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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)); sections 8(a)
and 13(a) of the International Banking Act (12 U.S.C. §§ 3106(a)
and 3108(a)); sections 11(a)(1), 25, and 25A of the Federal
Reserve Act (12 U.S.C. §§ 248(a)(1), 602, and 611a); and sec-
tions 113, 165, 312, 618, and 809 of the Dodd-Frank Act (12 U.S.C.
§§ 5361, 5365, 5412, 1850a(c)(1), and 5468(b)(1)). 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, top-tier savings and loan holding companies, and U.S. inter-
mediate holding companies organized under U.S. law, and by
any foreign banking organization that does not meet the require-
ments of and is not treated as a qualifying foreign banking orga-
nization under Section 211.23 of Regulation K (12 C.FR. §
211.23). (See page one of the general instructions for more detail
of who must file.) The Federal Reserve may not conduct or spon-
sor, 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 chairman of the board must
sign the report. If the holding company is an ESOP/ESOT formed as
a corporation or is an LLC, see the General Instructions for the
authorized individual who must sign the report.
I, Caroline R. Carpenter

Name of the Holding Company Director and Official

Executive Vice President

Title of the Holding Company Director and Official
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
Reserve 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.FR. Part 261,
that the Reporter and individual consent to public release of all
details in the report concerning that individual.

Signature of Holding Company Director and Official

2\ v\

Date of Si;;nalure

Date of Report (top-tier holding company's fiscal year-end):
December 30, 2016

Month / Day / Year

Reporter’'s Legal Entity Identifier (LEI) (20-Character LEI Code)
Reporter's Name, Street, and Mailing Address

Middlebury National Corporation
Legal Title of Holding Company

30 Main Street PO Box 189

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

City State

05753
Zip Code

Physical Location (if different from mailing address)

Person to whom questions about this report should be directed:
Stacey D. Brown Treasurer

Name Title

802-388-4982 x2249

Area Code / Phone Number / Extension

802-388-0960

Area Code / FAX Number

sdbrown@nbmvt.com

E-mail Address

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

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

[J is included with the FR Y-6 report

will be sent under separate cover

[] is not prepared

For Federal Reserve Bank Use Only

[ L Y

RSSD ID
C.L

Is confidential treatment requested for any portion |0=N°
of this report submission?.........cccoviiiiiiiiiinnnnn. 1=Yes| O

In accordance with the General Instructions for this report
(check only one),

1. a letter justifying this request is being provided along

With the report ......ovviiiiiiiiiiiiiii i errerra e aaaaas D
2. a letter justifying this request has been provided
SOPArAtelY. ..iiiiiiiiiiiininninis s R s s e e S S E O

NOTE: Information for which confidential treatment is being
requested must be provided separately and labeled
as "confidential.”

Public reporting burden for this information collection is estimated to vary from 1.3 to 101 hours per response, with an average of 5.50 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 Govemors of the Federal Reserve System, 20th and C Streets, NW, Washington, DC 20551, and to the

Office of Management and Budget, Paperwork Reduction Project (7100-0297), Washington, DC 20503.

12/2016



Board of Governors of the Federal Reserve System

FRY-8

QMB Number 7100-0287

Approval expires Seplember 30, 2018
Page 1 of 2

.......

“ : Annual Report of Holding Companies—FR Y-6

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

This Report is required by law: Section 5{(cX1)A) of the Bank
Holding Company Act (12 U.S.C. § 1844(c)1)A)); sections 8(a)
and 13(a) of the Intemational Banking Act (12 U.S.C. §§ 3106(a)
and 3108(a)); sections 11{a)1), 25, and 25A of the Federal
Reserve Act (12 U.S.C. §§ 248(a)(1). 602, and 611a); and sec-
tions 113, 185, 312, 618, and 809 of the Dodd-Frank Act (12 U.8.C.
§§ 5361, 5365, 5412, 1850a(c)(1), and 5468(b)(1)). 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, top-tler savings and loan holding companies, and U.S. inter-
mediate holding companies organized under U.S. law, and by
any foreign banking organization that does not meet the require-
ments of and is not treated as a qualifying foreign banking orga-
nization under Section 211.23 of Regulation K (12 C.FR. §
211.23). (See page one of the general instructions for more detail
of who must file.) The Federal Reserve may not conduct or spon-
sor, 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 hokding company. In the event
that the top-tier holding company does not have an individual who is

a sanior official and is also a director, the chairman of the board must

sign the report. If the holding company is an ESOP/ESOT formed as

a corporation or is an LLC, see the General Instructions for the

authorized individual who must sign the report.

