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Approximate date of commencement of proposed sale of the securities to the public: as soon as practicable after this
registration statement becomes effective.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
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statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier registration statement for the same
offering.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer

Non-accelerated filer (do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum
Title of each class of to be offering price aggregate
Amount of
securities to be registered registered (1) per unit offering price (2) registration fee (3)
common shares, without par value 563,261 not applicable $12,119,118 $1,220.40

(1) The maximum number of Middlefield Banc Corp. common shares estimated to be issuable in the merger of
Liberty Bank, N.A. into The Middlefield Banking Company. This number is based on an exchange of Middlefield
Banc Corp. common shares for 45% of the number of shares of Liberty Bank, N.A. common stock outstanding, at
a share exchange ratio of 1.1934 per share for Liberty Bank, N.A. common stock, in accordance with the July 28,
2016 Agreement and Plan of Reorganization entered into by Middlefield Banc Corp., The Middlefield Banking
Company, and Liberty Bank, N.A.

(2) Estimated solely for the purpose of calculating the registration fee, the proposed maximum aggregate offering
price is based upon the book value of the 959,283 shares of Liberty Bank, N.A. s common stock to be cancelled in
the merger (total book value $31,193,001 as of August 31, 2016), plus the anticipated $72,672 special dividend of
$3.13 per share Middlefield Banc Corp. will receive in cash for its 23,218 shares of Liberty Bank, N.A. common
stock, minus $19,146,555, the estimated aggregate amount of cash to be paid by Middlefield Banc Corp. for the
Liberty Bank, N.A. common stock.

(3) Computed under Rule 457(f)(2) and (3) of the Securities Act of 1933 at the rate of $100.70 per $1,000,000 of the
proposed maximum aggregate offering price.
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The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment that specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or
until this Registration Statement shall become effective on such date as the Commission, acting pursuant to
said Section 8(a), may determine.
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Information contained herein is subject to completion or amendment. A registration statement relating to these
securities has been filed with the Securities and Exchange Commission. These securities may not be sold nor
may offers to buy be accepted prior to the time the registration statement becomes effective. This prospectus
and proxy statement shall not constitute an offer to sell or the solicitation of an offer to buy nor shall there be
any sale of these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior
to registration or qualification under the securities laws of any such jurisdiction.

PRELIMINARY SUBJECT TO COMPLETION DATED SEPTEMBER 30, 2016

MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT

Proxy Statement and Prospectus of Proxy Statement of

Middlefield Banc Corp. Liberty Bank, N.A.
MERGER PROPOSAL YOUR VOTE IS VERY IMPORTANT

Middlefield Banc Corp. ( Middlefield ) and Liberty Bank, N.A. ( Liberty ) entered into an Agreement and Plan of
Reorganization on July 28, 2016. We refer to the agreement as the Reorganization Agreement. A copy is attached to
this joint proxy statement/prospectus as Annex A. The Reorganization Agreement provides that Liberty will merge
into The Middlefield Banking Company, which is Middlefield s bank subsidiary. The merger is subject to a number of
conditions, including but not limited to obtaining approval of Middlefield stockholders, approval of Liberty
stockholders, and approval of state and federal bank regulatory agencies.

Approximately 45% of the Liberty shares of common stock exchanged in the merger will be exchanged for
Middlefield common stock, and the remaining Liberty shares of common stock exchanged in the merger
(approximately 55%) will be exchanged for cash. Each share of Liberty common stock not owned by Middlefield will
be converted at the effective time of the merger into the right to receive either: (x) $37.96 in cash or (y) 1.1934 shares
of Middlefield common stock, subject to allocation procedures to ensure that approximately 45% of the outstanding
shares of Liberty common stock are converted into Middlefield common stock and the remaining Liberty common
stock is converted into cash. Excluding the 23,218 Liberty shares owned by Middlefield, which will be cancelled in
the merger without consideration, the aggregate consideration payable to Liberty stockholders is approximately $19.1
million in cash and approximately 515,164 shares of Middlefield common stock. On July 27, 2016, the day before
execution of the Reorganization Agreement, the per share closing price of Middlefield common stock on the Nasdaq
Capital Market was $33.74. At that price the stock portion of the merger consideration would have a value of
approximately $17.4 million, and combined with the approximately $19.1 million cash payable for 55% of Liberty
common stock, the total merger consideration would be $36.5 million, before the special dividend discussed

