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iddlefield Banc Corp

Dear Fellow Shareholders:

April 3,2020

The 2020 Annual Meeting of Shareholders of Middlefield Banc Corp. will be held on Wednesday, May 13, 2020 at 1:00 p.m. local time. The meeting
will beheld at SunValley Banquet & Party Center, 10000 Edwards Lane, Aurora, Ohio 44202.

All of us have been impacted by the COVID-19 pandemic in our personal, business and community lives. The sameistrue for Middlefield Banc
Corp. and The Middlefield Banking Company. We continue to serve our customers but need to help reduce the spread of COVID-19. Inlight of the
serious nature and health risks from the spreading of COVID-19 in public gatherings, we are taking the very unusual step of asking that you seriously
consider not attending the annual meeting.

Inlight of the governmental restrictions on the number of people that can attend gatherings, our meeting will be significantly different than in past
years. Please note the following:

. Wewill not be serving alunch or other refreshmentsin connection with the meeting.
. We do not intend to have a presentation concerning the results from 2019 and the outlook for 2020.

. Thefiveitems currently to be considered at the meeting are the election of directors, approval to amend the Articles of Incorporation to
increase the authorized shares of common stock, anon-binding “say on pay” vote concerning the Company’s compensation programs, a
non-binding vote on theratification of the appointment of auditors, and approval to adjourn the annual meeting, if necessary, all of which
still will be addressed at the meeting.

. We expect that the official business meeting will last no more than 15 minutes, subject to questions.

While we need to hold an annual meeting to fulfill legal obligations, we can accomplish those requirements through voting by proxy with only a
small group of directors and officers present. Therefore, we ask that you promptly return your proxy or submit your proxy by phone or online through the
internet as described in the proxy materials provided to you so that the matters discussed above can be approved.

The health and safety of our shareholders, aswell as customers and employees, is of utmost importance to us and we appreciate your cooperation
and support during these unusual and challenging times. We look forward to seeing you in person at next year's annual meeting. In the interim, if you
have any questions, feel freeto contact Tom Caldwell 440.632.1666. Please remain healthy and safe.

Sincerely,
" 1 Y
e A LH % @ g /7
/ % /e bt
/sl William J. Skidmore /s Thomas G. Caldwell
William J. Skidmore Thomas G. Caldwell
Chairman of the Board President & CEO

15985 East Hiah Street, P.O. Box 35« Middlefield. Ohio 44062 « 440/632-1666 « 888/801-1666 « 440/632-1700 (FAX) www.middl efiel dbank.bank



MIDDLEFIELD BANC CORP.
15985 East High Street
P.O.Box 35
Middlefield, Ohio 44062
(440) 632-1666

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Noticeis hereby given that the 2020 Annual Meeting of Shareholders of Middlefield Banc Corp. will be held at SunValley Banquet & Party
Center, 10000 Edwards Lane, Aurora, Ohio, 44202, on Wednesday, May 13, 2020, at 1:00 p.m. local time.

A proxy and aproxy statement for the 2020 Annual Meeting of Shareholders are enclosed. The purpose of the annual meeting isto consider
and act upon —

(1) election of four directorsto serve until the 2023 Annual Meeting of Shareholders or until their successors are elected and qualified,

(2) approval to amend Middlefield Banc Corp.’s Second Amended and Restated Articles of Incorporation (the “ Articles’) to increase the
authorized number of common shares from 10,000,000 to 20,000,000,

(3) anon-binding advisory proposal to approve the compensation of Middlefield Banc Corp.’s named executive officers,
(4) ratification of the appointment of S.R. Snodgrass, P.C. asindependent auditor for the fiscal year ending December 31, 2020, and

(5) approval to adjourn the annual meeting, if necessary, to allow solicitation of additional proxies, in the event there are not sufficient
votes at the time of the annual meeting to adopt the proposal to amend the Articles.

The Board of Directorsis not aware of any other business to be presented at the annual meeting. Any action may be taken on the foregoing
proposals at the 2020 annual meeting on the date specified or on any date or dates to which the annual meeting is adjourned or postponed. The record
date for determining shareholders entitled to vote at the meeting is March 19, 2020.

Y our vote isimportant. We therefore urge you to vote promptly by using the internet, by telephone, or by signing, dating, and returning the
enclosed proxy card in the postage-paid return envel ope provided, regardless of whether you expect to attend the annual meeting in person. If you vote
by internet, or by telephone, you do not need to return the proxy card. Internet and telephone voting information is provided on the proxy card.

Important Notice Regarding the Availability of Proxy Materialsfor the Shareholder Meeting to be held on May 13, 2020. This Proxy
Statement, the Proxy Card, the Chairman’sletter, and the Annual Report on Form 10-K are available at www.middlefieldbank.bank.

To obtain directions to attend the annual meeting and vote in person, please contact our corporate headquarters at (440) 632-1666 or (888)
801-1666 during regular business hours.

By Order of the Board of Directors,
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William J. Skidmore
Chairman of the Board

Middlefield, Ohio
April 3, 2020

THANK YOU FOR ACTING PROMPTLY



MIDDLEFIELD BANC CORP.
15985 East High Street
P.O.Box 35
Middlefield, Ohio 44062
(440) 632-1666

PROXY STATEMENT

Middlefield Banc Corp., an Ohio corporation, is furnishing this proxy statement to you on behalf of the board of directorsto solicit your
proxy for use at the 2020 Annual Meeting of Shareholders. The annual meeting will be held on Wednesday, May 13, 2020, at 1:00 p.m. local time, at
SunValley Banquet & Party Center, 10000 Edwards Lane, Aurora, Ohio, 44202. The accompanying Notice of Meeting and this Proxy Statement are first
being mailed to shareholders on or about April 3, 2020.

Referencesin this proxy statement to “Middlefield,” “we,” “us,” and “our” mean Middlefield Banc Corp. alone or Middlefield Banc Corp.
and its subsidiaries, depending on the context. The subsidiaries of Middlefield Banc Corp. are The Middlefield Banking Company and EMORECO, Inc.

GENERAL INFORMATION ABOUT THE ANNUAL MEETING

Purpose of the M eeting. At the annual meeting we will ask Middlefield shareholders (1) to elect four directorsto serve until the 2023 Annual
Meeting of Shareholders or until their successors are elected and qualified, (2) to consider the adoption and approval of an amendment to Article IV of
Middlefield Banc Corp.’s Second Amended and Restated Articles of Incorporation (the “Articles’) to increase the authorized number of common shares
from 10,000,000 to 20,000,000, (3) to act on anon-binding, advisory proposal to approve the named executive officer compensation disclosed in this proxy
statement in accordance with rules of the Securities and Exchange Commission (the “ SEC”), (4) to ratify the appointment of Middlefield' s independent
auditor, and (5) to adjourn the annual meeting, if necessary, to allow solicitation of additional proxies, in the event there are not sufficient votes at the
time of the annual meeting to adopt the proposal to amend the Articles. The non-binding proposal for approval of executive compensation is commonly
known as a say-on-pay proposal.

Voting Procedures. If you were a shareholder at the close of business on March 19, 2020, you are entitled to vote at the annual meeting. As
of March 19, 2020, there were 6,377,667 shares of Middlefield common stock outstanding.

The enclosed proxy isfor useif you are unable to attend the annual meeting in person or if you wish to have your shares voted by proxy
even if you attend the annual meeting. Regardless of whether you plan to attend the annual meeting, please vote your shares by (1) the internet, (2)
telephone or (3) completing, signing, dating, and returning the enclosed proxy as soon as possiblein the postage-paid envel ope provided. If you hold
your sharesin the name of abank or broker, the availability of internet and telephonic voting will depend on the voting processes of the bank or broker.

Proxies solicited hereby may only be used at the annual meeting and any adjournment thereof, and will not be used for any other meeting.
Proxies solicited by the board will be voted in accordance with the directions given. If no instructions are given, proxies will be voted in favor of the
proposals set forth in this proxy statement.

Revocation of Proxies. Shareholders who execute proxies retain the right to revoke them at any time before completion of the annual
meeting, but revocation will not affect a vote previously taken. If your common stock is held in street name, you must follow the instructions of your
broker, bank, or other nominee to revoke your proxy instructions. If you are a holder of record and wish to revoke your proxy instructions, you may
revoke aproxy by —

. attending the annual meeting and advising Middlefield's Secretary that you intend to vote in person (but your attendance at the
annual meeting will not constitute revocation of a proxy),

. giving a subsequent proxy relating to the same shares,
. the execution of alater casted internet or telephone vote relating to the same shares, or

. filing with the Secretary at or before the annual meeting awritten revocation notice bearing alater date than the proxy.
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A written notice revoking a proxy should be delivered to Ms. Julie E. Amsden, Secretary, Middlefield Banc Corp., 15985 East High Street,
P.O. Box 35, Middlefield, Ohio 44062. Unless revoked, the shares represented by proxies will be voted at the annual meeting.

Expense of Soliciting Proxies. Middlefield will bear the cost of soliciting proxies. We will reimburse brokerage firms and other custodians,
nominees, and fiduciaries for reasonable expensesincurred by them in sending proxy material to the beneficial owners of common stock. In addition to
solicitation by mail, directors, officers, and employees of Middlefield and its subsidiaries may solicit proxies personally or by telephone, but they will
receive no additional compensation for doing so.

Middlefield has also engaged Advantage Proxy, aproxy soliciting firm, to assist in the solicitation of proxiesfor afee of $5,000 and
reimbursement of reasonable out-of-pocket expenses. Middlefield will pay the standard charges and expenses of brokerage houses, voting trustees,
banks, associations, and other custodians, nominees, and fiduciaries who are record holders of Middlefield common stock not beneficially owned by
them for forwarding this proxy statement and other proxy solicitation materials to and obtaining proxies from the beneficial owners of Middlefield common
stock.

Quorum and Vote Required. A quorum is necessary for the conduct of business at the annual meeting. When present in person or by
proxy at the annual meeting, the holders of amajority of the shares of Middlefield common stock issued and outstanding and entitled to vote constitute a
quorum.

Shareholders are entitled to one vote for each share held. Shareholders are not entitled to cumulate their votesin the election or removal of
directors or otherwise. Directors are elected by a plurality vote of shareholders present in person or by proxy and constituting a quorum, meaning the
nominees receiving the greatest numbers of votes will be elected. We will consider the adoption and approval of the amendment to Middlefield' s Articles
increasing the authorized number of common shares from 10,000,000 to 20,000,000 to be approved if the proposal receives the affirmative vote of a
majority of the outstanding shares. We will consider the non-binding proposal to approve the compensation of Middlefield Banc Corp.’s named
executive officers (“ say-on-pay”) to be approved if the proposal receives the affirmative vote of amajority of the votes cast. We will consider the
proposal to ratify the appointment of S.R. Snodgrass, P.C. asindependent auditor to be approved if the proposal receives the affirmative vote of a
majority of the votes cast. Under Middlefield’s Regulations, approval of adjournment requires the affirmative vote of the holders of amajority of the
votes cast on the proposal .

Abstentionsand Broker Non-Votes. Abstention may be specified on all proposals except the election of directors. Abstentions and broker
non-votes will be counted for purposes of establishing that a quorum is present at the meeting. A broker non-vote arises when shares held by a broker
nominee for abeneficial owner/customer are not voted because the broker nominee does not receive voting instructions from the customer and lacks
discretionary authority to vote the shares without instructions.

Brokers normally have authority to vote on routine matters, such as the ratification of independent registered public accounting firms, but
not on non-routine matters, such as amendments of charter documents, executive compensation proposals, and the election of directors. Pursuant to
applicable stock exchange rules, the ratification of the appointment of Middlefield’sindependent registered public accounting firm (Proposal 4) isthe
only routine matter.

Our Regulations providein Article |, section 7 that amajority of votes cast is sufficient to constitute the act of shareholders. However, the
proposal to amend the Articles requires the affirmative vote of the holders of shares entitling them to exercise amajority of the voting power of the
corporation. Abstentions and broker non-votes have the same effect as votes against amending the Articles because this proposal will not be adopted
unless approved by the affirmative vote of amajority of all shares outstanding. Broker non-votes will not be counted for the purpose of determining
whether the proposal to adjourn the annual meeting has been approved. Abstentions will be counted as present for purposes of the proposal to adjourn
the annual meeting but abstentions will have no effect on the adjournment proposal. Because abstentions and broker non-votes are not counted as votes
cast, they will have no impact on the say-on-pay proposal.

Board Recommendations. The board of directors recommends that you vote FOR election of the director nomineesidentified in this proxy
statement, FOR adoption and approval of an amendment to Middlefield Banc Corp.’s Articles to increase the authorized number of common shares from
10,000,000 to 20,000,000, FOR the say-on-pay



proposal, FOR ratification of the appointment of S.R. Snodgrass, P.C. as auditor for the fiscal year ending December 31, 2020, and FOR the approval of
the adjournment the annual meeting, if necessary, to alow solicitation of additional proxies, in the event there are not sufficient votes at the time of the
annual meeting to adopt the proposal to amend the Articles.

CORPORATE GOVERNANCE

Director Independence. A mgjority of Middlefield’ s directors are independent, as the term independence is defined in Rule 5605(a)(2) of the
NASDAQ Stock Market listing rules and as defined by Rule 10A-3(b)(1)(ii) of the SEC. The board has determined that all of the current directors and
director nominees other than Messrs. Caldwell and Heslop are independent directors, including all directors serving on the Corporate Governance and
Nominating Committee, the Audit Committee, and the Compensation Committee.

L eader ship Structure of the Board. The office of Chairman of the Board and the office of President and Chief Executive Officer have
traditionally been separate at Middlefield. Middlefield believes that separation of these two officesis consistent with the board’s responsibility for
oversight of management and of Middlefield's affairs generally. The time, effort, and energy that the President and Chief Executive Officer must devote to
that position, aswell as the commitment required to serve as Chairman of the Board, make it impractical for one person to serve in both roles. The board
believes that an independent director serving as Middlefield’s Chairman of the Board is the appropriate leadership structure at thistime, demonstrating
Middlefield’s commitment to good corporate governance.

Risk Oversight. The board is actively involved in oversight of the risksthat could affect Middlefield. The board’s oversight is conducted
primarily through committees, but the full board retains responsibility for general oversight of risks. Board committees exercising oversight of risks
include (1) an Audit Committee that oversees financial reporting and legal and compliance risks, (2) a Compensation Committee that is responsible for
risksrelating to Middlefield’ s employment policies and compensation and benefits systems, (3) a Corporate Governance and Nominating Committee that
oversees risks relating to management and board succession planning and Middlefield’s ethics and business practices, and (4) other bank committees,
such as the loan and asset/liability management committees, that are responsible for exercising oversight of the risks associated with the business of
banking. The board satisfiesits risk oversight responsibility through full reports by each committee chair regarding the committee's considerations and
actions, aswell as through regular reports directly from officers responsible for oversight of particular risks within Middlefield and The Middlefield
Banking Company.

