 $ 455,896 $ 377,993 $ 290,183 $ 134,137 N/A
Total shareholders' equity 25,250 37,781 34,616 38,221 31,332 14,456 N/A
Total portfolio loans 330,356 215,075 259,072 158,171 91,278 20,675 N/A
Total mortgage loans held for
sale(2) 15,350 113,509 73,725 106,264 130,317 66,557 N/A
Total deposits 381,988 311,905 335,392 268,394 165,638 52,526 N/A

Results of Operations
Interest income $ 7,224 $ 6,905 $ 30,623 $ 21,885 $ 11,143 $ 2,338 $ 13
Interest expense 3,723 3,380 15,029 9,693 4,319 1,142 7
Net interest income 3,501 3,525 15,594 12,192 6,824 1,196 6
Provision for credit losses 311 343 1,861 671 828 677 3
Net interest income after
provision for credit losses 3,190 3,182 13,733 11,521 5,996 519 3
Noninterest income 180 117 565 314 195 55 �
Noninterest expense 3,659 2,609 12,837 9,333 5,960 3,606 528
Income (loss) from continuing
operations before taxes (289) 690 1,461 2,502 231 (3,032) (525)
Income tax expense (benefit) (114) 276 541 792 42 (1,031) (198)
Income (loss) from continuing
operations (175) 414 920 1,710 189 (2,001) (327)
Income (loss) from discontinued
operations, net of tax(1) (610) (649) (14,298) (1,489) 1,574 289 (177)
Net income (loss) (785) (235) (13,378) 221 1,763 (1,712) (504)
Dividends declared � � � � � � �

Per Share Data
From continuing operations
Net income (loss), basic $ (0.04) $ 0.10 $ 0.22 $ 0.40 $ 0.05 $ (0.94) $ (1.69)
Net income (loss), diluted (0.04) 0.10 0.22 0.40 0.05 (0.94) (1.69)

From discontinued operations
Net income (loss), basic (0.15) (0.16) (3.40) (0.35) 0.44 0.14 (1.23)
Net income (loss), diluted (0.15) (0.16) (3.38) (0.35) 0.44 0.14 (1.23)

Per Share Data
Net income, basic (0.19) (0.06) (3.18) 0.05 0.49 (0.80) (2.92)
Net income, diluted (0.19) (0.06) (3.16) 0.05 0.49 (0.80) (2.92)
Book value 5.95 8.98 6.02 9.01 8.95 6.66 5.70
Dividends declared per share � � � � � � �
Dividend payout ratio 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%

Financial Ratios
Return on average assets (0.69%) (0.21%) (2.93)% 0.06% 0.61% (1.28)% N/A
Return on average equity (12.50%) (2.52%) (38.65)% 0.58% 5.63% (11.84)% N/A

5.48% 8.43% 7.59% 10.11% 10.80% 10.78% N/A
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Average equity to average
assets

Three Months ended March 31, Year ended December 31,

Net interest margin from
continuing operations 3.24% 3.78% 3.87% 3.93% 3.59% 1.95% N/A

(1)
The numbers in the table above reflect the discontinued operations of F&T Mortgage for all periods presented.

(2)
Discontinued operations relate to Fidelity & Trust Mortgage, Inc., the mortgage origination subsidiary, which sold some of its assets and discontinued
mortgage origination activities on August 20, 2007.

(3)
F&T Mortgage in conducting its business as a mortgage banking company did not compile daily and/or monthly balances, and as a result, we will not
be able to provide you with certain averages and ratios for the fiscal year 2003. These unavailable averages and ratios for the year ended December 31,
2003 will be indicated in the Selected Financial Data by "N/A."
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COMPARATIVE PER SHARE DATA

        The following table shows certain historical per share data for Eagle and Fidelity for the periods indicated, and pro forma combined
information for Eagle and pro forma equivalent per share data for Fidelity, assuming the effectiveness of the merger and the estimated adjusted
conversion ratio if the merger had been completed at March 31, 2008 of 0.6867 ("comparative pro forma 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 Fidelity
will be reflected in Eagle's consolidated financial statements from and after the date the merger is consummated.

        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 combined 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 Fidelity'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 Fidelity will change the amount of the purchase price allocable to goodwill. Additionally, changes to Fidelity's shareholders' equity,
including net income, and changes in the market value of Eagle's 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 pro forma information should not be relied upon as being indicative of the historical
results of the companies that would have achieved had the merger been effective before the periods presented, or the results of operations which
the combined company may expect to achieve after the merger.

        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 joint proxy statement/prospectus or presented in Eagle's prior filings with the Securities and Exchange Commission (the "SEC"),
which are incorporated into this joint proxy statement/prospectus by reference. See "Where You Can Find More Information" at page 145. The
pro forma combined income per share have been computed based on the number of shares of Eagle common stock adjusted for the additional
shares to be issued in connection with the merger. The pro forma equivalent per share data for Fidelity was obtained by multiplying the pro
forma combined amounts by the estimated adjusted exchange ratio of 0.6867 shares of Eagle common stock for each share of Fidelity common
stock. The resulting products were rounded to the nearest cent. The actual exchange ratio could
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be lower than the initial conversation ratio and higher or lower than the estimated adjusted conversion ratio, but not in excess of 0.9202.

Three months
ended

March 31, 2008
Year ended

December 31, 2007

Earnings (Loss) Per Common Share:
Basic

Eagle $ 0.17 $ 0.80
Fidelity $ (0.19) $ (3.18)
Pro forma combined $ 0.07 $ (0.38)
Pro forma equivalent for one share of Fidelity at 0.6867
estimated adjusted conversion ratio $ 0.05 $ (0.26)

Diluted
Eagle $ 0.17 $ 0.78
Fidelity $ (0.19) $ (3.16)
Pro forma combined $ 0.07 $ (0.37)
Pro forma equivalent for one share of Fidelity at 0.6867
estimated adjusted conversion ratio $ 0.05 $ (0.25)

Cash Dividends Per Common Share
Eagle $ 0.06 $ 0.24
Fidelity � �
Pro forma combined $ 0.05 $ 0.18
Pro forma equivalent for one share of Fidelity at 0.6867
estimated adjusted conversion ratio $ 0.03 $ 0.12

Book Value Per Common Share
Eagle $ 8.53 $ 8.35
Fidelity $ 5.95 $ 6.02
Pro forma combined $ 8.97 $ 8.83
Pro forma equivalent for one share of Fidelity at 0.6867
estimated adjusted conversion ratio $ 6.16 $ 6.06

21

Edgar Filing: EAGLE BANCORP INC - Form 424B3

35



COMPARATIVE STOCK PRICES AND DIVIDENDS

        Eagle's common stock is listed on The NASDAQ Capital Market under the symbol "EGBN." Fidelity's common stock is not listed on any
exchange or traded in the over the counter market or on the pink sheets. The following table sets forth, for the periods indicated, the high and
low sales prices per share for Eagle common stock as reported on The NASDAQ Capital Market, the cash dividends declared per share for
Eagle, and the high and low sales prices of the Fidelity common stock known to Fidelity.

Eagle(1) Fidelity

High Low Cash Dividend High Low
Cash

Dividend

Quarter Ended:
June 30, 2008 $ 13.43 $ 8.65 $ 0.06 $ 11.50 $ 11.50 �
March 31, 2008 $ 14.49 $ 11.25 $ 0.06 $ 11.50 $ 11.50 �

December 31, 2007 $ 13.95 $ 11.26 $ 0.06 $ 11.50 $ 11.50 �
September 30, 2007 $ 16.99 $ 12.75 $ 0.06 $ 11.50 $ 11.50 �
June 30, 2007 $ 17.00 $ 16.25 $ 0.06 $ 11.50 $ 11.50 �
March 31, 2007 $ 17.43 $ 15.75 $ 0.06 $ 11.50 $ 11.50 �

December 31, 2006 $ 19.14 $ 16.78 $ 0.06 $ 11.50 $ 11.50 �
September 30, 2006 $ 21.19 $ 18.49 $ 0.06 $ 11.50 $ 11.50 �
June 30, 2006 $ 19.92 $ 16.95 $ 0.06 $ 11.50 $ 11.50 �
March 31, 2006 $ 18.58 $ 16.46 $ 0.05 $ 11.50 $ 11.50 �

(1)
Sales prices and dividends were adjusted, as needed, to reflect the stock splits paid in the form of 30% stock dividends on February 28,
2005 and July 5, 2006.
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FORWARD-LOOKING STATEMENTS

        Eagle and Fidelity make forward-looking statements in this joint 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 joint proxy statement/prospectus 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 Fidelity and Eagle,
including future financial and operating results and cost saving enhancements to revenue that may be realized from the merger, and Eagle's and
Fidelity's plans, objectives, expectations and intentions and other statements contained in this joint proxy statement/prospectus that are not
historical facts. These statements are based upon the current reasonable expectations and assessments of the respective managements of Eagle
and Fidelity 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.

        In addition to factors that we have previously disclosed in Eagle's reports filed with the SEC and those that we discuss elsewhere in this
joint 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 Eagle and Fidelity may not be combined successfully, or such combination, including the conversion of
Fidelity'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 expected 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 effects may be caused by continued diversification of assets and adverse changes to credit quality; competition from
other financial services companies in Eagle's and Fidelity's markets could adversely affect operations;

�
our concentrations of loans in commercial, commercial real estate and construction loans, and loans to borrowers in the
Washington, D.C. metropolitan area, may adversely affect our earnings and results of operations;

�
the effect and costs of Fidelity's legacy mortgage brokerage operations conducted through F&T Mortgage may be greater
than anticipated;

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

�
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.

Edgar Filing: EAGLE BANCORP INC - Form 424B3

37



        The forward-looking statements are made as of the date of the applicable document and, except as required by applicable law, Eagle and
Fidelity 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.
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THE MEETINGS

The Fidelity Special Meeting of Shareholders

        This joint proxy statement/prospectus is being provided by Fidelity to holders of Fidelity common stock as Fidelity's proxy statement in
connection with the solicitation of proxies by its board of directors to be voted at the special meeting of Fidelity shareholders to be held on
August 26, 2008, and at any adjournments or postponements of the special meeting. This joint proxy statement/prospectus is also being provided
to you as Eagle's prospectus in connection with the offer and sale by Eagle of its shares of common stock as a result of the proposed merger.