below. Because the 1.1934 exchange ratio is fixed, the value of the 45% stock portion of the total merger
consideration will fluctuate with changes in the price of Middlefield stock. Holders of Liberty stock options and
phantom shares also will receive $1,147,516 in cash for cancellation of those interests. Finally, in addition to the cash
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and stock merger consideration, Liberty stockholders will receive a special dividend of approximately $3.0 million in

the aggregate, or $3.13 per share, before merger closing. Middlefield will receive no merger consideration for its

23,218 Liberty shares but it will be entitled to a proportionate share of the special dividend payment. See SUMMARY
What Liberty stockholders will receive in the Merger.

Middlefield will not issue fractional shares. A holder of Liberty common stock who would otherwise be entitled to a
fractional share will instead receive cash, without interest, equal to the product of the fractional share to which the
holder would otherwise be entitled multiplied by the volume-weighted average closing sale price of Middlefield
common stock for the 30 trading days immediately before the effective time.

Middlefield and Liberty will each hold a meeting of stockholders to vote on adoption and approval of the
Reorganization Agreement. The meeting of Middlefield s stockholders will be held at: 10:00 a.m. local time

on , 2016 at , Ohio. The meeting of Liberty s stockholders will be held at: 10:00 a.m. local
time on ,2016 at , Ohio. At these meetings stockholders will be asked to approve and adopt
the Reorganization Agreement and the merger transaction. Stockholders will also be asked to approve adjournment of
the meeting, if adjournment is necessary to allow Middlefield and Liberty time to solicit additional proxies in favor of
the Reorganization Agreement and the merger transaction. Liberty s stockholder meeting is an annual meeting, so
Liberty stockholders will also be asked to act upon routine annual meeting proposals, including election of directors
and ratification of the appointment of independent auditors.

This document is a proxy statement of both Middlefield and Liberty. It is also a prospectus for Middlefield s issuance
of common stock in the merger. This joint proxy statement/prospectus describes Middlefield s special meeting,
Liberty s annual meeting, and the merger proposal.

The board of directors of Middlefield and the board of directors of Liberty approved the Reorganization
Agreement and the merger transaction. They recommend that their stockholders vote FOR adoption and
approval of the Reorganization Agreement and FOR adjournment of the meeting if adjournment is necessary.

Middlefield s common stock trades on the Nasdaq Capital Market under the symbol MBCN. On July 27, 2016, the day
before execution of the Reorganization Agreement, the closing price of Middlefield common stock was $33.74 per

share. On , 2016 the closing price of Middlefield common stock was $ per share. Liberty common
stock is privately held, not listed on a stock exchange, and not traded in the over-the-counter market.

You are encouraged to read this document carefully, including the materials incorporated by reference into
this document. In particular, you should read the _Risk Factors section beginning on page 28 for a discussion of
the risks related to the merger and the risks of owning Middlefield common stock.

Regardless of whether you plan to attend your company s stockholder meeting, you are urged to vote by completing,
signing, and returning the enclosed proxy card in the enclosed postage-paid envelope.

If you are a Liberty stockholder as of the , 2016 record date but your shares are not voted in favor of
adoption and approval of the Reorganization Agreement, you have the right to demand the fair cash value for your
Liberty common stock but to do so you must adhere to the specific requirements of the National Bank Act, 12 U.S.C.
§215, paragraphs (b), (c), and (d). See DISSENTERS RIGHTS onpage of this joint proxy statement/prospectus
and the complete text of the National Bank Act dissenters rights provision attached to this joint proxy
statement/prospectus as Annex B. Holders of Middlefield common stock do not have dissenters rights.
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Not voting in person or by proxy or at the stockholder meeting will have the same effect as voting against adoption
and approval of the Reorganization Agreement. We urge you to read carefully this joint proxy statement/prospectus,
which contains a detailed description of your company s stockholder meeting, the merger proposal, and Middlefield
common stock to be issued in the merger.

