Notice of Plan Administrator Change

Please note that the administrator for this plan is now
Computershare Trust Company, N.A. Computershare Inc. acts
as service agent to Computershare Trust Company, N.A. under
the plan.

The terms and conditions of this plan remain in force. To
contact us or view online information about this plan, please
visit www.computershare.com/investor. Visit this website for
exciting new features and services available to you. To call us,
please use the phone number included on the enclosed form.

All written correspondence should contain your account

Computershare
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number and the name of the security that appears on your
stock certificate or account statement, and be mailed to:

Computershare
P.0. Box 30170
College Station, TX 77842-3170

For overnight delivery service:
Computershare

211 Quality Circle Suite 210
College Station, TX 77845

Please retain this notice for future reference.
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The terms and conditions for sales for this plan have been changed to the following:

You may sell some or all of your stock held in your plan account, even if you are not withdrawing from
this plan. You may sell your shares either through your broker or through Computershare.

If you elect to sell through a broker that you have selected, you must first request Computershare to
move your shares to the Direct Registration System and then have your broker request Computershare
to electronically transfer the number of whole shares you want to sell through the DRS Profile System.
Alternatively, you may request Computershare to send you a certificate representing the number of
shares you want to sell. Issuance of a stock certificate may be subject to a transaction fee.
Computershare will generally move your shares to DRS or issue certificates for your shares
approximately three business days after your request is received.

Alternatively, you may send Computershare a request to sell some or all of the shares held in your plan
account. You have the following choices when making a sale:

e Batch Order: A batch order is an accumulation of all sale requests by any security holder for a
security submitted together as a collective request. Batch orders are submitted on each trading
day, to the extent that there are sale requests. Sale instructions for batch orders received by
Computershare will be processed no later than five business days after the date on which the
order is received (except where deferral is required under applicable federal or state laws or
regulations), assuming the applicable market is open for trading and sufficient market liquidity
exists. You may request a batch order sale by calling Computershare directly at 1-800-368-5948
or by writing to Computershare. All sales requests received in writing will be submitted as batch
order sales. Computershare will cause your shares to be sold in the open market within five
business days of its receipt of your request. To maximize cost savings for batch order sale
requests, Computershare will seek to sell shares in round lot transactions. For this purpose
Computershare may combine each selling Plan participant’s shares with those of other selling
Plan participants. In every case of a batch order sale, the price to each selling Plan participant
will be the weighted average sale price obtained by Computershare’s broker for each aggregate
order placed by Computershare and executed by the broker, less a service fee of $15 and a
processing fee of $0.12 per share sold.

e Market Order: A market order is a request to sell shares promptly at the then current market
price. You may request a market order sale only online at www.computershare.com/investor or

by calling Computershare directly at 1-800-368-5948. Market order sale requests made in
writing will be submitted as batch order sales. Market order sale requests received online or by
telephone will be placed promptly upon receipt during normal market hours (9:30 a.m. to 4:00
p.m. Eastern Time). Any orders received after 4:00 p.m. Eastern Time will be placed promptly on
the next trading day. The price will be the market price for shares obtained by Computershare’s
broker, less a service fee of $25 and a processing fee of $0.12 per share sold. Computershare
will use commercially reasonable efforts to honor requests by participants to cancel market
orders placed outside of market hours. Depending on the number of shares being sold and
current trading volume in the shares, a market order may only be partially filled or not filled at


http://www.computershare.com/investor

all on the trading day in which it is placed, in which case the order, or remainder of the order, as
applicable, will be cancelled at the end of such day. To determine if your shares were sold, you
should check your account online at www.computershare.com/investor or call Computershare

directly at 1-800-368-5948. If your market order sale was not filled and you still want the shares
to be sold, you will need to re-enter the sale request.

e Day Limit Order: A day limit order is an order to sell shares of our common stock when and if
they reach a specific trading price on a specific day. The order is automatically cancelled if the
price is not met by the end of that day (or, for orders placed during aftermarket hours, the next
trading day the market is open). Depending on the number of shares of our common stock being
sold and the current trading volume in the shares, such an order may only be partially filled, in
which case the remainder of the order will be cancelled. The order may be cancelled by the
applicable stock exchange, by Computershare at its sole discretion or, if Computershare’s broker
has not filled the order, at your request made online at www.computershare.com/investor or by

calling Computershare directly at 1-800-368-5948. There is a service fee of $25 and a processing
fee of $0.12 per share sold for each Day Limit Order sale.

e Good-Til-Cancelled (“GTC”) Limit Order: A GTC limit order is an order to sell shares of our
common stock when and if the shares reach a specific trading price at any time while the order
remains open (generally up to 30 days). Depending on the number of shares being sold and
current trading volume in the shares, sales may be executed in multiple transactions and over
more than one day. If an order remains open for more than one day during which the market is
open, a separate service fee will be charged for each such day. The order (or any unexecuted
portion thereof) is automatically cancelled if the trading price is not met by the end of the order
period. The order may be cancelled by the applicable stock exchange, by Computershare at its
sole discretion or, if Computershare’s broker has not filled the order, at your request made
online at www.computershare.com/investor or by calling Computershare directly at 1-800-368-

5948. There is a service fee of $25 and a processing fee of $0.12 per share sold for each Good-
til-Cancelled Limit Order sale.

e General: All sales requests processed over the telephone by a customer service representative
entail an additional fee of $15.00. All per share fees include any brokerage commissions
Computershare is required to pay. Fees are deducted from the proceeds derived from the sale.
Computershare may, under certain circumstances, require a transaction request to be
submitted in writing. Please contact Computershare to determine if there are any limitations
applicable to your particular sale request. Proceeds are normally paid by check, which are
distributed within 24 hours of after your sale transaction has settled.