The board recognizes that management succession planning is an ongoing part of its responsibilities. The full board is responsible for
overseeing CEO succession planning and assesses both expected and emergency CEO succession at |east annually. The board regularly workswith its
committees and members of management to evaluate potential successorsto the CEO. The board discusses potential successors with the CEO and
together with the CEQO reviews any development plans recommended for such individuals. A similar processis also followed with regard to the other
executive officers.

Code of Ethics. Our Code of Ethics reguires that directors, executive officers, and employees avoid conflicts of interest, comply with all laws
and other legal requirements, conduct business in an honest and ethical manner, and otherwise act with integrity and in Middlefield's best interests.
Directors, executive officers, and employees must report any conduct they believein good faith to be an actual or apparent violation of the Code of
Ethics. Middlefield's Code of Ethicsincludes a Code of Ethics for Financia Professionals, which appliesto the principal executive officer, principal
financial officer, principal accounting officer or controller, or persons performing similar functions. The goal of the Code of Ethicsfor Financial
Professionalsisto promote integrity in the preparation and reporting of financial information and to assure full, fair, accurate, timely, and understandable
disclosurein SEC reports and other public communications. The Code of Ethicsis available at www.middlefiel dbank.bank.

Anti-Hedging Policy. Middlefield s Insider Trading Policy prohibits hedging transactions involving Middlefield's securities by directors,
executive officers and employees of Middlefield or The Middlefield Banking Company. The anti-hedging policy: (i) requiresthat Middlefield securities
purchased by adirector, officer or employee in the open market must be held for aminimum of six months and preferably longer; (ii) prohibits direct and
indirect short selling of Middlefield securities by directors, officers or employees; (iii) prohibits transactions by directors, officers or employeesin puts,
calls or other derivative transactionsinvolving Middlefield's securities, other than the exercise of optionsissued by Middlefield to its employees or
directors; (iv) prohibits other forms of hedging or monetarization transactions by directors, officers or employees, such as zero-cost dollars and forward
sales transactions, involving Middlefield' s securities; and (v) prohibits directors, officers or employees from holding Middlefield securitiesin amargin
account or pledging Middlefield securities as collateral for aloan without first obtaining approval.
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Shareholder Communications. A shareholder who wishes to communicate with the board or with individual directors concerning
Middlefield' s financial statements, accounting practices, or internal controls should write to the chairman of the Audit Committee in care of Ms. Julie E.
Amsden, Secretary, at Middlefield Banc Corp., 15985 East High Street, P.O. Box 35, Middlefield, Ohio 44062. If the shareholder’s concern relates to
Middlefield’s governance practices, business ethics, or corporate conduct, the concern should be submitted in writing to the chairman of the Corporate
Governance and Nominating Committeein care of Ms. Julie E. Amsden, Secretary, at the address above. Other concerns may be submitted to any of the
independent directors at that address.

Board Meetings and Committees. Middlefield's board held eleven meetingsin 2019. Each individual who served in 2019 as adirector of
Middlefield attended at least 75% of the sum of the total number of board meetings and the total number of meetings held by all committees on which he
or she served during the tenure of his or her service. The board encourages directors to attend the annual meeting of shareholders. All of the incumbent
directors and director nominees attended the 2019 Annual Meeting. Directors serving on the Audit Committee, the Corporate Governance and
Nominating Committee, the Compensation Committee, and the Executive Committee are —

Corporate Governance and

Audit Committee Compensation Committee Nominating Committee Executive Committee

Kenneth E. Jones ThomasW. Bevan*** Thomas W. Bevan Thomas G. Caldwell

Darryl E. Mast Eric W. Hummel Eric W. Hummel * James R. Hedlop, |1

Clayton W. Rose, I11* Kenneth E. Jones James J. McCaskey Darryl E. Mast

Robert W. Toth** James J. McCaskey* *** William J. Skidmore*** James J. McCaskey***

Carolyn J. Turk Clayton W. Rose, I11*** Carolyn J. Turk William J. Skidmore*
William J. Skidmore Carolyn J. Turk**

Robert W. Toth*
William A. Valerian

* Committee Chairman

** Committee Chairman until May 15, 2019

***  Joined the Committee as of May 15, 2019

****  Ceased to be a Committee member after May 15, 2019

Audit Committee. The Audit Committee appoints Middlefield’ sindependent public auditor, reviews and approves the audit plan and fee
estimate of the independent public auditor, apprai ses the effectiveness of the internal and external audit efforts, eval uates the adequacy and
effectiveness of accounting policies and financial and accounting management, supervises the internal auditor, and reviews and approves the annual
financial statements. The Audit Committee has the authority to engage separate legal counsel and other advisors, as necessary, to execute its duties. The
Audit Committee met four timesin 2019. A copy of the Audit Committee charter is available at www.middlefieldbank.bank. A copy of the charter isalso
available in print to sharehol ders upon request, addressed to of Ms. Julie E. Amsden, Secretary, at Middlefield Banc Corp., 15985 East High Street, P.O.
Box 35, Middlefield, Ohio 44062.

Middlefield believes that the directors serving on the Audit Committee do not have arelationship with Middlefield or its subsidiaries that
would interfere with the exercise of independent judgment as directors. The board believesthat all members of the Audit Committee satisfy the current
independence requirements of the NASDAQ Stock Market and applicable rules and regulations of the SEC, and that Director Jones and Director Turk are
audit committee financial experts, asthat term isdefined in SEC rules.

Audit Committee Report. The Audit Committee reviewed and discussed the audited financial statements for the year ended December 31,
2019 and discussed the audited financial statements with management. The Audit Committee has also discussed with S.R. Snodgrass, P.C., Middlefield's
independent auditor, the matters required to be discussed by PCAOB Auditing Standard No. 1301 (Communication with Audit Committees). The Audit
Committee received the written disclosures and the letter from S.R. Snodgrass, P.C. required by PCAOB Rule 3526 (Communications with Audit
Committees Concerning Independence), and discussed with S.R. Snodgrass, P.C. itsindependence. Based on this, the Audit Committee recommended to
the board that the audited financial statements beincluded in Middlefield’s Annual Report on Form 10-K for the fiscal year ended December 31, 2019 for
filing with the SEC.



Submitted by the Audit Committee:
Kenneth E. Jones, Darryl E. Mast, Clayton W. Rose, |11, Robert W. Toth, and Carolyn J. Turk.

Compensation Committee. The Compensation Committee establishes the base salary of each executive officer. The Middlefield Banking
Company’s Compensation Committee establishes the executives award levels under the Annual Incentive Plan and administers the executive deferred
compensation agreements entered into by The Middlefield Banking Company. Middlefield’ s Compensation Committee is responsible for administration of
other executive benefits and plans, including the 2007 Omnibus Equity Plan, and the 2017 Omnibus Equity Plan. The Compensation Committee’s
performance review of the Chief Executive Officer takesinto account reports submitted by each director. Performance reviews of other executives are the
primary responsibility of the Chief Executive Officer. The Compensation Committee met five timesin 2019. A copy of the Compensation Committee charter
isavailable at www.middlefieldbank.bank. A copy of the charter is also available in print to shareholders upon request, addressed to of Ms. Julie E.
Amsden, Secretary, at Middlefield Banc Corp., 15985 East High Street, P.O. Box 35, Middlefield, Ohio 44062.

The Compensation Committee has sought input on both board and executive compensation issues from compensation consultants. The
committee sometimes engages consultants to conduct periodic comprehensive total compensation studies or to advise about compensation practices
generally. The Compensation Committee retains the right to hire, fire, and obtain advice and assistance from legal counsel or other experts or consultants,
consistent with its charter. In 2019, the Compensation Committee selected Blanchard Consulting Group to review management compensation. I1n 2020,
Blanchard Consulting Group will review Middlefield’ s management compensation practices and provide surveys of management compensation practices
in Middlefield's peer group of financial institutions.

Total compensation for the named executive officersis comprised of base salaries, annual cash incentive awards, retirement plan
contributions, equity awards and other benefits and perquisites. To determine compensation levels for the named executive officers, aswell as other
officers, the Compensation Committee reviews compensation survey data from independent sources to ensure that the total compensation programis
competitive. In making determinations on the mix and amount of executive compensation, the Compensation Committee reviews all components of
executive compensation for each executive. The Compensation Committee has no mandatory policy for the allocation among base salary, short-term
performance-based cash bonuses, long-term incentives, and retirement benefits. The Compensation Committee considers Middlefield’s performance,
industry comparative data, experience, tenure, and responsibilitiesin recommending compensation for each position. Executive and officer compensation
isweighted toward Middlefield's performance and achievement of annual and long-term objectives. In general, Middlefield attempts to target total
compensation for named executive officers at market competitive levels of peer financial companies.

The Compensation Committee and the compensation consultant evaluate Middlefield pay practices for the named executive officerswith
comparison to the similarly situated banking organizations. Based on Blanchard Consulting Group’s 2018 survey delivered to Middlefield, the peer group
most recently reviewed by the Compensation Committee included the following similarly situated banking organizations.

Regional Peer Group

ACNB Corporation

AmeriServ Financial, Inc.

CB Financia Services, Inc.
Citizens & Northern Corporation
Citizens Financial Services
Civista Bancshares, Inc.

Cortland Bancorp

Farmers & Merchants Bancorp
First Keystone Corporation

First Savings Financial Group, Inc.
Franklin Financial Services Corporation
HopFed Bancorp, Inc.

Kentucky Bancshares, Inc.

LCNB Corp.

Mackinac Financial Corporation
MBT Financia Corp.

Mid Penn Bancorp, Inc.

MVB Financial Corp.
NorthWest Indiana Bancorp
Ohio Valley Banc Corp.
Orrstown Financial Services
Penns Woods Bancorp, Inc.
Porter Bancorp, Inc.

Premier Financial Bancorp, Inc.
SB Financia Group, Inc.



The peer group was made up of 25 banks with 2016-year end assets between $1.5 billion and $655.2 million. The financial services
institutions listed above were publicly traded institutions that ranged in size from approximately 190% of Middlefield' s asset level to approximately 83%
of Middlefield s asset level, and are located in Indiana, Kentucky, Michigan, Ohio, western Pennsylvania, and West Virginia.

Companies areincluded in Middlefield' s group based on their relevance in terms of asset size, business model, products, services and
geographic location as compared to that of Middlefield. Middlefield expects the peer group for 2020 to be similar to the preceding list. There will be
additions and deletions to the 2020 peer group of Middlefield based on changes in market capitalization and asset size of companiesin the group and
elimination of two acquired companies from the peer group.

Corporate Gover nance and Nominating Committee. The Corporate Governance and Nominating Committee recommends to the board the
slate of director nominees to be proposed by the board for election by the shareholders, any director nominees to be elected by the board to fill interim
director vacancies, and the directors to be selected for membership on and chairmanship of the committees of the board. In addition, the committee
considers general corporate governance matters on behalf of the board and annually reviews with the board the requisite skills and criteriafor new
members. The committee al so reviews the composition and function of the board as awhole. The committee met five timesin 2019.

To identify nominees, the committee relies on personal contacts aswell asits knowledge of members of the local communities. Middlefield
has not previously used an independent search firm to identify nominees. The committee does not have a policy for the consideration of diversity in the
nomination process, but the committee takes into account in its deliberations all facets of a potential nominee’s background, including the following —

. personal qualities and characteristics,

. accomplishments and reputation in the business community,

. financial, regulatory, and business experience,

. current knowledge and contacts in the communities in which Middlefield does business,
. ability and willingness to commit adequate time to board and committee matters,

. fit of theindividual’s skills with those of other directors and potential directorsin building aboard that is effective and responsive to
Middlefield's needs,

. independence, and

. any other factors the board deems relevant, including diversity of viewpoints, background, experience, and other demographics.

The committee also considers and reviews the director’s board and committee attendance and performance, length of board service,
experience, skills, the contributions that the director brings to the board, and independence. The committee’sgoal isto identify individuals who will
enhance and add val uabl e perspective to the board’ s deliberations and who will assist Middlefield inits efforts to capitalize on business opportunitiesin
achallenging and highly competitive market.

A copy of the Corporate Governance and Nominating Committee charter is available at www.middlefieldbank.bank, along with a copy of our
Corporate Governance Guidelines. A copy of the charter and guidelinesis also availablein print to shareholders upon request, addressed to Ms. Julie E.
Amsden, Secretary, at Middlefield Banc Corp., 15985 East High Street, P.O. Box 35, Middlefield, Ohio 44062.

The committee will consider director nominees recommended by shareholders. A shareholder may submit a nomination for director by
following the procedures specified in article |11, section 4, of Middlefield’s Regulations. These procedures require that the shareholder deliver to
Middlefield's Secretary awritten notice stating the following:

€) the name and address, as they appear on Middlefield’s books, of the shareholder giving the notice and of the beneficial owner, if any, on
whose behalf the nomination is made, as well as the name and address of each person(s) nominated by the sharehol der;

(b) arepresentation that the shareholder giving the notice is aholder of record of stock of Middlefield entitled to vote at the annual meeting
and that the sharehol der intends to appear in person or by proxy at the annual meeting to nominate the person(s) specified in the notice;
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(c) the class and number of shares of stock of Middlefield owned beneficially and of record by the shareholder giving the notice and by the
beneficial owner, if any, on whose behalf the nomination is made;

(d) adescription of all arrangements or understandings between or among any of (A) the shareholder giving the notice, (B) the beneficial
owner on whose behalf the noticeis given, (C) each nominee, and (D) any other person(s) (naming such person(s)) pursuant to which the
nomination or nominations are to be made by the shareholder giving the notice; and

(e such other information regarding each nominee proposed by the shareholder giving the notice as would be required to beincluded in a
proxy statement filed pursuant to the proxy rules of the SEC.

The written consent of the nominee to serve as adirector must al so be provided by the shareholder making the nomination. The information
must be provided to the Secretary at least 60 days before the date corresponding to the date on which Middlefield’s proxy materials were mailed to
shareholders for the previous year’'s annual meeting, and no more than 120 days before that date. A nomination made by a shareholder who does not
comply with these procedures will be disregarded.

Middlefield’'s Corporate Governance Guidelines provide that upon attaining age 75 adirector may complete his or her term but may not
stand for election to an additional term.