Sincerely, Sincerely,

Thomas G. Caldwell William A. Valerian

President and Chief Executive Officer Chairman, President and Chief Executive Officer
Middlefield Banc Corp. Liberty Bank, N.A.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of Middlefield common stock to be issued in the merger. Neither the Securities and Exchange
Commission nor any state securities commission has determined whether this joint proxy statement/prospectus
is truthful or complete. Any representation to the contrary is a criminal offense.

The securities to be issued in the merger described in this joint proxy statement/prospectus are not savings
accounts, deposit accounts, or other obligations of a bank or savings association and are not insured by the
Federal Deposit Insurance Corporation, the Deposit Insurance Fund, or any other federal or state
governmental agency.

This joint proxy statement/prospectus is dated , 2016 and it is first being mailed to Middlefield
Banc Corp. stockholders and Liberty Bank, N.A. stockholders on or about , 2016
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NOTICE OF ANNUAL MEETING
To the Stockholders of Liberty Bank, N.A.:

Liberty Bank, N.A. s Annual Meeting will be held on , 2016 at a.m. Eastern Time
at , Ohio . The meeting is for the purpose of considering and acting upon proposals to:

1. adopt and approve the July 28, 2016 Agreement and Plan of Reorganization entered into by Middlefield
Banc Corp., The Middlefield Banking Company, and Liberty Bank, N.A. and approve the transactions
contemplated thereby,

2. adjourn the annual meeting if adjournment is necessary to allow solicitation of additional proxies because of
insufficient votes to adopt and approve the Agreement and Plan of Reorganization and approve the
transactions contemplated by thereby,

3. elect twelve directors to serve until the earlier of (i) completion of the Merger or (ii) Liberty Bank s 2017
Annual Meeting upon the election of successors,

4. ratify the appointment of Maloney + Novotny LLC as independent public accountants for the fiscal year
ending December 31, 2016, and

5. transact any other business properly presented at the Meeting or at any adjournment.
Record holders of Liberty s common stock at the close of business on , 2016 are entitled to receive notice
of and to vote at the meeting and any adjournment or postponement. The affirmative vote of the holders of at least
two-thirds of Liberty s outstanding common stock is required for adoption and approval of the Agreement and Plan of
Reorganization and approval of the transactions contemplated thereby.

A joint proxy statement/prospectus and proxy card for the meeting are enclosed. A copy of the Agreement and Plan of
Reorganization is attached as Annex A to the joint proxy statement/prospectus.

Your vote is very important regardless of the number of shares you own. Please vote as soon as possible to

make sure that your shares are represented at the meeting. If you are a holder of record, you may cast your

vote in person at the meeting or, to ensure that your shares are represented at the meeting, you may vote your
shares by completing, signing, and returning the enclosed proxy card. If your shares are held in a stock
brokerage account or by a bank or other nominee (in street name ), please follow the voting instructions of your
broker, bank, or nominee.

The Liberty board of directors recommends that you vote (1) FOR adoption and approval of the Agreement

and Plan of Reorganization, (2) FOR adjournment of the meeting, (3) FOR election of the identified director
nominees, and (4) FOR ratification of the selection of independent auditors.
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By order of the Board of Directors,
William A. Valerian
Chairman of the Board, President &

Chief Executive Officer

Beachwood, Ohio
,2016
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NOTICE OF SPECIAL MEETING
To the Stockholders of Middlefield Banc Corp.:

Middlefield Banc Corp. s Special Meeting will be held on ,2016 at a.m. Eastern Time
at , Ohio . The meeting is for the purpose of considering and acting upon proposals to:

1) approve the transactions under the July 28, 2016 Agreement and Plan of Reorganization entered into by
Middlefield Banc Corp., The Middlefield Banking Company, and Liberty Bank, N.A.,

2) approve issuance of up to 563,261 shares of Middlefield common stock in the merger,

3) adjourn the special meeting if adjournment is necessary to allow solicitation of additional proxies if there are
insufficient votes to adopt and approve the Agreement and Plan of Reorganization, and

4) transact any other business properly presented at the Meeting or at any adjournment.
Record holders of Middlefield s common stock at the close of business on , 2016 are entitled to vote at the
meeting and any adjournment or postponement. The affirmative vote of the holders of at least two-thirds of
Middlefield s outstanding common stock is required for adoption and approval of the Agreement and Plan of
Reorganization.