Computershare reserves the right to decline to process a sale if it determines, in its sole discretion, that
supporting legal documentation is required. Instructions sent to Computershare to sell shares are
binding and may not be rescinded. In addition, no one will have any authority or power to direct the
time or price at which shares for the Plan are sold, and no one, other than Computershare, will select
the broker(s) or dealer(s) through or from whom sales are to be made.
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PROSPECTUS

GLEN BURNIE BANCORP

Dividend Remvestment and Stock Purchase Plan

150,000 SHARES OF COMMON STOCK

This Prospectus relates to 150,000 shares of the $1.00 par value common stock of Glen Burnie Bancorp (the “Company™)
which may be issued to the Company’s shareholders who have elected fo reinvest Company dividends under the Company’s
Dividend Reinvestment and Stock Purchase Plan (the “Plan™). The Plan was adopted in 1998. The shares in the Plan are
subject to the terms of a shareholder rights plan. The sharehelder rights plan provides for a dividend distribution of rights to
purchase shares of the Company’s common stock upon the occurrence of certain events.

The Plan provides sharcholders of the Company’s common stock with a simple and convenient methed of investing cash
dividends in additional shares of common stock. Sharcholders who elect to enroll in the Plan (“participants™) will, if they so
desire, direct any cash dividends paid on their shares of Company common stock toward attomatic investment in additional
shares of common sfock.

The purchase price of shares purchased from the Company will be the fair market value per share, as defined, at the
purchase date less a 5% discount unless the Company’s Board of Directors determines otherwise. As of May 9, 2012, the
market price of the Company’s common stock was $10.15. Shareholders who do not elect to participate in the Plan will
receive dividends, as declared and paid, by check.

The Company is listed on the NASDAQ Capital Market ander the symbol “GLBZ.”

Reference is made to the “Explanation of our Dividend Reinvestment and Stock Purchase Plan” section, which is
considered part of this Prospectus, for further information on the Plan.

See “Risk Factors” beginning on page 2 for a discussion of various factors which shareholders should consider about an
investment in our commeon stock.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY OTHER REGULATORY BODY HAS
APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

The date of this Prospectus is May 11, 2012.
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ABOUT THIS PROSPECTUS

You should read this Prospectus and the information and documents mcorporated by reference carefully. Such
documents contain important information you should consider when making your investment decision. See “Information
Incorporated by Reference” on page 11. You should rely only on the information provided in this Prospectus or documents
incorporated by reference in this Prospectus. We have not authorized anyone to provide you with different information. Shares
of our Common Stock are being offered only in jurisdictions in which offers and sales are permitted. The information
contained in this Prospectus is accurate only as of the date of this Prospectus, regardless of the time of delivery of this
Prospectus or of any sale of our Common Stock.
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PROSPECTUS SUMMARY

This summary highlights selected information from this Prospectus and may not contain all of the information that is
important to you. To understand the terms of the securities we are offering, you should carefully read this document with any
attached Prospectus supplement. You should also read the documents to which we have referred you in “Where You Can Find
More [formation” on page 12 for additional information about us and our financial statements.

The Company

Glen Burnie Bancorp {“we” or the “Company”) is a bank holding company organized in 1990 under the laws ol the State
of Maryland. The Company owns all the outstanding shares of capital stock of The Bank of Glen Burnie (the “Bank™), a
commercial bank organized in 1949 under the laws of the State of Maryland, serving northern Anne Arundel County and
surrounding areas from its main office and seven branch locations. The Bank is engaged in the commercial and retail banking
bitsiness as authorized by the banking statutes of the State of Maryland, including the acceptance of demand and time deposits,
and the origination of loans o individuals, associations, partnerships and corporations. The Bank’s real estate financing
consists of residential first and second mortgage loans, home equity lmes of credit and commercial mortgage loans.
Commercial lending consists of both secured and unsecured loans. The Bank also originates automobile loans through
arrangements with local automobile dealers, The Bank’s deposits are insured up to applicable limits by the Federal Deposit
Insurance Corporation {“FDIC”}.

The Company’s principal executive office is located at 101 Crain Highway, S.E., Glen Burnie, Maryland 21061, Its
ielephone number at such office is (410} 766-3300.

The Offering and Plan

The securities offered hereby are a maximum of 150,000 shares of the Company’s common stock, par value $1.00 per
share (“Common Stock™}. The purpose of the offering is to provide holders of the Company’s common stock with a simple
and convenient method of investing cash dividends in additional shares of common stock, without incurring brokerage
commissions, through the Company’s Dividend Reinvestment and Stock Purchase Plan (the “Plan”).

Detailed information concerning the Plan is provided under “Explanation of our Dividend Reinvestment and Stock
Purchase Plan,” which should be reviewed carefully.

