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ITEM 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers

On February 6, 2015, the Compensation Committee of the Board of Directors (the Board ) of The Middlefield Banking

Company (the Bank ), a wholly owned subsidiary of Middlefield Banc Corp. (the Company ), approved payments

under the Bank s Annual Incentive Plan for 2014 Performance. The amounts of the payments were determined by the

Bank s Compensation Committee, which administers the Annual Incentive Plan. The Company had previously

reported the terms of the Annual Incentive Plan and potential payment percentages thereunder in a Form 8-K filing on

March 12, 2014.

Included within the approved payments were those to President and Chief Executive Officer Thomas G. Caldwell
($63,120), Executive Vice President and Chief Operating Officer James R. Heslop, IT ($32,498), Chief Financial
Officer and Treasurer Donald L. Stacy ($25,600) as well as to other executive officers.
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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: February 10, 2015 /s/ James R. Heslop, 11

Executive Vice President and COO



