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ITEM 8.01

Other Events

On October 9, 2019, Middlefield Banc Corp. (the “Company”) issued a press release announcing that its Board of Directors had approved a 2-for-1
stock split of the Company’s common stock, to be effected on November 8, 2019 to shareholders of record on October 25, 2019.
As a result of the stock split, on November 8, 2019, each shareholder of record at the close of business on October 25, 2019 (the “Record Date”) will
receive one new additional share of the Company’s common stock for every one share on the Company’s common stock held on the Record Date.
The Company will mail a “Frequently Asked Questions” document to shareholders of record. The Frequently Asked Questions document provides
more information on the stock split.
ITEM 9.01(d)

Exhibits

The following exhibits are furnished as Regulation FD Disclosure to this Current Report on Form 8-K:
(a)

Exhibits.
99.1

Press release dated October 9, 2019

99.2

Frequently Asked Questions and Answers Regarding the Two-For-One Stock Split

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
MIDDLEFIELD BANC CORP.
Date: October 9, 2019

/s/ James R. Heslop, II
Executive Vice President and COO
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EXHIBIT 99.1

15985 East High Street
P. O. Box 35
Middlefield, Ohio 44062
Phone: 440/632-1666 FAX: 440/632-1700
www.middlefieldbank.bank

Company Contact:

Investor and Media Contact:

Thomas G. Caldwell
President/Chief Executive Officer
Middlefield Banc Corp.
(440) 632-1666 Ext. 3200
tcaldwell@middlefieldbank.com

Andrew M. Berger
Managing Director
SM Berger & Company, Inc.
(216) 464-6400
andrew@smberger.com

Middlefield Banc Corp. Declares Two-For-One Stock Split
MIDDLEFIELD, OHIO, October 9, 2019 ◆◆◆◆ The Board of Directors of Middlefield Banc Corp. (Nasdaq: MBCN) has authorized a two-for-one stock
split. Each shareholder of record at the close of business on October 25, 2019, will receive one additional share for every outstanding share held on the
record date. The additional shares are payable on November 8, 2019. As a result, the number of outstanding shares will increase to approximately
6.4 million shares.
“Middlefield is focused on increasing shareholder value and over the past decade the Company’s financial, operating, and stock performance have
improved significantly,” stated Thomas G. Caldwell, President and Chief Executive Officer. “We are pleased to reward our shareholders through this stock
split, as well as our ongoing dividend and share repurchase programs. The two-for-one stock split demonstrates our continued efforts to help improve
the trading liquidity of our stock.”
About Middlefield
Middlefield Banc Corp., headquartered in Middlefield, Ohio, is the bank holding company of The Middlefield Banking Company with total assets of
$1.29 billion at June 30, 2019. The bank operates 15 full-service banking centers and an LPL Financial® brokerage office serving Beachwood, Chardon,
Cortland, Dublin, Garrettsville, Mantua, Middlefield, Newbury, Orwell, Powell, Solon, Sunbury, Twinsburg, and Westerville. The Bank also operates a
Loan Production Office in Mentor, Ohio.
Additional information is available at www.middlefieldbank.bank
This press release of Middlefield Banc Corp. and the reports Middlefield Banc Corp. files with the Securities and Exchange Commission often contain

“forward-looking statements” relating to present or future trends or factors affecting the banking industry and, specifically, the financial operations,
markets and products of Middlefield Banc Corp. These forward-looking statements involve certain risks and uncertainties. There are a number of important
factors that could cause Middlefield Banc Corp.’s future results to differ materially from historical performance or projected performance. These factors
include, but are not limited to: (1) a significant increase in competitive pressures among financial institutions; (2) changes in the interest rate environment
that may reduce interest margins; (3) changes in prepayment speeds, charge-offs and loan loss provisions; (4) less favorable than expected general economic
conditions; (5) legislative or regulatory changes that may adversely affect businesses in which Middlefield Banc Corp. is engaged; (6) technological issues
which may adversely affect Middlefield Banc Corp.’s financial operations or customers; (7) changes in the securities markets; or (8) risk factors mentioned
in the reports and registration statements Middlefield Banc Corp. files with the Securities and Exchange Commission. Middlefield Banc Corp. undertakes
no obligation to release revisions to these forward-looking statements or to reflect events or circumstances after the date of this press release.
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EXHIBIT 99.2