Use of Proceeds

Shares purchased pursuant to the Plan will be issued by the Company. The proceeds of such sales will be added to the
general funds of the Company and will be available for its general corporate purposes, including working capital requirements
and contributions to the Bank {o support its operations, growth and expansion.
Risk Factors

Purchasers of our Common Stock should consider carefully, in addition to the other information contained n or

incorporated by reference into this Prospectus or any supplement, the risk factors set forth in this Prospectus and in our reports
filed with the Securifies and Exchange Commission (SEC).

htto:/fwww.sec.gov/Archives/edaar/data/800066/000114420412027818/v312830 s3 . him 5/14/2012
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RISK FACTORS

Before you decide to invest, you should consider carefully the risks described below. Any or all of these faciors, or others
not mentioned, could affect owr business or our prospects. The risks and unceriainties we have described in our filings are nol
the only ones facing our Company. Additional risks and uncertainties not presenily known o us or that we currently deem
immaterial may also affect our business operations. If any of the risks actually occur, owr business could be maierially
adversely gffected. In such case, the trading price of owr Common Stock could decline, and you may lose all or part of your
investment.

In addition, you should carefully consider the information incorporated by reference and the informaiion that we file with
the SEC from time to time. The information in this Prospectus is complete and accurate as of the date on the front cover of this
Prospectus, but the information may change afier such date.

RISK FACTORS RELATING TO OUR BUSINESS GENERALLY
Fluctuations in interest rates could reduce the Banl's profitability and affect the value of its assets.

Like other financial instifutions, the Bank is subject to interest rate risk. The Company’s income and cash flow depend to
a great extent on the difference between the interest rates earned on the Bank’s interest-earning assets such as loans and
investment securities, and the interest rates paid on the Bank’s interest-bearing liabilities such as deposits and borrowings.
These rates are highly sensitive to many factors that are beyond the Company’s contrel, including general economic conditions
and the policies of various govemment agencies, in particular the Federal Reserve Bank. Changes in interest rates will
influence the origination of loans, the prepayment speed of loans, the purchase of investments, the generation of deposits and
the rates received on loans and investment securities and paid on depesits or other sources of funding. The impact of these
changes may be magnified if the Company does not effectivelv manage the relative sensitivity of its assets and labilities 1o
changes in market interest rates. Fluctuations in these areas may adverseiy affect the Company and its shareholders.

The Bank is subject to credit risks relating to its loan portfolio.

The Bank has certain lending policies and procedures in place that are designed to maximize loan income within an
acceptable ievel of risk. Management reviews and approves these policies and procedures on a regular basis, A reporting
system supplements the review process by providing management with frequent reporis refated to loan production, loan
quality, concentrations of credit, loan delinquencies, and nonperforming and potential problem loans. Diversification in the
loan portfolio is a means of managing risk associated with flucteations and economic conditions.

The Bank maintains an independent loan review department that reviews and validates the credit risk program on a
periodic basis, Results of these reviews are presented to management. The loan review process complements and reinforces the
risk identification and assessment decisions made by lenders and credit personnel, as well as the Bank’s policies and
procedures.

In the financial services mdustry, there is always a risk that certain borrowers may not repay borrowings. The Bank’s
allowance for credit losses may not be sufficient to cover the loan losses that it may actuaily incur. If the Bank experiences
defaults by berrowers in any of its businesses, the Bask’s eamings could be negatively affected. Changes in local economic
conditions could adversely affect credit quality, particularly in its local business loan portfolio. Changes in national economic
conditions could also adversely affect the quality of its loan portfolio.

Commercial and commercial real estate loans generally involve higher credit risks than residential real estate and
consumer loans. Because payments on loans secured by commercial real estate or equipment are often dependent upon the
successful operation and management of the underlying assets, repayment of such loans may be influenced to a great extent by
condifions in the market or the economy. The Bank seeks to minimize these risks through its underwriting standards, The
Bank obtains financial information and performs credit risk analysis on its customers. Underwriting standards are designed to
promote relationship banking rather than transactional banking. Most commercial and industrial loans are secured by the assets
being financed or other business assets; however, some loans may be made on an unsecured basis. The Bank’s credit policy
sets different maximum exposure limits both by business sector and its current and historical relationship and previous
experience with each customer.

httn:/fwww.sec. coviArchives/edear/data/890066/000114420412027818/v312830 s3.him 5/14/2012
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The Banlk offers both fixed-rate and adjustable-rate consumer mortgage loans secured by properties, substantially all of
which are located in the Bank’s primary market area. Adjustable-rate mortgage loans help reduce the Bank’s exposure to
changes in interest rates; however, during periods of rising interest rates, the risk of default on adjustable-rate mortgage loans
miy increase as a result of repricing and the mcreased payments required from the borrower.

Consumer loans are primarily all other non-real estate loans to individuals in the Bank’s regional market area. Consumer
loans can entail risk, particularly in the case of loans that are unsecured or secured by rapidly depreciating assets. In these
cases, any repossessed collateral may not provide an adequate source of repayment of the ouistanding loan balance. The
remaining deficiency often does not warrant further substantial collection efforts agamst the borrower beyond obtaining a
deficiency judgment. In addition, consumer loan collections are dependent on the borrower’s continuing financial stability, and
thus are more likely to be adversely affected by job loss, divorce, illness, or personal bankruptcy.

A prolonged economic downturn, especially one affecting our market areas, could reduce our customer bhase, our level of
deposits and demand for financial products, such as loans.

