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Item 1.01. Entry Into a Material Definitive Agreement.

On December 18, 2005, the Registrant�s Board of Directors approved accelerating the vesting of all options to purchase the Registrant�s common
stock granted to the Registrant�s employees which are outstanding and unvested as of December 18, 2005. The acceleration will be effective as of
the close of business on December 31, 2005, at which time all such options shall be exercisable, and affects options covering a total of 75,600
shares granted under the Registrant�s various option plans.

The primary purpose of accelerating vesting is to eliminate future compensation expense the Registrant would otherwise recognize in its future
income statements with respect to the options under Statement of Financial Accounting Standards No. 123, �Share Based Payment (revised 2004)�
(�SFAS 123(R)�). The Registrant is required to adopt SFAS 123(R) effective January 1, 2006. SFAS 123(R) generally requires the recognition of
compensation cost for the fair value of equity-based compensation to employees over the service period. The Registrant estimates that the future
after-tax expense to be eliminated as a result of acceleration of vesting of outstanding options is approximately $91,000 over the next two years
during which the options otherwise would have vested.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, Sussex Bancorp, has duly caused this report to be signed on its behalf by
the undersigned thereunto duly authorized.

SUSSEX BANCORP
(Registrant)

Dated: December 18, 2005 By:    /s/ Candace A. Leatham
CANDACE A. LEATHAM
Executive Vice President and Treasurer
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