Date, Time and Place of Meeting

        The special meeting of Fidelity shareholders is scheduled to be held as follows:

Date: August 26, 2008
Time: 10:00 a.m., local time
Place: 2445 M Street, Washington, DC, 20037

Purpose of the Special Meeting

        At the Fidelity special meeting, Fidelity shareholders will be asked to:

�
Approve the merger and the merger agreement, pursuant to which Fidelity will merge with and into Woodmont, with
Woodmont surviving the merger, and each outstanding share of Fidelity common stock will be converted into the right to
receive 0.9202 shares of Eagle common stock, subject to reduction in accordance with the merger agreement. See "The
Merger�Merger Consideration�Potential Reduction of the Conversion Ratio" at page 30.

�
Approve a proposal, if necessary, to adjourn the special meeting to permit the further solicitation of proxies if and to the
extent there are not sufficient votes at the time of the special meeting to approve the merger agreement and the merger.

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

Record Date and Outstanding Shares

        Fidelity's board of directors has fixed the close of business on July 25, 2008 as the record date for the Fidelity special meeting. Only
shareholders of record of Fidelity common stock at the close of business on the record date are entitled to notice of, and to vote at, the Fidelity
special meeting. Each holder of record of Fidelity common stock at the close of business on the Fidelity record date is entitled to one vote for
each share of Fidelity common stock then held on each matter voted on by shareholders at the special meeting. At the close of business on the
record date, there were 4,207,016 shares of Fidelity common stock issued and outstanding and entitled to vote.

Vote Required to Approve the Merger Agreement and the Merger

        The approval of the merger agreement and the merger requires the affirmative vote of holders of at least two-thirds of the outstanding
shares of Fidelity common stock as of the record date.

Vote Required to Approve the Proposal, If Necessary, to Adjourn the Special Meeting

        The approval of the proposal to adjourn the special meeting if and to the extent necessary to permit the further solicitation of proxies in the
event there are not sufficient votes at the Fidelity special meeting
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to approve the merger agreement and the merger requires a majority vote of the shares present or represented at the special meeting and entitled
to vote on the matter.

Quorum; Abstentions and Broker Non-Votes

        Holders of a majority of the issued and outstanding shares of Fidelity 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 Fidelity special meeting. If a share is represented
for any purpose at the Fidelity 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. Notwithstanding the foregoing, pursuant to Fidelity's bylaws, the special meeting may be
adjourned by a majority of the shares present or represented at the special meeting.

        If you hold your shares of Fidelity common stock in "street name" through a broker, bank or other nominee, generally the nominee may
only vote your Fidelity 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 and the merger. If a nominee cannot vote on a matter because it does not have discretionary voting
authority, this is a "broker non-vote" with respect to that matter. Broker shares that are not voted on any matter at the Fidelity special meeting
will, however, 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 Fidelity special meeting, it is expected that the special meeting will be adjourned or postponed to permit
further solicitation of proxies.

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

Voting by Directors and Executive Officers

        As of the record date, Fidelity's and F&T Bank's directors and executive officers beneficially owned 1,319,179 outstanding shares of
Fidelity common stock, or approximately 31.4% of the shares entitled to vote at the Fidelity special meeting. The directors and executive
officers, in their capacity as shareholders, have entered into support agreements with Eagle under which they have agreed, among other things,
to vote their respective shares for approval of the merger agreement and the merger at the meeting. The directors and executive officers were not
paid any additional consideration in connection with the support agreements. The support agreements terminate upon any termination of the
merger agreement. See "The Merger�Support Agreement" at page 33.

Voting and Revocation of Proxies

        After carefully reading and considering the information presented in this joint 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 Fidelity special
meeting. You can also vote at the special meeting, but we encourage you to submit your proxy now in any event.

        All shares of Fidelity common stock represented by each properly executed and valid proxy received before the special meeting will be
voted in accordance with the instructions given on the proxy. If a Fidelity shareholder executes a proxy card without giving instructions, the
shares of Fidelity common stock represented by that proxy card will be voted "FOR" approval of the merger agreement and the merger and
"FOR" the approval of the proposal, if necessary, to adjourn the special meeting to permit the further solicitation of proxies. Fidelity's board of
directors has not proposed any other matters to be voted on at the Fidelity special meeting, and only matters proposed specified in the notice of
meeting may be conducted at the special meeting. If any other matter properly comes before the special meeting, which
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would generally be limited to matters related to the conduct of the meeting, the persons named on the proxy card will vote the shares represented
by all properly executed proxies on those matters in their discretion.

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

�
by delivering a written notice to the secretary of Fidelity stating that you would like to revoke your proxy;

�
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). If you hold your shares in "street name," you will need additional documentation from your
bank or broker to vote your shares in person at the meeting.

Solicitation of Proxies and Expenses

        The accompanying proxy for the Fidelity special meeting is being solicited by Fidelity's board of directors, and Fidelity will pay for the
entire cost of the solicitation, other than certain costs of preparing and filing this joint proxy statement/prospectus with the SEC, which are being
borne by Eagle. Arrangements will also be made with brokerage houses and other custodians, nominees and fiduciaries for forwarding the
solicitation material to the beneficial owners of Fidelity common stock held of record by those persons, and Fidelity may reimburse the
brokerage houses, custodians, nominees and fiduciaries 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 Fidelity'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.

        Fidelity has engaged Laurel Hill Advisory Group to solicit proxies for a fee of $4,500.00 and reasonable out of pocket expenses, to assist it
in obtaining proxies from shareholders on a timely basis. The cost of any proxy solicitation firm engaged by Fidelity will be paid solely by
Fidelity.

Board Recommendation

        Fidelity's board of directors unanimously determined that the merger agreement and the transactions contemplated by the merger agreement
are in the best interests of Fidelity and its shareholders. Accordingly, Fidelity's board of directors unanimously approved and adopted the
merger agreement and the transactions contemplated by the merger agreement, including the merger, and unanimously recommends
that Fidelity's shareholders vote "FOR" the proposal to approve the merger agreement and the merger and "FOR" the proposal, if
necessary, to approve an adjournment of the special meeting to permit the further solicitation of proxies.

        The proposed merger is of great importance to the shareholders of Fidelity. You are urged to read and carefully consider the information
presented in this joint proxy statement/prospectus and to complete, date, sign and promptly return the enclosed proxy card in the enclosed
postage-prepaid envelope.

Dissenters' Rights

        Under Maryland law, Fidelity shareholders may exercise dissenters' rights in connection with the merger. The provisions of Maryland law
governing dissenters' rights are complex and you should review them carefully. Multiple steps must be taken to properly exercise and perfect
these rights. A copy of Sections 3-201 through 3-213 of the MGCL (the provisions of the MGCL governing dissenters' rights) is included with
this joint proxy statement/prospectus as Appendix D.
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        For a more complete description of dissenters' rights, please refer to the section of this joint proxy statement/prospectus entitled "The
Merger�Dissenters' Rights" at page 71.

The Eagle Special Meeting of Shareholders

        This joint proxy statement/prospectus is being provided by Eagle to holders of Eagle common stock as Eagle's proxy statement in
connection with the solicitation of proxies by its board of directors to be voted at the special meeting of Eagle shareholders to be held on August
27, 2008, and at any adjournments or postponements of the special meeting.

Date, Time and Place of Meeting

        The special meeting of Eagle shareholders is scheduled to be held as follows:

Date: August 27, 2008
Time: 10:00 a.m., local time
Place:  The Bethesda Marriott Hotel,
5151 Pooks Hill Road,
Bethesda, Maryland

Purpose of the Special Meeting

        At the Eagle special meeting, Eagle shareholders will be asked to:

�
Approve the issuance of up to a maximum of 4,338,363 shares of Eagle common stock in connection with the proposed
merger pursuant to which Fidelity will be merged with and into Woodmont, with Woodmont surviving the merger, and each
outstanding share of Fidelity common stock will be converted into the right to receive 0.9202 shares of Eagle common stock,
subject to reduction in accordance with the merger agreement. See "The Merger Agreement�Merger Consideration" at page
30. The number of shares to be issued includes shares of Eagle common stock which may be issued upon the exercise of
options to acquire Fidelity common stock. Eagle shareholders are not required to vote on or approve the merger. However,
because more than 20% of the outstanding shares of Eagle common stock are proposed to be issued to Fidelity shareholders
in connection with the merger, approval of the issuance of shares by Eagle shareholders is required under the listing
requirements of The NASDAQ Capital Market.

�
Approve a proposal, if necessary, to adjourn the special meeting to permit the further solicitation of proxies if and to the
extent there are not sufficient votes at the time of the special meeting to approve the issuance of shares in connection with
the merger.

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

Record Date and Outstanding Shares

        Eagle's board of directors has fixed the close of business on July 17, 2008 as the record date for the Eagle special meeting. Only
shareholders of record of Eagle common stock at the close of business on the record date are entitled to notice of, and to vote at, the Eagle
special meeting. Each holder of record of Eagle common stock at the close of business on the Eagle record date is entitled to one vote for each
share of Eagle common stock then held on each matter voted on by shareholders at the special meeting. At the close of business on the record
date, there were 9,888,898 shares of Eagle common stock issued and outstanding and entitled to vote.
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Vote Required to Approve the Share Issuance

        The approval of the issuance of shares of Eagle common stock to Fidelity shareholders in connection with the merger requires the
affirmative vote of a majority of the votes cast on the proposal.

Vote Required to Approve the Proposal, If Necessary, to Adjourn the Special Meeting

        The approval of the proposal to adjourn the special meeting if and to the extent necessary to permit the further solicitation of proxies in the
event there are not sufficient votes at the Eagle special meeting to approve the share issuance requires a majority vote of the shares present or
represented at the special meeting and entitled to vote on the matter.

Quorum; Abstentions and Broker Non-Votes

        Holders of a majority of the issued and outstanding shares of Eagle 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 Eagle special meeting. If a share is represented for
any purpose at the Eagle 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. Notwithstanding the foregoing, pursuant to Eagle's bylaws, the special meeting may be adjourned by a
majority of the shares present or represented at the special meeting.

        If you hold your shares of Eagle common stock in "street name" through a broker, bank or other nominee, generally the nominee may only
vote your Eagle 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 issuance of shares of Eagle common stock in connection with 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" with respect to that matter. Broker shares that are not
voted on any matter at the Eagle special meeting will, however, 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 Eagle special meeting, it is expected that the special
meeting will be adjourned or postponed to permit further solicitation of proxies.

