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RECEI/VED

i Annual Report of Holding

MAR 27 2014

Companies—FR Y-6

pervision, Regulation and

Credit Department

Report at the close of business as of the end of fiscal year

This Report is required by law: Section 5(c)(1)(A) of the Bank
Holding Company Act (12 U.S.C. § 1844 (c)(1)(A)); Section 8(a)
of the International Banking Act (12 U.S.C. § 3106(a)); Sections
11(a)(1), 25 and 25A of the Federal Reserve Act (12 U.S.C.
§§ 248(a)(1), 602, and 611a); Section 211.13(c) of Regulation K
(12 C.F.R. § 211.13(c)); and Section 225.5(b) of Regulation Y (12
C.F.R. § 225.5(b)) and section 10(c)(2)(H) of the Home Owners'
Loan Act. Return to the appropriate Federal Reserve Bank the
original and the number of copies specified.

This report form is to be filed by all top-tier bank holding compa-
nies and top-tier savings and loan holding companies organized
under U.S. law, and by any foreign banking organization that
does not meet the requirements of and is not treated as a qualify-
ing foreign banking organization under Section 211.23 of
Regulation K (12 C.F.R. § 211.23). (See page one of the general
instructions for more detail of who must file.) The Federal
Reserve may not conduct or sponsor, and an organization (or a
person) is not required to respond to, an information collection
unless it displays a currently valid OMB control number.

NOTE: The Annual Report of Holding Companies must be signed
by one director of the top-tier holding company. This individual
should also be a senior official of the top-tier holding company. In
the event that the top-tier holding company does not have an
individual who is a senior official and is also a director, the chair-
man of the board must sign the report.

I, Caroline R. Carpenter

Date of Report (top-tier holding company's fiscal year-end):

December 31, 2013
Month / Day / Year -

Reporter's Name, Street, and Mailing Address
Middlebury National Corporation

Name of the Holding Company Director and Offi;:ial
Treasurer & Director

Legal Title of Holding Company
30 Main Street

:ﬁtle ofme Hmng Company Director and Official i
attest that the Annual Report of Holding Companies (including
the supporting attachments) for this report date has been pre-
pared in conformance with the instructions issued by the Federal
Rescive System and are true and correct to the best of my
knowledge and belief.

With respect to information regarding individuals contained in this
report, the Reporter certifies that it has the authority to provide this
information to the Federal Reserve. The Reporter also certifies
that it has the authority, on behalf of each individual, to consent or
object to public release of information regarding that individual.
The Federal Reserve may assume, in the absence of a request for
confidential treatment submitted in accordance with the Board's
"Rules Regarding Availability of Information," 12 C.F.R. Part 261,
that the Reporter and individual consent to public release of all
details in the report concerning that individual.

Q/‘—; R. Q’—P——:—' , Vreasarean

(Mailing Address of the Holding Company) Street/ P.O. Box
Middlebury VT
City State

05753
Zip Code

lPhysicaI location (if different from mailing address)

Person to whom questions about this report should be directed:
Stacey D. Brown Assistant Vice President
Name Tle '
802-388-4982 2249

Area Code / Phone Number / Extension

802-388-0960

Area Code / FAX Number

sdbrown@nbmvt.com

E-mail Address

Signature of Holding Company Director and Official

'3\").\\.\"-1

Address (URL) for the Holding Company's web page

Date of Signature

For holding companies not registered with the SEC—
Indicate status of Annual Report to Shareholders:

X is included with the FR Y-6 report

U] will be sent under separate cover

[ is not prepared

For Federal Reserve Bank Use Only

RSSOID /136214 = )33 354

Does the reporter request confidential treatment for any portion of this
submission?

D Yes Please identify the report items to which this request
applies:

In accordance with the instructions on pages GEN-2

and 3, a letter justifying the request is being provided.
The information for which confidential treatment is sought
is being submitted separately labeled "Confidential."

|ZNO

Public reporting burden for this information collection is estimated to vary from 1.3 to 101 hours per response, with an average of 5.25 hours per response, including time to gather and
maintain data in the required form and to review instructions and complete the information collection. Send comments regarding this burden estimate or any other aspect of this collection of
information, including suggestions for reducing this burden to: Secretary, Board of Governors of the Federal Reserve System, 20th and C Streets, N.W., Washington, DC 20551, and to the
Office of Management and Budget, Paperwork Reduction Project (7100-0297), Washington, DC 20503,

12/2012



For Use By Tiered Holding Companies

FRY-6
Page 2 of 2

Top-tiered holding companies must list the names, mailing address, and physical locations of each of their subsidiary holding companies

below.