\,Caroline R. Carpenter
Name of the Holding Company Director and Official
Executive Vice President
Title of the Holding Company Director and Official

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

Reserve System and are true and correct to the best of my

knowledge and bellef,

With respect to information regarding individuals contained in this
report, the Reporter certifies that it has the authority to provide ihis
information to the Federal Reserve. The Reporter also certifies
that it has the authority, on behalf of each individual, to consent or
object fo 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.FR. Part 261,
that the Reporter and individual consent to public release of all
delails in the report concerning that individual,

Q,h-—:—— ﬁ - LM
Signature of Holding Company Director and Official
i\

Date of Signhature

Date of Repart (top-tler holding company's fiscal year-end):
December 30, 2016
Month / Day / Year

) Npi:a.%m;_mble.- .

Reporter's Legal identifier (LEI) (20-Character LE! Code)
Reporter's Name, Street, and Mailing Address

Legal Title of Holding Compary

30 Main Street PO Box 189
(Malling Address of the Holding Company) Strest { P.C. Box
Middlebury T 057563

City State  ZipCote

Physical Location {if differant fram maffing address)

Person to whom questions about this report should be directed:
Stacey D. Brown Treasurer
Name Tl '
802-388-4982 x2249

Area Code f Phone Number / Extension
802-388-0960

Area Code / FAX Number
sdbrown@nbmvt.com

E-mail Address

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

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

[ is included with the FR Y-6 report

will be sent under separate cover

D is not prepared

For Federal Reserve Bank Use Only

Is confidential treatment requestoed for any portion [9=Ne
of this report submission?......cccccevminviiceieinnnns 1=Yes| 0 |

In accordance with the General Instructions for this report
{check only one),

1. aJetter justifylng this request Is being provided along

With the report .....cve i ]
2. a letter justifying this request has been provided
SOPATALAIY...c.ciiiiiii it esiier s e rernrrra s e aas |

RSSDID L NOTE: Information for which confidential treatment is being
C.L T/ requested must be provided separately and labeled
T T as “confldential.”
Public reporting burden for this information collection is estimated fo vary from 4.3 lo 101 hours per response, with an avarage of 6 50 hours per reaponse, including {ime to gather and
maintain dala in the required form and Lo review nstructions and complete the Information collaction, Send regarding this burden estimate or any olher aspect of this collection of

information, incksding suggestions for reducing this burden to: Secretary, Board of Governors of the Federal Reserve System, 20th and C Streats, NW, Washington, DC 20551, and 1o the

Office of Management and Budget. Paperwork Reduction Project (71 00-0287), Washington, DC 20503

1272016



For Use By Tiered Holding Companies
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Top-tiered holding companies must list the names, mailing address, and physical locations of each of their subsidiary holding companies

helow.

Legal Title of Subsidiary Holding Company

Legal Title of Subsidiary Holding Company

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

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

City " Ste  ZipCode

Physical Location (if different from mailing address)

City State Zip Cade

E‘h;sm;l Ldﬁ;ﬁbrﬁif different from mailing address)

Legal Title of Subsidiary Holding Company

Legal Title of Subsidiary Holding Company

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

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

Gity State Zip Code

City State Zip Code

Physical Location (if different from mailing address)

Physical Location (if different from mailing addrass}

Legal Title of Subsidiary Holding Company

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

Legal Title of Subsida& Holding Company

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

City State Zip Code

Physical Location (if different from mailing address)

City State Zip Code

Physical Location (if different from mailing address)

Legal Title of Subsidiary Holding Company

Legal Tiile of Subsidiary Holding Company

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

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

City T T State Zip Code

City State Zip Code

Physical Location {if different from mailing address)

Physical Location (if different from mailing address)

12/2012



Form FR Y-6
Middlebury National Corporation
Middlebury, Vermont
Fiscal Year Ending December 31, 2016

Report Item

1: Middlebury National Corporation prepares an annual report for its securities holders and
is not registered with the SEC. Copies are not required to be submitted however, they are

available upon request.

2: Organization Chart: (LEI’s do not exist in the organization)

MIDDLEBURY NATIONAL
CORPORATION
Middlebury, Vermont, USA
Incorporated in Delaware

100%

NATIONAL BANK OF
MIDDLEBURY
Middlebury, Vermont, USA
Nationally Chartered

33.00%

COMMUNITY FINANCIAL
SERVICES PARTNERS, LLC
Derby, Vermont, USA
Incorporated in Vermont
Managing Member /
General Partner

100%

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

2b:  Domestic branch listing provided to the Federal Reserve Bank.

