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(Name, address, including zip code, and telephone number,

including area code, of agent for service)

with copies to:
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Dickstein Shapiro LLP
1825 Eye Street N.W.,
Washington, D.C. 20006
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Noel M. Gruber, Esq.
Kennedy & Baris, L.L.P.
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Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date
of this registration statement.

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

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

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

CALCULATION OF REGISTRATION FEE

Title of each class of securities

to be registered

Amount to be

Registered(1)

Proposed Maximum
Offering Price

Per Share

Proposed
Maximum
Aggregate
Offering Price(2)

Amount of

Registration
Fee(3)

Common Stock, $1.00 par value 939,004 N/A $31,128,471.40 $3,330.75

(1) Represents the maximum number of shares of common stock of Sandy Spring Bancorp (�Bancorp�) issuable
pursuant to the Agreement and Plan of Merger dated as of October 10, 2006 (the �Merger Agreement�) by and
among Bancorp, Sandy Spring Bank, a wholly owned subsidiary of Bancorp (�SSB�) and Potomac Bank of
Virginia (�Potomac�), in connection with the merger of Potomac with and into SSB, based on (i) the number of
shares of Potomac common stock outstanding, or reserved for issuance under various plans immediately prior to
the merger and (ii) the exchange ratio applicable in the merger (0.6143 of a share of Bancorp common stock for
each share of Potomac common stock) multiplied by 50% (the portion of the merger consideration consisting of
Bancorp common stock). Pursuant to Rule 416, this registration statement also covers an indeterminate number
of shares that may become issuable as a result of stock splits, stock dividends or similar transactions.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(f)(1) and Rule 457(c) of
the Securities Act, based on the average of the bid and asked price for the Potomac common stock as reported
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by the OTC Bulletin Board on November 20, 2006.

(3) Calculated in accordance with Rule 457(f) of the Securities Act.
The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the registration statement shall become effective on such date as the Commission, acting pursuant
to said Section 8(a), may determine.
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PRELIMINARY PROXY STATEMENT/PROSPECTUS

DATED NOVEMBER [ � ], 2006, SUBJECT TO COMPLETION

Information contained herein is subject to completion or amendment. A registration statement relating to these
securities has been filed with the Securities and Exchange Commission. These securities may not be sold nor
may offers to buy be accepted prior to the time the registration statement becomes effective. This prospectus
shall not constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of these
securities in any jurisdiction in which such offer, solicitation or sale is not permitted or would be unlawful prior
to registration or qualification under the securities laws of any such jurisdiction.

POTOMAC BANK OF VIRGINIA

9910 Main Street

Fairfax, Virginia 22031

[_______________], 2006

Dear Shareholder:

On October 10, 2006, Potomac Bank of Virginia entered into an agreement and plan of merger with Sandy Spring
Bancorp, Inc. and Sandy Spring Bank, a wholly-owned subsidiary of Sandy Spring Bancorp, Inc. pursuant to which
Potomac will merge with and into Sandy Spring Bank. You are invited to attend a special meeting of shareholders of
Potomac Bank of Virginia to be held on [_________], 2007 at [__________] a.m., local time, at
[_____________________]. At this special meeting, you will be asked to approve the merger agreement so that the
merger can occur.

In the merger, each outstanding share of Potomac common stock (other than shares as to which shareholders have
properly exercised appraisal rights) will be converted into the right to receive either $21.75 in cash, without interest,
or 0.6143 of a share of Bancorp common stock. Proration procedures set forth in the merger agreement and described
in this proxy statement/prospectus provide that 50% of the outstanding shares of Potomac common stock will be
converted into Bancorp common stock and 50% of the outstanding shares of Potomac common stock will be
converted into cash. You may elect to receive cash or shares of Bancorp common stock in exchange for your shares of
Potomac common stock. However, because of the fixed allocation of the merger consideration between cash and
Bancorp common stock, there is no assurance that you will receive the form of consideration that you elect with
respect to all shares of Potomac common stock that you hold. As of [_______], 2006, the most recent practicable
trading day prior to the date of this proxy statement/prospectus, the closing sale price for one share of Sandy Spring
Bancorp, Inc. common stock was $[__]. The market price of the Sandy Spring Bancorp, Inc. common stock will
fluctuate prior to the merger. We urge you to obtain current market information for the Sandy Spring Bancorp, Inc.
common stock.