Executive Committee. The Executive Committee is empowered to act in place of the full board, with certain exceptions, between meetings of
the full board. The Executive Committee performs general control and supervision functions subject to the discretion of the full board of directors. The
Executive Committee meets as needed and met 14 timesin 2019.

A copy of the Executive Committee charter is available at www.middlefieldbank.bank. A copy of the charter isalso availablein print to
shareholders upon request, addressed to of Ms. Julie E. Amsden, Secretary, at Middlefield Banc Corp., 15985 East High Street, P.O. Box 35, Middlefield,
Ohio 44062.

DIRECTOR COMPENSATION
The following table shows the compensation paid to nonemployee directors for their service in 2019, including their service on our board,

on the board of The Middlefield Banking Company, and on the board committees of Middlefield and The Middlefield Banking Company. The
compensation of Directors Caldwell and Heslop isincluded in the Summary Compensation Table.

®

Non- (%)
Equity Nonqualified
(%) (%) (%) Incentive Deferred (%)
Fees Earned or Stock Option Plan Compensation All Other (%)

Name Paid in Cash Awards* Awards Compensation Earnings Compensation Total
Thomas W. Bevan 21,000 0 0 n/a n/a 21,000
Eric W. Hummel 32,500 9,589 0 n/a n/a 0 42,089
Kenneth E. Jones 28,750 9,589 0 n/a n/a 3,600 41,939
Darryl E. Mast 38,250 9,589 0 n/a n/a 0 47,839
James J. McCaskey 39,500 9,589 0 n/a n/a 0 49,089
Clayton W. Rosg, 111 34,000 9,589 0 n/a n/a 3,000 46,589
William J. Skidmore 45,250 9,589 0 n/a n/a 0 54,839
Robert W. Toth 34,250 9,589 0 n/a n/a 0 43,839
Carolyn J. Turk 46,000 9,589 0 n/a n/a 0 55.589
William A. Valerian 9,000 0 0 n/a n/a 0 9,000

* Each non-employee director serving The Middlefield Banking Company on January 1, 2019 received a stock grant of 452 shares at $21.215 per share.
Messrs. Bevan and Valerian were not directors of The Middlefield Banking Company on January 1, 2019. Mr. Bevan became a bank director in May
2019.



Director Fees. Middlefield directors receive compensation of $750 for each board and committee meeting attended. Middlefield’s Chairman
of the Board receives additional annual compensation of $10,000. The Chairmen of Middlefield’s Audit Committee and Compensation Committee each
receive additional annual compensation of $3,000 and the Chairmen of Middlefield’s Corporate Governance and Nominating Committee and Executive
Committee each receive additional annual compensation of $2,000. The Middlefield Banking Company directors receive compensation of approximately
$1,800 per month, consisting of amonthly cash retainer of $1,000, and a grant of Middlefield stock with an approximate value of $9,600. The directors
serving The Middlefield Banking Company on January 1, 2019 receive the stock grant, which vests immediately, as near to January 1 as possibleand is
calculated based upon the closing price on the last trading day of the previous year. The Middlefield Banking Company directors also receive $500 in
committee fees for each meeting attended. The Chairmen of The Middlefield Banking Company’s Asset Liability Committee and Risk/Compliance
Committee each receive additional annual compensation of $2,000. The 2019 compensation of Director Jones and Director Rose includes $3,600 and
$3,000, respectively, for their service on our Central Ohio Regional Advisory Board. Directors of EMORECO, Inc. receive no compensation for board
service.

Director Indemnification. At the 2001 annual meeting shareholders approved the form and use of indemnification agreements for directors.
The indemnification agreements allow directors to select the most favorable indemnification rights provided under (1) Middlefield's Articles or
Regulations in effect on the date of the indemnification agreement or on the date expenses are incurred, (2) state law in effect on the date of the
indemnification agreement or on the date expenses areincurred, (3) any liability insurance policy in effect when aclaim is made against the director or on
the date expenses are incurred, and (4) any other indemnification arrangement otherwise available. The agreements cover all fees, expenses, judgments,
fines, penalties, and settlement amounts paid in any matter relating to the director’ srole asaMiddlefield director, officer, employee, agent, or when
serving as Middlefield’ s representative with respect to another entity. Each indemnification agreement provides for the prompt advancement of all
expenses incurred in connection with any proceeding subject to the director’s obligation to repay those advancesif it is determined later that the director
is not entitled to indemnification.

VOTING SECURITIESAND PRINCIPAL HOLDERS

To the best of our knowledge, no person other than Ancora Advisors, LLC (“Ancora Advisors”) and affiliates owns beneficially more than
5% of our outstanding common stock. As of December 31, 2019, Ancora Advisors holds 272,377 shares according to a Form 13F filed with the SEC on
February 14, 2020. The same Form 13F reports beneficial ownership of 92,042 shares by Ancora Family Wealth Advisors. Ancora Advisors Schedule 13D
beneficial ownership report filed with the SEC on August 8, 2020, stated that owners and employees of Ancora Advisors owned 1,700 shares (adjusted
for the 2-for-1 split on November 8, 2019). Based on collective ownership of 366,119 shares, ownership of Ancora Advisors and affiliates constitutes 5.7%
of the 6,377,667 shares outstanding on the March 19, 2020 record date. Ancora Advisors addressis 6080 Parkland Boulevard, Suite 200, Mayfield
Heights, Ohio 44124,

The following table shows the beneficial ownership of Middlefield common stock on March 19, 2020 on the part of each director, each
director nominee, each executive officer identified in the Summary Compensation Table, and all directors, nominees, and executive officers as a group. For
purposes of the table, a person is considered to own beneficially any shares over which he or she exercises sole or shared voting or investment power or
of which he or she hasthe right to acquire beneficial ownership within 60 days. Unless noted otherwise, voting power and investment power are
exercised solely by the person named or they are shared with members of his or her household. The percentage figures are based on 6,377,667 shares
outstanding, plus the number of shares each individual has the right to acquire within 60 days. The address of each of the personslisted is c/o
Middlefield Banc Corp., 15985 East High Street, P.O. Box 35, Middlefield, Ohio 44062.
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Directors, Director Nominees, and Named Executive
Officers

Thomas W. Bevan, director

Thomas G. Caldwell, director, President & CEO
James R. Hedlop, 11, director, EVP and COO
Eric W. Hummel, director

Kenneth E. Jones, director

Darryl E. Mast, director

James J. McCaskey, director

Clayton W. Rose, |11, director

William J. Skidmore, director

Donald L. Stacy, CFO, SVP and Treasurer
Robert W. Toth, director

Carolyn J. Turk, director

William A. Valerian, director

Michael C. Voinovich, director nominee
other executive officers (8 people)

al directors, nominees, and executive officers asagroup (22

people)

* Shares adjusted for the 2-for-1 stock split on November 8, 2019.
1) Includes 26,530 shares held jointly with spouse.

Shares Beneficially
Owned*

49,967 (1)
39,666 (2
23,179
36,887 (3
8,758 (4)
30,849 5)
8,455 (6)
15,188 (0
17,464 (8)
6,527 (9)
59,863 (10)
29,439
113,616 (11)
3,000
5,750

448,608

Shares Acquirable
Within 60 Days by
Option Exercise

5,000
2,000

5,000

1,500

13,500

2)  Includes 533 sharesheld by Mr. Caldwell as custodian for his children and 28,444 shares held jointly with spouse.

4)  Includes 2,154 shares held by Mr. Jones' spouse. Mr. Jones disclaims beneficial ownership in these shares.
5)  Includes 26,958 shares held by The Huntington Investment Company in two IRA accounts for Mr. Mast. The Huntington Investment Company

(
(
(3) Includes 16,414 held astrustee of the Eric W. Hummel Family Trust.
(
(

also holds 1,154 sharesin an individual account for Mr. Mast.

(6) Includes 4,445 shares held jointly with spouse and 1,372 shares held by spouse in spouse’s retirement account.

(7)  Includes 5,423 shares held jointly with spouse and 1,446 shares held in a SEP retirement plan and 3,372 shares held in atrust.
(8)  Includes 1,525 shares held jointly with spouse.

(99 Includes 41 shares held as joint tenant with a son and 2,000 shares held in an IRA.
(10) Includes 42,901 shares held jointly with spouse, 1,100 shares held by each of Mr. Toth’s IRA and hiswife'sIRA, 8,323 shares owned by spouse,

and 5,439 shares owned individualy.

(11) Includes 39,882 sharesheld in Valerian Family CRUT Number Two and 73,734 in aRevocable Trust.

(12) Does not exceed 1%.

Per cent of Stock

(12)
(12)
(12)
(12)
(12)
(12)
(12)
(12)
(12)
(12)
(12)
(12)
1.78%
(12)
(12)

7.25%

Director Stock Owner ship Guidelines. Middlefield’s Corporate Governance Guidelinesinclude stock ownership guidelinesfor directors.
The guidelines state that within three years after election adirector should own Middlefield common stock equal in valueto at |east two times the
director’s yearly base compensation for service as adirector of The Middlefield Banking Company, and three times base compensation within six years.
Asof December 31, 2019, all of the directors met the stock ownership guidelines. While Middlefield encourages ownership of Middlefield stock by all
executive officers, Middlefield has not adopted a stock ownership requirement for Middlefield’s named executive officers. As of December 31, 2019,
ownership of Middlefield common stock, which includes the in-the-money value of stock options, for Middlefield's named executive officers equaled in
valuefor Mr. Caldwell more than two times Mr. Caldwell’ s base salary and for Mr. Heslop, approximately two times Mr. Heslop's base salary.

Delinquent Section 16(a) Reports. Section 16(a) of the Securities Exchange Act of 1934 requires that directors and executive officers, as
well asany persons who own more than 10% of aregistered class of equity securities, file with the SEC initial reports of ownership and reports of
changesin ownership. Based solely on review of the copies of such reports furnished to Middlefield and written representations to Middlefield, to
Middlefield’ s knowledge all section 16(a) filing requirements applicable to its executive officers, directors, and greater than 10% beneficial ownerswere
complied with during the fiscal year ended December 31, 2019, except that (i) executive officer Allen filed late two Form 4s and executive officer Lanefiled
late one Form 4 relating to conditional stock awards, and (ii) Director Darryl E. Mast filed |ate three Form 4s relating to stock purchases.
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SUMMARY COMPENSATION TABLE

The majority of the compensation of executive officersis paid by The Middlefield Banking Company, but compensation shown in the table

is aggregate compensation paid by Middlefield and The Middlefield Banking Company. No compensation is paid by EMORECO, Inc.

Nonqualified
Non-Equity Deferred
Option Incentive Plan Compensation All Other

Name and Principal Stock Awards Awards Compensation Earnings Compensation
Position Year Salary ($) @ Bonus ($) (%) (%) ($) @ (%) ($)® Total ($)
Thomas G. Caldwell 2019 380,969 0 0(4) 0 58,377 0 90,542 529,888

President and Chief Executive

Officer 2018 361,200 0 0(5) 0 116,640 0 89,645 567,485
James R. Heslop, I 2019 252,198 0 0(4) 0 28,437 0 62,789 343,424
Executive Vice President and Chief

Operating Officer 2018 233,135 0 0(5) 0 50,098 0 92,236 375,469
Donald L. Stacy 2019 210,996 0 0(4) 0 23,780 0 21,155 255,931
Senior Vice President, Chief

Financial Officer and Treasurer 2018 196,875 0 0(5) 0 42,271 0 51,193 290,339

(1)
)

©)

4

©)

Includes salary deferred at the election of the executive under The Middlefield Banking Company’ s 401(K) retirement plan.

The 2019 cash incentive payments under The Middlefield Banking Company’s Annual Incentive Plan were made on March 6, 2020, based on
financial performance and the executives performance in 2019, and the 2018 cash incentive payments were made March 8, 2019, based on financial
performance and the executives' performancein 2018. Messrs. Caldwell, Heslop and Stacy’s 2019 awards under the Annual Incentive Plan were
based upon The Middlefield Banking Company achieving 110% or more of targeted performance goals for net income, reduction of classified
assets, loan growth and regulatory status and failing to achieve 95% of the targeted goal for deposit growth.

Thefiguresin the All Other Compensation column are the sum of matching contributions under The Middlefield Banking Company’s 401(k) plan,
contributions and interest earnings credited by The Middlefield Banking Company for each executive under the executive deferred compensation
agreements, and directors' fees paid to Messrs. Caldwell and Heslop. The bank made contributions of $8,400 to the 401(k) plan account of

Mr. Caldwell in 2019, $8,400 to the 401(k) plan account of Mr. Heslop, and $7,598 to the 401(k) plan account of Mr. Stacy. The 2019 contributions
and interest earnings for the executive deferred compensati on agreements were contributions of $22,896 and interest earnings of $21,157 for

Mr. Caldwell, contributions of $15,168 and interest earnings of $1,131 for Mr. Heslop, and contributions of $12,684 and interest earnings of $873 for
Mr. Stacy. Mr. Caldwell’ s director fees were $38,089 in 2019 and $28,342 in 2018. Mr. Heslop' s director fees were $38,089 in 2019 and $27,592 in 2018.
Messrs. Caldwell, Heslop, and Stacy received conditional stock awards on March 1, 2019. The number of shares awarded was 5,396 shares to

Mr. Caldwell, 2,978 sharesto Mr. Heslop, and 2,490 sharesto Mr. Stacy. The award amount is a percentage of the award recipient’s salary, divided
by the share price at the close of market on December 31, 2018. The closing price of the shares on December 31, 2018 was $21.215. The percentage
of salary for purposes of calculating the award to Mr. Caldwell is 30% and for Messrs. Heslop and Stacy is 25%. To become vested in and entitled
to the stock award, each executive isrequired to maintain continuous service with Middlefield until the third anniversary of the award. The
performance condition will be satisfied if the average annual return on Middlefield Banc Corp. stock for the years 2019, 2020, and 2021 is at |east
10.00%. For this purpose, annual return isthe sum of annual dividends and the excess of the closing stock price on thefinal trading day of the year
over the closing price on the final trading day of the preceding year, divided by the closing stock price on the final trading day of the preceding
year. The three-year average of the annual returns for 2018, 2019, and 2020 will determine whether the 10.00% goal is satisfied. If the 10.00% goal is
not satisfied but the average annual return is positive, the recipient will become the owner of and entitled to a portion of the conditional stock
award, forfeiting the remainder. The portion that will be issued to the recipient is the percentage of the total award equal to the percentage
achievement of the 10.00% goal. If the average annual return is negative, the entire award is forfeited, unless the Compensation Committee waives
the performance condition. If average annual return exceeds 10.00%, the nominal amount of the conditional stock award will increase, up to a
maximum of 125% of the nominal award, increasing based on the percentage excess of actual average return over the 10.00% goal. Accordingly, the
maximum potential conditional stock award total is 36,398 shares, including amaximum for Mr. Caldwell of 6,744 shares, for Mr. Heslop of 3,722
shares, and for Mr. Stacy of 3,112 shares. The terms of the awards and a copy of the form of conditional stock award agreement are included in the
Form 8-K Current Report filed by Middlefield with the SEC on March 5, 2019.