Voting by Directors and Executive Officers

        As of the record date, Eagle's and EagleBank's directors beneficially owned approximately 2,587,411 outstanding shares of Eagle common
stock, or approximately 26.2% of the shares entitled to vote at the Eagle special meeting. The directors of Eagle and EagleBank have indicated
their intention to vote in favor of the share issuance.

Voting and Revocation of Proxies

        After carefully reading and considering the information presented in this joint 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 Eagle special
meeting. You can also vote at the special meeting, but we encourage you to submit your proxy now in any event.

        All shares of Eagle common stock represented by each properly executed and valid proxy received before the special meeting will be voted
in accordance with the instructions given on the proxy. If an Eagle shareholder executes a proxy card without giving instructions, the shares of
Eagle common stock represented by that proxy card will be voted "FOR" approval of the issuance of shares in connection with the merger and
"FOR" the approval of the proposal, if necessary, to adjourn the special meeting to permit the further solicitation of proxies. Eagle's board of
directors is not aware of any other matters to be voted
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on at the Eagle special meeting. If any other matter properly comes before the special meeting, the persons named on the proxy card will vote
the shares represented by all properly executed proxies on those matters in their discretion.

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

�
by delivering a written notice to the secretary of Eagle of stating that you would like to revoke your proxy;

�
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). If you hold your shares in "street name," you will need additional documentation from your
bank or broker to vote your shares in person at the meeting.

Solicitation of Proxies and Expenses

        The accompanying proxy for the Eagle special meeting is being solicited by Eagle board of directors, and Eagle 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 Eagle common stock held of record by those persons, and Eagle may reimburse the brokerage
houses, custodians, nominees and fiduciaries 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 Eagle'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.

        Eagle may engage a proxy solicitation firm to assist it in obtaining proxies from shareholders on a timely basis. As of the date of this joint
proxy statement/prospectus, Eagle has not engaged a firm for the purpose of soliciting proxies. The cost of any proxy solicitation firm engaged
by Eagle will be paid solely by Eagle.

Board Recommendation

        Eagle's board of directors unanimously determined that the merger agreement and the transactions contemplated by the merger agreement
are in the best interests of Eagle and its shareholders. Accordingly, Eagle's board of directors unanimously approved and adopted the
merger agreement and the transactions contemplated by the merger agreement, including the merger, and unanimously recommends
that Eagle's shareholders vote "FOR" the issuance of shares of Eagle common stock in connection with the merger and "FOR" the
proposal, if necessary, to approve an adjournment of the special meeting to permit the further solicitation of proxies.

        The proposed merger is of great importance to the shareholders of Eagle. You are urged to read and carefully consider the information
presented in this joint proxy statement/prospectus and to complete, date, sign and promptly return the enclosed proxy card in the enclosed
postage-prepaid envelope.

Dissenters' Rights

        Under Maryland law, Eagle's shareholders do not have the right to object to the merger or exercise dissenters' rights in connection with the
merger.
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THE MERGER

Set forth on the following pages 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. We encourage you to read the merger agreement, which is included as
Appendix A to this joint proxy statement/prospectus, in its entirety.

Structure of the Merger

        The merger agreement provides for Eagle's acquisition of Fidelity through a merger of Fidelity with and into Woodmont, a wholly owned
subsidiary of Eagle formed for the purpose of effecting the merger, with Woodmont being the surviving corporation in the merger. As a result of
the merger, each share of Fidelity common stock will be converted into the right to receive 0.9202 shares of Eagle common stock, subject to
reduction as described below under "Merger Consideration." Promptly following the effectiveness of the merger of Fidelity with and into
Woodmont, F&T Bank will be merged with and into EagleBank, with EagleBank being the surviving bank, and Woodmont will then be merged
with and into Eagle, with Eagle being the surviving corporation. After completion of the mergers, Eagle will be the direct holder of all of the
outstanding shares of EagleBank, which will have the assets and liabilities of the combined banks.

        The articles of incorporation of Eagle will be the articles of incorporation of the surviving corporation after completion of the mergers, and
the Eagle bylaws will be the bylaws of the surviving corporation.

        Upon completion of merger of Fidelity with and into Woodmont, Robert P. Pincus and one other member of Fidelity's current board of
directors selected by Fidelity will be appointed to the board of directors of Eagle. Upon completion of the merger, Ronald D. Paul, President and
Chief Executive Officer of Eagle, and Chairman and Chief Executive Officer of EagleBank, will also become Chairman of Eagle, and
Mr. Pincus will become Vice Chairman of Eagle. In the event that the merger is effective prior to Eagle's 2008 annual meeting of shareholders,
but not in time for the inclusion of the Fidelity designated directors as nominees for election as directors in Eagle's proxy materials, Eagle will
appoint the Fidelity designated directors to newly created vacancies on the Eagle board of directors following the annual meeting. Upon
completion of the merger of F&T Bank with and into EagleBank, Mr. Pincus and three other members of F&T Bank's current board of directors
designated by F&T Bank will be appointed to the board of directors of EagleBank. Mr. Paul will continue to serve as Chairman of EagleBank,
and Mr. Pincus will become Vice Chairman of EagleBank. See "Interests of Certain Persons in the Merger" at page 37.

        The executive officers of Eagle and EagleBank following the mergers will be the those persons who are currently the executive officers of
Eagle and EagleBank, except that Barry C. Watkins, President of F&T Bank, will become President of EagleBank's District of Columbia and
Virginia regions, and Michael T. Flynn, Chief Operating Officer of Eagle and President of the District of Columbia region of EagleBank, will
serve only as Chief Operating Officer of Eagle. Certain of the other executive officers of Fidelity and F&T Bank are expected to join EagleBank,
as discussed under "Interests of Certain Persons in the Merger" at page 37.

Merger Consideration

        At the effective time of the merger, each issued and outstanding share of Fidelity common stock will be converted into the right to receive
0.9202 of a share of Eagle common stock, subject to reduction as described below, together with cash in lieu of any fractional share of Eagle
common stock to which a shareholder would be entitled.

        Potential Reduction of the Conversion Ratio.    If, at the effective time of the merger, the pro forma consolidated book value of Fidelity as
of September 30, 2007, adjusted for the items set forth below, would
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be below $7.50 per share, then the conversion ratio will be reduced to the number of shares determined by dividing Fidelity's September 30,
2007 pro forma book value per share, as agreed upon for purposes of the merger agreement by $8.15, calculated to four decimal places.

        Fidelity's September 30, 2007 pro forma book value per share shall be determined by adjusting Fidelity's adjusted September 30, 2007 book
value of $31,552,620 by the net amount of following items only:

(i)
operating losses of F&T Mortgage;

(ii)
expenses incurred by Fidelity or any Fidelity subsidiary in connection with the winding down of F&T Mortgage (including
but not limited to lease and contract termination fees, severance obligations, salary and benefit expense, legal, accounting
and consulting fees);

(iii)
deficiencies on inter-company payments or liabilities due from F&T Mortgage to F&T Bank;

(iv)
losses on the sale of loans held for sale;

(v)
net charge-offs;

(vi)
increases to the allowance for loan losses necessary to conform to Eagle's policies for such items, to the extent such
increases are in the aggregate in excess of $750,000;

(vii)
increases to valuation adjustments for loans held for sale as may be determined pursuant to the merger agreement;

(viii)
reserves for litigation, litigation expenses and amounts paid or payable upon judgment or in settlement relating to litigation
as may be determined pursuant to the merger agreement;

(ix)
any other agreed upon adjustments to Fidelity's book value; and

(x)
dividing such adjusted book value by the number of shares of Fidelity Common Stock outstanding as of September 30, 2007.

        An adjustment relating to items (ii) through (viii) will be made, however, only to the extent such the aggregate of such amounts exceeds the
amount reserved or provided for such items at September 30, 2007, and any adjustment shall be made only by the amount by which the net
amount of the adjustments in (i) through (viii) above exceeds $400,000. In no event will the adjustments result in an increase in the conversion
ratio. The procedures for adjustment of the conversion ratio do not increase Fidelity's book value above the September 30, 2007 agreed upon
levels for earnings, option exercises or other accretions.

        There can be no assurance that the conversion ratio will not adjust downward. If the conversion ratio is adjusted, the number of shares of
Eagle common stock which holders of Fidelity common stock will receive will be lower than 0.9202. If the merger were completed as of
March 31, 2008, we preliminarily estimate that the conversion ratio would be 0.6867 shares of Eagle common stock for each share of Fidelity
common stock. In making this estimate, we considered changes in items (i) though (v) above which are reflected in or derivable from Fidelity's
consolidated financial statements for the three months ended March 31, 2008. We did not include any adjustment pursuant to any other items as
such amounts would either adjust for the same item more than once, or are not readily determinable at this time. The actual conversion ratio may
be higher or lower than the estimated adjusted conversion ratio as of March 31, 2008.

        The Conversion Ratio will be proportionately adjusted for dividends on Eagle common stock payable in shares of Eagle common stock or
any combination or subdivision of the Eagle common stock the record date for which is after the date of the merger agreement but prior to the
completion of the merger.
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        No Cash Option; Fluctuating Value of Transaction.    Holders of Fidelity common stock do not have the option to elect to receive cash in
the merger. Other than those holders of Fidelity common stock who elect to exercise, perfect and fully implement their dissenter's rights, all
holders of Fidelity common stock will
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receive shares of Eagle common stock as a result of the merger. Eagle will not issue any fractional shares of Eagle common stock in the merger.
Fidelity shareholders will receive cash for any fractional shares of Eagle common stock owed to them in an amount, without interest, based on
the average closing price of Eagle common stock during a five day period ending immediately before the date which is two business days prior
to the effective time of the merger.

        The value of shares of Eagle common stock will fluctuate based on factors relating to Eagle's performance, market conditions and
perceptions and other factors, many of which are beyond the control of Eagle and Fidelity. There can be no assurance as to the value of the
shares of Eagle common stock which will be issued to holders of Fidelity common stock upon completion of the merger. The value of the Eagle
shares into which Fidelity common stock is converted may be higher or lower than the $11.51 value of 0.9202 shares of Eagle common stock as
of the date of the merger agreement, may be higher or lower than the $7.46 value of 0.9202 shares of Eagle common stock as of July 24, 2008
and may be higher or lower than the $5.57 value of 0.6867 shares of Eagle common stock as of July 24, 2008.

Surrender of Certificates Representing Fidelity Common Stock

        Upon effectiveness of the merger, certificates which formerly represented shares of Fidelity common stock will represent the number of
shares of Eagle common stock into which such shares have been converted, except that until exchanged for Eagle common stock, the holders of
Fidelity common stock certificates will not be entitled to receive payment of dividends or other distributions or payments on Eagle common
stock.