Your board of directors has unanimously determined that the merger agreement and the transactions
contemplated thereby are in the best interests of Potomac and its shareholders, has approved and adopted the
merger agreement and the transactions contemplated thereby, including the merger, and unanimously
recommends that you vote �FOR� the proposal to approve the merger agreement and the merger as described in
this proxy statement/prospectus and �FOR� a proposal to adjourn the special meeting if necessary to permit
further solicitation of proxies if there are not sufficient votes at the special meeting to approve the merger
agreement and the merger.  The proposed merger requires the receipt of bank regulatory approvals and the approval
of the merger agreement by the holders of more than two-thirds of the outstanding shares of Potomac common stock.
Please carefully review this document, which explains the proposed merger in detail. In particular, you should
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carefully consider the discussion in the section entitled �Risk Factors� on page 15 of this proxy
statement/prospectus.

Shareholders owning or controlling shares of Potomac common stock representing approximately 23.22% of the
outstanding shares of Potomac common stock as of the date of the merger agreement have entered into a voting
agreement with Sandy Spring Bancorp in which they have agreed to vote all of such shares in favor of the proposal to
approve the merger agreement and the merger.
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Bancorp common stock is listed on the Nasdaq Global Select Market under the symbol �SASR� and Potomac common
stock is quoted on the OTC Bulletin Board under the symbol �PBOV.�

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

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

Sincerely,

G. Lawrence Warren
President and CEO

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

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

This document is dated [____________], 2006 and is first being mailed to Potomac shareholders on or about
[________], 2006.
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REFERENCES TO ADDITIONAL INFORMATION

This document incorporates important business and financial information about Sandy Spring Bancorp, Inc. from
documents that are not included in or delivered with this document. This information includes documents incorporated
by reference in this proxy statement/prospectus, including exhibits to such documents that are specifically
incorporated by reference in this proxy statement/prospectus. This information is available to you without charge upon
your written or oral request. You can obtain copies of these documents by accessing the Securities and Exchange
Commission's Internet web site maintained at www.sec.gov or by requesting them from Sandy Spring Bancorp, Inc. at
the following address:

Sandy Spring Bancorp, Inc.

17801 Georgia Avenue

Olney, Maryland 20832

Attention: Ronald E. Kuykendall, Executive Vice President, General Counsel and Secretary

(301) 774-6400

If you would like to request documents, please do so by [___________], 2007, in order to receive them before the
special meeting of Potomac shareholders.

See �Where You Can Find More Information� beginning on page 67 for further information.
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POTOMAC BANK OF VIRGINIA

9910 MAIN STREET

FAIRFAX, VIRGINIA 22031

[_________________], 2006

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD ON [_____________], 2007

To the Shareholders of Potomac Bank of Virginia:

We will hold a special meeting of shareholders of Potomac Bank of Virginia on [_________] 2007, at [ ________]
a.m., local time, at [________________], for the following purposes:

1. To consider and vote upon a proposal to approve an agreement and plan of merger, dated as of October 10, 2006,
among Potomac Bank of Virginia, Sandy Spring Bancorp, Inc. and Sandy Spring Bank, a wholly owned subsidiary of
Sandy Spring Bancorp, Inc., and the merger contemplated thereby, pursuant to which Potomac will merge with and
into Sandy Spring Bank upon the terms and subject to the conditions set forth in the agreement and plan of merger.
This proposal is more fully described in the enclosed proxy statement/prospectus. A copy of the agreement and plan of
merger is attached as Appendix A to the enclosed 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 agreement and plan of merger and the merger contemplated thereby.

3. To transact any other business as may properly come before the special meeting or any adjournment or
postponements of the special meeting.

