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March 26, 2012
Dear Shareholders:

You are cordially invited to attend the 2012 Annual Meeting of Shareholders of Mid Penn Bancorp, Inc. to be held on Tuesday, May 1, 2012, at
10:00 a.m., local time. The annual meeting will be held at Mid Penn Bank, 349 Union Street, Millersburg, Pennsylvania 17061.

The Notice of the Annual Meeting and the enclosed proxy statement address the formal business of the meeting. The formal business agenda
includes the election of three Class B Directors. At the meeting, management will review the Corporation s operations during the past year and
will be available to respond to questions.

You are encouraged to vote your shares, whether or not you plan to attend the meeting. It is very important that you mark, sign, date and return
the accompanying proxy as soon as possible in the postage-paid envelope. If you do attend the meeting and wish to vote in person, you must
give written notice to the Corporation s Secretary, so your proxy will be superseded by any ballot that you submit at the meeting.

Sincerely,

Edwin D. Schlegel
Chairman of the Board
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD MAY 1, 2012

TO THE SHAREHOLDERS OF MID PENN BANCORP, INC.:

Notice is hereby given that the Annual Meeting of Shareholders of Mid Penn Bancorp, Inc. will be held at 10:00 a.m., local time, on Tuesday,
May 1, 2012, at Mid Penn Bank, 349 Union Street, Millersburg, Pennsylvania 17061, for the following purposes:

1. To elect three Class B Directors to serve for a three-year term and until their successors are elected and qualified;
2. To consider and approve the following non-binding proposal:
Resolved, that the shareholders hereby approve the executive
compensation, as described in the Compensation Discussion and
Analysis and the tabular disclosure (together with the
accompanying narrative disclosure), regarding named executive

officers in this proxy statement.

3. To ratify the appointment of ParenteBeard LLC as our independent registered public accounting firm for the year ending
December 31, 2012; and

4.  To transact any other business that may properly come before the annual meeting or any adjournment or postponement thereof.
In accordance with the Corporation s By-laws and action of the Board of Directors, only those shareholders of record at the close of business on
February 15, 2012, are entitled to notice of and to vote at the annual meeting and any adjournment or postponement thereof. For directions to the
annual meeting, please contact Cindy L. Wetzel, Secretary, at (717) 692-2133.

We have enclosed a copy of the Corporation s Annual Report on Form 10-K ( annual report ) for the year ended December 31, 2011. You may
obtain an additional copy of the Corporation s annual report including the financial statements and any exhibits for the 2011 year, at no cost, by
contacting Kevin W. Laudenslager, Vice President and Treasurer, 349 Union Street, Millersburg, Pennsylvania 17061, telephone:

(717) 692-2133 or by visiting http://www.cfpproxy.com/5890.
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Whether or not you plan to attend the annual meeting, your vote is very important, and we encourage you to vote promptly. To vote your shares,
please mark, sign and date the enclosed proxy and mail it promptly in the enclosed, postage-paid return envelope. If you execute a proxy but
later decide to attend the annual meeting in person, or for any other reason desire to revoke your proxy, you may do so as described in this proxy
statement at any time before your proxy is voted. Submitting a proxy will not prevent you from attending the annual meeting and voting in
person if you so desire, but will help us secure a quorum and reduce the expense of additional proxy solicitation.

By Order of the Board of Directors,

Edwin D. Schlegel

Chairman of the Board
Millersburg, Pennsylvania

March 26, 2012
Important Notice Regarding the Availability of Proxy Materials for the Shareholder
Meeting to Be Held on May 1, 2012. The proxy statement, proxy card and 2011 annual

report to shareholders are available at http://www.cfpproxy.com/5890.
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NASDAQ Global Market Trading Symbol: MPB
PROXY STATEMENT
2012 ANNUAL MEETING OF SHAREHOLDERS
MAY 1, 2012

Mailed to Shareholders on or about March 26, 2012
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FREQUENTLY ASKED QUESTI AND ANSWER

WHO IS ENTITLED TO VOTE?

Shareholders as of the close of business on February 15, 2012 (the voting record date) are entitled to vote, and each share of common stock
is entitled to one vote.

HOW DO 1 VOTE?

There are two methods. You may vote by completing and mailing your proxy or by attending the meeting and voting in person. (See page
3 for more details.)

HOW DOES DISCRETIONARY AUTHORITY APPLY?

If you sign your proxy but do not make any selections, you give authority to Roberta A. Hoffman, Randall L. Klinger and Scott W.
Micklewright, as the designated proxy holders for the Corporation, to vote on the election of directors, and any other matters that may arise
at the meeting.