A joint proxy statement/prospectus and proxy card for the meeting are enclosed. A copy of the Agreement and Plan of
Reorganization is attached as Annex A to the joint proxy statement/prospectus.

Your vote is very important regardless of the number of shares you own. Please vote as soon as possible to

make sure that your shares are represented at the meeting. If you are a holder of record, you may cast your

vote in person at the meeting or, to ensure that your shares are represented at the meeting, you may vote your
shares by completing, signing, and returning the enclosed proxy card. If your shares are held in a stock
brokerage account or by a bank or other nominee (in street name ), please follow the voting instructions of your
broker, bank, or nominee.

The Middlefield board of directors recommends that you vote (1) FOR the Agreement and Plan of

Reorganization, (2) FOR issuance of Middlefield common stock in the merger, and (3) FOR adjournment of the
meeting.

By order of the Board of Directors,

Kathleen M. Johnson
Secretary
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WHERE YOU CAN FIND MORE INFORMATION

Middlefield is a publicly traded company filing annual, quarterly, and other reports, proxy statements, and other
business and financial information with the Securities and Exchange Commission (SEC). You may read and obtain
copies of these documents at the SEC s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549, at
prescribed rates. Please call the SEC at (800) SEC-0330 for additional information about the public reference room.
Middlefield files its annual, quarterly, and other reports, proxy statements, and other business and financial
information with the SEC electronically. The SEC maintains a web site located at www.sec.gov containing this
information. Information filed by Middlefield with the SEC is also available without charge through Middlefield s
website at www.middlefieldbank.com under the Investor Relations tab.

A copy of Middlefield s Form 10-K Annual Report for the year ended December 31, 2015 accompanies this joint
proxy statement/prospectus, along with a copy of Middlefield s Form 10-Q Quarterly Report for the quarter ended June
30, 2016.

Middlefield filed with the SEC a registration statement on Form S-4 to register the issuance of common stock to
Liberty stockholders in the merger. This joint proxy statement/prospectus is part of that Form S-4 registration
statement. As permitted by SEC rules, this document does not contain all of the information included in the
registration statement or in the exhibits or schedules to the registration statement. You may read and request a copy of
the registration statement, including any amendments, schedules, and exhibits at the address given below. Statements
contained in this document regarding the contents of any contract or other document filed as an exhibit to the
registration statement are not necessarily complete. In each case you should refer to the contract or other document
filed as an exhibit. This joint proxy statement/prospectus incorporates by reference important business and financial
information about Middlefield from documents filed with or furnished to the SEC but not included in or delivered
with this joint proxy statement/prospectus. See INCORPORATION OF DOCUMENTS BY REFERENCE on

page . These documents are available without charge to you upon written or oral request at the following address
and telephone number:

Middlefield Banc Corp.

15985 East High Street

P.O. Box 35

Middlefield, Ohio 44062-0035
Attention: Investor Relations
(440) 632-1666

To obtain timely delivery of these documents, you must request the information no later

than [meeting date minus five business days] , 2016 to receive them before the
Middlefield special meeting and no later than [meeting date minus five business days] , 2016

to receive them before the Liberty annual meeting.

Liberty is privately-held and does not file reports with the SEC.
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Neither Middlefield nor Liberty has authorized anyone to provide you with information other than the information
included in this document and documents incorporated by reference. If anyone provides you with different or
inconsistent information, you should not rely on it. You should assume that the information in this document and the
documents incorporated by reference are accurate only as of their respective dates. Each of Middlefield s and Liberty s
business, financial condition, results of operations, and prospects could have changed since those dates.
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE STOCKHOLDER MEETINGS

The following questions and answers cover some of the questions most likely to arise about the stockholder meetings.
We urge you to read carefully the remainder of this joint proxy statement/prospectus because this section does not
necessarily contain all information that is important to you. Additional important information is also contained in the
appendices to and in the documents incorporated by reference in this document.

Q: Why am I receiving this joint proxy statement/prospectus?