We are In uncerfain economic times, including uncertainty with respect to financial markets that have been volatile as a
result of sub-prime mortgage fraud, a European sovereign debt crisis, a weak housing market and a relatively high level of
unemployment, among other factors. While the Bank’s conservative lending policies have prevented the Bank from exposure
to the credit issues affecting the sub-prime residential mortgage market, the fuil impact of the current credit crisis on the
economy and the Bank’s market are unknown. Our success significantly depends upon growth in population, income levels,
deposits and housing starts in the markets that we serve. I the communities in which we operate do not grow, or if prevailing
economic conditions locally or nationally are unfavorable, our business growth plans may not be achieved. A prolonged
economic downturn would likely coatribute to the deterioration of the credit quality of our loan portfolio and reduce our level
of customer deposits, which in turn would hurt our business.

if the current economic downturn in the economy as a whole, or in our market areas, continues for a prolonged period,
borrowers may be less likely to repay their loans. Moreover, the value of real estate or other ¢ollateral that may secure our
loans could be adversely affected. Unlike many larger instifutions, we are not able to spread the risks of unfavorable local
economic conditions across a large number of diversified economies and geographic locations. A prolonged economic
downturn could, therefore, result in losses that could materiaily and adversely affect our business.

The financial services industry is very competifive.

The Bank faces competition in attracting and refaining deposits, making loans, and providing other financial services
throughout the Bank’s market area. The Banl’s competitors include other community banks, larger banking institutions, and
wide range of other financial institutions such as credit unions, government sponsored enterprises, mutual fund companies,
insurance companies and other non-bank enterprises. Many of these competitors have substantially greater resources than the
Company. If the Bank is unable to compete effectively, it will lose market share and income from deposits, loans, and other
products may be reduced.

Legislative or regulafory changes or actions, or significant litigation, could adversely impact the Company or the
businesses in which the Company is engaged.

The Company and the Bank are subject to extensive state and federal regulation, supervision and legislation that govern
almest all aspects of operations. Law and regulations may change from time to time and are primarily intended for the
protection of consumers, depositors and the deposit insurance funds. The current credit crisis resulting from issues affecting
the sub-prime residential mortgage market may lead to additional legislation and reguiatory actions, as weil. The impact of any
changes to laws and regulations or other actions by regulatory agencies may negatively impact the Company or its ability to
increase the value of its business. Additionally, actions by regulatory agencies or significant litigation against the Company or
the Bank may cause the Company fo devote significant time and resources to defending itself and may lead to penalties that
materially affect the Company and ifs sharecholders. Future changes in the laws or regulations or their interpretations or
enforcement could be materially adverse to the Company and its stockholders.

htte /fvranar eee onv/ Arrhived/edoar/data/RONNAA/NNNT 1447041200 TRIR/ITIRAIN T him /142017
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The Company is subject to environmental liability risk associated with lending activities.

A portion of the Banlk’s loan portfolio is secured by real property. During the ordinary course of business, the Bank may
foreclose on and take title to properties securing certain loans. In doing so, there is a risk that hazardous or toxic substances
could be found on these properties, If hazardous or toxic substances are found, the Company may be liable for remediation
costs, as well as for personal injury and property damage. Environmental laws may require the Company to incur schstantial
expenses and may materially reduce the affected property’s value or limit the Company’s ability o use or sell the affected
property. In addition, future laws or more stringent mterpretations or enforcement policies with respect to existing laws may
increase the Company’s exposure to environmental liability. Although the Company has policies and procedures to perform an
environmental review before initiating any foreclosure action on rezl property, these reviews may not be sufficient to detect all
potential environmental hazards. The remediation costs and any other financial liabilities associated with an environmental
hazard could have a materia} adverse effect on the Company’s financial condition and results of operations,

The Bank’'s information systems may experience an inferruption or breach in securityp.
'} [y

The Bank relies heavily on communications and information systems to conduct its business. Any failure, interruption or
breach in security of these systems could result in faitures or disruptions in the Bank’s customer relationship management,
general ledger, deposit, loan or other system. While the Bank has policies and procedures designed fo prevent or limit the
effect of the failure, interruption or security breach of its information systems, there can be no assurance that any such failures,
interruptions or security breaches will not oceur, or if they do occur, that they will be adequately addressed. The occurrence of
any failures, interruptions or security breaches of the Bank’s information systems could damage the Bank’s reputation, resuit
in a loss of customer business, subject the Bank to additional regulatory scrutiny, or expose the Bank to civil Htigation and
possible financial liability, any of which could have a material adverse effect on the Company’s financial condition and results
of operation,

Financial services companies depend on the accuracy and completeness of information about customers and
counterparties.

In deciding whether to extend credit or enter into other transactions, the Bank may rely on information furnished by or on
behalf of customers and counterparties, inciuding financial statements, credit reports and other financial information. The
Bank may also rely on representations of those customers, counterparties or other third parties, such as independent auditors,
as to the accuracy and completeness of that information. Reliance on inaccurate or misleading financial statements, credit
reports or other financial information could have a material adverse impact on the Bank’s business and, in turn, the Company’s
fimancial condition and results of operations.

The inability to hire or refuin certain key professionals, management and staff could adversely affect the Company’s
revenues and nel income.

The Bank relies on key personnel to manage and operate our business, including major revenue generating functions such
as our loan and deposit portfolios. The Joss of key staif may adversely affect the Bank’s ability to maintain and mange these
portfolios effectively, which couid negatively atfect the Company’s revenues. In addition, loss of key personnel could result in
mncreased recruiting and hiring expenses, which could cause a decrease in the Company’s net income.

-4
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Severe weather, acits of war and terrorism and other adverse external events could significantly impact the Company’s
business.