Messrs. Caldwell, Heslop, and Stacy received conditional stock awards on May 22, 2018. The number of shares awarded was 4,480 sharesto

Mr. Caldwell, 2,404 sharesto Mr. Heslop, and 2,030 sharesto Mr. Stacy. The award amount is a percentage of the award recipient’s salary, divided
by the share price at the close of market on December 31, 2017. The closing price of the shares on December 31, 2017 was $24.10. The percentage of
salary for purposes of calculating the award to Mr. Caldwell is 30% and for Messrs. Heslop and Stacy is 25%. To become vested in and entitled to
the stock award, each executive isrequired to maintain continuous service with Middlefield until the third anniversary of the award. The
performance condition will be satisfied if the average annual return on Middlefield Banc Corp. stock for the years 2018, 2019, and 2020 is at |east
8.00%. For this purpose, annual return isthe sum of annual dividends and the excess of the closing stock price on the final trading day of the year
over the closing price on the final trading day of the preceding year, divided by the closing stock price on the final trading day of the preceding
year. The three-year average of the annual returnsfor 2018, 2019, and 2020 will determine whether the 8.00% goal is satisfied. If the 8.00% goal is
not satisfied but the average annual return is positive, the recipient will become the owner of and entitled to a portion of the conditional stock
award, forfeiting the remainder. The portion that will be issued to the recipient is the percentage of the total award equal to the percentage
achievement of
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the 8.00% goal. If the average annual return is negative, the entire award is forfeited, unless the Compensation Committee waives the performance
condition. If average annual return exceeds 8.00%, the nomina amount of the conditional stock award will increase, up to a maximum of 125% of the
nominal award, increasing based on the percentage excess of actual average return over the 8.00% goal. Accordingly, the maximum potential
conditional stock award total is 24,868 shares, including a maximum for Mr. Caldwell of 5,600 shares, for Mr. Heslop of 3,004 shares, and for

Mr. Stacy of 2,536 shares. The terms of the awards and a copy of the form of conditional stock award agreement are included in the Form 8-K
Current Report filed by Middlefield with the SEC on May 29, 2018.

Perquisites and other personal benefits provided to each of the named executive officersin 2019 and 2018 had a value of less than $10,000.
The value of insurance on the lives of the named executive officersis not included in the Summary Compensation Table because the executives have no
interest in the policies. However, the executives are entitled to designate the beneficiary of death benefits payable by The Middlefield Banking Company
under executive survivor income agreements. See the “ Executive Survivor Income Agreements” section.

Annual I ncentive Plan. In 2003, The Middlefield Banking Company established the Annual Incentive Plan, a short-term cash incentive plan
that rewards employees with additional cash compensation if specific objectives are achieved. An employee’s potential cash incentive payment under the
Annual Incentive Plan depends upon two factors: (x) the employee’ s position, which establishes a maximum cash incentive award as a percent of base
salary, and (y) the degree to which the performance targets, such as targeted net income, and individual performance targets, are achieved. Annual
incentive payments under the plan for a particular year generally are based on objective financial performance criteria established by The Middlefield
Banking Company board, with the Compensation Committee's recommendation.

The bank-wide performance objectives that had to be achieved in 2019 in order for Messrs. Caldwell, Heslop, and Stacy to receive a cash
incentive payment under the plan included a net income goal, agoal for reduction of adversely classified |oans as a percent of the sum of tier 1 capital
and the allowance for loan and lease losses, agoal for loan growth, agoal having to do with the regulatory and supervisory status of Middlefield and
The Middlefield Banking Company, and agoal for deposit growth. In future years other financial performance measures could be taken into account,
such as return on average equity (ROAE), return on average assets (ROAA), deposit growth, and net interest margin. The bank’s Compensation
Committee also considersindividual performance goals.

The Annual Incentive Plan was amended and restated effective March 11, 2019. A copy of the plan isincluded as exhibit 10.22 to the Form
8-K Current Report that we filed with the SEC on March 12, 2019, which is available for viewing or download at www.sec.gov. All employeesare eligible
for awards under the Annual Incentive Plan. The plan is terminable by the board at any time. As amended, the Annual Incentive Plan provides that
Mr. Caldwell iseligiblefor acash bonusin an amount ranging from a minimum of 12% of hissaary if actual performance is 90% of targeted performance
goals established by the bank’s Compensation Committee, 24% of salary if actual performanceis 100% of targeted performance goal's, and a maximum of
36% of salary if actual performance is 110% or more of targeted performance goals. Mr. Caldwell’ s annual award under the plan is exclusively determined
by the bank’s performance. Mr. Heslop and Mr. Stacy are eligible for cash bonusesin an amount ranging from a minimum of 12% of salary if actual
performance is 90% of targeted performance goals, 18% of salary if actual performanceis 100% of targeted performance goals, and a maximum of 24% of
salary if actual performance is 110% or more of targeted performance goals. Messrs. Heslop and Stacy’s annual award under the plan is exclusively
determined by the bank’s performance.

The Annual Incentive Plan has certain forfeiture and recoupment, or “clawback,” provisions that allow the board to rescind awards under
the plan that have not yet been paid, and recover awards that have been paid, upon the occurrence of certain events. The Compensation Committee may
rescind and not pay an incentive award to a participant in the Annual Incentive Plan if the Compensation Committee finds that the participant failed
significantly to satisfy expectations, engaged in fraudulent or unethical conduct in the course of the participant’s employment or committed an
intentional violation of bank policy. The Annual Incentive Plan also providesthat a participant in the plan agrees to repay to The Middlefield Banking
Company any award that isentirely or partially attributable to afinancial reporting error. If an award is entirely attributable to afinancial reporting error,
the participant must promptly repay to The Middlefield Banking Company the entire amount of the award and if an award is partialy attributable to a
financial reporting error the participant must promptly repay to The Middlefield Banking Company the portion of the award that the Compensation
Committee determinesis attributable to the financial reporting error.

12



2017 Omnibus Equity Plan. The 2017 Omnibus Equity Plan approved by shareholders on May 10, 2017 authorizes the issuance of 448,000
shares of Middlefield common stock. Middlefield’s Compensation Committee administers the Omnibus Equity Plan. Shares of common stock issued under
the Omnibus Equity Plan may be treasury shares, authorized and unissued shares not reserved for any other purpose, or acombination of treasury shares
and authorized but unissued shares. Awards to employees may take the form of incentive stock options, or 1SOs, that qualify for favored tax treatment
under Internal Revenue Code section 422, stock options that do not qualify under section 422, referred to as NQSOs, stock appreciation rights, or SARs,
restricted stock, restricted stock units, performance shares, which become fully vested if conditionsimposed in the award agreement are satisfied, and
other stock-based awards. In contrast to the kinds of awards that may be made to employees, non-employee directors are eligible for awards of NQSOs,
restricted stock, restricted stock units and other stock-based awards. The terms of each award are stated in award agreements. Of the shares authorized
for issuance under the Omnibus Equity Plan, up to one half, or 224,000 shares, may be reserved for issuance under incentive stock options. The
aggregate number of shares underlying awards granted to an individual participant in asingle year may not exceed 44,800.

Unless the participant’s award agreement provides otherwise, when a participant employee’s employment terminates or when a
non-employee director participant’s service terminates, the portion of any award held by the participant that is not exercisable is forfeited and the portion
of any restricted stock award or performance share award that is unvested and held in escrow isforfeited. All NQSOs, SARs, | SOs and other stock-based
awards held by the participant that are exercisable are forfeited if not exercised before the earlier of the expiration date specified in the award agreement or
90 days after termination occurs. However, all of a participant’s outstanding awards are forfeited if the participant’s employment or director service
terminates for cause or if in Middlefield' s judgment a basis for termination for cause exists, regardless of whether the awards are exercisable and
regardless of whether the participant’s employment or director service actually terminates. However, shares of restricted stock or performance shares that
have been released from escrow and distributed to the participant are not affected by atermination for cause.

If achangein control of Middlefield occurs, the Compensation Committee has broad authority and sole discretion to take actionsit deems
appropriate to preserve the value of participants’ awards. In general, achange in control means one or more of the following events occur —

. achange in the composition of Middlefield’ s board of directors, after which the incumbent members of the board on the effective date
of the 2017 Omnibus Equity Plan — including their successors whose el ection or nomination was approved by avote of at |east
two-thirds of those incumbent directors and their successors— no longer represent amajority of the board,

. aperson (other than persons such as subsidiaries or benefit plans) becomes a beneficial owner of Middlefield securities representing
25% or more of the combined voting power of all securities eligible to vote for the election of directors, excepting business
combinations after which Middlefield’ s shareholders own more than 50% of the resulting company and except for stock issuances
approved by incumbent directors and their successors;

. amerger, consolidation, share exchange, or similar form of business combination transaction requiring approval of Middlefield's
shareholders, excepting business combinations after which Middlefield's sharehol ders own more than 50% of the resulting company;
or

. Middlefield' s shareholders approve a plan of complete liquidation or dissolution or sale of all or substantially all of Middlefield's
assets.

To align equity compensation practices with stockholder interests, in 2015 we implemented a change in our equity compensation practices,
awarding restricted stock with vesting that is typically dependent not only on continued service over time but also on achieving an established average
annual return on Middlefield stock.

Executive Deferred Compensation Agreements. The Middlefield Banking Company entered into executive variable benefit deferred
compensation agreements with Messrs. Heslop and Stacy on July 9, 2018. Under the executive variable benefit deferred compensation agreements, the
executives will receive an annual contribution ranging from 5% to 15% of their base salary. Contributions exceeding 5% of salary are conditional on
achievement of performance goalsinvolving (i) the bank’s net income for the plan year and (ii) the bank’s peer ranking for the plan
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year based on the top 50% of all FDIC-insured commercial banks having assets between $1 billion and $3 billion as reported on the Uniform Bank
Performance Report (“UBPR") as reported on the Federal Financial Institutions Examination Council’ s website at www.ffiec.gov/UBPR.htm. The UBPR is
an analytical tool created for bank supervisory, examination, and management purposes. In a concise format, the UBPR shows the impact of management
decisions and economic conditions on abank’s performance and balance-sheet composition. The executive variable benefit deferred compensation
agreements do not supersede the May 8, 2008 amended executive deferred compensation agreements to which Messrs. Heslop and Stacy are parties.

The Middlefield Banking Company entered into executive deferred compensation agreements with Messrs. Caldwell, Heslop, and Stacy on
December 28, 2006. Amended on May 9, 2008 for compliance with Internal Revenue Code section 409A, the executive deferred compensation agreements
provide supplemental retirement income benefits. The arrangement is noncontributory, meaning contributions can be made solely by The Middlefield
Banking Company. For each year the executive remains employed with The Middlefield Banking Company, until attaining age 65 the Middlefield Banking
Company credits each executive with a contribution ranging from 5% to 15% of the executive’'s base annual salary. Messrs. Heslop and Stacy’s
contributions ended after the executives reached age 65 during the fourth quarter of 2018. Messrs. Heslop and Stacy’s payments began after the
executives reached aged 65. In 2019, Messrs. Heslop and Stacy received monthly payments of $2,305.25 and $1,772.37, respectively, pursuant to their
2008 amended executive deferred compensation agreements. Contributions exceeding 5% of salary are conditional on achievement of performance goals
involving: (x) The Middlefield Banking Company’s net income for the plan year and (y) The Middlefield Banking Company’s peer ranking for the plan
year, based on the top 50% of all FDIC-insured commercial banks having assets between $1 billion and $3 billion as reported on the UBPR as reported on
the Federal Financial Institutions Examination Council’ s website at www.ffiec.gov/UBPR.htm.

Each of the two performance goal s can account for a contribution of up to 7.5% of the executive's base annual salary. The net income goal
for each year is established by The Middlefield Banking Company’s Compensation Committee by March 31 of that year. The Compensation Committee’'s
decisions are not final unless approved by amajority of the independent directors of The Middlefield Banking Company.

Executive Survivor |ncome Agreements. The Middlefield Banking Company entered into executive survivor income agreements with
executivesin June 2003, including Messrs. Caldwell, Heslop, and Stacy. The agreements promise a specific cash benefit payable by The Middlefield
Banking Company to an executive's designated beneficiary at the executive's death, provided the executive dies before attaining age 85. The benefit
would be paid to the executive' s beneficiary if the executive diesin active service to The Middlefield Banking Company, but it also would be payable for
death occurring after the executive'stermination of serviceif the executive terminated (x) because of disability, or (y) within 12 months after achangein
control of Middlefield, or (2) after having attained age 55 with at least ten years of service to The Middlefield Banking Company or after having attained
age 65.

Thetotal death benefit payable to Mr. Caldwell’s beneficiariesif he diesin active service to The Middlefield Banking Company is $471,741,
the benefit payable to Mr. Heslop's beneficiaries is $368,970, and the benefit payable to Mr. Stacy’s beneficiariesis $222,619. For death after terminating
active service with The Middlefield Banking Company, the death benefit for Mr. Caldwell’s beneficiariesis $471,741, $368,970 for Mr. Heslop’s
beneficiaries, and $111,309 for Mr. Stacy’s beneficiaries. To assure itself of funds sufficient to pay the promised death benefits, The Middlefield Banking
Company purchased insurance on the executives' lives with a single premium payment. The Middlefield Banking Company owns the policies and isthe
sole beneficiary. Of the total premium paid for theinsurance on the various executives' lives, $495,873 is attributable to insurance purchased on the life of
Mr. Caldwell, $447,351 is attributable to insurance on the life of Mr. Heslop, and $333,890 is attributabl e to insurance purchased on the life of Mr. Stacy.
The premium amounts are not included in the Summary Compensation Table. The Middlefield Banking Company expects the policies’ death benefitsto
be sufficient to pay all benefits promised under the executive survivor income agreements.