*All LLC’s are Managing Member / General Partners



Rasults: A list of branches for your hetding company: MIDOLEBURY NATIONAL CORPORATICN {1135214} of MIDDLEBURY, VT.
The data are as af 12/31/2016, Data reflects information that was recetvad and processed through 01/10/2017.

Reconciliation and Verification Steps
1.in the Data Action column of exch branch row, enter ane or more of the actions specified below

2.1 required, enter the date in the EFective Date column

Actions

OK: Hf the branch information Is coreect, enter ‘OK' in the Data Action column.
Change: I the branch Information Is incorrect or incomplete, ravise the data, anter 'Change® In the Data Actlon column and the date whea this lnformation first became valid In the Eftective Date column,
Close: {f 3 branch llsted was 5cld or closed, enter ‘Close’ in the Data Action column and the sale o¢ closure date In the Effective Data column,

Delate: If 3 branch listad was naver awred by this depository institution, enter 'Defete’ in the Data Action column.
Add: If a repartable branch Is missing, insert a row, add the branch data, and enter 'Agd" In the Data Action column and the opening or acquisition date in the Etfective Data colume.

M printing this list, you may need 1o adjust your page setup in M5 Excel. Try using landscape orlentstion, page scaling, and/er legrl sized paper.

Submission Proceders

When you are finished, send a saved copy 1o your FRB contaci. See the detailed instructions on Lhis sike for more information.

M you ar ¢-matling this to your FRB cantact, put yaur institution neme, ¢lty and state in the subject line of the e-mall,

Note:

To satisty the FR ¥-10 raparting requirements, you must 2lsa submit FR Y-10 Domestic 8ranch Schedutes for mach branch with « Data Action of Changa, Close, Defete, or Add.
The FR ¥-10 repo’t may be submitied In a hardcopy formai or via the FR Y-10 Online appilcatian - hitps://y10online.federalreserve gov.

* FDIC UNINUM, Oflce Numbar, and ID_RS5D calumnt ara far reference only. Verification of these values is not required,

Populst Name Street Addrasc Country FCIC UNINUM ¢ ead Office Hand Office I0_RS50¢ _jComments

173306 |NATIONAL BANK OF MIDDLEBURY 30 MAIN STREET ¥ UNITED STATES }4239 0 NATIONAL BANK OF MIDDLEBURY 173306
OK Full Service 3620043 [BRANDON BRANCH 5 CARVER STREET VT UNITED STATES [467476 4 NATIONAL BANK OF MIDDLEBURY 173306
oK Fuil Service 2428989 |BRISTOL BRANCH 28 MAIN STREET VT UNITED STATES |205239 3 NATIONAL BANK OF MIOOLEBURY 173306
oK Full Service 3820160 |HINESBURG BRANCH 140 COMMERCE STREET HINESBURG |VT 05461 CHITTENDEN |UNITED STATES 1493295 L] NATIONAL BANK OF MIODLEBURY 173306
O Limited Service 455507 |MIDOLEBURY DRIVE-UP BAANCH 15 SEYMOUR STREET MIDOLEBURY VT 05753 ADDISON UNITED STATES |209237 1 NATIONAL BANK OF MIDOLEBURY 173306
QoK Full Service 332701 |MIDDLEBURY ROUTE 7 SOUTH BRANCH | 260 COURT STREET, ROUTE 7 SOMTH _ |MIDOLEBURY |VT 05753 ADDISON UNITED STATES 205238 2 NATIONAL BANK OF MIDDLEBURY 173306
QoK. Full Service 1778663 | VERGENNES BRANCH 29 GREEN STREET LVFNGENNES VT 05491 ADDISON UNITED STATES (480874 & NATIONAL BANK OF MIDDLEBURY 173306




Form FR Y-6

Middlebury National Corporation

Middlebury, Vermont

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

Form FR Y-6
December 31, 2016

to vote as of 12-31-16.

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 12-31-16.