Severe weather, acts of war or terrorism and other adverse external events could have a significant impact on the Bani(’s
ability to conduct business. Such events could atfect the stability of the Banl’s deposit base, impair the ability of borrowers to
repay outstanding loans, Impair the value of collateral securing loans, cause significant property damage, result in loss of
revenue and/or cause the Company fo incur additional expenses. The occurrence of any such event could have a material
adverse effect on the Bank’s business, which, in turn, could have a material adverse effect on the Company’s financial
condition and results of operations. The close proximity of the all of the Company’s branch locations to Washington, D.C.
may put it at an especially high risk of being impacted by tetrorism.

The Company may not be able to pay dividends.

The Company intends to pay dividends of 30% to 40% of its profits for each quarter. The Company's ability to pay
dividends to stockholders depends on its ability to receive dividends from the Bank, Payment of dividends by the Bank to the
Company and by the Company to its stockholders, however, is subject te their respective financial conditions and to
regulation. Federal and state banking regulations prohibit dividend payments uniess the Company and the Bank have sufficient
net retained earnings and capital as determined by the regulators. The Company does not believe that these restrictions will
materially limit its ability to pay dividends. There is no assurance that either the Bank or the Company will be legally or
financially able to pay any specified amount of dividends in the future.

The price per share af the time a dividend is declared may be higher than the price per share when the shares are
actually issued.

The Company cannot assure investors that the market price of the Common Stock will stay at the level at which it is
trading at the time the dividend reinvestment price is caiculated pursuant to the Plan. Under the Plan, the value of the shares to
be issued in lieu of cash dividends is determined based on the higher of (a) 95% of the market price at the time a dividend is
declared or {b) the stock’s par value ($1.00 per share). By the time the dividend is actually paid, the market price at which the
Company’s stock is selling may have declined from the dividend reinvestiment price. Thus, the number of shares issued to a
shareholder may be less than the number of shares that would have been issued had such number been based on the sales price
of the shares at the time the dividend is paid, and the market value of the shares actually issued may be less than the amount of
cash that would have been received had the dividend been paid in cash.

RisK FACTORS RELATING TO THE COMPANY’S ARTICLES OF INCORPORATION AND THE COMMON STOCK
The liability of our directors is limited,

Our Articies of Incorporation limit the liability of directors to the maximum extent permitted by Maryland law.
The trading volume in the Common Stock is less than that of other larger services companies.

Although the Common Stock is Jisted for trading on the Nasdaq Capital Marlcet, the trading velume in the Common Stock
is less than that of other larger financial services companies. A public trading market having the desired characteristics of
depth, Hquidity and orderliness depends on the presence in the marketplace of willing buyers and sellers of the Common Stock
af any given time. This presence depends on the individual decisions of investors and general economic and market conditions
over which the Company has no control. Given the lower trading volume of the Common Stock, significant sales of the
Commaon Stock, or the expectation of these sales, could negatively impact the Company’s stock price.

It may be difficult for a third party to acquire the Company, which could affect the price of the Conmnon Stock.

Our charter and Bylaws contain certain anti-takeover provisions pursuant to the Maryland General Corporation Law, In
addition, the Company has a shareholders rights plan that couid make it more difficult to acquire the Company. As aresult, we
may be a less atiractive target fo a potential acquirer who otherwise may be willing o pay a premium for our commaon stock
above its market price. These provisions effectively inhibit a non-negotiated merger or other business combination, even if
doing so would be perceived 1o be beneficial to the Company’s stockholders and could adversely atfect the market price of the
Common Stocl.
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CAUTIONARY SFTATEMENT REGARDING FORWARD-LOOKING STATEMENTS

We have made forward-looking statements {as such term is defined in the Private Securities Litigation Reform Act of
1943) in this document and in documenis that are incorperated by reference in this document that are subject to risks and
uncertainties. We caution you to be aware of the speculative nature of forward-looking statements. Forward-looking
statements include the information concerning possible or assumed future resuits of our operations. Also, statements including
words such as “believes,” “expects,” “anticipates,” “intends,” “plans,” “estimates,” or similar expressions are forward-looking
statements. These statements reflect our good faith belief based on current expectations, estimates, and projections about
(among other things) the industry and the markets in which we operate, but they are not guarantees of future performance.
Purchasers of shares offered hereby should note that many factors, some of which are discussed elsewhere in this document
and in the documents incorporated by reference in this document, could affect our future financial results and could cause
actual resuits to differ materially from those expressed in forward-looking statements contained or incorporated by reference in
this document. mportant factors that could cause actual resuits to differ materially from the expectations reflected in the
forward-looking statements in this Prospectus include, among others, the factors set forth under the caption “Risk Factors,”
general economic, business and market conditions, changes in laws, and increased competitive pressure. We can give no
assurances that the actual results we anticipate will be realized or, even if substantially realized, that they wili have the
expecied consequences to, or effects on, us or our business or operations. Except as required by applicable laws, we do not
intend to publish updates or revisions of any forward-looking statements we make to reflect new information, future events or
otherwise.

EXPLANATION OF OUR DIVIDEND REINVESTMENT
AND STOCK PURCHASE PLAN

The foHowing questions and answers explain the Plan. The Plan is contained in a written Plan instrument, a copy of
which is maintained at the offices of the Company. In the event of any inconsistency between that Plan instrument and this
explanation, the Plan instrument will control. The Plan does not represent a change in our dividend policy, which will continue
to depend upon earnings, financial and regulatory requirements and other factors, and which will be determined by our Board
of Directors from time to time. Shareholders who do not wish to participate in the Plan will coniinue to receive cash dividends
when and as declared. We cannot provide any assurance whether, or at what rate, we will continue to pay dividends.