        Eagle has appointed its transfer agent, Computershare Investor Services, as the exchange agent with respect to the merger. Within 10 days
following effectiveness of the merger, the exchange agent will mail to each holder of Fidelity common stock a letter of transmittal and
instructions for use in the exchange of shares of Fidelity common stock for shares of Eagle common stock and cash in lieu of fractional shares,
including procedures, including the posting of a bond, to be followed in the event that certificates representing Fidelity common stock have been
lost or destroyed. Holders of Fidelity common stock should not deliver their certificates until they have received transmittal forms, and
should not return certificates with the enclosed form of proxy.

        Upon surrender of certificates representing shares of Fidelity common stock, the exchange agent will issue uncertificated, or book entry,
shares, registered in the name of the former Fidelity shareholder, representing the number of whole shares of Eagle common stock into which
such holder's shares have been converted. Each former Fidelity shareholder will receive a statement evidencing the issuance of uncertificated
shares of Eagle common stock for the benefit of such shareholder, together with a check representing payment, without interest, of cash in lieu
of any fractional share of Eagle common stock to which such holder may be entitled, and, if appropriate, a check representing payment, without
interest, of any dividend or other cash payment or distribution on such holder's shares of Eagle common stock which may have been withheld as
a result of such holder's failure to earlier surrender his or her Fidelity certificates for exchange. Each shareholder will have the ability to request
a physical share certificate representing his/her shares of Eagle common stock at any time after he/she completes the exchange of his/her Fidelity
certificates. Notwithstanding the foregoing, any shares of Eagle common stock which are required to carry a legend, such as shares of Eagle
common stock to be issued to affiliates of Fidelity, will be represented by physical share certificates.

        If any holder of Fidelity common stock has not surrendered his or her certificates for exchange within twelve months of the effectiveness of
the merger, the shares to which he or she would be entitled may, at Eagle's option, be sold and the proceeds of sale, together with any cash in
lieu of fractional shares and previously accrued dividends, held in a non-interest bearing account for the former shareholder's benefit. In such
event, the shareholder will only have the right to receive any shares of Eagle common stock which have not been sold, if any, and to collect,
without interest, and subject to applicable laws of escheat, the
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cash in the account representing the net proceeds of the sale, cash in lieu and accumulated dividends, upon proper surrender of his or her Fidelity
certificates.

Treatment of Fidelity Options

        As of the effective time of the merger, each outstanding option to acquire a share of Fidelity common stock under Fidelity's stock option
plans will be converted into an option to purchase shares of Eagle common stock. Eagle will assume each Fidelity option in accordance with the
terms and conditions of the Fidelity stock option plan pursuant to which such option was issued, the agreement evidencing the grant of such
option, and any other agreement between Fidelity and the holder of the option, except that

�
from and after the effective time of the merger, each Fidelity option will be exercisable only for Eagle common stock;

�
the number of shares of Eagle common stock that may be acquired pursuant to such Fidelity option will be the number of
shares of Fidelity common stock subject to such option multiplied by the conversion ratio, rounded down to the nearest
whole share; and

�
the exercise price per share will be equal to the exercise price per share of Fidelity common stock divided by the conversion
ratio, rounded up to the nearest cent.

        Eagle has agreed to file one or more registration statements on Form S-8 registering shares of Eagle common stock issuable upon exercise
of the Fidelity options that are assumed by Eagle under the merger agreement.

Support Agreement

        As a condition to the obligation of Eagle to consummate the merger, each of the directors and executive officers of Fidelity and F&T Bank
has entered into an agreement with respect to the voting of shares of Fidelity common stock which they own or control (the "Support
Agreement"). Pursuant to the Support Agreement, the directors and executive officers of Fidelity and F&T Bank have agreed, in their capacities
as shareholders, that they will vote an aggregate of 1,319,179 shares of Fidelity common stock which they possess the power to vote or direct the
voting of, or approximately 31.4% of the total number of shares of Fidelity common stock outstanding, in favor of the merger agreement and the
transactions contemplated by the merger agreement. Under the Support Agreement, the directors and executive officers also agreed not to tender
into any tender or exchange offer, or sell, transfer, hypothecate, grant a security interest in, or otherwise dispose of or encumber any of his or her
shares of Fidelity common stock, or any options to acquire Fidelity common stock, not to exercise any option to purchase Fidelity common stock
prior to the effective time, unless it would otherwise expire, and, except with the prior written consent of Eagle, not to purchase or submit a bid
to purchase or an offer to sell any shares of Eagle common stock during the period during which the value of Eagle common stock for purposes
of establishing the cash in lieu rate is determined. The officers and directors also agreed, in their capacity as such, that they will not authorize,
direct, encourage or induce any person to solicit any alternative acquisition proposal in violation of Fidelity's covenant not to solicit such
proposals.

Non-Competition Agreements

        As a condition of the obligation of Eagle to consummate the merger, each director of Fidelity and F&T Bank, other than Mr. Pincus and
Mr. Watkins, has entered into an agreement restricting such director's ability to engage in activities in competition with Eagle and EagleBank
following the effective time of the merger. The directors did not receive any separate or additional compensation for entering into the
non-compete agreements.

        Under the non-compete agreements, each director has agreed that for a period of one year following the effectiveness of the merger, he or
she shall not, directly or indirectly, engage or (i) participate in the
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ownership, management, operation, control or financing of; or (ii) provide any service, advice or assistance regarding the management,
operation, formation or acquisition of; (iii) have any financial interest in, whether as organizer, director, advisory director, officer, employee,
consultant, partner, contractor, shareholder (other than as a holder of less than 5% of the capital stock of a financial institution); of any federal or
state commercial bank, credit union, industrial loan bank, savings institution, thrift or non-bank commercial or commercial real estate lending
business, or any person or entity seeking to acquire or form such a institution or company (a "financial institution"), competitive with Eagle or
EagleBank's business as it exists on the date of the non-compete agreements, which has a branch or loan production office located in the
Maryland counties of Montgomery, Prince Georges, Frederick, Howard, and the District of Columbia, and the Virginia counties of Arlington,
Fairfax, Fauquier, Loudoun and Prince William and the cities of Alexandria, Fairfax, Falls Church, Manassas and Manassas Park, including but
not limited to a financial institution engaged in, or which controls any entity engaged in, retail banking services, commercial banking services,
consumer savings accounts, deposit production, commercial loan production or commercial or commercial real estate lending services in the
designated area. Such restrictions do not apply to any relationship preexisting the non-compete agreements, and do not apply to advisory
relationships with a financial institution which the director may have solely in the capacity as legal counsel, investment banker or independent
public accountant or to activities that are not in the designated area.

        The non-compete agreements also contain specified exclusions for Robert Tyson, Robert Fiallo and Christopher Miller, directors of Fidelity
and/or F&T Bank who are currently engaged in certain mortgage brokerage business activities set forth in the agreements, and provide that such
activities may continue to the extent that they are not with customers of Eagle, EagleBank, Fidelity or F&T Bank, and that brokered commercial
and commercial real estate loans originated by Messrs. Tyson and Fiallo must be first offered to Eagle and EagleBank. The non-compete
agreements provide that Mr. Miller may change his employment during the term of the agreement to work for a financial institution which has
an office within the area covered by the agreement. The non-compete agreements also provide that Jay Weinstein, a director of F&T Bank, will
not in any way be restricted from the sale of his financial advisor business to another financial institution or affiliation of his business with
another financial institution in the area covered by the non-compete agreement.

        Additionally, for a period of two years following the effectiveness of the merger, the Fidelity and F&T Bank directors may not directly or
indirectly, for or on behalf of such director or any other person or entity, accept banking business from, solicit the banking business of, or induce
to discontinue, terminate or reduce the extent of their relationship with Eagle or EagleBank, any person or entity who was a customer of Fidelity,
F&T Bank, Eagle or EagleBank; or initiate any offer of employment to or hiring process with respect to, or in any manner solicit the services, or
hire any person who was an employee of Fidelity or F&T Bank. Further, the Fidelity and F&T Bank directors have agreed that for a period of
two years following the effectiveness of the merger, they shall not disclose or use, or authorize any person or entity to disclose or use, any
confidential or nonpublic information relating to Eagle, EagleBank, Fidelity or F&T Bank of which such director is aware or to which such
director has access, as a result of service on the board of directors or as an officer of Eagle, EagleBank, Fidelity or F&T Bank.

Effectiveness of the Merger

        The closing of the merger will take place within 30 days of the receipt of all required approvals and authorizations of government and
regulatory authorities, the expiration of all applicable waiting periods, and the satisfaction or waiver of all conditions to the merger. The merger
will become effective upon the later of the filing of Articles of Merger with the Maryland Department of Assessments and Taxation or the date
indicated in the Articles of Merger. It is expected that the merger will become effective on the same day of the closing, unless otherwise agreed
in writing by the parties to the merger agreement.
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Material United States Federal Income Tax Consequences

        General.    The following discusses the material U.S. federal income tax consequences of the merger. This discussion is based on the
Internal Revenue Code of 1986 (the "Code"), as amended, applicable Treasury regulations, administrative interpretations and court decisions as
in effect as of the date of this joint proxy statement/prospectus, all of which may change, possibly with retroactive effect. This discussion
assumes that Fidelity shareholders hold their Fidelity common stock, and will hold their Eagle common stock, as capital assets. This discussion
does not address all aspects of federal income taxation that may be important to a Fidelity shareholder in light of that shareholder's particular
circumstances or to a Fidelity shareholder subject to special rules, such as:

�
a person 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 person who holds Fidelity common stock as part of a hedge, appreciated financial position, straddle, conversion or other
integrated transaction;

�
a partnership or other entity classified as a partnership for U.S. federal income tax purposes;

�
a person liable for the alternative minimum tax; or

�
a person who acquired Fidelity common stock pursuant to the exercise of compensatory options or otherwise as
compensation.

        This discussion is not a complete analysis or description of all potential federal income tax consequences to the merger. It 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, shareholders are strongly encouraged to consult their own tax advisors to
determine their particular tax consequences.