Change-in-Control Agreements. Middlefield and its subsidiaries do not have written employment agreements with officers, although
Middlefield entered into severance agreements with executives, including Messrs. Caldwell, Heslop, and Stacy. The severance agreements provide that
the executive is entitled to severance compensation if a change in control occurs during the term of the agreement. The severance compensation is
payable in asingle lump sum. For purposes of the severance agreements, the term “change in control” is defined asit isdefined in
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Internal Revenue Code section 409A and implementing rules. In the case of executives other than Messrs. Caldwell, Heslop, and Stacy, the lump-sum
severance benefit is payable immediately after involuntary termination without cause or voluntary termination with good reason occurring within 24
months after achange in control. The lump-sumbenefit of Messrs. Caldwell, Heslop, and Stacy is payable when a changein control occurs.

The agreements promise to each executive alump-sum payment cal culated as amultiple of the executive's salary and the executive's cash
bonus and cash incentive compensation. The multiple of compensation payable under the severance agreementsis 2.5 timesin the case of Messrs.
Caldwell, Heslop and Stacy and two times compensation for other executives. The agreements also promise continued life, health, and disability
insurance coverage for 24 months after employment termination and legal fee reimbursement if the severance agreements are challenged after achangein
control. The change-in-control agreements with Messrs. Caldwell, Heslop and Stacy are included in the Form 8-K Current Report filed by Middlefield with
the SEC on March 12, 2019.

Retirement Plan. Middlefield does not maintain adefined benefit or actuarial plan providing retirement benefits for officers or employees
based on actual or average final compensation. The Middlefield Banking Company maintains a section 401(k) employee savings and investment plan for
substantially all employees and officers who have more than one year of service. The bank’s contribution to the plan is based on 50% matching of
voluntary contributions, up to 6% of compensation. An eligible employee may contribute up to 15% of his or her salary. Employee contributions are
vested at all times. Bank contributions are fully vested after six years, vesting in 20% annual increments beginning with the second year. Employees also
have life insurance benefits under agroup term life insurance program, paying benefits to an employee’s beneficiary if the employee dies while employed
by The Middlefield Banking Company, up to the lesser of (x) twice the employee' s annual salary at the time of death or (y) $200,000.

Internal Revenue Code Limits. As applicable for 2018, section 162(m) of the Internal Revenue Code placed alimit on the tax deduction for
compensation exceeding $1 million paid to the chief executive officer and four most highly compensated executive officers of acorporation. The Tax Cuts
and Jobs Act, which was adopted on December 22, 2017 and became effective on January 1, 2018, eliminated both the prior performance-based exception
to the $1 million per-executive annual limit on deductibility of compensation under section 162(m) and the exclusion of the chief financial officer. While
the Compensation Committee and the board of directorswill continue to determine the level and structure of compensation in the manner they determine
to be appropriate in order to attract and retain executive leadership and serve the needs of Middlefield and its constituents, such levels and structure of
executive compensation will no longer be considered within the framework of the section 162(m) performance-based exception.

Transactionswith Related Parties. Middlefield directors and executive officers and their associates are customers of and enter into
banking transactions with The Middlefield Banking Company in the ordinary course of business. Middlefield expects that these relationships and
transactions will continue. The transactions with directors, executive officers, and their associates have not involved more than the normal risk of
collectability and have not presented other unfavorable features. Loans and commitments to lend included in these transactions were made and will be
made on substantially the same terms — including interest rates and collateral — as those prevailing at the time for comparabl e transactions with persons
not affiliated with Middlefield.
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OUTSTANDING EQUITY AWARDS

The following table shows as of December 31, 2019 unvested and unearned stock awards and the number of shares acquirable, exercise

prices, and expiration dates of all unexercised stock options held by the executives identified in the Summary Compensation Table.

Option Awards Stock Awards
Equity
Incentive Plan Market Equity Incentive
Awards: Valueof  Equity Incentive Plan Awards:
Number of Shares or Plan Awards: Market or Payout
Number of Securities Securities Number of Units of Number of Value of
Underlying Unexercised  Underlying Shares or Stock  Unearned Shares, Unearned Shares,
Options Unexercised Option Units of Stock That Have Units, or Other Units, or Other
(#HO Unearned Exercise Option  That Have Not Not Rights That Have Rights That
Options Price  Expiration Vested Vested Not Vested Have Not Vested
Name Exer cisable Unexer cisable (#) (%) Date (#) ($) (#) @) (%)
Thomas G. Caldwell 5,000 8.775 05/09/2021
2,162(2 56,407
1,506(3) 39,292
4,480(4) 116,883
5,396(5) 140,782
James R. Heslop, |1 2,000 8.775 05/09/2021
1,670(2) 43,570
1,162(3) 30,317
2,404(4) 62,720
2,97805 77,696
Donald L. Stacy 5,000 8.775 05/09/2021
1,330(2) 34,700
942(3) 24,107
2,030(4) 52,963
2,49005 64,964

(1)
)

3

Shares adjusted for the 2-for-1 stock split on November 8, 2019.

Messrs. Caldwell, Heslop, and Stacy received conditional stock awards on March 1, 2016. The number of shares awarded was 1,730 sharesto

Mr. Caldwell, 1,336 sharesto Mr. Heslop, and 1,064 sharesto Mr. Stacy. To become vested in and entitled to that number of shares, two conditions
were required to be satisfied: a service condition and a performance condition. Under the service condition, the executive was required to maintain
continuous service with Middlefield for three years, although this condition could be waived in the case of death or disability or achangein
control occurring in the three-year period. The performance condition would be satisfied if the average annual return of Middlefield stock for the
years 2016, 2017, and 2018 was at least 8.00%. For this purpose, annual return was the sum of annual dividends and the excess of the closing stock
price on the final trading day of the year over the closing price on the final trading day of the preceding year, divided by the closing stock price on
the final trading day of the preceding year. The three-year average of the annual returns for 2016, 2017, and 2018 determined whether the 8.00% goal
was satisfied. If the 8.00% goal was not satisfied but the average annual return was positive, the recipient would become the owner of and entitled
to aportion of the conditional stock award, forfeiting the remainder. The portion that would be issued to the recipient was the percentage of the
total award equal to the percentage achievement of the 8.00% goal. If the average annual return was negative, the entire award would be forfeited,
unless the Compensation Committee waived the performance condition. If the three-year average annual return exceeded 8.00%, the nominal
amount of the conditional stock award would increase, up to a maximum of 125% of the nominal award, increasing based on the percentage excess
of actual average return over the 8.00% goal. Accordingly, the maximum potential conditional stock award total for the March 1, 2016 awards for
Mr. Caldwell was 2,162 shares, for Mr. Heslop was 1,670 shares, and for Mr. Stacy was 1,330 shares. The terms of the award and a copy of the form
of conditional award agreement were included in the Form 8-K Current Report filed by Middlefield with the SEC on March 4, 2016. The closing
stock price on December 31, 2015 was $16.20. The closing stock price on December 30, 2016 was $19.35 and dividends per share for 2016 were $0.54.
The closing stock price on December 29, 2017 was $24.10 and dividends per share for 2017 were $0.54. The closing price on December 31, 2018 was
$21.215, and dividends per share for 2018 were $0.585. Based on this, the three-year average annual return for 2016, 2017 and 2018 was 13.52%,
which is 169% of the 8.00% goal, and Messrs. Caldwell, Heslop and Stacy became fully vested in their respective maximum potential conditional
stock award totals as of March 1, 2019. The conditional stock award agreements include post-employment restrictions for one year after
employment termination.

Messrs. Caldwell, Heslop, and Stacy received conditional stock awards on July 20, 2017. The number of shares awarded was 1,506 sharesto

Mr. Caldwell, 1,162 sharesto Mr. Heslop, and 924 sharesto Mr. Stacy. To become vested in and entitled to that number of shares, two conditions
must be satisfied: a service condition and a performance condition. Under the service condition, the executive must maintain continuous service
with Middlefield and affiliates until the third anniversary of the award, although this condition will be waived in the case of death or disability or a
changein control occurring in the three-year period. The performance condition will be satisfied if the average annual return of Middlefield stock
for the years 2017, 2018, and 2019 is at |east 8.00%. For this purpose, annual return is the sum of annual dividends and the excess of the closing
stock price on thefinal trading day of the year over the closing price on the final trading day of the preceding year, divided by the closing stock
price on the final trading day of the preceding year. The three-year average of the annual returns for 2017, 2018, and 2019 will determine whether the
8.00% goal is satisfied. If the 8.00% goal is not satisfied but the average annual return is positive, the recipient will become the owner of and
entitled to a portion of the conditional stock award, forfeiting the remainder. The portion that will beissued to the recipient isthe
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percentage of the total award equal to the percentage achievement of the 8.00% goal. If the average annual return is negative, the entire award is
forfeited, unless the Compensation Committee waives the performance condition. If average annual return exceeds 8.00%, the nominal amount of
the conditional stock award will increase, up to amaximum of 125% of the nominal award, increasing based on the percentage excess of actual
average return over the 8.00% goal. Accordingly, the maximum potential conditional stock award total for the July 20, 2017 awards for Mr. Caldwell
is 1,882 shares, for Mr. Heslop 1,452 shares, and for Mr. Stacy 1,154 shares. The terms of the award and a copy of the form of conditional award
agreement are included in the Form 8-K Current Report filed by Middlefield with the SEC on July 24, 2017. The closing stock price on December 31,
2016 was $19.35. The closing stock price on December 31, 2017 was $24.10 and dividends per share for 2017 were $0.54. Based on this, the return for
2017 was 27.34%. The closing stock price on December 31, 2018 was $26.09 and dividends per share for 2018 were $0.585. Based on this, the return
for 2018 was -9.54%%. The closing price on December 31, 2019 was $21.215, and dividends per share for 2019 were $0.57. Based on this, the three-
year average annual return for 2017, 2018 and 2019 was 14.49%, which is 181% of the 8.00% goal, and Messrs. Caldwell, Heslop and Stacy will be
eligible to become fully vested in their respective maximum potential conditional stock award totalsif they maintain continuous service with
Middlefield and affiliates through July 20, 2020. The conditional stock award agreements include post-employment restrictions for one year after
employment termination.

Messrs. Caldwell, Heslop, and Stacy received conditional stock awards on May 22, 2018. The number of shares awarded was 4,480 sharesto

Mr. Caldwell, 2,404 sharesto Mr. Heslop, and 2,030 sharesto Mr. Stacy. The award amount is a percentage of the award recipient’s salary, divided
by the share price at the close of market on December 31, 2017. The closing price of the shares on December 31, 2017 was $24.10. The percentage of
salary for purposes of calculating the award to Mr. Caldwell is 30% and for Messrs. Heslop, and Stacy is 25%. To become vested in and entitled to
the stock award, each executive isrequired to maintain continuous service with Middlefield until the third anniversary of the award. The
performance condition will be satisfied if the average annual return on Middlefield Banc Corp. stock for the years 2018, 2019, and 2020 is at |east
8.00%. For this purpose, annual return isthe sum of annual dividends and the excess of the closing stock price on the final trading day of the year
over the closing price on the final trading day of the preceding year, divided by the closing stock price on the final trading day of the preceding
year. The three-year average of the annual returnsfor 2018, 2019, and 2020 will determine whether the 8.00% goal is satisfied. If the 8.00% goal is
not satisfied but the average annual return is positive, the recipient will become the owner of and entitled to a portion of the conditional stock
award, forfeiting the remainder. The portion that will be issued to the recipient is the percentage of the total award equal to the percentage
achievement of the 8.00% goal. If the average annual return is negative, the entire award is forfeited, unless the Compensation Committee waives
the performance condition. If average annual return exceeds 8.00%, the nominal amount of the conditional stock award will increase, up to a
maximum of 125% of the nominal award, increasing based on the percentage excess of actual average return over the 8.00% goal. Accordingly, the
maximum potential conditional stock award total is 24,868 shares, including a maximum for Mr. Caldwell of 5,600 shares, for Mr. Heslop of 3,004
shares, and for Mr. Stacy of 2,536 shares. The terms of the awards and a copy of the form of conditional stock award agreement are included in the
Form 8-K Current Report filed by Middlefield with the SEC on May 29, 2018.

Messrs. Caldwell, Heslop, and Stacy received conditional stock awards on March 1, 2019. The number of shares awarded was 5,396 sharesto

Mr. Caldwell, 2,978 sharesto Mr. Heslop, and 2,490 sharesto Mr. Stacy. The award amount is a percentage of the award recipient’s salary, divided
by the share price at the close of market on December 31, 2018. The closing price of the shares on December 31, 2018 was $21.215. The percentage
of salary for purposes of calculating the award to Mr. Caldwell is 30% and for Messrs. Heslop and Stacy is 25%. To become vested in and entitled
to the stock award, each executive is required to maintain continuous service with Middlefield until the third anniversary of the award. The
performance condition will be satisfied if the average annual return on Middlefield Banc Corp. stock for the years 2019, 2020, and 2021 is at |east
10.00%. For this purpose, annual return is the sum of annual dividends and the excess of the closing stock price on thefinal trading day of the year
over the closing price on the final trading day of the preceding year, divided by the closing stock price on the final trading day of the preceding
year. The three-year average of the annual returns for 2018, 2019, and 2020 will determine whether the 10.00% goal is satisfied. If the 10.00% goal is
not satisfied but the average annual return is positive, the recipient will become the owner of and entitled to a portion of the conditional stock
award, forfeiting the remainder. The portion that will be issued to the recipient is the percentage of the total award equal to the percentage
achievement of the 10.00% goal. If the average annual return is negative, the entire award is forfeited, unless the Compensation Committee waives
the performance condition. If average annual return exceeds 10.00%, the nominal amount of the conditional stock award will increase, up to a
maximum of 125% of the nominal award, increasing based on the percentage excess of actual average return over the 10.00% goal. Accordingly, the
maximum potential conditional stock award total is 36,398 shares, including a maximum for Mr. Caldwell of 6,744 shares, for Mr. Hedop of 3,722
shares, and for Mr. Stacy of 3,112 shares. The terms of the awards and a copy of the form of conditional stock award agreement are included in the
Form 8-K Current Report filed by Middlefield with the SEC on March 5, 2019.
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PROPOSAL ONE —ELECTION OF FOUR DIRECTORSFOR THE TERM EXPIRING IN 2023

According to Article 11, section 2, of Middlefield’'s Regul ations, the board may consist of no fewer than five and no more than 25 directors,
the precise number being fixed or changed from time to time within that range by the board or by majority vote of shareholders acting at an annual
meeting. Article 11, section 2(b) of Middlefield’s Regulations provides that if the number of directors (including vacancies) of Middlefield is six or more,
the directors must be classified into at |east two classes, as nearly equal in number as possible and consisting of no fewer than three directorsin each
class, designated Class |, Class |1, and if there are nine or more directors, Class I11. Our board currently consists of twelve directors. Class | of
Middlefield’s board consists of Directors Hummel, Jones, McCaskey and Valerian (term expiring at the 2020 annual meeting), Class Il includes Directors
Bevan, Heslop, Rose, and Toth (term expiring at the 2021 annual meeting), and Class 111 consists of Directors Caldwell, Mast, Skidmore, and Turk (term
expiring at the 2022 annual meeting).