Purpose
1. What is the purpose of the Plan?
The purpose of the Plan is to provide the Company’s shareholders with a convenient and economical methed of
investing cash dividends payable on their shares of Common Stock in additional shares of Commen Stock. The amount of the

cash dividends which will be retained by the Company in exchange for the issuance of the additional shares will be used by the
Company for its general corporate purposes.

Advantages
2. What are the advantages of the Plan?
Participation in the Plan offers a number of advantages:

e The Plan enables the shareholders to acquire additional shares of Common Stock at a discount of 5% off the last
sale price on the day prior to the dividend declaration date.

= The Plan enables the sharcholders to acquire additional shares of Common Stock without the payment of
brokerage commissions.

e The Plan provides sharehelders of the Company with the opportunity to reinvest their dividends automatically in
additional shares of Common Stock,
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s  Participants’ funds will be fully utilized through the crediting of fractional shares of stock to their accounts under
the Plan.

s  Participants will receive periodic statements of the transactions for their accounts under the Plan.

Administration
3. Who administers the Plan for participants?

The Company administers the Plan as agent for the participants (the “Plan Administrator”). In such capacity, the Plan
Administrator will send periodic statemenis of account to participants and perform other administrative duties relating to the
Plan. Any notices, questions or other communications relating to the Plan should include the participant’s account number and
should be addressed as follows: President, Glen Burnie Bancorp, 101 Crain Highway, S.E., Glen Burnie, Maryland 21061,

Participation
4. Who is eligible to participate in the Plan?

All hoiders of Common Stock of the Company will be eligible to participate in the Plan. However, shareholders who
reside in jurisdictions in which it is unlawtul for the Company to permit their participation are not eligible to participate in the
Plan. Furthermore, the Company may refuse to offer the Plan to various shareholders of the Company for any reason,
inchuding for the reason that the state in which the sharchoelder resides may require registration, qualification or exemption of
the common stock to be issued under the Plan, or registration or gualification of the Company or any of its officers or
employees as a broker, dealer, salesman or agent.

Holders of shares of Common Stock in “street name” through a broker are not eligible to participate in the Plan with
respect to those shares. Ay such holder whe desires to participate in the Plan should contact his or her broker and arrange to
have such shares registered in the shareholder’s name as record holder.

3. How does an eligible shareholder become a participant in the Plan?

Any eligible shareholder may join the Plan at any time by completing and signing AN authorization form and returning it
to the Plan Administrator. Authorization forms may be obtained at any time from the Plan Administrator. A properly
completed authorization form must be received before the date a dividend is declared by the Company’s Board of Directors in
order for that dividend to be reinvested in shares of Common Stock under the Plan.

6. Must a shareholder quthorize dividend reinvestment on a minimum number of shares?

No. There is no minimum number of shares required for participation in the Plan. However, a shareholder may participate
in the Plan only with respect to all of his or her shares of the Company’s Common Stock; that is, 2 sharcholder may not
participate in the Plan with respect to fewer than ail of his or her shares of Common Stock,

Purchases

7. How are shares of Common Stock acquired under the Plan?

Cash dividends payable on shares of Common Stock held by persons participating in the Plan will be retained by the
Company, and the Company will issue shares of Common Stock for such cash dividends.

8 What will be the price of shares purchased under the Plan?

Shares of Comumon Stock will be purchased directly from the Company at a purchase price per share equal to 95% of last
sale price per share prior to the dividend declaration date.
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8 How many shares will be purchased for participanis?

The number of shares that will be purchased for each participant will depend upon the amount of cash dividends to be
reinvested for the participant, Each participant’s account will be credited with the whole and fractional shares equal to the pro
rata amount invested for the respective participant, divided by the purchase price per share.

10, Wil dividends on shares in participants’ accounts be used to purchase shares?

Yes. Dividends subsequently paid on shares that have been purchased under the Plan will also be used to purchase shares
of Common Stock, thereby compounding each participant’s investment. Fractional shares held under the Plan for a
participant’s account will receive dividends in the same way as a whole share, but in proportion te the size of the fractional
share.

11, Are there any expenses (o participants in connection with purchases under the Plan?

The Company will pay all costs of administration of the Plan. No brokerage fees will be incarred pursuant to purchases of
share of Common Stock made under the Plan.

Reports to Participants

12, What reports will participants in the Plan receive?

Each participant will receive periodic statements of account showing the following: the amount of dividends invested for
the participant; the number of shares of stock purchased; the price per share; and the tofal number of shares accumulated for
the participant under the Plan. These statements will serve as a record of the transactions for the participant under the Plan and
should be retained for income tax purpeses. Hach participant will also receive the same communications sent to all other
persons holding shares of Common Stock, as well as Internal Revenue Service information for reporting dividend income
received.

13, How will a participant’s shares be voted at meetings of shareholders?

All shares issued to a participant under the Plan will be registered in the name of the participant and can be voted directly
or by proxy in the same manter as the participaat votes all other shares registered in his or her name.

Federal Income Tax Information
T4, Whai are the federal income tax consequences of participating in the Plan?