A: You are receiving this joint proxy statement/prospectus because Liberty Bank, N.A. ( Liberty ) agreed to merge
into The Middlefield Banking Company by the terms of a July 28, 2016 Agreement and Plan of Reorganization
(the Reorganization Agreement ) entered into by Liberty, Middlefield Banc Corp. ( Middlefield ), and The
Middlefield Banking Company, and to be executed by MBC Interim Bank, an interim state-chartered commercial
bank to be incorporated under the laws of the state of Ohio ( MBC Interim Bank ). The Middlefield Banking
Company is and will remain a wholly owned subsidiary of Middlefield. Pursuant to the Reorganization
Agreement, Liberty and MBC Interim Bank will merge with and into Liberty with Liberty surviving that merger
(the Interim Merger ), and immediately thereafter Liberty will merge with and into The Middlefield Banking
Company with The Middlefield Banking Company surviving that merger (the Bank Merger, and considered
together with the Interim Merger, the Merger ). The Reorganization Agreement is attached to this joint proxy
statement/prospectus as Annex A and is incorporated herein by reference. The Merger cannot be completed
unless Liberty stockholders and Middlefield Banc Corp. stockholders vote to approve and adopt the
Reorganization Agreement and the transactions contemplated by the Reorganization Agreement.

This joint proxy statement/prospectus contains important information about the Merger and the stockholder meetings

of Middlefield and Liberty. You should read the joint proxy statement/prospectus carefully. The enclosed proxy

voting materials allow you to vote your company s common stock without attending the meeting.

Q: What will Liberty stockholders receive in the Merger?

A: Liberty stockholders will receive a combination of cash and Middlefield common stock, in addition to a special
dividend of approximately $3.13 per share in cash immediately prior to the completion of the Merger. Subject to
Reorganization Agreement allocation procedures ensuring that approximately 45% of the outstanding Liberty
common stock is converted into the right to receive Middlefield common stock and the remaining outstanding
Liberty common stock is converted into the right to receive cash, at the effective time of the Merger Liberty
common stock not owned by Middlefield will be converted into the right to receive either:

$37.96 in cash, or

1.1934 shares of Middlefield common stock
On July 27, 2016, which was the day before public announcement of the proposed Merger, the closing price of
Middlefield common stock on the Nasdaq Capital Market was $33.74. Based on that price for the stock portion of the
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Merger consideration and $37.96 per share for the cash portion, a Liberty stockholder who receives stock for 45% of
his or her common stock at the 1.1934 fixed exchange ratio and cash for 55% would receive total Merger
consideration with an implied value of approximately $39.00 per share, in addition to a special dividend of
approximately $3.13 per share in cash. As of the more recent , 2016 date, the closing price for
Middlefield common stock was $ . At that price and giving effect to the 1.1934 fixed exchange ratio, the
implied value of a share of Liberty common stock exchanged for Middlefield common stock is $ . At this more
recent price for Middlefield common stock, a Liberty stockholder who receives stock for 45% of his or her shares and
cash for 55% would receive total Merger consideration with an implied value of approximately $ per share.
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Middlefield will not issue fractional shares. Instead, a holder of Liberty common stock who would otherwise be
entitled to a fractional share (after taking into account all shares of Liberty common stock owned by the holder at the
effective time of the Merger) will receive cash, without interest, in an amount equal to the product of the fractional
share to which the holder would otherwise be entitled multiplied by the volume-weighted average closing sale price of
Middlefield common stock for the 30 trading days immediately before the effective time.

It is not part of the Merger consideration, but the Reorganization Agreement also provides that Liberty will declare a
special dividend to stockholders before the Merger closes (or becomes effective). The special dividend is currently
estimated to be approximately $3.0 million in the aggregate, or $3.13 per share. Middlefield will receive no Merger
consideration for its 23,218 Liberty shares but will be entitled to a proportionate share of the special dividend
payment.

Q: Will Liberty stockholders be able to make an election for the form of merger consideration they desire to
receive?