        Tax Opinion.    Eagle and Fidelity have received an opinion of Kennedy & Baris, LLP, which has been filed with the SEC as an exhibit to
the registration statement of which this joint proxy statement/prospectus is a part, to the effect that the merger will be a reorganization within the
meaning of Section 368 of the Code, and will have the tax consequences described below. The opinion of Kennedy & Baris, LLP relies on
(1) representations made by Eagle and Fidelity, including those contained in certificates of officers of Eagle and Fidelity, and (2) certain
assumptions, including an assumption regarding the completion of the merger in the manner contemplated by the merger agreement. In addition,
the opinion assumes the absence of changes in existing facts or in law between the date of this joint proxy statement/prospectus and the closing
date of the merger. If any of those representations, covenants or assumptions is inaccurate the tax consequences of the merger could differ from
those described herein.

        The following is a description of the expected federal income tax consequences of the merger to Eagle, Fidelity and the shareholders of
Fidelity:

�
no gain or loss will be recognized by Eagle, Woodmont, EagleBank, Fidelity or F&T Bank upon consummation of the
transactions contemplated by the merger agreement;

�
the basis of the assets of F&T Bank in the hands of Eagle, Woodmont or EagleBank will be the same as the basis of such
assets in the hands of Fidelity or F&T Bank immediately prior to the effective time;
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�
the holding period of the assets of F&T Bank transferred to Eagle, Woodmont and EagleBank will include the period during
which such assets were held by Fidelity or F&T Bank prior to the effective time;

�
no gain or loss will be recognized by the shareholders of Fidelity upon the receipt of Eagle common stock in exchange for
their shares of Fidelity common stock (except in respect of cash received in lieu of the issuance of fractional shares of Eagle
common stock);

�
the basis of the Eagle common stock received by a Fidelity shareholder who exchanges Fidelity common stock for Eagle
common stock will be the same as the basis of the Fidelity common stock surrendered in exchange therefore (subject to
adjustments required as the result of receipt of cash in lieu of a fractional share of Eagle common stock);

�
cash received by a Fidelity shareholder in lieu of a fractional share of Eagle common stock will be treated as having been
received as a distribution in redemption of the fractional share interest of Eagle common stock which he would otherwise be
entitled to receive, subject to the provisions and limitations of Section 302 of the Code;

�
the holding period of the Eagle common stock received by the shareholders of Fidelity will include the holding period of the
shares of Fidelity common stock surrendered in exchange, provided that such shares of Eagle common stock are held as a
capital asset as of the effective time.

        The opinion of Kennedy & Baris, LLP is not binding on the Internal Revenue Service (the "IRS") and does not preclude the IRS or the
courts from disagreeing with the opinion of Kennedy & Baris, LLP or otherwise adopting a contrary position. In the event of such disagreement,
there is no assurance that the IRS would not prevail in a judicial or administrative proceeding. Eagle and Fidelity do not intend to obtain a ruling
from the IRS on the tax consequences of the merger.

        As a result of the complexity of the tax laws and the impact of each shareholder's particular circumstances upon the tax consequences of the
merger, the information set forth above regarding the federal income tax consequences of the merger is not intended to be individualized tax or
legal advice to the shareholders of Fidelity. Each shareholder should consult his or her own tax or financial counsel as to the specific
federal, state, and local tax consequences of the merger, if any, to such shareholder.

        For federal income tax purposes, holders of Eagle 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 Fidelity common stock pursuant to the merger. Backup withholding at a rate of 28% may apply to cash paid to a Fidelity shareholder,
unless such 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 a holder's U.S. 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.    Holders of Fidelity common stock receiving Eagle common stock as a result of the merger will be required to
retain records pertaining to the merger and will be required to file with their United States federal income tax return for the year in which the
merger takes place a statement setting forth facts relating to the merger. The facts to be disclosed by such holder include the holder's basis in the
shares of Fidelity common stock transferred in the merger, and the fair market value of the Eagle common stock and the amount of cash received
in the merger.

36

Edgar Filing: EAGLE BANCORP INC - Form 424B3

53



Interests of Certain Persons in the Merger

        In considering the recommendation of Fidelity board of directors that Fidelity shareholders vote in favor of the proposal to approve the
merger agreement and the merger, Fidelity shareholders should be aware that Fidelity's directors and officers may have interests in the
transactions contemplated by the merger agreement, including the merger, that may be different from, or in addition to, their interests as
shareholders of Fidelity. Fidelity'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, including the merger.

        Options to Acquire Fidelity Common Stock.    As of the record date for the Fidelity special meeting, Fidelity's and F&T Bank's directors and
executive officers owned, in the aggregate, options to purchase 507,070 shares of Fidelity common stock under Fidelity's equity compensation
plans. Each issued and outstanding option to purchase shares of Fidelity common stock as of the effective time which has not previously vested,
will become vested in full and exercisable at the effective time of the merger, in accordance with the terms of the Fidelity option plans, and will
be converted into an option to purchase shares of Eagle common stock, as set forth under "The Merger�Treatment of Fidelity Options" at page 33.
Under the terms of its option plans, Fidelity may also accelerate the vesting of any option prior to the effective time, provided, however that
under the merger agreement, the consent of Eagle would be required to effect such an acceleration.

        Compensation and Termination Agreements.    EagleBank has entered into an agreement with each of Messrs. Pincus and Watkins
regarding the termination of their existing agreements with Fidelity and/or F&T Bank. Under the termination agreements, Mr. Pincus and
Mr. Watkins agree that they will not receive any severance or change in control payments in connection with the merger. EagleBank has also
entered into new agreements, effective as of the effective time, pursuant to which Mr. Pincus will serve as Vice Chairman of the board of
directors of EagleBank, and Mr. Watkins will serve as President of the District of Columbia and Virginia regions of EagleBank.

        Under his agreement, Mr. Pincus will be retained to serve as Vice Chairman of the board of directors of EagleBank, and receive an annual
payment of $220,000, subject to annual increase to reflect, at a minimum, the increase in the consumer price index, in lieu of all other fees for
service on the board of directors. Mr. Pincus will also be eligible to receive incentive bonuses pursuant to board approved plans, and to a car
allowance of $1,250 per month. The agreement has a term of three years. In the event of early termination of the agreement by EagleBank
without cause, or as a result of Mr. Pincus' death or disability, Mr. Pincus would be entitled to receive continued payment of retainer
compensation and car allowance for the remainder of the term, subject to his continued compliance with the confidentiality, noncompete and
nonsolicitation provisions of the agreement. The agreement provides that during the term and for a period of eighteen months after termination,
Mr. Pincus will not in any capacity (i) render any services to a bank or financial services business, including but not limited to any consumer
savings, commercial banking, insurance or trust business, or a savings and loan or mortgage business, or other business in which EagleBank has
invested significant resources in anticipation of commencing, or to any person or entity that is attempting to form such a business if it operates
any office, branch or other facility that is (or is proposed to be) located within a thirty-five mile radius of the location of any branch of Eagle,
EagleBank, Fidelity or F&T Bank or their affiliates, or (ii) induce or attempt to induce any customers, suppliers, officers, employees,
contractors, consultants, agents or representatives of, or any other person that has a business relationship with, Eagle, EagleBank, Fidelity or
F&T Bank or their affiliates, to discontinue, terminate or reduce the extent of their relationship with such entity or to solicit any such customer
for any competitive product or service, or otherwise solicit any customer or employee of Eagle, EagleBank, Fidelity or F&T Bank or their
affiliates.
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        Under the agreement, in the event that (i) Mr. Pincus is terminated without cause after a change in control, (ii) his title, duties or position
are materially reduced within twelve months after a change in control, without his consent, such that he would not have materially comparable
compensation benefits and responsibilities, and not have his primary worksite moved more than twenty five miles, and such change is not cured
within thirty days of notice of termination, or (iii) he voluntary terminates the agreement within the thirty day period following twelve months
after a change in control, Mr. Pincus would be entitled to receive a lump sum payment equal to 2.99 times his highest rate of base compensation
in effect within the twelve months prior to termination, subject to adjustment to avoid adverse tax consequences resulting from characterization
of such payment for tax purposes as a "parachute payment."

        Under his agreement, Mr. Watkins will serve as President of the District of Columbia and Virginia regions of EagleBank. Pursuant to this
agreement, which has a term of three years from the effective date of the merger, Mr. Watkins will be entitled to base compensation at an initial
rate of $250,000 per year, a car allowance of $1,500 per month, bank paid life insurance, up to an annual premium of $5,000, paid parking and
participation in all other health, welfare, benefit, retirement, stock, option and bonus plans, if any, generally available to officers of EagleBank.
If Mr. Watkins is terminated without cause, then subject to his continued compliance with the confidentiality, noncompetition and nonsolicit
provision of the agreement, he will be entitled to receive continued base salary and COBRA payments for a period of one year following
termination. The confidentiality, noncompete and nonsolicit provisions of Mr. Watkins' agreement are identical to those in Mr. Pincus'
agreement, except that they extend for a period of twelve months following termination.

        Under the agreement, in the event that (i) Mr. Watkins is terminated without cause after a change in control, (ii) his title, duties or position
are materially reduced within twelve months after a change in control, without his consent, such that he would not have materially comparable
compensation benefits and responsibilities, and not have his primary worksite moved more than twenty five miles, and such change is not cured
within thirty days of notice of termination or (iii) he voluntary terminates the agreement within the thirty day period following twelve months
after a change in control, Mr. Watkins would be entitled to receive a lump sum payment equal to 2.99 times his highest rate of base
compensation in effect within the twelve months prior to termination, subject to adjustment to avoid adverse tax consequences resulting from
characterization of such payment for tax purposes as a "parachute payment."

        Bonus Payments.    Under his current compensation agreement, Mr. Pincus would be entitled to receive a bonus of $100,000, payable at
June 30, 2008 if F&T Bank's portfolio loans and its deposits were at or exceeded specified levels at that date. Also, under an agreement with a
limited liability company through which Albert A. D'Alessandro, the Chairman of F&T Bank's advisory board serves, bonuses of up to $50,000
is payable by F&T Bank if the loans and deposits generated by members of the advisory board, exceed designated levels. As the levels of loans
and deposits necessary to pay bonuses to each of Mr. Pincus and Mr. D'Alessandro have already been reached, it is a condition to closing that
Mr. Pincus and Mr. D'Alessandro's company shall have been paid these bonuses prior to closing.