Frequently Asked Questions and Answers Regarding the Two-For-One Stock Split
October 2019
What is a two-for-one stock split?
In a two-for-one stock split, effected as a stock dividend, the shareholder receives one additional share for each share he or she owns.
What is the difference between a two-for-one stock split and a stock dividend?
They are effectively the same. In both cases, shareholders will own twice as many shares.
Why are you splitting the stock now?
Middlefield Banc Corp.’s Board of Directors made a decision to split the stock in order to make the shares more affordable to a broader range of potential
investors and to increase liquidity in the trading of Middlefield Banc Corp. (MBCN or Middlefield) shares.
How does a two-for-one stock split actually work?
After a two-for-one stock split, shareholders receive an additional share for every share they currently own and will therefore have twice as many shares
after the split as before the split.
What happens to my cost basis per share after the stock split?
Let’s assume a shareholder purchased stock on January 2, 2018 at a price of $49.20 per share. After the stock split, that shareholder’s cost basis will be
$24.60 per share. By dividing your current cost basis by a factor of 2, you can calculate your new cost basis in the stock.
Your total cost basis in the stock does not change due to a stock split. Using the example discussed above, let’s assume a shareholder purchased 300
shares of stock at $49.20 on January 2, 2018 for a total cost basis of $14,760. After the stock split, the shareholder owns 600 shares of stock at an adjusted
cost basis per share of $24.60 for a total cost of $14,760.
What happens to the market value per share after the stock split?
Theoretically, the market value per share declines the same way the cost basis per share declines. For example, if the market value per share is $46.80
before the stock split, then the market value should fall to $23.40 ($46.80 divided by 2) after the stock split. However, due to the dynamics of the
marketplace, the actual market value per share could be higher or lower than $23.40 after the stock split.

Will the stock split change my percentage ownership in Middlefield Banc Corp.?
No. The stock split does not change the proportionate interest that a shareholder maintains in our company. A shareholder that owned 1% of the
common stock before the split will continue to own 1% of our common stock after the split.
Did the shareholders vote to approve the stock split?
Shareholder approval was not needed as the number of shares outstanding after the split is still below the maximum number of shares authorized by our
shareholders. Only Board of Directors’ approval was necessary.
When is the Record Date?
October 25, 2019
When is the Distribution Date?
November 8, 2019
What is the ex-dividend date?
November 11, 2019 is the ex-dividend date. The “ex-dividend date” is the first day that MBCN stock will trade on a post-split basis at a post-split adjusted
price.
What happens if I sell my shares on or between the Record Date and the Distribution Date?
If you buy shares after the record date for the stock split, you will be entitled to receive the additional shares that are issued on the distribution date.
If you sell your shares before the distribution date, you are not entitled to receive the additional split shares and the person that bought your shares will
be entitled to receive the additional split shares. Trades that settle between the record date and the distribution date are considered “trades with
distribution” that ultimately entitle the buyer to the split shares, even though the buyer did not own the shares on the record date. These trades have a
“due bill” attached to them. A “due bill” is an IOU from the seller indicating that the buyer, not the seller who was holding the shares on the record date,
is entitled to the split shares upon their issuance.
What exactly will I receive?
For each MBCN common share held of record at the close of business on October 25, 2019, you will receive one additional share of MBCN stock. Since
the stock split shares are being issued to registered shareholders in book-entry form rather than in the form of a stock certificate, holders of record will
not receive a new stock certificate representing the additional stock split shares.
Will I receive a stock certificate for the new shares?
No. If you are a registered holder of Middlefield Banc Corp. common shares, you will receive the stock split shares in book-entry form rather than in the
form of stock certificates. This means that your shares will be credited to an account registered in your name on the books of Middlefield Banc Corp.,
which are maintained by MBCN’s transfer agent, American Stock Transfer and Trust Company, LLC, rather than sent to you in physical stock certificate
form.
If I want to buy additional shares is it better to buy now or wait until after the split?
We cannot provide shareholders with investment advice.
Can we buy shares between the announcement date and the Record Date?
Yes.