IS MY VOTE CONFIDENTIAL?

Yes. Only the Judges of Elections, our transfer agent, Registrar and Transfer Company, proxy holders and Secretary have access to your
proxy. All comments remain confidential unless you ask that your name be disclosed.

WHO WILL COUNT THE VOTES?

Kathy I. Bordner, Kevin W. Laudenslager and Cortney E. Wilbert will review the tabulations of the votes as provided by Registrar and
Transfer Company and act as Judges of Elections.

WHAT DOES IT MEAN IF I RECEIVE MORE THAN ONE PROXY?

Your shares are probably registered differently or are in more than one account. Sign and return all proxies to ensure that all your shares
are voted. If you have all of your accounts registered in the same name and address, you should only receive one set of proxy materials in
future years. If you are receiving multiple statements and reports and wish to receive only one, please notify your broker if your shares are
held in a brokerage account or our transfer agent if you hold registered shares. You can contact our transfer agent, Registrar and Transfer
Company, at (800) 368-5948.

WHAT CONSTITUTES A QUORUM?
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A. At the close of business on February 15, 2012, the Corporation had 3,484,509 shares of common stock outstanding. A majority of the
outstanding shares, present or represented by proxy, constitutes a quorum for the transaction of business at the meeting. Proxies received
but marked as abstentions and broker non-votes will be included in the calculation of the number of shares considered to be present at the
annual meeting for purposes of determining the presence of a quorum.
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Q. WHAT PERCENTAGE OF STOCK DO THE DIRECTORS AND OFFICERS OWN?

A.  Approximately 7.92% of our common stock, as of close of business on February 15, 2012, is owned by the directors and officers. (See
page 28 for more details.)

Q. WHEN ARE THE 2013 SHAREHOLDER PROPOSALS DUE?

A.  Asa shareholder, you must submit your proposal in writing by November 26, 2012, to Cindy L. Wetzel, Secretary, Mid Penn Bancorp,
Inc., 349 Union Street, Millersburg, Pennsylvania 17061. (See page 31 with regard to shareholder proposal and director nomination
procedures.)

Q. HOWMAY ISUBMIT A QUESTION FOR THE ANNUAL MEETING?

A. In order for management to thoroughly answer any questions that you may have about the Corporation or our annual shareholder materials
including financial statements, we ask that you submit your questions prior to the annual meeting of shareholders. You may submit
questions either by mail, email or telephone by contacting Cindy L. Wetzel, Secretary, Mid Penn Bancorp, Inc., 349 Union Street,
Millersburg, Pennsylvania 17061, cindy.wetzel @midpennbank.com, (717) 692-2133. Questions received in advance of the meeting will be
compiled by the Secretary and relayed promptly to management and the Board. Management and the Board will endeavor to address all
relevant questions submitted at the Annual Meeting of Shareholders.
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PROXY STATEMENT
FOR THE ANNUAL MEETING OF SHAREHOLDERS OF
MID PENN BANCORP, INC.
MAY 1, 2012

GENERAL INFORMATION

Date, Time and Place of Annual Meeting

Mid Penn Bancorp, Inc. ( the Corporation ), a Pennsylvania business corporation and registered bank holding company, furnishes this proxy
statement in connection with the solicitation by the Corporation s Board of Directors ( the Board ) of proxies to be voted at the 2012 Annual
Meeting of Shareholders. The annual meeting will be held at Mid Penn Bank, 349 Union Street, Millersburg, Pennsylvania 17061, on Tuesday,
May 1, 2012, at 10:00 a.m., local time. The Corporation s principal executive office is located at 349 Union Street, Millersburg, Pennsylvania
17061; the telephone number is (717) 692-2133. All inquiries regarding the annual meeting should be directed to Rory G. Ritrievi, President and
Chief Executive Officer of the Corporation.

Additional Information

In accordance with Securities Exchange Act Rule 14a-3(3)(1), the Corporation, in the future intends to deliver only one annual report and proxy
statement to multiple shareholders sharing an address unless the Corporation receives contrary instructions from one or more of the shareholders.
This method of delivery is known as householding. Upon written or oral request, the Corporation will promptly deliver a separate copy of the
annual report or proxy statement, as applicable, to a shareholder at a shared address to which a single copy of the documents was delivered.
Further, shareholders should notify Cindy L. Wetzel at Mid Penn Bancorp, Inc., 349 Union Street, Millersburg, Pennsylvania 17061 or call

(717) 692-2133 and inform us that the shareholder wishes to receive a separate copy of an annual report or proxy statement in the future. If you
are receiving multiple statements and reports and wish to receive only one, please notify your broker if your shares are held in a brokerage

account or the Corporation s transfer agent if you hold registered shares. You can contact the Corporation s transfer agent, Registrar and Transfer
Company, at (800) 368-5948.