        Change in Control and Severance Payments    F&T Bank currently has employment agreements with each of the officers set forth in the
table below, which expire on October 1, 2008, subject to automatic renewal unless either party gives notice of an intent not to renew. Eagle will
assume these contracts at the effective time. Under these employment agreements, if there is a change in control of Fidelity (the merger will
result in a change in control), and if within one year of the change in control, without the consent of the employee, the officer's responsibilities
are reduced in a manner inconsistent with his/her position; the officer's base compensation is reduced; or his/her office is relocated more than
fifty miles, then the officer has thirty days to resign. If the officer elects to resign (a "Change in Control Resignation"), he/she will be entitled to
receive a lump sum payment equal to two times the amount of the officer's current base salary and the cost of two years of continued health
insurance benefits under COBRA (a "Change in Control Resignation Payment"). If any officer does not become entitled to receive a Change in
Control Resignation
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Payment, but Eagle, as the successor to F&T Bank, elects not to extend such officer's employment agreement or terminates the officer's
employment without cause, then such officer will be entitled to receive continued payments of base salary and COBRA payments for a period of
twelve months (a "Severance Payment").

Name Title
Change in Control

Resignation Payment(1)
Severance

Payment(1)

Diane M. Begg Chief Financial Officer $ 351,233 $ 175,616
Gloria M. Reyes Chief Credit Officer $ 278,250 $ 139,125
J. Mercedes Alvarez Chief Corporate Officer $ 306,198 $ 153,099
Cynthia A. Pehl Chief Risk Officer $ 274,096 $ 137,048
Kim Ray Chief Operating Officer $ 306,454 $ 153,227
Susan J. Schumacher Commercial Deposit Services Manager $ 267,120 $ 133,560

(1)
Based on base salary as in effect on December 31, 2007 and estimated COBRA expense. Amounts rounded to the nearest whole dollar.

        It is currently anticipated that all executive officers of Fidelity will be offered continued employment with EagleBank. It is expected that
each of these officers will be eligible to receive a Change in Control Resignation payment or a Severance Payment.

        Mr. Pincus' relationship with Milestone Advisors, LLC.    Robert P. Pincus is the Chairman of Milestone Merchant Partners, LLC, the
parent company of Milestone Advisors, LLC ("Milestone Advisors"). While he is not receiving any compensation related to this transaction, he
does receive compensation for other transactions from Milestone Merchant Partners, LLC. Mr. Pincus's relationship with Milestone Merchant
Partners, LLC was fully disclosed to the Fidelity board of directors prior to receiving the opinion of Milestone Advisors.

        Line of Credit.    Independent of the obligations of Eagle and Fidelity under the merger agreement, EagleBank has provided Fidelity with a
revolving line of credit, secured by a first lien security interest in all of the stock of F&T Bank, pursuant to which EagleBank may lend up to
$12.9 million to Fidelity for the purpose of contributing additional capital to F&T Bank, in the form of subordinated debt and equity. The line of
credit will be repaid upon effectiveness of the merger and bank merger. The obligation of Fidelity under the line of credit will exist regardless of
whether the merger and bank merger are completed.

Accounting Treatment

        Eagle 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 Fidelity as of the effective
time will be recorded at their respective fair values and combined with those of Eagle. The amount by which the purchase price paid by Eagle
exceeds the fair value of the net tangible and identifiable intangible assets acquired by Eagle through the merger will be recorded as goodwill.
Financial statements of Eagle 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 Fidelity.

Regulatory Approvals Required for the Merger

        Eagle and Fidelity have agreed to use their reasonable efforts to obtain all regulatory approvals required to consummate the transactions
contemplated by the merger agreement, which include the approvals of the Board of Governors of the Federal Reserve System and the Maryland
Commissioner of Financial Regulation. We have filed applications in order to obtain these approvals. The merger cannot
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proceed without these regulatory approvals. It is presently contemplated that if any additional governmental approvals or actions are required
(including any approvals necessary to acquire the inactive business of F&T Mortgage), such approvals or actions will be sought. As of the date
hereof, we have received the approval of the Federal Reserve. Although Eagle and Fidelity expect to obtain all other necessary regulatory
approvals, there can be no assurance as to if and when these regulatory approvals will be obtained. There can also 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 Eagle, Fidelity or any of their respective subsidiaries, or Eagle's ownership
of Fidelity, or requiring asset divestitures. The merger agreement permits Eagle to decline to consummate the merger if any approval imposes
any condition that, in the reasonable judgment of Eagle, would have a material adverse effect on the value of the merger to Eagle (excluding
conditions that are ordinarily imposed in connection with transactions like the merger). There can be 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 Eagle and
Fidelity. See "The Merger�Conditions to the Merger" at page 59. The approval of the Federal Reserve requires the merger to be consummated in
accordance with the representations and commitments contained in the application, including Eagle's commitment that the merged banks and
holding companies would be well capitalized for prompt corrective action purposes as of consummation.

Background of the Merger

        On October 10, 2007, Fidelity board member and F&T Bank Chair, Robert P. Pincus and Eagle's President and Chief Executive Officer,
Ronald D. Paul, met over breakfast and discussed the overall banking environment. The discussion led to talks of a possible business
combination of the two financial institutions, Fidelity and Eagle, and all its positive opportunities. Mr. Pincus and Mr. Paul agreed to explore the
merger option and to each seek input from an investment banking firm.

        On October 18, 2007, Diane M. Begg, CFO of Fidelity met with William L. Boyan, III of Sandler O'Neill, Eagle's financial advisor, to
discuss Fidelity's historical financial and operating results and discuss certain preliminary due diligence questions.

        On October 23, 2007, Mr. Pincus met with Norman R. Pozez, Director of Fidelity, and John J. Nelligan and Eugene S. Weil of Milestone
Advisors and discussed the rendering of financial advisory services to Fidelity in connection with a possible merger with Eagle.

        On October 24, 2007, Susan B. Hepner, Chair of Fidelity's board of directors, executed an engagement letter between Fidelity and
Milestone Advisors to retain its services for the purpose of assisting Fidelity in structuring, negotiating, and ultimately issuing a fairness opinion
with respect to the merger with Eagle.

        On October 31, 2007, Mr. Pincus met with Mr. Paul, Leland M. Weinstein, a director of Eagle, Messrs. Nelligan and Weil of Milestone
Advisors, and Mr. Boyan, of Sandler O'Neill, to discuss all the business opportunities associated with a potential merger between Eagle and
Fidelity, the compatibilities between the two institutions and benefits for the current clients and shareholders. The group agreed to pursue a letter
of intent and definitive merger agreement.

        On November 7, 2007, Fidelity's board of directors met and affirmed the retention of Milestone Advisors. The board requested that
Milestone Advisors also render a fairness opinion on the sale transaction. The board of directors discussed and considered the terms and
conditions of the preliminary merger agreement.
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        Between November 7 and November 29, 2007, the parties and the financial and legal advisors conducted due diligence and negotiated the
material terms of the merger agreement and the related agreement.

        On November 30, 2007, Fidelity's board of directors met with its financial advisor, Mr. Nelligan of Milestone Advisors, and legal advisors,
Philip Feigen and Jonathan Pavony of Patton Boggs LLP, to discuss and consider the financial, business, strategic and legal aspects relating to
the merger agreement, the merger, and related transactions contemplated by the merger agreement. Fidelity's board determined that it was in the
best interest of Fidelity and its shareholders and approved entering into the agreement and plan of merger with Eagle.

        Eagle and Fidelity executed the definitive merger agreement and issued a press release publicly announcing the transaction on December 2,
2007.

Fidelity's Reasons for the Merger; Recommendation of Fidelity's Board of Directors

        The terms of the merger agreement, including the consideration to be paid to Fidelity's shareholders, were the result of arms-length
negotiations. While evaluating the merger proposal the Fidelity board of directors considered a number of factors, including informal discussions
with other local banking institutions. None of the informal discussions with other local banking institutions materialized. After considering its
options, including continuing to operate on a stand alone basis, the board concluded that the merger presented a more favorable opportunity for
maximizing shareholder value than Fidelity's other alternatives. Positive features included, but were not limited to:

�
the consideration to be paid to Fidelity's shareholders relative to the market value, book value and earnings per share of
Fidelity common stock;

�
the greater liquidity of Eagle common stock compared to Fidelity common stock;

�
the terms and conditions of the merger agreement, including the stock consideration, the agreement of certain directors and
executive officers of Fidelity and F&T Bank to vote in favor of the merger agreement, the limitations on the interim business
operations of Fidelity, the conditions to consummation of the merger, the circumstances under which the merger agreement
could be terminated and the advice of Fidelity's financial and legal advisors;

�
information regarding the business, operations, earnings, financial condition, management and prospects of Fidelity and
Eagle;

�
the belief that the terms of the merger are fair to and in the best interest of the Fidelity shareholders;

�
that the current consideration to be received in the merger would deliver more value to Fidelity shareholders than the value
that could be expected if Fidelity were to continue as an independent company;

�
the financial condition, results of operations and businesses of Eagle and Fidelity before and after giving effect to the merger
based on due diligence and publicly available earnings estimates for Eagle;

�
the strategic fit of Eagle and Fidelity, including the belief that the merger has the potential to enhance shareholder value
through growth opportunities and synergies resulting from combining the companies' complementary strengths and assets;

�
the combined capital strength resulting from the merger will provide expanded lending opportunities to meet the needs of the
resulting institution's market;
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�
the expansion of the branch network resulting from the merger will provide an expanded market for the delivery of banking
products and services;

�
the combination of human and technological resources resulting from the merger will enhance the delivery of services to our
customers;

�
the importance of maintaining local access to decision makers who know and can deliver to our customers' business needs is
satisfied by the merger;

�
the opinion of Milestone Advisors that the consideration is fair, from a financial point of view, to Fidelity's shareholders.

        The Fidelity board of directors also considered the potential adverse consequences of the proposed merger, including:

�
the challenges of combining the businesses, assets and workforces of the two companies;

�
the risk of not achieving expected operating efficiencies or growth;

�
the possibility that the consideration payable to shareholders could decrease if the conversion ratio is reduced or the price of
Eagle common stock declines prior to the closing date (see "The Merger�Merger Consideration�Potential Reduction of the
Conversion Ratio at page 30);

�
the risk of diverting management focus and resources from other strategic opportunities and from operational matters while
working to implement the merger;

�
the risk that the merger will not be consummated.

        The above discussion of the information and factors considered by the Fidelity board of directors is not intended to be exhaustive, but
includes the material factors the Fidelity board of directors considered. In reaching its determination to approve and recommend the merger, the
Fidelity board of directors did not assign any relative or specific weights to the foregoing factors, and individual directors may have given
differing weights to different factors.