A: Yes. If you are a Liberty stockholder you will have the opportunity to elect the form of consideration to be
received for your shares, but your election will be subject to adjustment and allocation procedures set forth in the
Reorganization Agreement ensuring that approximately 45% of the outstanding Liberty common stock is
converted into the right to receive Middlefield common stock and the remaining outstanding Liberty shares are
converted into the right to receive cash. Therefore, your ability to receive the cash or stock elections of your
choice depends on the elections made by other Liberty stockholders. The allocation of the mix of consideration
payable to Liberty stockholders in the Merger will not be known until Middlefield tallies the results of the cash
and stock elections made by all Liberty stockholders, which will likely not occur until shortly after Merger
closing.

It is unlikely that Liberty stockholders as a group will elect to receive precisely 55% of the Merger consideration in

cash and the remainder in Middlefield common stock. For that reason the Reorganization Agreement contains

procedures to be followed if Liberty stockholders in the aggregate elect to receive more or less of the Middlefield
common stock than Middlefield has agreed to issue

If Stock Is Oversubscribed: 1f Liberty stockholders elect to receive more shares of Middlefield common
stock than Middlefield is issuing, all Liberty stockholders who elect to receive cash or who make no election
will receive cash for their Liberty shares; stockholders who elect to receive Middlefield common stock will
receive a pro rata portion of the available Middlefield shares, receiving cash for shares not converted into
Middlefield common stock.

If Stock Is Undersubscribed: 1f Liberty stockholders elect to receive fewer shares of Middlefield common
stock than Middlefield is issuing, all Liberty stockholders who elect to receive Middlefield common stock
will receive Middlefield common stock; stockholders who elect to receive cash or who make no election will
be treated in the following manner:
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if the number of shares held by Liberty stockholders who make no election is sufficient to make up the
shortfall in the number of shares of Middlefield common stock that Middlefield is issuing, Liberty
stockholders who elect cash will receive cash; stockholders who make no election will receive
Middlefield common stock in such proportion as is necessary to make up the shortfall, receiving cash
for the remainder, and

if the number of shares held by Liberty stockholders who make no election is not sufficient to make up
the shortfall, Liberty stockholders who make no election will receive Middlefield common stock;
Liberty stockholders who elect to receive cash will receive Middlefield common stock in such
proportion as is necessary to make up the shortfall, receiving cash for the remainder.
You might not receive the amount of cash or stock you elect. As a result of the allocation procedures and other
limitations outlined in this document and in the Reorganization Agreement, you may receive Middlefield
common stock or cash in amounts that vary from the amounts you elect to receive.
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How do Liberty stockholders make their election to receive cash, Middlefield common stock, or a
combination of both?

Each Liberty stockholder of record will receive an election form to be completed and returned. The election

deadline will be 5:00 p.m., Eastern Time, on [30 days after the date of this joint proxy
statement/prospectus] , 2016, which we refer to as the election deadline. A copy of the election form

is being mailed separately to Liberty stockholders on or about the date of this joint proxy statement/prospectus.

If you own Liberty shares in street name through a bank, broker, or other nominee and you wish to make an election,
you should seek instructions from the bank, broker, or other nominee holding your shares concerning how to make an
election. If you do not send in the election form with your stock certificate(s) by the election deadline, you will be
treated as though you made no election.

Q:

Will I be allowed to change my election?

Yes. Until the election deadline you may change your election by submitting to American Stock Transfer & Trust
Company, LLC written notice accompanied by a properly completed and signed, revised election form. After the
election deadline you will not be allowed to change or revoke your election. If you instructed a bank, broker, or
other financial institution to submit an election for your shares, you must follow their directions for changing
those instructions.

What happens if I do not make a valid election to receive cash or Middlefield common stock?

If you do not return a properly completed election form by the election deadline specified in the election form,

your Liberty common stock will be considered non-election shares and will be converted into the right to receive
the stock consideration or the cash consideration according to the allocation procedures specified in the
Reorganization Agreement. Generally, if one form of consideration (cash or Middlefield common stock) is
undersubscribed, Liberty common stock for which no election is validly made will be allocated to the
undersubscribed form before shares electing the oversubscribed form are allocated to the undersubscribed form.

If proration becomes necessary, shares for which a valid election is made will have priority over non-electing
shares, although electing a particular form of consideration does not guarantee that your election will be honored

in full.

