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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(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.F.R. Part 261,
that the Reporter and individual consent to public release of all

detaiﬁs in the report concerning that individual.

Signature of Hold‘tn{; Company Director and Official
March 29, 2019

Date of Signature

Date of Report (top-tier holding company's fiscal year-end):
December 31, 2018 -

Month / Day / Year
i_ieaor‘ler's Legal Entity Identiier agEli (20-Character LE| Code)

Reporter's Name, Street, and Mailing Address

Middlebury National Corporation
Legal Title of Holding Company

PO Box 189

(Mailing Address of the Holding Company) Street / P.O. Box
Middlebury VT 05753
City State Zip Code

30 Main Street, Middlebury, VT 05753

Physical Location (if different from mailing address)

Person to whom questions about this report should be /queﬁ
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

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:

is included with the FR Y-6 report

[ will be sent under separate cover

[ is not prepared

For Federal Reserve Bank Use Only

RssDID /5 ( 21 Y
cl.

Is confidential treatment requested for any portion of | 0=No
this report SUbMISSIONT ......ussussnsnassersvsssnniiases 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 ... A [l

2. a letter justifying this request has been provided separately ... ]

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 Governors 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

03/2018



For Use By Tiered Holding Companies

FR Y-8
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 Subsidiary Molding Company

Legal Title of Subsidiary Holding Company

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

{Maiiing Address of the Subsidiary Holding Company) étreetf P.O. Box

City T State Zip Code

City State Zip Code

Physical Location (if different from mailing address)

Physical Location (if different from mailing address)

Legal Title of Subsidiary Holding Company

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

Legal Title of Subsidiary Hoidlng Company

{Mailing Address of the Subéndla;ry Holding Company} Street / P.O. Box

City State Zip Code

City o State Zip Code

Physical Location (if different from mailing address)

Physical Location (if different from mailing address)

Legal Title of Subsidiary Holding Company

Legal Title of Subsidiary Holding Gompany

{Mailing Address of the: Subsidiary Holding Company} Streat / P.C. Box

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

City ) State Zip Code

City State Zip Code

Physical- Location (if different from mailing address)

Physical Location (if different from mai_ling address}

Legal Tide of Subsidiary Holding Company

Legal Titte of Subsidiary Holding Company I

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

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

City State Zip Code

City o State Zip Code

Eﬂ;éical Location (if different from mailing address)

Physical Location (if different from m I|ng address)

12/2012



Form FRY-6
Middlebury National Corporation
Middlebury, Vermont
Fiscal Year Ending December 31, 2018

Report Item

l: 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: (LET’s do not exist in the organization) /

MIDDLEBURY NATIONAL
CORPORATION

Middlebury, Vermont, USA P2

Incorporated in Delaware ~

100%

NATIONAL BANK OF L~
MIDDLEBURY
Middlebury, Vermont, USA
Nationally Chartered
LEI #
5493004R22HRZXTXSR64

33.00%

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

N

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 /



Resules: A list of branches for your depositery Institution: NATIONAL BANK OF MICDLEBURY {1D_RSSD: 173308).
This dapasitary ‘nstitezion is held by MIDDLEBURY NATIGNAL CORPOYATION (1136214) of MIDDLEBURY, VT.
The data are as of 12/31/2015. Data reflects Information that was racalved and processed through 01/06/2019.

»n and VarHication Staps

1. in the Cate Attion column of each braneh row, enter ene or mare of the actians spedfied below

2. [T requirad, anter the date [n the Effective Cate column

AcHons

QK: if tha branch informaticn ic correct, antar 'K' in the Data Action column,
Chunge: If the branch information is Incorrect or incamplete, revise the dala, entar 'Change’ in the Data Actich column and the date when this infarmatian Arst bacame valid

Close: If a branch listed was sold or closed, enter 'Close' In the Cata Actlod calumn and the sale ar closure date in the Effsctive Dats column.
Delete: If 2 branch listed was never owned By this depasitory institution, enter 'Cefete’ in the Deta Actlon colurrn,
Add: IFa repartabla branch is missing, insert 3 row, add the branch data, and enter 'Add" in the Data Acticn column and the cpaning or acquisition date in the Effective Data calumn.

i printing this list, you may need to adjust your page satup In MS Excel. Try using landscape crientation, page scailng, andjor lagal sized paper.

Submission Procedure

Whea you are finisned. s2nd a saved capy to your FRB contact. Sze the datailed instructions on this sfte for more Infermatfan,
If you are &-malling this to your FRB cantact, put your Institutian name, city and state In the subject kne of the e-mail.