The Fidelity board of directors believes that the merger is in the best interests of Fidelity and its shareholders. Accordingly the
Fidelity board of directors has approved the merger agreement unanimously and recommends unanimously that you vote "FOR"
approval of the merger and the merger agreement.

Eagle's Background and Reasons for the Merger

        In reaching its decision to approve and adopt the merger agreement and the transactions contemplated thereby, Eagle's board of directors, in
consultation with management and its financial and legal advisors, considered numerous factors. In determining that the merger was in the best
interests of Eagle and its shareholders, the board considered the positive aspects of engaging in the merger, which included but were not limited
to the expectation that:

�
the merger will, in a cost effective manner:

�
substantially increase EagleBank's assets and capital base, allowing it to provide customers with larger loans, and a
wider variety of loan, deposit and other products;

�
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expand its human and financial resources;

�
the addition of Fidelity's six offices will provide EagleBank with greater presence in the District of Columbia and
Montgomery County, and provide it with the opportunity to enter the Northern Virginia market for the first time; and

�
the merger will provide the combined company with opportunities for cross selling of products and for substantial cost
savings through reduction of administrative and overhead expenses, as well as
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possible branch consolidation in the future, resulting in a transaction which should produce increased income, increased
income per share and other financial benefits for Eagle shareholders.

        The board of directors also considered the potential negative aspects of to the proposed merger, including but not limited to the risks that:

�
the potential liabilities relating to F&T Mortgage, including liability relating to litigation related to F&T Mortgage's
mortgage repurchase obligations, could be greater than anticipated;

�
Fidelity's allowance for loan losses would not be adequate to absorb losses inherent in its portfolio, and that the quality of its
portfolio would be lower than it was perceived to be;

�
the adjustment provisions built into the merger agreement would not fully compensate Eagle for the foregoing risks;

�
integration of Fidelity would take longer, and be more expensive, than anticipated; and

�
Eagle would be unable to successfully retain and provide additional services to Fidelity's customers.

        After the initial meeting between Mr. Paul and Mr. Pincus discussed in "Background of the Merger" above, Eagle consulted with its legal
counsel and financial advisor, to assist it in conducting due diligence on Fidelity, and to commence preparing a draft definitive agreement.
During the period of November 8 through November 17, 2007, Eagle's senior management, legal counsel, financial advisor and independent
loan review consultants retained for the purpose, conducted an in depth review of Fidelity's business, financial condition, assets, liabilities and
contingent liabilities, including those related to F&T Mortgage. This review, and discussion of the findings, continued after the main portion of
the due diligence investigation was completed.

        On November 22, 2007, the Eagle board of directors met with representatives of legal counsel and Sandler O'Neill to discuss the proposed
terms of the merger and the findings of the due diligence examination. Following an extensive discussion of the prospects for Eagle and its
shareholders as a result of the merger, the condition and prospects of Fidelity and its subsidiaries, and the risks relating to an acquisition of
Fidelity, the board approved continued discussions relating to the proposed merger. On November 28, 2007, the board of directors again met
with Eagle's legal and financial advisors to discuss the merger. In anticipation of the meeting, the latest iteration of the merger agreement had
been distributed to the directors. Following a presentation by management and counsel of the status of the discussions regarding the proposed
merger, changes to the merger agreement since the draft distributed, a presentation by Sandler O'Neill of the financial impact of the proposed
merger, a discussion of due diligence issues, and a presentation by counsel on issues relating to F&T Mortgage, the board approved continued
discussions toward a definitive agreement.

        On November 30, 2007, a joint meeting of the boards of directors of Eagle and EagleBank was held. The directors had previously been
provided with the latest version of the proposed merger agreement. At this meeting, the boards reviewed the structure of the transaction, heard
presentations from management and counsel on the status of the negotiations, changes to the agreement since the November 28, 2007 meeting
and unresolved issues, and discussed the potential risks of the transaction and the potential impact of the merger on Eagle and its shareholders.
The boards received and discussed a presentation by legal counsel regarding their fiduciary obligations under Maryland law. The boards
received and discussed a presentation from Sandler O'Neill as to the financial impact of the transaction, pricing issues, and as to the fairness of
the transaction from a financial point of view to the shareholders of Eagle. After extensive discussion, the boards of directors of Eagle and
EagleBank unanimously approved the merger (with one member of the EagleBank board absent), subject to satisfactory resolution of open
items, and authorized Mr. Paul to execute the merger agreement and related documents in the form presented, with such changes as he deemed
appropriate, provided that such changes did not result in an increase in the substantive risk to Eagle and EagleBank of the proposed transaction.

43

Edgar Filing: EAGLE BANCORP INC - Form 424B3

61



        The above discussion of the information and factors considered by Eagle's board of directors is not meant to be exhaustive, but indicates the
material matters considered by the board. In reaching its determination to approve the merger agreement and the transactions which it
contemplates, the board did not quantify, rank or assign any relative or specific weight to any of the foregoing factors, and individual directors
may have considered various factors differently. The Eagle board 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. There can be no assurance that the merger will be
effected and the integration of the two companies consummated in the manner expected by the Eagle board, or that the expected benefits to
Eagle and its shareholders will be realized.

The Eagle board of directors has unanimously approved the merger and unanimously recommends that holders of Eagle common
stock vote "FOR" the approval of the issuance of up to a maximum of 4,338,363 shares of Eagle common stock in connection with the
merger.

Opinion of Fidelity's Financial Advisor

        At the request of Fidelity, Milestone Advisors has provided to the Fidelity board of directors a written opinion to the effect that, subject to
the qualifications, limitations and assumptions set forth in the opinion, as of the date Fidelity entered into the merger agreement the
consideration to be paid by Eagle as provided in the merger agreement was fair to the holders of Fidelity common stock from a financial point of
view.

        Milestone Advisors was retained by Fidelity as its financial advisor and to provide a fairness opinion to Fidelity. Milestone Advisors is an
investment banking firm that provides a broad range of financial services, and, as part of its investment banking activities, is regularly engaged
in the valuation of businesses and securities in connection with merger transactions and other types of acquisitions, private placements,
secondary distributions and valuations for corporate, estate and other purposes. No limitations were imposed by the board of directors of Fidelity
upon Milestone Advisors with respect to the investigation made or procedures followed by it in rendering its opinion. On March 16, 2005,
options representing 10,500 shares were granted to Milestone Merchant Partners, LLC, the parent company of Milestone Advisors, at the
exercise price of $10.00 per share. In addition, Milestone Merchant Partners, LLC owns 14,221 shares of Fidelity common stock. Milestone
Advisors was paid $377,992 in 2007 in connection with the F&T Mortgage asset sale. Milestone Advisors did not receive any compensation in
2006 from Fidelity.

        The full text of Milestone Advisors' written opinion to Fidelity & Trust's board of directors, which sets forth the procedures followed,
assumptions made, matters considered, and qualifications and limitations of the review undertaken by Milestone Advisors, is attached as
Appendix B to this joint proxy statement/prospectus and is incorporated herein by reference. Shareholders of Fidelity are urged to read the
opinion, which is attached as Appendix B to this joint proxy statement/prospectus, in its entirety in connection with their consideration of the
proposed merger.

        For purposes of Milestone Advisors' opinion and in connection with its review of the merger and the merger agreement, Milestone
Advisors, among other things:

�
reviewed the merger agreement;

�
reviewed certain publicly available business and financial information relating to Fidelity and Eagle that Milestone Advisors
deemed to be relevant;

�
reviewed certain internal information, primarily financial in nature, including financial and operating data relating to the
strategic implications and operational benefits anticipated to result from the merger, furnished to Milestone Advisors by
Fidelity and Eagle;

�
reviewed certain publicly available and other information concerning the reported prices and trading history of, and the
trading market for, the common stock of Eagle;
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�
reviewed certain publicly available information with respect to other companies that Milestone Advisors believed to be
comparable in certain respects to Fidelity and Eagle;

�
considered the financial terms, to the extent publicly available, of selected recent business combinations of companies in the
banking industry which Milestone Advisors deemed to be comparable, in whole or in part, to the merger;

�
made inquiries regarding and discussed the merger and the merger agreement and other related matters with Fidelity and
Fidelity's counsel.

        In addition, Milestone Advisors held discussions with the managements of Fidelity and Eagle concerning their views as to the financial and
other information described above and the potential cost savings, operating synergies, revenue enhancements and strategic benefits expected to
result from the merger. Milestone Advisors also conducted such other analyses and examinations and considered such other financial, economic
and market criteria as it deemed appropriate to arrive at its opinion. It did not, however, make or review any independent evaluations or
appraisals of any of the assets, properties, liabilities or securities, or make any physical inspection of the properties or assets of Fidelity.
Milestone Advisors assumed the adequacy of allowances for losses in loan portfolios, and did not undertake to review any individual credit files,
for Fidelity or Eagle.

        In delivering its opinion to the board of directors of Fidelity, Milestone Advisors prepared and delivered to the board written materials
containing various analyses and other information. Subject to the provisions of the merger agreement, each share of Fidelity common stock
issued and outstanding immediately prior to the effective time of the merger shall be converted into the right to receive consideration equal to
0.9202 shares of Eagle common stock. The aggregate number of Eagle shares to be issued in exchange for all of Fidelity's currently outstanding
common stock is approximately 3.9 million. All issued and outstanding options to purchase Fidelity's common stock at the time of transaction
close will be converted into options to purchase Eagle shares per customary conversion methodology as described in the merger agreement. The
fully diluted per share purchase price as of the date of the fairness opinion was $11.50 and as of the date of the merger agreement was $11.51.
For purposes of the fairness opinion, Milestone Advisors assumed 4,207,016 shares of Fidelity common stock outstanding and 507,070 options
to purchase Fidelity common stock outstanding at a weighted average exercise price of $10.75 per share.

        The following are summaries of the analyses contained in the materials delivered to Fidelity board of directors:

        Market Trading Analysis of Eagle Bancorp(1).    Milestone Advisors reviewed the stock trading history of Eagle. As of November 29th,
2007, the market value of Eagle was $12.50 per share and ranged from $11.55 to $18.01 over the preceding 52-week period. The 30-, 60-, 90-
day trading average stock prices were $12.57, $12.84, and $13.12, and the average daily trading volume was approximately 5,500 shares.

(1)
Fidelity is not a publicly traded company.