We believe that the following is an accurate summary of the material federal income tax consequences as of the date of
this Prospectus:

e Cash dividends reinvested under the Plan will be taxable as having been received by participants, even though
participants have not actually received them in cash.

e Each participant will receive an annual statement from the Plan Administrator indicating the amount reported to
the Internal Revenue Service of reinvested dividends to be treated as dividend income. The tax basis per share
will be the price at which the shares are credited to a participant’s account,

e In general, if a participant fails to furnish valid taxpayer identification number to the Plan Adminisirator, the

participant’s dividend distributions will be subject to U.S. backup withholding. The dividends, less the amount of
federal income tax required to be withheld, will then be reinvested.

-8 -

Ludbans vurmeres mmm memsid A salvicrnc/admaw/dotea QONNLA/NNNTTAATINATIONITRTRATTIIRIN 2 hifm /14N



Page 14 of 24

e  These rules may not be applicable to certain participants in the Plan, such as tax-exempt entities (e.g., pension
funds) and foreign shareholders. These particular participants should consult their own tax advisors concerning
the tax consequences applicable to their situations.

e Inthe case of those foreign shareholders whese dividends are subject to U.S. federal income tax withholding, the
amount of tax to be withheld will be deducted from the amount of the dividend and only the remaining amount of
the dividend will be reinvested.

The foregoing is only an outline of our understanding of some of the applicabie federal income tax provisions. The
outline is general in nature and does not purport to cover every situation. Moreover, it does not include a discussion of state
and lecal income tax consequences of participation in the Plan. For specific information on the tax consequences of your
participation in the Plan, including any future changes in applicable law or interpretation thereof, you showld consult your
own tax advisor.

Withdrawal of Shares from Plan Accounts
15 How may a participant withdraw shares purchased under the Plan?

A participant may withdraw alt or a portion of the whole shares of Common Stock credited to his or her account by
notifving the Plan Administrator in writing to that effect and by specifying in the notice the number of shares to be withdrawn.
Certificates for whole shares of Common Stock so withdrawn from the Plan will be mailed to the participant’s address of
record. No certificates for fractional shares will be issued under any circumstance. Any notice of withdrawal received from a
participant after a dividend record date will not be effective until the participant’s dividends paid on that date have been
reinvested and the shares credited to the participant’s account.

Dividends on shares withdrawn from a participant’s account will continue to be reinvested unless the participant otherwise
notifies the Plan Administrator in writing. A participant who withdraws all of the whole and fractional shares from his or her
account will be treated as having terminated participation in the Plan.

Termination of Participation
16. How does a participant ferminate participation in the Plan?

Participation in the Plan is entirely voluntary, and a participant may request to withdraw from the Plan at any time by
notifying the Plan Administrator in writing. Upon termination of Plan participation, the participant will receive certificates for
full shares of common stock then held in his account. Any fractional shares in the participant’s account shall be redeemed by
the Company for cash in an amount equal to the fraction of & whole share times the price per share of Common Stock
determined under the provisiens of the Plan at the last dividend declaration date prior fo the date of withdrawal.

If the request to withdraw is received on or after the dividend declaratien date for a dividend payment, any dividend paid
on the corresponding dividend payment date will be credited to the withdrawing participant’s account as stock in accordance
with the provisions of the Plan. The request to withdraw will then be processed promptly following such dividend payment
date. Thereafter, all dividends will be paid in cash (or in stock dividends if so declared by the Board of Directors on all
Common Stock) to the shareholder who withdraws from the Plan. A shareholder may elect again to become a participant at
any time subsequent to withdrawal from the Plan.

If a participant disposes of any or all of his shares of Common Stock registered in his name other than shares credited to
the participant’s account under the Plan, the shares of Common Stock credited under the Plan will continue to be administered
under the provisions of the Plan until the participant withdraws from the Plan,

Certificates for Shares
17 Will certificates be issued for shares purchased under the Plan?

Generally not. Certificates for shares purchased for a participant’s account under the Plan will not be issued unless:

+ the participant requests in writing that the Plan Administrator issue a certificate;
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e the participant withdraws shares from his or her Plan account;
e the participant terminates his or her participation in the Plan; or
= the Company terminates the Plan.

Requests for certificates will be handled by the Plan Administrator without charge. Any remaining whole or fractional
shares will continue to be held in the participant’s account. No certificate for a fractional share will be issued; under the Plan,
dividends on a fractional share will be credited to a participant’s account. Withdrawal of shares in the form of a certificate
does not affect dividend reinvestment.

18, Inwhaose name will shares be registered when certificates are issued (o participants?

Certificates will be issued in the name or names that appear on the participant’s account under the Plan. If a participant
requests a certificate to be registered in a name other than that shown on the account, the request must be signed by all persons
in whose names the account appears, with signatures Medallion guaranteed and accompanied by such other documentation as
the Plan Administrator may require.

Other Information
19 What are the responsibilities of the Plan Administrator under the Plan?

Except as set forth in the Plan, the Plan Administrator has no duties, responsibilities or liabilities with respect to the Plan.
The Plan Administrator does not have any responsibility beyond the exercise of ordinary care for any reasonable and prudent
actions taken or omitted pursuant to the Plan including, without limitation, any claim for liability arising out of failure to
terminate a participant’s account upon such participant’s death or adjudicated incompetency prior to receipt of notice in
writing of such death or adjudicated incompetency.

20, Who bears the risk of market price fluciuations in the Common Stock?