What are the material U.S. federal income tax consequences of the Merger to Liberty stockholders?

Tucker Ellis LLP has delivered its legal opinion, dated September 26, 2016, to the effect that the Merger qualifies
as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended
(which we refer to as the Internal Revenue Code ). In addition, the completion of the Merger is conditioned on
receipt of a tax opinion from Tucker Ellis LLP, dated as of the closing date, to the same effect. However, neither
Liberty nor Middlefield has requested or received a ruling from the Internal Revenue Service that the Merger will
qualify as a reorganization or as to any other aspect of the Reorganization Agreement or the transactions
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contemplated by it. The U.S. federal income tax consequences of the Merger to a Liberty stockholder will depend
on the relative mix of cash and Middlefield common stock received by that Liberty stockholder. Liberty
stockholders should not recognize any gain or loss for U.S. federal income tax purposes if they exchange their
Liberty shares solely for shares of Middlefield common stock in the Merger, except with respect to cash received
in lieu of fractional shares of Middlefield common stock. Liberty stockholders will recognize gain or loss if they
exchange their Liberty shares solely for cash in the Merger. Liberty stockholders will recognize gain, but not loss,
if they exchange their Liberty shares for a combination of Middlefield common stock and cash, but their taxable
gain in that case will not exceed the cash they receive in the Merger. The special dividend is not part of the
Merger consideration. It will be taxable to Liberty stockholders as ordinary income, taxable at preferential rates
applicable to qualified dividends. Any gain recognized on the Merger consideration and any ordinary income
from the special dividend could be subject to an additional tax on net investment income, depending on the
individual s adjusted gross income, as described below under = Medicare Tax on Net
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Investment Income. You should consult with your tax advisor for the specific tax consequences of the Merger and
the special dividend to you. See Material U.S. Federal Income Tax Consequences on page
The consequences of the Merger to each Liberty stockholder depend on that stockholder s particular facts and
circumstances. Accordingly, you are urged to consult your tax advisor to determine the tax consequences of the
Merger to you.

Q: Is Liberty allowed to pay dividends before the effective date of the Merger?

A:  Yes. Under the terms of the Reorganization Agreement, Liberty is permitted to pay usual and customary cash
dividends. The Reorganization Agreement also requires Liberty to declare a special dividend before closing. The
amount of the special dividend may change, but it currently is estimated at approximately $3.0 million in the
aggregate, or $3.13 per share.

Q: When and where will the Middlefield and Liberty stockholder meetings be?

A: Middlefield s special meeting of stockholders will be held at a.m., local time, on ,2016
at , Ohio . The annual meeting of Liberty stockholders will be held at a.m.,
local time, on , 2016 at , Ohio

Q: What proposals will be acted on at the Middlefield and Liberty stockholder meetings?

A: Middlefield stockholders will be asked to (1) approve the transactions under the Reorganization Agreement, (2)
approve issuance of up to 563,261 shares of Middlefield common stock in the Merger, (3) approve adjournment
of the special meeting to allow additional time for proxy solicitation if there are not sufficient votes to approve
the Reorganization Agreement transactions, and (4) vote on any other business properly presented.

Liberty stockholders will be asked to (1) adopt and approve the Reorganization Agreement and approve the

transactions contemplated by the Reorganization Agreement, (2) approve adjournment of the annual meeting to allow

additional time for proxy solicitation if there are not sufficient votes to adopt and approve the Reorganization

Agreement and approve the transactions contemplated by the Reorganization Agreement, (3) elect twelve directors for

the term expiring at the earlier of (i) completion of the Merger or (ii) the 2017 annual meeting upon the election of

successors or, (4) ratify the selection of independent auditors, and (5) vote on any other business properly presented.

Q: What do the Board of Directors of Middlefield and the Board of Directors of Liberty recommend
regarding the proposals to be acted on at the stockholder meetings?