We have fixed the close of business on [___________], 2006 as the record date for determining those Potomac
shareholders entitled to vote at the special meeting and any adjournments or postponements of the special meeting.
Accordingly, only Potomac shareholders of record on that date are entitled to notice of, and to vote at, the
special meeting of Potomac shareholders and any adjournments or postponements of the special meeting.

By order of the Board of Directors,

Stephanie H. Ogle
Secretary

Fairfax, Virginia

[____________], 2006
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The Board of Directors of Potomac Bank of Virginia unanimously recommends that you vote �FOR� approval of
the agreement and plan of merger and the merger contemplated thereby and �FOR� the proposal, if necessary, to
adjourn the special meeting to permit the 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 enclosed proxy is solicited by and on behalf of the Potomac Bank of Virginia board of directors. Whether
you plan to attend the meeting or not, please sign and return the enclosed proxy so that Potomac Bank of
Virginia may be assured of the presence of a quorum at the meeting. A self-addressed envelope is enclosed for
your convenience. No postage is required if mailed in the United States.
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Potomac shareholders have the right to assert appraisal rights with respect to the merger and demand in
writing that the surviving corporation in the merger pay the fair value of their shares of Potomac common
stock under applicable provisions of Virginia law. In order to exercise and perfect appraisal rights, Potomac
shareholders must give written notice of their intent to demand payment for their shares to Potomac 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 Virginia statutory provisions is included in this proxy statement/prospectus as Appendix C, and
a description of the procedures to demand and perfect appraisal rights is included in the section entitled �The
Merger�Appraisal Rights� beginning on page 33.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

The Merger and the Special Meeting of Shareholders

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

A: At the special meeting of shareholders, Potomac�s shareholders will be asked to vote on (1) the agreement and plan
of merger by and among Sandy Spring Bancorp, Inc. (�Bancorp�), Sandy Spring Bank, a wholly-owned subsidiary of
Bancorp (�SSB�), and Potomac Bank of Virginia (�Potomac�), under which Potomac will merge with and into SSB, with
SSB 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 is
attached to this proxy statement/prospectus as Appendix A.

Q: What shareholder vote is necessary?

A: At the special meeting, the affirmative vote of holders of more than two-thirds of the outstanding shares of
Potomac common stock is required to approve the merger agreement and the merger and a majority of the votes cast
at the special meeting is required to approve the proposal, if necessary, to adjourn the special meeting to permit further
solicitation of proxies. Potomac shareholders owning or controlling approximately [23.32]% of the outstanding shares
of Potomac common stock as of the record date for the special meeting have entered into a voting agreement with
Bancorp whereby they have agreed to vote their shares for approval of the merger agreement and the merger.

Q: Does Potomac�s board of directors recommend that Potomac shareholders approve the merger agreement and the
merger and the proposal to approve, if necessary, an adjournment of the special meeting to permit further solicitation
of proxies?

A: Yes. Potomac�s board of directors unanimously recommends that its 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 do I need to do now?

A: After you have carefully read this proxy statement/prospectus, indicate on your proxy card how you want to vote
with respect to the proposal to approve the merger agreement and the merger and the proposal, if necessary, to adjourn
the special meeting to a later date 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. 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. If you
want to make an election of the form of merger consideration you will receive for any or all of your shares, complete,
sign, date and mail the enclosed election form and letter of transmittal to the exchange agent at the address listed on
page 3, together with the stock certificates representing the shares of Potomac common stock with respect to which
you wish to make an election, in accordance with the instructions described in this proxy statement/prospectus. Do not
send your election form, letter of transmittal or stock certificates with your proxy card or to Potomac. The
proxy card should be mailed in accordance with the instructions set forth thereon.
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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 Potomac 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 in order to vote in person at the special meeting.

1
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Q: If my shares are held in �street name� by my broker, will my broker vote my shares for me?

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

Q: What if I abstain from voting or fail to instruct my broker?

A: If you abstain 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.

Q: Am I entitled to appraisal or dissenters� rights?