Nota:

In the Eactive Date column,

To salisfy the FR ¥-10 raparting requirements, yau must alsa submit FR Y-10 Damestic Branch Schedules fr sach branch with a Data Actlan of Charge, Close, Delate, or Add.
The FR ¥-10 recort may ze submitted in @ hardcopy farmal or via the FR ¥.20 Online application - kitp:/fyl0oniine.federalrese-ve. gov.

" FDAC UNINUM, Office Number, and I0_RS50 calumns are for reference anly. Varlfication of thess vafues is not required,

4 | Branch Service Type Brench ID_RSSD* | Popular Name Street Address ity State Zig Codw [ Cou Country FOIC UNINUM* | Office Number* [Head Office Head Office ID_RSSD* | O

Full Service [Head Office) 173306 | NATIONAL BANK OF MIDDLEBURY 30 MAIN STREET MIDBLEBURY |VT 08752 ADDISON UMTED STATES | Mot Reguired Mot Required HNATIONAL BANK OF MIDOLEBURY 173306
Ok 2007 | Full Service 3620043 ERANDON BRANCH 5 CARVER STREET BRANDON Vi 05733 |_RUTLAND UNITED STATES | Not Required Mot Required NATIONAL BANK OF MIDDLEBURY. 173306
Ck 1986 Full Service 2428983 BRISTOL BRANCH 28 MAIN STREET BRISTOL ¥T 15493 ADLISON UNITED STATES | Mot Requlred | Mot Required  [NATIONAL BANK OF MIDDLEBURY 1733086]
Ok 2008 | Full Service 3BIC160| HINESEURG BRANCH 140 COMMERCE STREET HINESBURG  {WT 05461 CHITTENREN |UNITED STATES [Nt Requirad Not Regelred NATIONAL BANK OF MIDOLEBURY 173306
ak 1967 | Limited Service 455507 | MIDDLEBURY DRIVE-UP BRAMCH 15 SEYMOUR STREET MIDOLEBURY |VT 05752 ADDISON UNITED STATES | Mot Requlred Mot Required NATIONAL BANK GF MIDDLEBURY 173306
ak 1375 | Full Service 332701 | MIDOLEBLRY ROUTE 7 SCUTH BRAMCH | 260 COURT STREET, ROUTE 7 SGUTH  |MIDOLEBURY jvT 05753 ADDISON UNITED STATES |Not Required Not Requlred NATIONAL BANK OF MIDDLEBURY 173308
Qk 2008 ull Sarvcs 3773663 | VERGENNES RRANCH 29 GREEN STREET VERGENNES |vT 05491 ADDISON UNITED STATES [Not Reguired MNat Required MATIONAL BANK OF MIDDLERURY 173306




Form FR Y-6

Middlebury National Corporation

Middlebury, Vermont

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

Form FR Y-6
December 31, 2018

to vote as of 12-3[-18.

Current Shareholders with ownership, control or holdings of 3% 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 votc during the fiscal year ending 12-31-18.

{1}{a)
Name & Address
{City, Statc, Country)

(1(b)
Country of Citizenship
or Incorporation

(ie)

Number and Percentage of
Each Class of Voting
Securities

(2)(<)
{2)a) (2)(h) Number and Percentage of Each
Name & Address Country of Citizenship or  Class of Voting Sceuritics

{City, State, Country) {ncorporation

C. Kimberly Smith
Middlebury, VT USA

Alyce Hyde Rogers
Gloucester, MA USA

USA

USA

58,574 - 6.66%
Commeon Stock

49,000 - 5.57%
Common Stock




Form FR Y-6

Middlebury National Corporation

Middlebury, Vermont

Report Ttem 4: Insiders

(1), (2), (3)(a)(h)(c), and (4)(a)ib)(c)

Form FR Y-6
December 31, 2018

1)
Name & Address

2)

Principal
Occupation if other
than with Bank
Holding Company

(3)(a}
Title & Position with
Bank Holding

(3}b)

Title & Posttion with
Subsidiaries (include
names of subsidiaries)

(3)(c}

Title & Position with
Other Businesses
(include names of
other businesses)

(4)(a)

Percentage of
Voting Shares in
Bank Helding

(4}b)

Percentage of Voting
Shares in
Subsidiaries (include
names of
subsidiaries)

(4)c)

List names of other
companies (includes
partnerships) if 25% or
more of voting securities
are held (List names of
companies and percentage