(1)a)
Name & Address
(City, State, Country)

(1)(b)
Country of Citizenship
or Incorporation

(1))

Number and Percentage of
Each Class of Voting
Securities

(2)(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

61,574 — 6.96%
Common Stock

49,000 — 5.54%
Common Stock




Form FR Y-6

Middlebury National Corporation

Middlebury, Vermont
Form FR Y-6
December 31, 2016
Report Item 4: Insiders
(1), (2, B)a)(b)(e), and (d)(a)b}c)
(4)()
2 3 . List names of other
¢ ), , 3)b) ¢ ‘)(c) . . Percent.age of Voting companies (includes
Principal Title & Position with Shares in partnerships) if 25% or
1 Occupation if other (3)(a) Title & Position with Other Businesses Percentage of Subsidiaries (include o oe voting securities
M than with Bank Title & Position with ~ Subsidiaries (include (include names of Voting Shares in names of are held (List names of
Name & Address Holding Company Bank Holding names of subsidiaries) other businesses) Bank Holding subsidiaries) companies and percentage
(City, State, Country) Company of voting securities held)
Paul J. Carrara, Jr. Pre-cast Concrete Director Director & Clerk, Vice President 0.54% None Joseph P Carrara & Sons
Comwall, VT USA Manufacturing National Bank J.P. Carrara & Sons, -25%
of Middlebury Inc.; Remora, LLC;
Vermont Industrial
Park, LLC
Caroline R. Carpenter Chief Executive Director & Director, President & N/A 0.25% None N/A
Salisbury, VT USA Officer Executive Vice Chief Executive Officer,
President National Bank
of Middlcbury
Linda K. Harmon Hospitality Director, Director, President, 0.13% None H&M Mountain
Bristol, VT USA President National Bank H&M Mountain Enterpriscs, Inc. 50%
of Middlebury Enterprises, Inc. Harmack, LLC - 40%
dba Mary's at
Baldwin Creek
Roch F. MacIntyre Retail Plumbing &  Director Director & Vice Chair, Manager, 0.52% None Maclntyre Services,
Middlebury, VT USA Heating Services National Bank Maclntyre Services, LLC —33%
of Middlebury LLG Trackside Terminal Oil,
Owner/member Co. LLC - 100%
Trackside Terminal
Qil Co., LLC
Michael McLaughlin Construction Co. Director Director, President 0.01% None N/A
Shelburme, VT USA National Bank Bread Loaf Corp.
of Middlebury




Form FR Y-6

Middlebury National Corporation

Middlebury, Vermont
Form FR Y-6
December 31, 2016
Report Item 4: Insiders
1), (), (3)a)b)(c}, and (4)(a)(b)(c)
*b) o
@ 3)e) . List names of other
. ) . L Percentage of Voting oo mpanies (includes
Principal 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 more of voting securities
3 than with Bank Title & Position with  Subsidiaries (include (include names of Voting Shares in names of are held (List names of
Name & Address Holding Company Bank Holding names of subsidiaries) other businesses) Bank Holding subsidiaries) companies and percentage
(City, State, Country) Company Company of voting securitics held)
Lawrence W. Miller, [} Consultant Director, Director, N/A 0.03% None N/A
Montpelier, VT USA Secretary National Bank
of Middlebury
G. Kenneth Perine Retired Director Director & Assistant N/A 0.35% Nonc NA
Middlebury, VT USA Clerk, National Bank
of Middlebury
Sarah D. Stahl Self-employed Director Director & Chair, N/A 0.04% None N/A
Comwall, VT USA National Bank
of Middlcbury
College Director . Senior Vice
Michael Schoenfeld Administration Dlr?Ctora President & Chief 0.20% None N/A
Middlebury, VT USA National Bank of Philanthropic
’ Middlebury 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
Decembher 31, 2016
Report Item 4: Insiders
(1), (2), 3)a)b)(c), and (4)(a)(b)(c)
#)©)
4)(b) Li £ oth
Q@) 6 03] P ¢ f Vot ist I'HHI:ICS II.D other
3)b) N " A ercentage of YoUNg  oompanies (includes
Principal 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 more of voting securities
M than _“'ith Bank Title & Position with ~ Subsidiaries (i_nc.lufle (include names of Voting Shares in “amfs_"f‘ are held (List names of
Name & Address Holding Company 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 0.04% 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 Cowan Family
Vergennes, VT USA National Bank Revocable Trust — 100%
. Co-Trust
of Middlebury o-Trustee
Grover K. Usilton Executive Officer N/A Senior Vice President, Managing Member, 0.02% None GESG Family Farm,
Comwall, VT USA Natiqnal Bank GESG Family Farm, LLC - 50%
of Middlebury LLC
Stacey D. Brown Executive Officer Treasurer Vice President, N/A <0.01% None N/A

New Haven, VT USA

National Bank
of 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
Scrvices Partners, LLC.