A: Yes. Under Virginia law, you may exercise appraisal rights in connection with the merger. The provisions of
Virginia law governing appraisal rights are complex, and you should study them carefully if you wish to exercise
appraisal rights. A Potomac shareholder may take actions that prevent that shareholder from successfully asserting
these rights, and multiple steps must be taken to properly exercise and perfect such rights. A copy of all relevant
provisions of Sections 13.1-729 through 13.1-741 of the Virginia Stock Corporation Act, or the �VSCA,� is attached to
this proxy statement/prospectus as Appendix C.

For a more complete description of appraisal rights, please refer to the section of this proxy statement/prospectus
entitled �The Merger � Appraisal Rights� beginning on page 33.

Q: When do you expect to complete the merger?

A: We presently expect to complete the merger in the first quarter of 2007. However, we cannot assure you when or if
the merger will occur. Potomac�s shareholders must first approve the merger agreement and the merger at the special
meeting and we must obtain the necessary regulatory consents and approvals.

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

A: Yes. In addition to the approval of the shareholders of Potomac, consummation of the merger requires the receipt
of the necessary regulatory consents and approvals, and the satisfaction of other conditions specified in the merger
agreement. See �The Merger � Regulatory Approvals Required for the Merger� and �The Merger Agreement � Conditions
to the Completion of the Merger� beginning on pages 30 and 42 of this proxy statement/prospectus, respectively.

Merger Consideration

Q: What will I receive in the merger?

A: As a result of the merger, each share of Potomac common stock (other than shares with respect to which appraisal
rights have been properly exercised and perfected) will be converted into the right to receive, at your election, either
$21.75 in cash, without interest, or 0.6143 of a share of Bancorp common stock, in each case subject to the proration
procedures described in this proxy statement/prospectus.

2
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Q: What are the tax consequences of the merger to me?

A: We expect that for federal income tax purposes, in general, Potomac shareholders who receive cash in whole or in
part in exchange for their Potomac common stock will recognize gain equal to the lesser of the realized gain or the
cash received, and the merger will not be a taxable event to those Potomac shareholders who receive solely Bancorp
common stock in exchange for their Potomac common stock. If, however, a Potomac shareholder who receives only
cash in the merger actually or constructively owns shares of Bancorp common stock after the merger, such
shareholder might be subject to dividend treatment in certain circumstances. See �Federal Income Tax Consequences
of the Transaction�Federal Income Tax Consequences to Potomac Shareholders,� on page 31.

Bancorp and Potomac will have no obligation to complete the merger unless RSM McGladrey, Inc. delivers an
opinion that the transaction will be a reorganization under Section 368 of the Internal Revenue Code and, as a result,
generally the stock portion of the merger consideration issuable in the transaction (as opposed to the payment of cash)
will not be taxable on receipt. This opinion will not bind the Internal Revenue Service, however, and the Internal
Revenue Service 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: How do I elect the form of consideration I prefer to receive in the merger?

A: Enclosed with this proxy statement/prospectus is an election form and letter of transmittal. The election form and
letter of transmittal allow each Potomac shareholder to specify the number of shares with respect to which such
Potomac shareholder elects to receive cash and the number of shares with respect to which such Potomac shareholder
elects to receive Bancorp common stock. The election procedures and deadline for making elections are described
beginning on page 37 of this proxy statement/prospectus. All elections and non-elections are subject to the allocation
and proration procedures described in this prospectus/proxy statement beginning on page 38. To make a valid
election, holders of shares of Potomac common stock in registered form must properly complete, sign and send the
election form and letter of transmittal, together with the stock certificates with respect to which an election is being
made, to the exchange agent at the following address:

By Mail: By Hand or Courier:

American Stock Transfer & Trust Company
Operations Center
Attn: Reorganization Department
P.O. Box 2042
New York, NY 10272-2042
Phone: [_____________]

American Stock Transfer & Trust Company
Operations Center
Attn: Reorganization Department
6201 15th Ave
Brooklyn, NY 11219
Phone: [_____________]

Do not send your election form, letter of transmittal or stock certificates with your proxy card or to Potomac. If
you make an election to receive merger consideration, the election form, letter of transmittal and your stock
certificates should be sent to the exchange agent at the address listed above. The proxy card should be mailed
in accordance with the instructions set forth thereon.