(City, State, Country) Company Company of voting sceuritics held}
Paul J. Carrara, Jr. Pre-cast Concrete Dircetor BPirector & Clerk, Vice President 0.60% None Joseph P Carrara & Sons
Comwall. VT USA Manufacturing National Bank J.P. Carrara & Sons, -25%;
of Middlebury Inc.; Remora, LLC; Carbno, LLC — 25%
Vermont Industrial
Park, LLC; Carbno,
LLC; Manasota Six,
LLLP
Caroline R, Carpenter Chief Executive Director & Director, President & N/A 0.31% None N/A
Salisbury, VT USA Officer Execfutive Vice Chief Executive Officer,
President National Bank
of Middlehury
Linda K. Harmon Hospitality Director, Director, President, 0.13% None H&M Mountain
Bristol, VT USA President National Bank H&M Mountain Enterprises, Inc. 50%
of Middlcbury Enterprises, Inc. Harmack, LLC — 40%
dba Mary’s at
Baldwin Creek
Roch F. MaclIntyre Retail Plumbing &  Director Dircctor & Vice Charr, Manager, 0.52% None MaclIntyre Services,
Middlebury, VT USA Heating Services National Bank Maclntyre Services, LLC —33%
’ ; LLC; Trackside Trackside Terminal Ol
ofMlddlebury Terminal Oil CO., Co. LLC = 100%
LLC
Michael McLaughlin Construction Co. Director Director, President 0.04% None Bread Loaf Corp -100%
Shelburne, VT USA National Bank Bread Loaf Corp.
of Middlebury




Form FR Y-6

Middlebury National Corporation

Middlebury, Vermont

Report Item 4: Insiders

(1, 2), (3)(a)(b}c), and {d)(a)(h)(c)

Form FR Y-6
December 31, 2018

@
Principal

(3)(b)

(3)c)
Title & Position with

{4)Xa)

(4)(b)
Percentage of Voting
Shares in

(@)c)

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

Occupation if other (3)(a) Title & Position with Other Businesses Percentage of Subsidiaries (include [0 0 o e voting securities
oy han with Bank Subsidiaries (includ inelud f e s f Tt
than with Ban Title & Position with  Subsidiaries (include (include names o Voting Shares In hames o 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) Campany Company of voting securities held)
Lawrence W. Miller, II Consultant Director, Director, Consultant, Five 0.04% None Five Vine Consulting,
Montpelier, VT USA Sceretary National Bank Vine Consulting, LLC — 100%

of Middlebury LLC
G. Kenneth Perine Retired Director Director & Assistant Member, Middmore, 0.35% None N/A
Middlebury, VT USA Clerk, National Bank LLC

of Middlebury
Sarah D. Stahl Sclf-cmployed Director Director & Chair, N/A 0.04% None N/A
Cornwall, VT USA National Bank

of Middlebury
Michael Schoenfeld Colle.gf? . Director Dil‘tl:CtOI', Seni-or Vice i 0.21% None N/A
Middlebury, VT USA Administration Ngtmna] Bank of President & Chief

Middlebury Philanthropic

Advisor,
Middlebury Collcge

Robert James Dairy Farmer Ditector Director, Vice President, 0.30% None Monument Farms, Inc. —
Weybridge, VT USA National Bank of Monument Farms, 25%

Middiebury Inc.

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




Form IR Y-6
Middlebury National Corporation
Middlebury, Vermont

Report Ttem 4: Insiders
{1),_2), (3)a)(h)(c), and (4}{a)(b}c)

Form FR Y-6
December 31, 2018

{4)(b)

(4)c}

List names of other

2 3 :
¢ ). . 3)b) ¢ .)(c) L Percentage of Voting 1y hanies (includes
Prmclpa! . ) » Title & Po.smon with (4}a) Shar.es-m‘ partnerships) if 25% or
b Occupation if other  (3)(s) Title & Position with Other Businesses Percentage of Subsidiaries (include |00 of voting securities
¢ than with Bank Title & Position with  Subsidiaries (include (include names of Voting Sharesin ~ 1ames of are held (List names of
Name & Address Holding Company Bank Holding names of subsidiaries) other businesses) Bank Holding subsidiaries) cempanies and percentage
(City, State, Country) Company Company of voting securities held)
Sarah A. P, Cowan Executive Officer N/A Senior Vice President, N/A 0.21% None NA
Vergennes, VT USA National Bank
of Middlebury
Grover K. Usilton Executive Officer N/A Scnior Vice President, Managing Member, 0.02% Nonc GESG Family Farm,
Comwall, VT USA Nati(?nal Bank GESG Family Farm, LLC - 50%
of Middlebury LLC
Stacey D. Brown Executive Officer Treasurer Scnior Vice President, NiA <(0.01% None MNA

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 /3 equity interest in Community Financial
Services Partners, LLC.