Legal Title of gub;idgry Holding Company

ay_ State o _Zip Code

Physical location (if diffe-rent from mailing add.re;s)_

Legal Title of Subsidiary Holc_!ing Cgmpa_ny e

(Maﬁin_g Address of the Subsidiary Ho-lding Cor;pamStreet / P.O. Box

City . g’(a{e - Elp_ Code

Phyéiéél location Mﬁerént from mailin_g address)

Legal Title of Subsidiary Holding Company

(Mailing Address of the Subsidiary Holding_Comp;ny) Street / P.O. Box

City ' State " ZipCode

Physic;I Ioc;tion (i diff;rent fron; m-a-il-ing add;ss)

Legal Tﬁle of_Subsidiary Holding Company

(Mailing Address of_the Subsidiary Holding Company) Street / P.0. Box

city State Zip Code

F-’hygcal IocatE)n (if dif;ere_nl fro_m m_ailing adc-iresé)

Legal Title of S_L]bsﬁiaVHolding Company

(Mailing Address of the Subsidiary Holding Company) Street / P.O. Box

City State 5p_Code

Phy;;:;l iocation (if different from_mailing. éddress)

Legal Title of Sabsi_diary_Hc;din_g (_)ompany
(M_ailin_g Address of the Subsidiary Holding Compa;y) S_treei / PO Box
Zip Code

City State

Physical location (if different f-ro_m_mailiaaddress)

Legal Title of Subsidiary Holding Ec-JmFany_

(Ma_iling Address of the Subsidiary i—lo_lding Cor;pany) Street / P.O. Box
City . S;ate

Physical location (if different from mailing addr;s)

i.egal Title c;Subsidiary Holding Coapany

(_M_ailing Address of t_he S_ubsiﬁa_ry Holding éompany) Street / P.O. Box

City State Zip Code

PrTys_icaI location (if different from mailina address)_

12/2012



Form FR Y-6
Middlebury National Corporation
Middlebury, Vermont
Fiscal Year Ending December 31, 2013

Report Item

1: Middlebury National Corporation prepares an annual report for its shareholders. Two
copies are enclosed.

2: Organization Chart:

MIDDLEBURY NATIONAL _

CORPORATION {/
Middlebury, Vermont

Incorporated in Delaware

100%

NATIONAL BANK OF
MIDDLEBURY l/

Middlebury, Vermont

Nationally Chartered

33.00%

COMMUNITY FINANCIAL
SERVICES PARTNERS, LLC
Derby, Vermont { 4
Incorporated in Vermont

100%

COMMUNITY FINANCIAL
SERVICES GROUP, LLC
Newport, Vermont
Incorporated in Vermont

L




Results: A list of branches for your holding company: MIDDLEBURY NATIOMAL CORPORATION (1136214) of MIDDLEBURY. VT.
The data are as of 12/31/2013. Data reflects information that was received and processed through 01/07/2014,

Reconciliation and Verification Stepy

1. In the Data Action column of each branch row, enter one or more of the actions specified below.

2, Ifrequired, enter the date in the Effective Date column.

Actions

OK: If the branch information is correct, enter ‘OK’ in the Data Action column.
Change: If the branch information is incorrect or incomplete, revise the data, enter ‘Change’ In the Data Action cofumn and the date when this information first became valid in the Effective Date column,
Close: 1f a branch listed was sold or closed, enter 'Close’ in the Data Action column and the sale or closure date in the Effective Date column
Delete: If a branch listed was never owned by this depository institution, enter ‘Delete’ in the Data Action column.
Add: If a reportable branch is missing, insert a row, add the branch data, and enter 'Add’ in the Data Action column and the opening or acquisition date in the Effective Date column.

If printing this list, you may need to adjust your page setup in MS Excel, Try using landscape orientation, page scaling, and/or legal sized paper,

Submission Procedure

When you are finished, send a saved copy to your FAB contact, See the detailed instructions on this site for more information
IFyou are e-mailing this to your FRB contact, put your institution name, city and state in the subject line of the e-mail.