If you own shares of Potomac common stock in �street name� through a broker or other financial institution and you
wish to make an election, you will receive or should seek instructions from the institution holding your shares
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concerning how to make your election. �Street name� holders may be subject to an earlier election deadline than stated
below. Therefore, if you are a street name holder, you should carefully read any materials you receive from your
broker. If you instruct a broker to submit an election for your shares, you must follow your broker�s directions for
changing those instructions.

Election forms must be received by 5:00 p.m., eastern time on [__________], 2007 (the �election deadline�) for the
election to be valid. If you do not make a valid election by the election deadline, the merger consideration you receive
for your shares of Potomac common stock will be determined by the allocation and proration procedures described in
this proxy statement/prospectus, which will depend upon the elections of the other Potomac shareholders. Questions
related to elections to receive merger consideration and the election form should be directed to
[____________________], at [__________].

3
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Do not return your election form or your stock certificates with your proxy card. Doing so will not constitute a
valid election, and may delay your receipt of the merger consideration.

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

A: No. Bancorp will pay cash for 50% of the outstanding shares of Potomac common stock and issue shares of
Bancorp common stock for 50% of the outstanding shares of Potomac common stock. If the number of Potomac
shares for which an election to receive cash is made is higher than 50% of the outstanding shares of Potomac common
stock, a pro rata portion of those shares will be converted into the right to receive Bancorp common stock in order to
result in a 50% cash and 50% stock allocation. If the number of Potomac shares for which an election to receive cash
is made is lower than 50% of the outstanding shares of Potomac common stock, first a pro rata portion of the shares
for which no election is made, and then, if and to the extent necessary, a pro rata portion of the shares for which a
stock election is made, will be converted into the right to receive cash in order to result in a 50% cash and 50% stock
allocation. Accordingly, there is no assurance that you will receive the form of merger consideration that you desire to
receive with respect to all of the shares of Potomac common stock you hold. The allocation and proration procedures
are described beginning on page 38 of this proxy statement/prospectus.

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

A: If you hold shares in registered form, you may revoke your election by sending a signed written notice to the
exchange agent identifying the shares of Potomac common stock for which you are revoking your election. For a
notice of revocation to be effective, it must be received by the exchange agent prior to the election deadline. The
election procedure, including revocation of an election, is described beginning on page 37 of this proxy
statement/prospectus. If you hold your shares in �street name�, you must follow your broker�s instructions for revoking
an election.

Q: When should I send in my stock certificates?

A: If you make an election, you must send the stock certificates representing the shares of Potomac common stock
with respect to which you have made an election with your completed election form and letter of transmittal to the
exchange agent at the address set forth above so that they are received by the exchange agent no later than the election
deadline. If you hold your shares in �street name,� you should comply with the election deadline set by your broker,
which may be earlier. If you do not make an election, you will receive a letter of transmittal from the exchange agent
after the completion of the merger with instructions for sending in your stock certificates.

This Proxy Statement/Prospectus

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

A: Yes. Much of the business and financial information about Bancorp that may be important to you is not included in
this proxy statement/prospectus. Instead, that information is incorporated by reference to documents separately filed
by Bancorp with the Securities and Exchange Commission (the �SEC�). This means that Bancorp 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� beginning on page 67 for a list of documents that Bancorp has incorporated
by reference into this proxy statement/prospectus and for instructions on how to obtain copies of those documents.
The documents are available to you without charge.

Q: What if there is a conflict between documents?
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A: You should rely on the LATER FILED DOCUMENT. Information in this proxy statement/prospectus may update
information contained in one or more of the Bancorp documents incorporated by reference. Similarly, information in
documents that Bancorp may file after the date of this proxy statement/prospectus may update information contained
in this proxy statement/prospectus or information in previously filed documents.
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Q: Why haven�t you included financial information about Potomac in this proxy statement/prospectus?