Age 76, director William A. Vaerian has reached the mandatory age of retirement for directors under Middlefield’s Corporate Governance
Guidelines. The Corporate Governance Guidelines provide that upon attaining age 75 adirector may complete histerm but may not stand for election to
an additional term.

Four Nomineesfor the term ending at the 2023 annual meeting (Proposal One). The Corporate Governance and Nominating Committee
recommended Directors Hummel, Jones and M cCaskey for reelection to the board and Michael C. Voinovich for election to the board. The board
accepted the Corporate Governance and Nominating Committee's recommendation and nominated these four individualsto serve as directors for the term
ending at the 2023 Annual Meeting of Shareholders or until their successors are elected and qualified.

Nominee for the term Current

expiring in 2023 Director term

(Proposal One) Age _since  expires Biography

Eric W. Hummel 74 2011 2020 Mr. Hummel is President of Hummel Construction, Ravenna, Ohio, a position he has held

since 1971. Mr. Hummel attended the Kent State University School of Architecture and the
University of Wisconsin College of Engineering. He has been amember of the Portage
Foundation Board of Trustees, Kent State University Architecture School Foundation, and
L eadership Portage County Board. Mr. Hummel’s extensive business management
experience allows him to provide business and |eadership expertise to the board.

Kenneth E. Jones 71 2008 2020 A retired financia executive, Mr. Jones earned aB.S. in Nuclear Engineering from the
University of Virginiain 1970 and an M.B.A. from the University of Virginiain 1972. Heis
aso licensed in Ohio asa CPA (inactive). Mr. Jonesis aformer director of Applied
Innovation, Inc. of Dublin, Ohio (NASDAQ), and served as Chairman of its Audit
Committee. He has served as the elected fiscal officer of Jefferson Township, Franklin
County, Ohio since May 2004. Mr. Jones financial and business experience and his service
asadirector of Middlefield since 2008 allow him to provide business and |eadership
expertise to the board.

James J. McCaskey 56 2004 2020 Mr. McCaskey isthe President of McCaskey Landscape & Design, LLC, adesign-build
landscape devel opment company. Previously, he was Vice President of Salesfor the Pattie
Group, a'so adesign-build landscape devel opment company, with which he had been
employed for seventeen years. A current member of the Geauga County Planning
Commission, Mr. McCaskey is apast member of the Board of Directors and past President
of the Ohio Landscape Association. Mr. McCaskey serves on the Advisory Board of Kent
State University (Geauga), was President of the Chardon Rotary for the term July 2014
through June 2015, and, beginning January 2, 2014, serves as Munson Township Trustee.
Mr. McCaskey earned aBachelor’'s Degreein Agricultural Production and aBachelor's
Degreein Biology from Wilmington Collegein 1985. Mr. McCaskey's extensive business
management experience, community involvement, and service as adirector of Middlefield
since 2004 allow him to provide business and |eadership expertise to the board.
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Nominee for the term Current

expiring in 2023 Director term

(Proposal One) Age since expires Biography

Michael C. Voinovich 46 N/A N/A Mr. Voinovich has served as a director of The Middlefield Banking Company since
March 1, 2020. Mr. Voinovich is Executive Vice President and Chief |nvestment Officer
of ECHO Health, Inc., headquartered in Westlake, Ohio. ECHO Health, Inc. provides
innovative payment processing services to the healthcare and insurance industries. At
ECHO Health, Inc., Mr. Voinovich is responsible for overseeing the company’s venture
capital and corporate investment portfolios. Prior to joining ECHO Health, Inc. in
January 2019, Mr. Voinovich was an investment banker for 19 years representing
financial institutions and their holding companies. From 2013 until 2019, he was
Managing Director and a Member of the Firm Commitment Committee of the
Philadel phia-based investment banking firm of Boenning & Scattergood, Inc. Asa
senior banker at Boenning & Scattergood, Mr. Voinovich’s responsibilitiesincluded
providing advice relating to debt and equity offerings, analyzing financial and
accounting issues for banks engaged in merger and acquisition activities, assisting
boards of directorsin evaluating strategic alternatives to maximize shareholder value,
and negotiating and executing transactions. While at Boenning & Scattergood,
Mr. Voinovich assisted Middlefield Banc Corp. with two private placements that raised
equity capital of $16 millionin May, 2017 and $11.5 millionin May, 2016. A graduate of
John Carroll University with aB.S. in Business Administration, Mr. Voinovich has
served as amember of the Board of Directors of Bank of George, Las Vegas, Nevada,
since March 2015. Heisamember of Bank of George's Board of Directors, where heis
Chairman of the Compensation Committee and a member of the Asset/Liability and
Bank Card Services Committees. Mr. V oinovich became adirector of GBank Financial
Holdings, Inc. in December 2017 when Bank of George reorganized into the holding
company form of organization. Since November 2019, Mr. VVoinovich has been a
director of RSI, LLC, ahighly specialized employment search firm focused on placing
neurol ogists and neurosurgeons across the United States. In May 2017, Mr. Voinovich
became a director of Positive Education Program, Greater Cleveland's largest non-profit
agency serving developmental needs of children. Mr. Voinovich's experiencein the
banking and financial servicesindustry allows him to provide significant corporate
finance and transactional expertise to the board.

Current

Eight continuing Director  term

directors Age _since  _expires Biography

ThomasW. Bevan 54 2017 2021 Mr. Bevan is afounding shareholder and CEO of Bevan & Associates, LPA, Inc. in Boston
Heights, Ohio. Mr. Bevan has been licensed to practice law in the State of Ohio since 1991.
He has also been admitted to practice before the U. S. District Court, Northern District of
Ohio, and the United States Supreme Court. Mr. Bevan is amember of the Ohio State Bar
Association, amember and Foundation Fellow of the Akron Bar Association, amember and
Governing Trustee of the Ohio Association for Justice, and a member of the Public Justice
Foundation. He was a member of the Board of Directors of Liberty Bank, N. A. from 2011
until 2017. Mr. Bevan's years of banking experience, his community contacts, and his
knowledge of the former Liberty Bank, N.A.’s customer base and market areaallow himto
provide business and |eadership expertise to the board.

James R. Heslop, |1 66 2001 2021 Executive Vice President and Chief Operating Officer of The Middlefield Banking Company
since 1996, Mr. Heslop became Executive Vice President and Chief Operating Officer of
Middlefield on October 30, 2000. He became a director of the bank in July 1999 and a director
of Middlefield on November 19, 2001. Heis aso the Vice President and Secretary and a
director of EMORECO, Inc. From July 1993 until joining The Middlefield Banking Company
in April 1996, Mr. Heslop was a Director, President, and Chief Executive Officer of First
County Bank in Chardon, Ohio, an institution with total assets exceeding $40 million. First
County Bank was an affiliate of F.N.B. Corporation, Pittsburgh, Pennsylvania. Mr. Heslop
earned aB.S. in Business Administration from Wheeling College, an M.B.A. from Tiffin
University, and is agraduate of the Graduate School of Banking at the University of
Wisconsin-Madison. Mr. Heslop’s education, experience in the banking and financial
services industry, and significant leadership positions with Middlefield, The Middlefield
Banking Company, and EMORECO, Inc. allow him to provide business and |eadership
expertise to the board.
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Current

Eight continuing Director term

Biography

directors Age _since expires
Clayton W. Rosg, 111 67 2016 2021
Robert W. Toth 75 2009 2021
Thomas G. Caldwell 62 1997 2022
Darryl E. Mast 69 2013 2022

Mr. Roserretired in 2018 as an Executive Principal in the Dublin, Ohio office of Rea &
Associates Inc. CPA’s. Mr. Rose received hislicensein Ohio asa CPA in 1981 but currently
isnot in active practice asa CPA. Rea & Associatesisaregional public accounting firm
with fourteen officesin the state of Ohio. Mr. Rose earned a B.S. from The Ohio State
University in 1974. Heis active in the Dublin community with involvement in Kiwanis, the
Dublin Convention and Visitors Bureau, the Dublin Irish Festival, the Dublin Historical
Society, and the Ohio State University Alumni Society. Mr. Rose was a director of Emerald
Bank when it merged into The Middlefield Banking Company on January 20, 2014. He
became a director of The Middlefield Banking Company shortly after the January 2014
merger. Mr. Rose's business and accounting experience allow him to provide accounting
and financial management expertise to the board.

Mr. Toth retired in 2007 as the President of Gold Key Processing, Ltd., headquarteredin
Middlefield, Ohio. Mr. Toth isagraduate of Ohio University, with aB.B.A. in accounting.
Prior to joining Gold Key, hewas Vice President — Finance and Administration for Burton
Rubber Processing, Inc. Having begun his career with Amsted Industries in Chicago,
Illinois, Mr. Toth has held progressively responsible positions with Warner and Swasey Co.
and Missouri Portland Cement Co. He has along record of community service and currently
sitson the Board of the Geauga County Library Foundation. Mr. Toth’s extensive business
management and community service experience allow him to provide business and
|eadership expertise to the board.

Mr. Caldwell is President and Chief Executive Officer of Middlefield, The Middlefield
Banking Company, and EMORECO, Inc. Mr. Caldwell served as Vice President of
Middlefield until October 2000, when he became President and CEO. Mr. Caldwell’'s
experience in the banking and financial servicesindustry and significant leadership
positions with Middlefield, The Middlefield Banking Company, and EMORECO, Inc. alow
him to provide business and |eadership expertise to the board.

Darryl Mast retired in 2016 from The Hattie Larlham Care Group and Foundation, a nonprofit
organization dedicated to improving the lives of children and adults with developmental and
intellectual disabilities. He had been COO with responsibility for IT phone, facilities and
fleet management, human resource management and business office support services
having joined the organization in 2004. Mr. Mast began his career in banking in 1974. He
was Senior Vice President of Second National Bank of Warren from 1986 to 2004 and an
executive of Second Bancorp, Inc. with responsibility for 33 banking centers, consumer
lending, call center, web site and online banking and private banking. Mr. Mast also served
on the Asset/Liability, Second Bancorp Foundation and other committees. Mr. Mast has
served on the Board of Trustees of the Warren Area Chamber of Commerce Economic
Development Foundation, the Hattie Larlham Foundation, The Kent State University
Trumbull Campus Advisory Board, and the Rotary Club of Warren. He served as President
of the Board of Valley Consulting Services and as Chairman of the Wooster Area Chamber
of Commerce. Mr. Mast attended Miami University, Oxford, Ohio, and the Graduate School
of Banking at the University of Wisconsin. Mr. Mast’s banking experience, his
demonstrated leadership ability, and his community involvement add i mportant business
and |eadership experience to the board.
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Current

Eight continuing Director term
directors Age _since  expires Biography
William J. Skidmore 63 2007 2022 Until December 31, 2019, Mr. Skidmore was Northeast Ohio Senior District Manager of

Waste Management. Mr. Skidmore held progressively responsible positions with Waste
Management and a predecessor company since 1978. A New Y ork Stock Exchange-listed
company, Waste Management is North America' s leading provider of comprehensive waste
management environmental services. Waste Management has been a serial acquirer of solid
waste businesses, acquiring 86 solid waste businesses in 2016, 2017, and 2018. Waste
Management executes its business with integral involvement from the field, and

Mr. Skidmore was an important contributor to Waste Management’s serial acquisition
record in Indiana, Michigan, and Ohio. Mr. Skidmore served as the first point of contact
seeking to determine theinterest of a solid waste business owner in selling, and

Mr. Skidmore contributed his operational insight into Waste Management’s pro forma
acquisition pricing for an accretive acquisition, and negotiated the final price with the
selling owner on approximately a dozen Waste Management acquisitions of solid waste
businesses.

Mr. Skidmore previously served on the Board of Directors of both First County Bank in
Chardon, Ohio, and of Metropolitan National Bank in Y oungstown, Ohio. Heisamember
and was the past President of the Chardon Rotary, aformer President of the Chardon
Chamber of Commerce, a past member of the Business Advisory Committee to Chardon
Local Schools, aformer member of the business advisory committee of Kent State
University (Geauga), and a past representative to the board of the National Solid Waste
Management Association in Washington, D.C. Mr. Skidmore earned a Bachelor's Degreein
Sales and Marketing from Bowling Green State University in 1978. Mr. Skidmore' s business
management and banking experience in the northeast Ohio market allow him to provide
business and leadership expertise to the board.

Carolyn J. Turk 63 2004 2022 Ms. Turk isthe Senior Internal Auditor of Molded Fiber Glass Companiesand isalicensed
CPA. Located in Ashtabula, Ohio, Molded Fiber Glass Companies is a manufacturer of
reinforced fiber glass products with 12 entitiesin the U.S. and Mexico. Ms. Turk earned a
B.S. in Accountancy from Y oungstown State University in 1984. She has along record of
community service and currently serves on the Board of Country Neighbor Program, Inc.
and as a Trustee of the Ashtabula Foundation. Ms. Turk’s business and accounting
experience alow her to provide accounting and financial management expertise to the board.

Directors of The Middlefield Banking Company and EMORECO, Inc. are elected annually and do not serve staggered terms. The
Middlefield Banking Company currently has twelve directors. The directors and director nominee identified in the preceding table are expected to be
nominated and elected to serve as directors of The Middlefield Banking Company for the following year. EMORECO, Inc. hasfour directors, all of whom
are expected to be nominated and el ected to continue serving for the following year, including Messrs. Caldwell and Heslop.

TheBoard of Directorsrecommendsvoting “ FOR” election of Eric W. Hummel, Kenneth E. Jones, James J. McCaskey and Michael C.
Voinovich to theterm expiring at the 2023 annual meeting.

PROPOSAL TWO — PROPOSED AMENDMENT TO THE SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION TO INCREASE
THE NUMBER OF AUTHORIZED SHARES

The board of directors has approved and determined to submit to Middlefield’s shareholders a proposal to amend Middlefield's Articlesto
increase the number of authorized shares of common stock from 10,000,000 to 20,000,000 shares. As of March 19, 2020, there were 6,377,667 shares of
common stock issued and outstanding.

It has been fifteen years since Middlefield last increased the number of authorized shares. At our 2005 annual meeting, shareholders
overwhelmingly approved an amendment to the Articles which doubled the number of authorized common shares from 5,000,000 to 10,000,000 currently
authorized.