Middlefield s board of directors believes that the Merger and other transactions under the Reorganization Agreement

are in the best interests of Middlefield and its stockholders and recommends that Middlefield stockholders vote FOR

the proposal to approve the transactions under the Reorganization Agreement, FOR the proposal to issue Middlefield

common stock in the Merger, and FOR the proposal to adjourn the special meeting to solicit additional proxies if there

are insufficient votes to approve the Reorganization Agreement transactions.
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Liberty s board of directors also determined that the Reorganization Agreement is in the best interests of Liberty and
its stockholders and recommends that Liberty stockholders vote FOR the proposal to adopt and approve the
Reorganization Agreement and approve the transactions contemplated by the Reorganization Agreement and FOR the
proposal to adjourn the annual meeting to solicit additional proxies if there are insufficient votes to adopt and approve
the Reorganization Agreement and approve the transactions contemplated by the Reorganization

Agreement. Regarding the other proposals to be presented at the annual meeting, Liberty s board of directors
recommends that stockholders vote FOR election of the identified director nominees and FOR ratification of the
selection of the independent auditor.
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Q: Is my vote needed to adopt and approve the Reorganization Agreement and approve the transactions
contemplated by the Reorganization Agreement and to approve the other proposals?

A: Adoption and approval of the Reorganization Agreement and approval of the transactions contemplated by the
Reorganization Agreement requires the affirmative vote of the holders of at least two-thirds of the shares of
Liberty common stock outstanding. When Liberty s stockholder meeting is held, if there are insufficient votes to
adopt and approve the Reorganization Agreement and approve the transactions contemplated by the
Reorganization Agreement the meeting may be adjourned to allow solicitation of additional proxies. The
affirmative vote of the holders of a majority of the shares represented at the meeting in person or by proxy and
entitled to vote is necessary to approve adjournment. All of Liberty s directors entered into voting agreements
with Middlefield as a condition to Middlefield s agreement to the Reorganization Agreement (the Voting
Agreements ), agreeing to vote their Liberty shares in favor of adoption and approval of the Reorganization
Agreement and approval of the transactions contemplated by the Reorganization Agreement and in favor of the
adjournment proposal. Excluding Liberty shares held by their immediate family members, Liberty s directors
collectively own 278,997 shares of Liberty common stock, or approximately 29.1% of the shares
outstanding. They have the right to acquire an additional 75,989 shares, and if they do so those additional shares
also are subject to the Voting Agreement. The form of Voting Agreement is an exhibit to the Reorganization
Agreement attached as Annex A to this joint proxy statement/prospectus. As a holder of 23,218 shares of Liberty
common stock, or 2.4%, Middlefield intends to vote in favor of adoption and approval of the Reorganization
Agreement, in favor of the adjournment proposal, in favor of election of the identified director nominees, and in
favor of ratifying the selection of independent accountants.

For the proposal to elect directors at Liberty s annual meeting, directors are elected by plurality vote, which means the

directors receiving the greatest number of votes are elected. The affirmative vote of the holders of a majority of the

shares represented at the meeting in person or by proxy and entitled to vote is necessary to ratify selection of Liberty s

independent auditor.

Similar to the approval standard applicable to the Liberty stockholder meeting, approval of the transactions under the
Reorganization Agreement by Middlefield stockholders requires the affirmative vote of the holders of at least
two-thirds of the shares of Middlefield common stock outstanding. If there are insufficient votes to approve the
Reorganization Agreement transactions when Middlefield s stockholder meeting is held, the meeting may be adjourned
to allow solicitation of additional proxies. The affirmative vote of the holders of a majority of the votes cast is
necessary to approve adjournment. To approve issuance of Middlefield common stock in the Merger, the affirmative
vote of a majority of the votes cast is necessary. Middlefield directors did not enter into agreements regarding voting

of their shares of Middlefield common stock. Collectively they own approximately 102,153 shares, or approximately
4.6% of Middlefield s outstanding common stock, with the right to acquire 20,674 additional shares.

Q: How do I vote?

A: If you were the record holder of Middlefield common stock or Liberty common stock on the , 2016
record date, you may vote in person by attending your company s meeting, and to ensure that your shares are
represented at the meeting you may vote by signing and returning your company s enclosed proxy card in the
postage-paid envelope provided.

If you hold Middlefield or Liberty common stock beneficially through a broker, bank, or other nominee, please see the

discussion below regarding shares held in street name.
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Q: What will happen if I fail to vote or if I abstain from voting?
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