Note:

To satisfy the FR Y-10 reporting requirements, you must also submit FR Y-10 Oomestic Branch Schedules for each branch with a Data Action of Change, Close, Delete, or Add.
The FR ¥-10 report may be submitted in a hardcopy format or via the FR Y-10 Online application - https://y10online federaireserve gov,

* FDIC UNINUM, Office Number, and ID_RSSD columas are for reference only. Verification of these values is not required.

gt

Data Action |Effective Date |8 ite Type Street Address ity State Code |County Country FOIC UNINUM® | Office Number* | Haad Office Head Office ID_RSSD* _|Comments
0K 1831 [Full Service [Head Office) 173506 |NATIONAL BANK CiF MIDDLEBURY 30 MAIN STREET MIDDLEBLIRY |VT  [G5753  [ADDISON UNTTED STATES O]NATIONAL BANK OF MIDDLEBURY 1733086
(OK 2007 |Full Service 5 CARVER STREET RANDON VT 05733 AUTLAND UNITED STATES 4|NATIONAL BANK OF MIDDLEBURY 172306
or 1955 | Full Service 28 MAIN STREET BRISTOL VT |05443  JADDISON UNITED STATES I{NATIONAL BANK OF MIDOLEBURY 173306
(23 2008/ Fuli Service 3820160 |HINESBUIRG BRANCH 140 COMMERCE STREET HINESBURG _|VT 05461 EHI‘HENDEN UNITED STATES 8|NATIONAL BANK OF MIDDLEBURY 173306
oK 1967 |Limited Service 455507 [MIDDLEBURY DRIVE-UP BRANCH 15 SEYMOUR STREET |MIDDLEBURY |vT |05753 LNITED STATES 1 BANK OF MIDDLESURY 173306
(=3 1975E|| Service 332701 |MIDDLEBLIRY ROUTE 7 SOUTH BRANCH  |260 COURT STREET, ROUTE 7 50UTH __|MIDDLEBURY |VT 105753 UNITED STATES 109338 2|NATIONAL BANK OF MIDDLEBURY 173306,
0K 2008{Full Serdice 37 GENNES BRANCH 20 GREEN STREET |VERGENNES VT 1n_u91 UNITED STATES ABIETA BANK OF MIDDLESLRY 173306




Form FR Y-6

Middlebury National Corporation

Middlebury, Vermont

Report Item 3: Shareholders
(1) (@) (b) (¢) and (2) (a) (b) ()

Form FR Y-6
December 31, 2013

to vote as of 12-31-13.

Current Shareholders with ownership, control or holdings of 5% or more with power

Shareholders not listed in 3(1)(a) through 3(1)(c) that had ownership, control or holdings
of 5% or more with power to vote during the fiscal year ending 12-31-13.

(D(@)
Name & Address
(City, State, Country)

(IXb)
Country of Citizenship
or Incorporation

(1Xc)

Number and Percentage of
Each Class of Voting
Securities

(2X(c)
2)(a) (2)(b) Number and Percentage of Each
Name & Address Country of Citizenship or  Class of Voting Securities

(City, State, Country) Incorporation

C. Kimberly Smith
Middlebury, VT USA

Alyce Hyde Rogers
Gloucester, MA USA

USA

USA

59,984 — 6.78%
Common Stock

49,000 - 5.54%
Common Stock




Form FR Y-6

Middlebury National Corporation

Middlebury, Vermont

Report Item 4: Insiders

(1). (2), (3)(a)(b)(c), and (4)(a)(b)(c)

Form FR Y-6
December 31, 2013

@)
Principal
Occupation if other

3)a)

(3)(b)
Title & Position with

3)e)
Title & Position with
Other Businesses

“)(@)

“@)(b)

Percentage of Voting
Shares in
Subsidiaries (include

“@(©)

List names of other
companies (includes
partnerships) if 25% or

Percentage of f voti ities
0] than ‘with Bank Title & Position Subsidiaries (i.n§lu(-ie (include names of Vol;ing Sl%ares i namf&s.of ) zir;e(;d;;i:ign;e:.z: lolf
Name & Address Holding Company with Bank Holding names of subsidiaries) other businesses) Bank Holding subsidiaries) companies and percentage
(City, State, Country) Company Company of voting securities held)
Paul J. Carrara, Jr. General Manager Director Director, General Manager 0.31% None Joseph P Carrara & Sons
Comnwall VT USA Pre-cast Concrete National Bank of J.P. Carrara & Sons, -25%
Manufacturing Middlebury Inc.