The board is recommending that shareholders vote “ FOR” the adoption of Proposal Two because the board believes that the increasein
the number of authorized common shares from 10,000,000 to 20,000,000 will provide Middlefield with the necessary ability to issue additional common
shares in order to meet future business and financial
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needs and is, therefore, in the best interests of our shareholders. It is contemplated that the additional common shares could be used for appropriate
corporate purposes, including but not limited to the following:

*  Sharedistributions and dividends;
* Acquisitions and mergers; and

*  Public offerings and other capital raising transactions.

If this amendment is approved and we are authorized to issue additional shares of common stock, directors will determine whether, when,
and on what terms to issue the additional shares of common stock without further action by our shareholders, unless shareholder approval isrequired by
applicable law or securities exchange listing requirementsin connection with a particular transaction.

The holders of the shares of Middlefield common stock are not entitled to preemptive rightsto purchase or have offered to them any shares
of common stock, whether now or hereafter authorized. Although the proposed amendment would increase the shares of common stock available for
issuance, the directors currently have no specific plansto issue additional shares, and no public or private equity financing or potential acquisition or
merger is currently under consideration.

The board believes that an increase in the number of authorized shares of Middlefield common stock would not significantly impact any
attempt to gain control of Middlefield. It is possible, however, that the availability of authorized but unissued shares of Middlefield common stock could
discourage third parties from attempting to gain such control since the board could authorize the issuance of shares of common stock in aprivate
placement or otherwise to one or more persons. Such an issuance of shares of common stock could dilute the voting power of a person attempting to
acquire control of Middlefield, increase the cost of acquiring such control, or otherwise hinder such efforts.

Itisproposed that Article Fourth of Middlefield's Articles be amended to read as follows:

“The maximum number of shares the Corporation shall have authority to issue and to have outstanding at any time shall be Twenty Million
(20,000,000) shares of common stock, without par value. Each share of Common Stock shall be equal to every other share of Common Stock.
The holders thereof shall have such rights as are provided by law and, except as otherwise provided herein or asrequired by law, shall be
entitled to one vote for each whole share held by them upon all matters presented to shareholders. The shares of Common Stock may be
issued in whole or fractional shares.”

The proposed amendment of Middlefield' s Articleswill be adopted if it is approved by the affirmative vote of holders of common stock
possessing amajority of the voting power of Middlefield’ s outstanding shares of common stock. Unless contrary instructions are given by a
shareholder, hisor her proxy will be voted in favor of amending the Articles to increase authorized shares of common stock. Abstentions and shares not
voted by the holder will have the practical effect of avote against amending the Articles. If the proposal to increase Middlefield’ s authorized shares of
common stock is approved by shareholders, the amendment to Middlefield’s Articles will become effective after the amendment is filed with the Secretary
of State of Ohio.

TheBoard of Directorsrecommendsavote“ FOR” amending the Second Amended and Restated Articles of I ncorporation to increasethe
number of authorized shares of common stock.

PROPOSAL THREE —ADVISORY VOTE ON EXECUTIVE COMPENSATION

We are subject to section 14A of the Securities Exchange Act of 1934, which requires that we provide to our shareholders the opportunity
to vote on the compensation of the executive officers named in the Summary Compensation Table. Commonly known as a say-on-pay vote, the
shareholder vote required by section 14A is an advisory vote, which means that the vote is not binding on us, on our board of directors, or on the
Compensation Committee. The say-on-pay voteisintended to be avote on the executive officer compensation that is disclosed in this proxy statement in
accordance with SEC disclosure rules.

The goals of our compensation arrangements are to provide fair and competitive compensation, to provide compensation that promotes the
hiring and retention of the most talented personnel, to create incentives for and to
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reward superior performance, and to align the interests of our officers and employees with the interests of shareholders. The Compensation Committee
and the board believe that Middlefield’s compensation arrangements are designed to achieve these goals and that the compensation arrangements
reward performance promoting our long-term prosperity. Our compensation arrangements are continually evolving and are and will remain subject to
ongoing review and evaluation by the board and by the Compensation Committee. Accordingly, we ask our shareholders to vote on the following
resolution at the 2020 Annual Meeting:

“RESOLVED, that the compensation paid to the company’s named executive officers, as disclosed in Middlefield Banc Corp.’s Proxy
Statement for the 2020 Annual Meeting in compliance with Item 402 of the Securities and Exchange Commission’s Regulation S-K, including
the compensation tables and narrative discussion, is hereby APPROVED.”

Approval of amajority of the votes cast will constitute approval of this proposal to approve the named executive officer compensation
disclosed in this proxy statement. An abstention or broker non-vote is not counted as a vote cast, and as aresult will have no effect on the vote to
approve the proposal. A proxy that does not specify voting instructions will be voted in favor of this non-binding, advisory proposal. Although the
results of the say-on-pay vote will not be binding on us, we expect to take the results into account in future compensation decisions.

TheBoard of Directorsrecommendsthat you vote* FOR” approval of the compensation of our named executive officers, asdisclosed in
this proxy statement.

PROPOSAL FOUR —RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITOR
Middlefield s independent auditor for the year ended December 31, 2019 was S.R. Snodgrass, P.C. The Audit Committee selected S.R.
Snodgrass, P.C. to be Middlefield’ s independent auditor for the fiscal year ending December 31, 2020 aswell. We expect one or more representatives of
S.R. Snodgrass, P.C. to be present at the annual meeting. The representative of S.R. Snodgrass, P.C. will have the opportunity to make a statement if
desired, and will be available to respond to appropriate questions.

For servicesin fiscal years ended December 31, 2019 and December 31, 2018, we paid S.R. Snodgrass, P.C. asfollows—

2019 2018
Audit Fees (1) $160,389  $158515
Audit-Related Fees $ 8579 $ 7,750
Tax Fees(2) $ 17,005 $ 13,306
All Other Fees $ 0 $ 0

$ 185,973 $179,571

(1) Audit fees consist of fees for professional services rendered for the audit of Middlefield' s financial statements and review of financial statements
included in Middlefield’s quarterly reports.
(2) Tax servicefeesincludefeesfor calculation of quarterly estimated taxes and for preparation of corporate income tax and franchise tax returns.

The Audit Committee’s policy isto pre-approve al audit and permissible non-audit services provided by the independent auditors. These
services may include audit services, audit-related services, tax services, and other services. Pre-approval is detailed asto the particul ar service or
category of servicesand is generally subject to abudget. The independent auditors and management are required to periodically report to the Audit
Committee regarding the extent of services provided by the independent auditors in accordance with this pre-approval, and the fees for the services
performed to date. The Audit Committee may also pre-approve particular services on a case-by-case basis.

Auditor Independence. The Audit Committee believes that the non-audit services provided by S.R. Snodgrass, P.C. are compatible with
maintaining the auditor’sindependence. To the best of Middlefield’ s knowledge, none of the time devoted by S.R. Snodgrass, P.C. on its engagement to
audit Middlefield sfinancial statementsfor the year ended December 31, 2019 is attributable to work performed by persons other than full-time, permanent
employees of S.R. Snodgrass, P.C.
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TheBoard of Directorsrecommendsavote“ FOR” ratification of the appointment of S.R. Snodgrass, P.C. asMiddlefield’sindependent
auditor for thefiscal year ending December 31, 2020.

PROPOSAL FIVE — APPROVAL OF THE ADJOURNMENT OF THE ANNUAL MEETING, IF NECESSARY OR APPROPRIATE, TO SOLICIT
ADDITIONAL PROXIES

If there are insufficient votes at the time of the annual meeting to adopt the amendment to Middlefield Banc Corp.’s Articles to increase the
authorized number of common shares from 10,000,000 to 20,000,000, the board of directors may in its discretion upon determining that it is necessary or
appropriate seek to adjourn the annual meeting to solicit additional proxies. In that event, you will be asked to vote only upon this Proposal Five and not
on any other proposals. In this Proposal Five, Middlefield is asking its sharehol ders to authorize the holder of any proxy solicited by the board of
directorsto votein favor of adjourning the annual meeting under the circumstances described above. If this Proposal Fiveis approved, the board of
directors may initsdiscretion, if necessary or appropriate, adjourn the annual meeting, and any adjourned session of the annual meeting, to provide
additional time to solicit additional proxiesin favor of Proposal Two, including the solicitation of proxiesfrom shareholdersthat have previously voted
against such proposal. Among other things, approval of this adjournment proposal could mean that, even if proxies representing a sufficient number of
votes against Proposal Two have been received, Middlefield could adjourn the annual meeting without a vote on the proposals and seek to convince the
holders of such sharesto change their votesin favor of Proposal Two.

Pursuant to the provisions of the Regulations, no notice of an adjourned meeting need be given to shareholdersif the date, time and place
of the adjourned meeting are fixed and announced at the annual meeting. At the adjourned meeting, Middlefield may transact any business which might
have been transacted at the original meeting.

The proposal to adjourn the annual meeting requires the affirmative vote of amajority of the votes cast, whether in person or by proxy, at
the annual meeting. Abstentions and broker non-votes will not be counted as votes cast and, therefore, will not affect this proposal. Further, the failureto
vote, either by proxy or in person, will not have an effect on this proposal. Unlessinstructions to the contrary are specified in a proxy properly voted and
returned as specified in the proxy statement, the proxies will be voted FOR this proposal.

TheBoard of Directorsrecommendsfor voting “ FOR” approval of the adjournment of the annual meeting, if necessary or appropriate, to
solicit additional proxiesin the event there are not sufficient votes at the time of the annual meeting to adopt Proposal Two.

EXECUTIVE OFFICERS

There are no family relationships among any of Middlefield' s directors, director nominee, or executive officers. Executive officers who do
not also serve asdirectors are —

Name Age Principal Occupation in theLast 5 Years

Michael L. Allen 58 Mr. Allen joined The Middlefield Banking Company in November, 2018 and serves as its Executive Vice President —
Chief Banking Officer. Prior to joining The Middlefield Banking Company, Mr. Allen served since 2014 as President of
the Mid-Ohio Valley Division for Premier Bank, asubsidiary of Premier Financial Bancorp, Huntington, West Virginia
Premier Financial Bancorp, Inc. isa$1.7 billion multi-bank holding company operating in Kentucky, Maryland, Ohio,
Virginia, Washington, D.C., and West Virginia. Mr. Allen served as a Financial Consultant with AXA Advisors, LLC
from 2002 through 2014 and was Chief Administrative Officer from 1987 through 2001 and a member of the Board of
Directors from 1993 through 2001 of Traders Bank, Spencer, West Virginia. He also served as Treasurer and aBoard
member of Traders Bank’s holding company, Traders Bankshares, Inc., from 1990 through 2001. Mr. AllenisaCPA, a
graduate of Glenville State College, Glenville, West Virginia, with aB.A. degree in Business Administration, and a
graduate of the Consumer Bankers Association Graduate School of Retail Bank Management.

Adam T. Cook 53 Mr. Cook joined The Middlefield Banking Company in January 2017 and serves asits Senior Vice President, Loan
Administration. Prior to joining The Middlefield Banking Company, he served as the Senior Vice President for Liberty
Bank, N.A. since 2006. Mr. Cook holds a bachelor’s degree from Miami University in Oxford, Ohio.
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Name Age
Courtney M. Erminio 38
TeresaM. Hetrick 56
John D. Lane 47
Charles O. Moore 58
Michael C. Ranttila 46
Shalini Singhal 44
Donald L. Stacy 66

Principal Occupation in the Last 5 Years
Serving as Senior Vice President — Risk Officer, Ms. Erminio joined The Middlefield Banking Company in June 2010.
Prior thereto, shewas on theinternal audit staff of Crowe Horwath LLP. Ms. Erminio is agraduate of the University of
Akron, holding aB.S. degree in Business Administration/Finance. Ms. Erminio isa Certified Internal Auditor (CIA)
and a Certified Financia Services Auditor (CFSA).

Ms. Hetrick is Executive Vice President — Operations/Administration and Assistant Secretary. Ms. Hetrick served as
Vice President and Secretary of First County Bank in Chardon, Ohio before joining The Middlefield Banking Company
in December 1996.

Mr. Lane joined The Middlefield Banking Company in December 2018 as Executive Vice President, Chief Credit and
Risk Officer. Prior to joining The Middlefield Banking Company, Mr. Lane served as Senior Vice President/Credit Risk
for Civista Bank since 2011. During his seven-year career with Civista Bank, parent Civista Bancshares, Inc. completed
acquisitions of two community banking organizations, resulting in loan growth of approximately $388 million.

Mr. Lane spearheaded Civista' s due diligence and integration of the acquired companies' |oan portfoliosin these
bank acquisitions. The two acquisitions represented 34% and 8%, respectively, of Civista Bancshares, Inc.’s total
assets. Prior to joining Civista Bank, Mr. Lane served as Vice President, Rel ationship Manager and Commercial Loan
Workout Officer for The Huntington National Bank from 2006 through 2011. Mr. Lane hasaB.S. degree in Engineering
Management from the United States Military Academy and an M.B.A. degree from Duke University’s Fugqua School
of Business and a Wharton School L eadership Certificate from the ABA Stonier Graduate School of Banking.

Mr. Moorejoined The Middlefield Banking Company in January 2016 as President — Central Ohio Region. Mr. Moore
served as Executive Vice President, Chief Risk and Consumer Lending Officer, of Delaware County Bank in Delaware,
Ohio, from 2012 through 2015. He has also served as President of Regency Finance Company, a subsidiary of F.N.B.
Corporation from 2008 through 2010, and as an executive with U.S. Bank and Bank One. Heisaveteran of the U.S.
Marine Corps and the U.S. Army National Guard. Heis agraduate of Ohio Dominican College and the State University
of New York at Albany. Mr. Moore was formerly the Deputy Superintendent of Consumer Finance and Consumer
Affairsfor the State of Ohio Division of Financial Institutions from 2011 through 2012. He is currently on the boards
of the Ohio Dominican College Patriots and Finance Curriculum, the Central Ohio Symphony Orchestra, and the Ohio
Police and Fire Pension Fund.

Mr. Ranttilajoined The Middlefield Banking Company in October 2017 as Senior Vice President of Finance.