You do. Your investment in shares of Common Stock under the Plan will be no different from an investment in
directly-held shares of the Company’s Common Stock. You will bear the risk of Joss and may realize the benefits of gain from
marleet price changes with respect to all shares held by you in the Plan or otherwise. The shares are not deposits and are not
insured by the FDIC or any other government agency.

21 May the Plan be modified or terminated?

Yes. Although the Company intends to continue the Plan in the future, the Board of Directors reserves the right to amend,
suspend or modify the Plan at any time. However, ihe Plan cannot be permanently terminated unless the shareholders at a
regular or special meeting vote to terminate the Plan. Written notice of any amendment, suspension, modification or
termination will be sent to the participants within 30 days following any such action. The Company also may adopt reasonable
procedures for administration of the Plan.

22, Who do I contact if' I have questions about the Plan?

The Plan Adminstrator will answer any questions you have about buying or selling our Common Stock through the Plan
or about any other Plan services. You may contact the Plan Administrator in writing at the address specified above in Question
3.

USE OF PROCEEDS

We do not know the number of shares of Common Stock that will be purchased under the Plan or the prices at which such
shares will be purchased. We intend to add proceeds we receive from the sales to our general funds to be used for general
corporate purposes, including, without Hmitation, investments in and advances to the Bank. The amounts and timing of the
application of proceeds will depend upon our and the Bank’s funding requirements and the availabifity of other funds.
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COMMISSION POSITION ON LIMITATION OF LIABILITY

Insofar as indemnification for labilities arising under the Securities Act of 1933 may be permitted to divectors, officers or
persons controiling the registrant pursvant to the foregoing provisions, the registrant has been informed that in the opinion of
the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is therefore
unenforceable.

LEGAL MATTERS

The validity of the shares of Common Stock being offered for sale hereby has been passed on for us by Neuberger, Quinn,
Gielen, Rubin & Gibber, P.A., Baitimore, Maryland.

EXPERTS

TGM Group LLC, independent registered public accounting firm, has audited our consolidated financial statements and
schedules as of December 31, 2010 and 2011 and for each of the three years in the period ended December 31, 2011, as set
forth in their reports. We have incorporated our financial statements and schedules by reference into this registration statement
in reliance on TGM Group LLC’s reports, given on their anthority as experts in accounting and auditing.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to provide information about our business and other important information to you by “incorporating
by reference” the information we file with the SEC, which means that we can disclose the information to you by referring in
this Prospectus to the documents we file with the SEC. Under the SEC s regulations, any staiement contained in a document
incorporated by reference in this Prospectus is automatically updated and superseded by any information contained in this
Prospectus, or in any subsequently filed document of the types described below.

We incorporate into this Prospectus by reference the following documents filed by us with the SEC, each of which should
be considered an imporiant part of this Prospectus:

»  Our Annual Report on Form 10-K for the fiscal year ended December 31, 2011,

s The description of our Common Stock contained in our Registration Statement on Form 8-A, as amended, filed under
Section 12 of the Exchange Act..

We also incorporate by reference any filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act (other than any information in such filings which, as permitted by SEC rules and regulations, is not deemed
“filed”) after the initia! filing of the registration statement of which this Prospectus forms a part and before the expiration or
withdrawal of the registration statement of which this Prospectus forms a part.

You may request a copy of each of our filings at no cost, by writing or telephoning us at the following address or
telephone number: Glen Burnie Bancorp, 101 Crain Highway, S.E., Glen Burnie, Maryland 21061, Attn: Shareholder
Relations, (410) 766-3300,

Exhibits to a document will not be provided unless they are specifically incorporated by reference in that document,

You should rely only on the information contained in this Prospectus or any supplement. We have not authorized any
other person to provide you with different information. [f anyone provides you with different or inconsistent information, you
should not rely en it. We are not making an offer to sell these securities in any jurisdiction where the offer or sale 1s not
permitted. You should not assume that the information in this Prospectus or any supplement is accurate as of any date other
than the date on the front of those documents. Our business, inancial condition, results of operations and prospects may have
changed since that date.
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The mformation in this Prospectus or any supplement may not contain all of the information that may be important to you.
You should read the entire Prospectus or any supplement, as well as the documents incorporated by reference in the Prospectus
or any supplement, before making an investment decision.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly, and current reports, proxy statements and other information with the SEC. You can inspect, read
and copy these reports, proxy statements and other information at the public reference facilities that the SEC maintains at 100
F Street N.E., Room 1580, Washington, D.C. 20549,

You can also obfain copies of these materials from the public reference facilities of the SEC at prescribed rates. You can
obtain information on the operation of the public reference facilities by calling the SEC at [-800-SEC-0330. Our SEC filings
are also available to you free of charge at the SEC’s web site at ittp:/f'www.sec.gov. Information about us may be obtained
from our website www.thebankofelenburnie.com. Copies of our Annual Report on Form 10-K, quarterly reports on Form 10-
Q, current reports on Form 8-K, are available free of charge on the website as soon as they are filed with the SEC through a
lizk to the SEC’s EDGAR reporting system. Simply select the “Investor Relations” menu item, then click on the “All SEC
Filings™ link.

We have filed with the SEC a registration statement on Form S-3 under the Securities Act of 1933, as amended, to register
with the SEC the securities described herein. This Prospectus, which is a part of the registration statement, does not contain all
of the information set forth in the registration statement. For further information about us and our securities, you should refer
to the registration statement.
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