Caroline R. Carpenter ’Z/Echutive Officer Director, Director, Executive Vice  N/A 0.17% None N/A
Salisbury VT USA Treasurer President,

National Bank of

Middlebury
Linda K. Harmon Hospitality Director, Director President, 0.08% None H&M Mountain
Bristol VT USA President National Bank of H&M Mountain Enterprises, Inc. 50%

Middlebury Enterprises, Inc. Harmack, LLC — 45%

dba Mary’s at
Baldwin Creek

Roch F. Maclntyre Retail Plumbing &  Director Director Manager, 0.52% None N/A
Middlebury VT USA Heating Services National Bank of Maclntyre Services,

Middlebury LLC
Michael McLaughlin Business Director Director Vice President <0.01% None N/A
Shelburne VT USA Development National Bank of Bread Loaf

Middlebury Corporation




Form FR Y-6

Middlebury National Corporation

Middlebury, Vermont
Form FR Y-6
December 31, 2013
Report Item 4: Insiders
(1), (2), (3)(a)(b)(c). and (#)(a)(b)(c)
@)b) “@)c)
?) 3 . List names of other
68X Percentage of Voting  ¢oppanies (includes
Principal 3)b) Title & Position with  (4)(a) Shares in

partnerships) if 25% or

Occupation if other  (3)(a) Title & Position with Other Businesses Percentage of Subsidiaries (include .. of voting securities
@ than .with Bank Title & Position Subsidiaries (i.n?lut:le (include names of Voting Shares in nam.es.of. are held (List names of
Name & Address Holding Company with Bank Holding names of subsidiaries) other businesses) Bank Holding subsidiaries) companies and percentage
(City, State, Country) Company Company of voting securities held)
Lawrence W. Miller, I1 Business Director, Director, Secretary of the 0.03% None N/A
Montpelier VT USA Executive Secretary National Bank of Agency of
Middlebury Commerce &
Community
Development
G. Kenneth Perine Executive Officer Director, Executive  Director, President & N/A 0.33% None N/A
Middlebury VT USA Vice President CEO, National Bank of
Middlebury
Sarah D. Stahl Self-employed Director Director, N/A 0.04% None N/A
Cornwall VT USA National Bank of
Middlebury
College Director Direct Senior Vice
Michael Schoenfeld Administration Nl:t?znoz:l’ Bank of President & Chief 0.01% None N/A
Middlebury VT USA Middlebury Philanthropic
Advisor,
Middlebury College

Middlebury National Corporation, the bank holding company, has only one subsidiary: National Bank of Middlebury. National Bank of Middlebury has a 1/3 equity interest in Community Financial
Services Partners. LLC.




Form FR Y-6

Middlebury National Corporation

Middlebury, Vermont
Form FR Y-6
December 31, 2013
Report Item 4: Insiders
(1), (2), (3)(a)(b)(c), and ($)(a)(b)(c)
@©
@)(b) o £ oth
@ (3)(c) P . £ Voti ist names o other
e G)(b) . — ercentage o1 Yoling  companies (includes

Principal Title & Position with “@)(a) Shares in partnerships) if 25% or

Occupation if other  (3)(a) Title & Position with Other Businesses Percentage of Subsidiaries (include 006 of voting securities
® than with Bank Title & Position Subsidiaries (include (include names of Voting Shares in names of are held (List names of
Name & Address Holding Company with Bank Holding names of subsidiaries) other businesses) Bank Holding subsidiaries) companies and percentage
(City, State, Country) Company Company of voting securities held)
Laura J. Adams Executive Officer N/A Senior Vice President, N/A 0.02% None N/A
Salisbury, VT USA National Bank of

Middlebury
Sarah A. P. Cowan Executive Officer N/A Senior Vice President, N/A 0.20% None N/A
Vergennes, VT USA National Bank of
Middlebury

Grover K. Usilton Executive Officer N/A Senior Vice President, Managing Member, 0.02% None GESG Farm, LLC
Cornwall, VT USA National Bank of GESG Farm, LLC - 50%

Middlebury

Middlebury National Corporation, the bank holding company. has only one subsidiary: National Bank of Middlebury. National Bank of Middlebury has a 1/3 equity interest in Community Financial
Services Partners, LLC.