A: As a Potomac shareholder, you receive annual and quarterly financial information as distributed by Potomac to its
shareholders. In considering the proposed merger, we believe you are in more need of information concerning
Bancorp. Due to the size of Bancorp relative to the size of Potomac, financial information about Potomac is not
material.

Q: Who can I call with questions or to obtain copies of this proxy statement/prospectus?

A: You may contact Patricia A. Ferrick of Potomac Bank of Virginia at (703) 319-9000.

5
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SUMMARY

This summary highlights selected information from this proxy statement/prospectus. It does not contain all of the
information that is important to you. We urge you to read the entire proxy statement/prospectus carefully and the
other documents to which we refer to understand fully the merger. See �Where You Can Find More Information� on
page 67.

Information about Bancorp, SSB and Potomac (See Page 21).

Sandy Spring Bancorp, Inc.

Sandy Spring Bank

17801 Georgia Avenue

Olney, Maryland 20832

(301) 774-6400

Sandy Spring Bancorp, Inc. (�Bancorp�)

Bancorp is the holding company for Sandy Spring Bank and Sandy Spring Bank�s principal subsidiaries, Sandy Spring
Insurance Corporation, The Equipment Leasing Company and West Financial Services, Inc. Bancorp is the third
largest publicly traded banking company headquartered in Maryland. As of September 30, 2006, Bancorp had total
assets of approximately $2.60 billion, total net loans of approximately $1.82 billion, total deposits of approximately
$1.95 billion and approximately $233.7 million in stockholders� equity. Through its subsidiaries, Bancorp also offers a
comprehensive menu of leasing, insurance and investment management services. Bancorp�s common stock is listed on
the Nasdaq Global Select Market under the symbol �SASR�. The deposits associated with Bancorp�s affiliated banks are
insured by the Federal Deposit Insurance Corporation (the �FDIC�).

Sandy Spring Bank (the �SSB�)

SSB is a community banking organization that focuses its lending and other services on businesses and consumers in
the Baltimore-Washington region. SSB was founded in 1868 and offers a broad range of commercial banking, retail
banking and trust services through 32 community offices and 77 ATMs located throughout Maryland. SSB is
affiliated with the Allpoint ATM Network, which offers free nationwide access at 34,000 ATM locations.

Potomac Bank of Virginia

9910 Main Street

Fairfax, Virginia 22031

(703) 319-9000

Potomac Bank of Virginia (�Potomac�)

Potomac was organized in 1997 as a Virginia chartered bank. Potomac commenced operations in 1998 and currently
operates out of its main office in Fairfax, Virginia and its three full service branch offices located in Vienna,
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Merrifield and Chantilly, Virginia. As of September 30, 2006, Potomac had total assets of approximately $254.4
million, total loans of $190.1 million, total deposits of approximately $197.9 million and approximately $25.5 million
in stockholders� equity. Potomac provides a wide range of services to its customers, including commercial loans, lines
of credit, personal loans, cash management products and financing arrangements for personal and business needs.
Potomac�s common stock is quoted on the OTC Bulletin Board under the symbol �PBOV.�

The Merger (See Page 22).

Bancorp, SSB and Potomac have entered into an agreement and plan of merger that provides for the merger of
Potomac with and into SSB, with SSB surviving the merger. The agreement and plan of merger is attached as
Appendix A to this proxy statement/prospectus. You should read the agreement and plan of merger because it is the
legal document that governs the merger. In this proxy statement/prospectus, we refer to the agreement and plan of
merger as the merger agreement.

6
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Special Meeting of Potomac Shareholders (See Page 18).

The special meeting of Potomac shareholders will be held at [________], eastern time, on [___________], 2007, at
[____________]. At the special meeting, Potomac shareholders will be asked to vote to approve the merger agreement
and the merger 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 Potomac common stock
at the close of business on [__________], 2006, the record date for the special meeting. As of that date, there were
[2,849,288] shares of Potomac common stock outstanding and entitled to be voted at the special meeting. Approval of
the merger agreement and the merger requires the affirmative vote of more than two-thirds of the shares of Potomac
common stock outstanding at the record date and approval of the proposal, if necessary, to adjourn the special meeting
to permit the further solicitation of proxies requires a majority of the votes cast at the special meeting. Shareholders of
Potomac owning or controlling approximately [23.32]% of the outstanding shares of Potomac common stock as of the
record date have agreed to vote their shares to approve the merger agreement and the merger.