        Public Comparable Company Analysis.    This method applies the comparative public market information of comparable companies to
Fidelity and Eagle. The methodology assumes companies in the same industry share similar markets, and the potential for revenue and earnings
growth is usually dependent upon the characteristics of the growth rates of these markets, and companies that operate within the same industry
or line of business experience similar operating characteristics and business opportunities and risks. The underlying component in the
comparable company analysis assumes the companies are going concerns.

        Using publicly available information, Milestone Advisors compared selected financial data of Fidelity with similar data of selected
publicly-traded companies engaged in commercial banking considered by Milestone Advisors to be comparable to those of Fidelity. In this
regard, Milestone Advisors noted that although such companies were considered similar, none of the companies has the same management,

45

Edgar Filing: EAGLE BANCORP INC - Form 424B3

63



makeup, size or combination of businesses as Fidelity, as the case may be. Milestone Advisors reviewed and analyzed the following
publicly-traded companies, which Milestone Advisors deemed to be comparable companies (collectively, the "Fidelity & Trust Comparison
Companies"): This group was selected from companies that are (i) 16 commercial banks or bank holding companies which were established
after 2002 and have assets between $250 million and $750 million (the "De Novo Comparison Companies"), (ii) 61 commercial banks or bank
holding companies located in the Mid-Atlantic region and have assets between $250 million and $750 million (the "Mid-Atlantic Comparison
Companies"), and (iii) 32 commercial banks or bank holding companies which have a return on average assets of less than 0.8% and have assets
between $250 million and $750 million (the "Nationwide Comparison Companies").

        Milestone Advisors analyzed the following financial data for each of the Fidelity & Trust Comparison Companies and then applied the
mean and median trading metrics of the Fidelity & Trust Comparison Companies to Fidelity as a multiple or percent, as the case may be, of
(i) total assets (ii) tangible book value, and (iii) earnings(2) for the latest twelve months.

Applied Median Comparables, De Novo Comparison Companies

Median Comparable
Multiple

F&T
Multiplier Implied Price

Price to Assets (%) 11.5 452,046 51,985
Price to Tangible Book Value (%) 143.5 32,321 46,390
Price to LTM Earnings (x) 15.6 1,765(1) 27,571

Implied Average Total Market Capitalization ($000) 41,982
Implied Fully Diluted Market Value per Share ($) $ 9.98

Applied Median Comparables, Mid-Atlantic Comparison Companies

Median Comparable
Multiple

F&T
Multiplier

Implied
Price

Price to Assets (%) 12.1 452,046 54,472
Price to Tangible Book Value (%) 141.2 32,321 45,647
Price to LTM Earnings (x) 14.7 1,765(1) 25,975

Implied Average Total Market Capitalization ($000) 42,031
Implied Fully Diluted Market Value per Share ($) $ 9.99

Applied Median Comparables, Nationwide Comparison Companies

Median Comparable
Multiple

Cordell
Multiplier

Implied
Price

Price to Assets (%) 10.0 452,046 45,024
Price to Tangible Book Value (%) 122.5 32,321 39,577
Price to LTM Earnings (x) 19.0 1,765(1) 33,545

Implied Average Total Market Capitalization ($000) 39,382
Implied Fully Diluted Market Value per Share ($) $ 9.36

(1)
LTM earnings are for the F &T Bank only. Consolidated LTM earnings were $(6,740,000)
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        The median range of values for this analysis was from $9.36 to $9.99 per share compared to the value of Eagle's stock offer equal to an
exchange ratio of 0.9202, or $11.51 per share as of the date of the merger agreement.

        Merger and Acquisition Transaction Analysis.    Milestone Advisors reviewed certain publicly available information regarding 55 selected
merger and acquisition transactions (the "Comparable Transactions") from January 1, 2005 to October 31, 2007 involving commercial banks and
bank holding companies, in which the sellers (i) were commercial banks or bank holding companies formed after January 1, 2001 and had total
assets at the time of transaction announcement less than $500 million (the 18 "De Novo Transactions"), (ii) were commercial banks or bank
holding companies located in the Mid-Atlantic region and had total assets at the time of transaction announcement between $250 million and
$750 million (the 12 "Mid-Atlantic Transactions"), and (iii) were commercial banks or bank holding companies which had a return on average
assets less than 0.8% and had total assets at the time of transaction announcement between $250 million and $750 million (the 25 "Nationwide
Transactions").

        For each transaction, Milestone Advisors analyzed data illustrating, among other things, the multiple of purchase price to last twelve month
("LTM") earnings per share ("EPS"), the multiple of purchase price to tangible book value ("TBV"), and the ratio of the premium (i.e., purchase
price in excess of tangible book value) to core deposits.

        A summary of the mean and median multiples and ratios for the Comparable Transactions Group in the analysis follows:

M&A Metrics, De Novo Transactions

Price /

Total
Assets
($000)

Deal
Value
($M)

TBV
(%)

LTM EPS
(x)

Premium/
Core Deposits

(%)

High 354,486 69.5 409.1 47.9 35.5

Low 37,935 6.4 99.1 20.4 8.1

Mean 110,850 23.1 223.5 32.8 22.6

Median 73,788 16.4 206.5 29.3 22.4

F&T / Eagle 452,046 48.8 143.8 27.6(1) 5.8

M&A Metrics, Mid-Atlantic Transactions

Current Price /

Total
Assets
($000)

Deal
Value
($M)

TBV
(%)

LTM EPS
(x)

Premium/
Core Deposits

(%)

High 644,693 166.1 359.8 52.3 44.1
Low 320,510 69.8 195.9 19.5 10.2
Mean 484,158 109.7 280.3 32.6 22.3
Median 474,902 100.9 288.3 29.1 19.3
F&T / Eagle 452,046 48.8 143.8 27.6(1) 5.8
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M&A Metrics, Nationwide Transactions

Current Price /

Total
Assets
($000)

Deal
Value
($M)

TBV
(%)

LTM EPS
(x)

Premium /
Core Deposits

(%)

High 749,055 135.2 332.7 56.1 39.7
Low 252,956 26.6 74.3 11.5 (42.1)
Mean 477,661 76.1 236.1 29.7 13.7
Median 477,391 75.3 231.5 27.6 15.4
F&T / Eagle 452,046 48.8 143.8 27.6(1) 5.8

(1)
LTM earnings are for the F&T Bank only. Consolidated LTM earnings were $(6,740,000)

        An analysis of the results of the foregoing necessarily involves complex considerations and judgments concerning differences in the
financial and operating characteristics of Fidelity & Trust and the companies included in the selected merger transactions and other factors that
could affect the acquisition value of the companies to which it is being compared. Mathematical analyses such as determining the median or
average is not in itself a meaningful method of using comparable transaction data.

        Present Value Analysis.    In performing the Present Value analysis, Milestone Advisors estimated the future cash earnings of Fidelity &
Trust on both a stand-alone and pro forma basis (including the operational benefits that are expected to result from the transaction), and then
discounted those values back to the present using discount rates ranging from 11.0% to 15.0%. Free cash flow in this analysis is equal to the cash
earnings of Fidelity & Trust less the amount of retained earnings necessary to maintain an equity-to-assets ratio of 7.0%. The two valuation
methodologies used were (i) a 12.0x to 20.0x price-to-earnings multiple range to Fidelity & Trust's projected future earnings per share and book
value per share and (ii) a price-to-book value ratio ranging from 150% to 250% to Fidelity & Trust's projected future earnings per share and
book value per share.

12.0x�20.0x Price / Earnings Multiple

Low High Average

Stand-alone $ 7.57 $ 14.58 $ 10.86
Pro-forma $ 8.87 $ 17.09 $ 12.73

F&T / Eagle $ 11.51

150%�250% Price / Book Value Ratio

Low High Average

Stand-alone $ 9.35 $ 18.01 $ 13.41
Pro-forma $ 9.79 $ 18.85 $ 14.04

F&T / Eagle $ 11.51
        Accretion Analysis.    Milestone Advisors analyzed the projected 2007 through 2011 earnings per share for one original share of Fidelity
common stock, adjusted for the exchange ratio assuming 100% stock conversion. Milestone Advisors compared the projected earnings per share
for the holders of Fidelity common stock on a stand-alone basis and on a combined pro forma basis for Fidelity and Eagle. This analysis
assumes, among other things, that the transaction is completed in the second quarter of 2008, and expense savings are partially realized in 2008
and fully realized in 2009 and all periods thereafter. This analysis results in positive earnings accretion to Fidelity shareholders ranging from
20% to 30% in 2009 through 2011.

        This analysis suggests that there are higher potential earnings per share and therefore higher potential value per share for the holders of
Fidelity common stock if the merger is completed.
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        This analysis relies on financial projections for Fidelity and Eagle, which projections may be significantly different from actual results.
Therefore, the accretion experienced by Fidelity and/or Eagle may be significantly different than projected.

        While the foregoing summaries describe several analyses and examinations that Milestone Advisors deemed material in its opinion, it is not
a comprehensive description of all analyses and examinations actually conducted by Milestone Advisors. The preparation of a fairness opinion
necessarily involves various determinations of the most appropriate and relevant methods of financial analysis and the application of those
methods to the particular circumstances, and, therefore, is not susceptible to partial analysis or summary description. Each of the analyses
conducted by Milestone Advisors was carried out in order to provide a different perspective on the transaction and to add to the total mix of
information available. Milestone Advisors did not form a conclusion as to whether any individual analysis, considered alone, supported or failed
to support an opinion as to fairness from a financial point of view. Rather, in reaching its conclusion, Milestone Advisors considered the results
of the analyses as a whole and did not place particular reliance or weight on any individual factor. Therefore, selecting portions of the analyses
and factors considered, without considering all such analyses and factors, would create an incomplete or misleading view of the process
underlying the analysis. The range of valuations resulting from any particular analysis should not be taken to be Milestone Advisors' view of the
actual value or predicted future value of Fidelity's common stock.

        In performing its analyses, Milestone Advisors made numerous assumptions with respect to industry performance and general business and
economic conditions such as industry growth, inflation, interest rates and many other matters, many of which are beyond the control of Fidelity,
Eagle and Milestone Advisors. Any estimates contained in Milestone Advisors' analyses are not necessarily indicative of actual values or future
results, which may be significantly more or less favorable than suggested by the analyses. Additionally, estimates of the values of the business
and securities do not purport to be appraisals of the assets or market value of Fidelity and Eagle or their securities, nor do they necessarily reflect
the prices at which transactions may actually be consummated.

        In arriving at its opinion, Milestone Advisors assumed and relied upon the accuracy and completeness of all financial and other information
provided to or reviewed by Milestone Advisors, including
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