If my shares are held in street name, how will I be notified?
Your broker will notify you.
Are the stock split shares to be distributed subject to federal income tax?
We have been advised by counsel that, under present federal income tax laws, your receipt of shares issued under this distribution is not taxable as
income to you. However, if you sell any shares, this distribution must be considered in figuring the tax basis of your shares to determine your gain or loss
for federal income tax purposes. For example, if prior to the dividend you own 100 shares with a basis of $50.00 per share, half of the basis in each of those
shares would be allocated to the corresponding new share, resulting in a basis of $25.00 per share for each of the 200 shares owned after the split. For tax
purposes, the holding period of the new shares is the same as for the old shares on which they were issued.
Under existing U.S. laws and regulations, the new shares issued will have a basis equal to one-half the adjusted cost or other basis of the shares on
which they were distributed. The basis for computing gain or loss concerning the balance of your stock is reduced to one-half of its former basis. For tax
purposes, the holding period for the new shares is the same as for the old shares on which they were issued. Although this tax information is provided
for your assistance, we are not providing personal tax advice. You should consult your personal tax advisor regarding the tax consequences of any
transaction you undertake with these shares.
Consult your Personal Tax Advisor: The information contained on the Middlefield Banc Corp. website does not constitute tax advice. It does not purport
to be complete or to describe the consequences that may apply to particular categories of shareholders. You should consult your own tax advisor
regarding the calculation of your tax basis and the tax consequences of any distribution.
How can I update my address?
If you are a registered shareholder, you can update your address by contacting our transfer agent, American Stock Transfer & Trust Company, LLC at
800-937-5449 or www.astfinancial.com.
What is “book-entry”?
Book-entry form of registered ownership allows you to own shares without having paper stock certificates in your possession. You are the record owner
and enjoy the same shareholder benefits as you would with certificated shares.
What are the benefits of book-entry shares?
Book-entry ownership eliminates some of the problems associated with paper certificates such as storage and safety of securities. Book-entry shares also
eliminate the requirement for physical movement of stock certificates at the time of sale or transfer of ownership.
How do I keep track of my book-entry shares?
If you hold your book-entry shares, you will receive a statement or confirmation detailing any activity affecting your book entry shares shortly after a
transaction has taken place. You may also receive statements at other points of time.
I have stock certificates. Can I convert them to book-entry shares?
Yes. Simply send your stock certificates to American Stock Transfer & Trust Company, 6201 15th Avenue, Brooklyn, New York 11219, with written
instructions to deposit them in your account as book-entry items. Do not endorse the certificates or complete the assignment section. Certificates should
be sent to American Stock Transfer & Trust Company at the address above by registered or certified mail with return receipt requested, or some other
form of traceable mail, and properly insured for 5% of the

current market value of the shares. The insured amount represents the replacement cost that will be charged to you if your certificates are lost in transit to
American Stock Transfer & Trust Company. American Stock Transfer & Trust Company will provide to you a statement confirming the deposit of your
shares to your book-entry account.
Can I get stock certificates for my book-entry shares?
You may request stock certificates for the whole shares in your book-entry account at any time. Simply contact American Stock Transfer & Trust
Company at 800-937-5449 or www.astfinancial.com with your request and a stock certificate for the requested number of whole shares will be sent to you
within 7-10 business days and delivered by first class mail.
What should I do with the stock certificates I currently hold? Are they still valid?
The stock certificates that you currently hold are still valid and should not be destroyed or exchanged. Those certificates continue to represent the same
number of shares as shown on their face and should be kept in a secure place.
What happens if I lose my Stock Account Statement?
Unlike stock certificates, the Stock Account Statement is not a negotiable document, so there is no replacement fee. You can request replacement
statements at any time by contacting American Stock Transfer & Trust Company at 800-937-2617 or www.astfinancial.com.
Who can I contact for additional information?
For questions on the stock split, please contact either of the following:
Donald L. Stacy
SVP/Treasurer and CFO
Middlefield Banc Corp.
P. O. Box 35
Middlefield, OH 44062
888-801-1666
dstacy@middlefieldbank.com
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Michael C. Ranttila
Senior Vice President/Finance
The Middlefield Banking Company
P. O. Box 35
Middlefield, OH 44062
888-801-1666
mranttila@middlefieldbank.com