What Potomac Shareholders Will Receive in the Merger (See Page 36).

The merger agreement provides that at the effective time of the merger each outstanding share of Potomac common
stock (other than shares with respect to which appraisal rights have properly been exercised and perfected) will be
converted into the right to receive either $21.75 in cash, without interest, or 0.6143 of a share of Bancorp common
stock, subject to the allocation and proration procedures described in this proxy statement/prospectus. Bancorp will
not issue any fractional shares of Bancorp common stock in the merger. Potomac shareholders will receive cash for
any fractional shares of Bancorp common stock owed to them in an amount, without interest, based on the $21.75
cash election price. In this proxy statement/prospectus, we refer to the cash and shares of Bancorp common stock to be
received in the merger by Potomac shareholders as the �merger consideration.�

On [_________], 2006, the most recent practicable trading date prior to the filing of this proxy statement/prospectus,
the closing price of Bancorp common stock was $[__] per share.

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

You May Elect to Receive Cash or Shares of Bancorp Common Stock (See Page 37).

You may elect to receive cash or shares of Bancorp common stock in exchange for any or all of your shares of
Potomac common stock by completing the enclosed election form and letter of transmittal and submitting your stock
certificates as provided herein. If you do not make a valid election, the merger consideration you receive will be
determined by the allocation and proration procedures described in this proxy statement/prospectus and will depend
on the elections made by the other Potomac shareholders.

Bancorp will pay cash for 50% of the Potomac common stock outstanding at the effective time of the merger and
issue shares of Bancorp common stock for 50% of the Potomac common stock outstanding at the effective time of the
merger. If the number of Potomac shares for which an election to receive cash is made is higher than 50% of the
outstanding shares of Potomac common stock, a pro rata portion of those shares will be converted into the right to
receive Bancorp common stock in order to result in a 50% cash and 50% stock allocation. If the number of Potomac
shares for which an election to receive cash is made is lower than 50% of the outstanding shares of Potomac common
stock, then first, a pro rata portion of the shares for which no election is made will be converted into the right to
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receive cash and then, if and to the extent necessary, a pro rata portion of the shares for which a stock election is made
will be converted into the right to receive cash, in each case in order to result in a 50% cash and 50% stock allocation.
The proration procedures are described further under the section entitled �The Merger Agreement�Proration� beginning
on page 38 of this proxy statement/prospectus. Because of the allocation and proration procedures, you cannot be
certain of receiving the form of merger consideration that you desire with respect to all of your shares of Potomac
common stock.
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An election form and letter of transmittal to Potomac shareholders who hold shares of Potomac common stock in
registered form is enclosed with this proxy statement/prospectus. Potomac shareholders who hold shares of Potomac
common stock in �street name� must follow instructions provided by their broker to make an election. If you do not
make a valid election by 5:00 p.m., eastern time, on [___________], 2007, you will be deemed to have not made an
election. All elections and deemed non-elections are subject to the allocation and proration procedures described in
this proxy statement/prospectus. See �The Merger Agreement�Proration� beginning on page 38 of this proxy
statement/prospectus.

Your completed election form and stock certificates should be returned to the exchange agent at the following address:

By Mail: By Hand or Courier:

American Stock Transfer & Trust Company
Operations Center
Attn: Reorganization Department
P.O. Box 2042
New York, NY 10272-2042
Phone: [_____________]

American Stock Transfer & Trust Company
Operations Center
Attn: Reorganization Department
6201 15th Ave
Brooklyn, NY 11219
Phone: [_____________]

Do not return your stock certificates or election form with your proxy card or to Potomac. Doing so will not
constitute a valid election, and may delay your receipt of the merger co
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