Mr. Ranttilawas appointed as Chief Financial Officer of The Middlefield Banking Company on November 19, 2019.
Prior to joining The Middlefield Banking Company in 2017, Mr. Ranttila served as Financial Reporting Manager for
Florida Community Bank from January 2017 through October 2017 with responsibility for SEC and bank regulatory
reporting of this$10 billion bank subsidiary of an SEC-registered bank holding company. Mr. Ranttilaserved as
Controller for DRB Capital from August 2016 through December 2016. Mr. Ranttila served as Controller for The
Middlefield Banking Company from March 2011 through August 2016. Prior to joining The Middlefield Banking
Company in 2011, Mr. Ranttila served as an auditor on the staff of Crowe LLP, from 2007 through 2011. Mr. Ranttila
has a Bachelor’s degree in Accounting from Y oungstown State University and an M.B.A. from The Ohio State
University. Mr. Ranttilaisa CPA.

Ms. Singhal joined The Middlefield Banking Company in August 2016 and serves as its Senior Vice President/Chief
Information Officer. Prior to joining the bank in 2016, Ms. Singhal was the Chief Information Officer for Commercia
Savings Bank in Upper Sandusky, Ohio, for 11 years. Ms. Singhal holdsaB.B.A. in Accounting from the National
Institute of Technology in Delhi, Indiaand an M.B.A. in Operations & Systems from the Institute of Management
Technology in Ghaziabad, India.

Mr. Stacy joined The Middlefield Banking Company in August 1999. Mr. Stacy serves as Middlefield's Senior Vice
President, Chief Financia Officer and Treasurer. Mr. Stacy is Executive Vice President and Treasurer of The
Middlefield Banking Company and isadirector, Vice President, and Treasurer of EMORECO, Inc. Mr. Stacy served as
Chief Financial Officer of The Middlefield Banking Company until November 19, 2019. He previously served for 20
years with Security Dollar Bank and Security Financial Corp. in Niles, Ohio, where he was Senior Vice President and
Treasurer.

SHAREHOLDER PROPOSALS

Shareholders desiring to submit proposalsfor inclusion in Middlefield' s proxy materials for the 2021 annual meeting in accordance with
Rule 14a-8 under the Securities Exchange Act of 1934 must submit the proposals to Middlefield at its executive offices no later than December 4, 2020. We
will not include in our proxy statement or form of proxy for the 2021 annual meeting a shareholder proposal that isreceived after that date or that
otherwise fails to meet requirements for shareholder proposal's established by SEC regulations.
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If ashareholder intends to present a proposal at the 2021 annual meeting without seeking to include the proposal in Middlefield’s proxy
materials for that meeting, the shareholder must give advance notice to Middlefield. According to Article, section 8, of Middlefield’s Regulations, the
shareholder must give notice at least 60 days but no more than 120 days before the date in 2021 corresponding to the mailing date of this proxy statement
for the 2020 annual meeting. This proxy statement is being mailed to shareholders on or about April 3, 2020. Accordingly, a shareholder who desiresto
present a proposal at the 2020 annual meeting without seeking to include the proposal in Middlefield’s proxy materials for that meeting should provide
notice of the proposal to Middlefield no earlier than December 4, 2020 and no later than February 2, 2021. If the sharehol der failsto do so, Middlefield’'s
management will be entitled to use its discretionary voting authority on that proposal, without any discussion of the matter in Middlefield’s proxy
materials. Shareholders who desire to submit a proposal for the 2021 annual meeting without seeking to include the proposal in Middlefield’s proxy
materials for that meeting should refer to Articlel, section 8, of Middlefield's Regulations for information concerning the procedures for submitting
proposals, including information required to be provided by shareholders submitting proposals.

OTHER MATTERS

The persons named in the proxy will vote all properly submitted proxies. If a shareholder specifies achoice for a proposal to be acted upon,
the proxy will be voted in accordance with his or her specifications. If no choice is specified, the proxy will be voted FOR election of the nominees
identified herein, FOR amending the Second Amended and Restated Articles of Incorporation to increase the number of authorized shares, FOR
approval of the executive compensation disclosed in this proxy statement, FOR ratification of Middlefield’sindependent auditor, and FOR approval of
the adjournment of the annual meeting, if necessary or appropriate, to solicit additional proxies.

The proxy is solicited by Middlefield, conferring discretionary authority to vote on any matters properly presented at the annual meeting or
any adjournments thereof. We are not aware of any business to be presented at the meeting other than the business described in this proxy statement. If
any matter not set forth in the Notice of Annual Meeting of Shareholdersis properly presented at the 2020 annual meeting, the persons named as proxies
will vote thereon in accordance with their best judgment.

We mailed our 2019 Annual Report to persons who, as of the March 19, 2020 record date, were shareholders on that date. Additional copies
may be obtained without charge by written request. We file periodic reports and other information with the SEC under the Securities Exchange Act of
1934. The SEC maintains an internet web site containing reports, proxy, and information statements, and other information regarding issuersthat file
electronically with the SEC. The address of that siteis http://www.sec.qgov.

The SEC has implemented rules regarding the delivery of proxy materials to households. This method of delivery, often referred to as
“householding,” would permit Middlefield to send: (a) asingle annual report and/or a single proxy statement or (b) a single notice of internet availability
of proxy materials, as applicable, to any household at which two or more different registered shareholdersreside if Middlefield reasonably believes such
shareholders are members of the same family or otherwise share the same address or that one shareholder has multiple accounts. In each case, the
registered shareholder(s) would be required to consent to the householding processin accordance with applicable SEC rules, and would be able at any
timeto request that Middlefield promptly deliver to such shareholder(s) a separate copy of the proxy materials subject to householding. The
householding procedure isintended to reduce the volume of duplicate information shareholders receive and would reduce Middlefield’ expenses.
Middlefield does not currently practice householding, but may institute househol ding in the future and will notify registered sharehol ders affected by
householding at that time.

Wewill furnish a copy of our Form 10-K Annual Report for the year ended December 31, 2019 without char ge to shareholdersupon
written request to: Mr. Donald L. Stacy, Chief Financial Officer, Middlefield Banc Corp., 15985 East High Street, P.O. Box 35, Middlefield, Ohio
44062.
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ANNUAL MEETING OF SHAREHOL DERS OF
MIDDLEFIELD BANC CORP.
May 13, 2020

GO GREEN
e-Consent makesiit easy to go paperless. With e-Consent, you can quickly access your proxy
material, statements and other eligible documents online, while reducing costs, clutter and
paper waste. Enroll today viawww.astfinancial.com to enjoy online access.

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL:
The Notice of Meeting, proxy statement and proxy card
are available at www.middl efiel dbank.bank

Please sign, date and mail
your proxy card in the
envelope provided as soon
aspossible.

| Please detach along perforated line and mail in the envel ope provided. |

Bl 20430333000000000000 3 051320

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

FOR AGAINST ABSTAIN

1. To elect the four nominees identified below as directors for the 2. Toadopt aproposal to amend Article 1V of the 0O 0
term specified and until their successors are elected and Second Amended and Restated Articles of
qualified Incorporation (the “Articles’) to increase the
number of authorized shares from 10,000,000
to 20,000,000.
NOMINEES: 3. Toapprove, on anon-binding advisory basis, O O
0 FORALL NOMINEES O EricW. Hummel for aterm of three years the compensation of named executive officers,
00 WITHHOLD AUTHORITY O KennethE. Jones for aterm of three years as disclosed in the proxy statement.
[0 James J. McCaskey for aterm of three years
FORALL NOMINEES [0 Michael C. Voinovich for aterm of three years 4. To ratlfy the app0| ntment Of SR SnOdgra$v D D D
O FOR ALL EXCEPT P.C. asindependent auditor for the fiscal year
(See instructions below) ending December 31, 2020.
5. To approve the adjournment of the annual O O O

meeting, if necessary or appropriate, to solicit
additional proxiesin the event there are not
sufficient votes at the time of the annual
meeting to adopt the proposal to amend the
Articles.

The Board recommends a vote FOR election of the director nominees
identified in this proxy statement, FOR adoption and approval of an
amendment to Middlefield Banc Corp.’sArticlestoincreasethe
authorized number of common sharesfrom 10,000,000 to 20,000,000,
FOR the say-on-pay proposal, FOR ratification of the appointment of
SRR. Snodgrass, P.C. asauditor for thefiscal year ending December
31, 2020, and FOR the approval of the adjournment of the annual
meeting, if necessary or appropriate, to allow solicitation of additional

proxies.
INSTRUCTIONS: To withhold authority to vote for any individual nominee(s), The undersigned acknowledges receipt from Middlefield Banc Corp.,
mark “FOR ALL EXCEPT" and fill in the circle next to each before execution of this proxy, of the Notice of Annual Meeting, Proxy
nominee you wish to withhold, as shown here: Statement, and 2019 Annual Report.

Please mark, sign, date, and return this proxy promptly using the
postage-paid, self-addressed envelope provided.

To change the address on your account, please check the box at right and
indicate your new address in the address space above. Please note that changes to |:|
the registered name(s) on the account may not be submitted via this method.

Signature of Shareholder | | Date:l | Signature of Shareholder | | DaIe:l |

Note: Please sign exactly as your name or names appear on this proxy. When shares are held jointly, each holder should sign. When signing as executor,
administrator, attorney, trustee or guardian, please give full title as such. If the signer is a corporation, please sign full corporate name by duly authorized
[ | officer, aiving full title as such. If signer is a partnership, please sign in partnership name by authorized person. [ |



ANNUAL MEETING OF SHAREHOL DERS OF
MIDDLEFIELD BANC CORP.

May 13, 2020

PROXY VOTING INSTRUCTIONS |

scan the QR code with your smartphone. Have your proxy card available when you

access the web page. E -\_F

TELEPHONE - Cdll toll-free 1-800-PROXIES (1-800-776-9437) in the United States or
1-718-921-8500 from foreign countries from any touch-tone telephone and follow the
instructions. Have your proxy card available when you call.

INTERNET - Access “www.votepr oxy.com” and follow the on-screen instructions or E % EI
L

Vote online/phone until 11:59 PM EST the day before the meeting.

MAIL - Sign, date and mail your proxy card in the envelope provided as soon as
possible.

IN PERSON - Y ou may vote your sharesin person by attending the Annual

Meeting. COMPANY NUMBER

GO GREEN - e-Consent makes it easy to go paperless. With e-Consent, you can
quickly access your proxy material, statements and other eligible documents online, ACCOUNT NUMBER
while reducing costs, clutter and paper waste. Enroll today viawww.astfinancial.com
to enjoy online access.

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL : The Notice of Meeting, proxy statement and proxy
card are available at www.middl efiel dbank.bank

J Please detach aong perforated line and mail in the envelope provided |F you are not voting via the internet or telephone. i

Bl 20430333000000000000 3 051320

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS
SHOWN HERE

FOR AGAINST ABSTAIN

1. Toelect thefour nomineesidentified below as directors for the 2. Toadopt aproposal to amend ArticlelV of the 7 0O
term specified and until their successors are elected and Second Amended and Restated Articles of
qualified Incorporation (the “ Articles’) to increase the
number of authorized shares from 10,000,000
to 20,000,000.
NOMINEES: 3. Toapprove, on anon-binding advisory basis, 0 O
0 FORALL NOMINEES 0 EricW. Hummel for aterm of three years the compensation of named executive officers,
O WITHHOLD AUTHORITY 0 Kenneth E. Jones for aterm of three years asdisclosed in the proxy statement.
FOR ALL NOMINEES [0 JamesJ. McCaskey for aterm of three years . .
O Michael C. Voinovich for aterm of three years 4. To fatlfy the app0| ntment Of SR. Sn0d9f6$. O O O
O FOR ALL EXCEPT P.C. asindependent auditor for the fiscal year
(See instructions bel ow) ending December 31, 2020.
5. To approve the adjournment of the annual O O O

meeting, if necessary or appropriate, to solicit
additional proxiesin the event there are not
sufficient votes at the time of the annual
meeting to adopt the proposal to amend the
Articles.

TheBoard recommends a vote FOR election of the director nominees
identified in this proxy statement, FOR adoption and approval of an
amendment to Middlefield Banc Corp.’s Articlesto increasethe
authorized number of common sharesfrom 10,000,000 to 20,000,000,
FOR the say-on-pay proposal, FOR ratification of the appointment of
S.R. Snodgrass, P.C. asauditor for thefiscal year ending December
31, 2020, and FOR the approval of the adjournment of the annual
meeting, if necessary or appropriate, to allow solicitation of additional
proxies.

The undersigned acknowledges receipt from Middlefield Banc Corp.,



INSTRUCTIONS: To withhold authority to vote for any individual nominee(s), mark “FOR ALL EXCEPT” before execution of this proxy, of the Notice of Annual Meeti ng, Proxy
and fill in the circle next to each nominee you wish to withhold, as shown here: [ Staternent: and 2019 Annual Report-

Please mark, sign, date, and return this proxy promptly using the
postage-paid, self-addressed envelope provided.

To change the address on your account, please check the box at right and
indicate your new address in the address space above. Please note that changes to |:|
the registered name(s) on the account may not be submitted via this method.

Signature of Shareholder | | Date:l | Signature of Shareholder | | DaIe:l

Note: Please sign exactly as your name or names appear on this proxy. When shares are held jointly, each holder should sign. When signing as executor,
administrator, attorney, trustee or guardian, please give full title as such. If the signer is a corporation, please sign full corporate name by duly authorized
[ ] officer, aiving full title as such. If sianer is a partnership, please sian in partnership name by authorized person. [ ]



MIDDLEFIELD BANC CORP.
PROXY SOLICITED BY THE BOARD OF DIRECTORS
ANNUAL MEETING OF SHAREHOLDERS

The undersigned shareholder of Middlefield Banc Corp. hereby constitutes and appoints Courtney M. Erminio and Donald L. Stacy, and each of
them, with full power of substitution, as proxies to represent the undersigned at the Annual Meeting of Shareholders of Middlefield Banc Corp. to be held
on May 13, 2020 and any adjournments and postponements thereof, and to vote the shares of common stock the undersigned would be entitled to vote
upon all matters referred to herein and in their discretion upon any other matters that properly come before the Annual Mesting:

The shares represented by this proxy will be voted as specified. Unless specified to the contrary, all shares of the undersigned will be voted FOR
election of the director nomineesidentified in this proxy statement, FOR adoption and approval of an amendment to Middlefield Banc Corp.’s Articlesto
increase the authorized number of common shares from 10,000,000 to 20,000,000, FOR the say-on-pay proposal, FOR ratification of the appointment of
S.R. Snodgrass, P.C. asauditor for the fiscal year ending December 31, 2020, and FOR the approval of the adjournment of the annual meeting, if necessary
or appropriate, to allow solicitation of additional proxies. If any other businessis properly presented at the meeting or at any adjournment, this proxy will
be voted by those named herein in accordance with their best judgment. The Board knows of no other business to be presented at the meeting.

(Continued and to be signed on thereverse side))
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