VOTING PROCEDURES
Solicitation and Voting of Proxies

The Board solicits this proxy for use at the Corporation s 2012 Annual Meeting of Shareholders. The Corporation s directors, officers and Bank
employees may solicit proxies in person or by telephone, facsimile, email or other similar means without additional compensation. The
Corporation will pay the cost of preparing, assembling, printing, mailing and soliciting proxies and any additional material that the Corporation
sends to its shareholders. The Corporation will make arrangements with brokerage firms and other custodians, nominees and
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fiduciaries to forward proxy solicitation materials to the beneficial owners of stock held by these entities. The Corporation will, upon request,
reimburse these third parties for their reasonable expenses in forwarding solicitation material to the beneficial owners of stock.

Only shareholders of record as of the close of business on February 15, 2012, may vote at the annual meeting. The Corporation s records show
that, as of the voting record date, 3,484,509 shares of common stock were outstanding. On all matters to come before the annual meeting,
shareholders may cast one vote for each share held. Cumulative voting rights do not exist with respect to the election of directors. See Principal
Shareholders on page 27 for a list of the persons known by the Corporation to be beneficial owners of 5% or more of the Corporation s common
stock.

If your shares are registered directly in your name with the Corporation s transfer agent, Registrar and Transfer Company, you are considered,
with respect to those shares, the shareholder of record, and these proxy materials are being sent directly to you by the Corporation. As the
shareholder of record, you have the right to grant your voting proxy directly to the proxy holders or to vote in person at the meeting. The
Corporation has enclosed a proxy for your use.

If your shares are held in a stock brokerage account or by a bank or other nominee, you will receive instructions from the holder of record who
has forwarded these materials to you. You must follow the instructions of the holder of record in order for your shares to be voted. If your shares
are not registered in your name and you plan to vote your shares in person at the annual meeting, you should contact your broker or agent to
obtain a legal proxy or broker s proxy card and bring it to the annual meeting in order to vote.

For shares held in  street name through a broker, bank or other nominee, the broker, bank or nominee may not be permitted to exercise voting
discretion with respect to some of the matters to be acted upon. Thus, if shareholders do not give their broker, bank or nominee specific
instructions, including with respect to director elections, their shares will not be voted on those matters and will not be counted in determining
the number of shares necessary for approval.

By properly completing a proxy, the shareholder appoints Roberta A. Hoffman, Randall L. Klinger and Scott W. Micklewright as proxy holders
to vote the shares as indicated on the proxy. Proxy holders will vote any signed proxy, not specifying to the contrary, FOR the election of Steven
T. Boyer, Jere M. Coxon and Rory G. Ritrievi as Class B directors for three-year terms expiring in 2015, FOR the non-binding proposal on
executive compensation and FOR the ratification of ParenteBeard LLC as the Corporation s independent registered public accounting firm for
2012.

Quorum and Vote Required For Approval

In order to hold the annual meeting, a quorum of shareholders must be present. Under Pennsylvania law and the Corporation s By-laws, the
presence, in person or by proxy, of the holders of a majority of the shares entitled to vote is necessary to constitute a quorum for the
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transaction of business at the meeting. Non-votes by banks, brokerage houses, custodians, nominees and other fiduciaries ( broker non-votes ) and
abstentions will be counted for the purpose of determining whether a quorum is present, but broker non-votes will not be included for
determining whether shareholder approval of a matter has been obtained.

If a quorum is present, the three candidates for director receiving the highest number of votes cast, even if less than a majority, by shareholders
will be elected. Consequently, any shares not voted (whether by abstention, broker non-vote or otherwise) will not be included in determining
which nominees received the highest number of votes. A properly executed proxy that withholds authority with respect to the election of one or
more directors will not be voted with respect to the director or directors indicated, although it will be counted for purposes of determining
whether there is a quorum.

If a quorum is present, approval of the non-binding proposal on executive compensation and ratification of the appointment of ParenteBeard
LLC as the Corporation s independent registered public accounting firm for 2012 will require the affirmative vote of the holders of at least a
majority of the votes cast at the annual meeting. Under Pennsylvania law, abstentions are not considered votes cast and, accordingly, will not
affect the outcome of the voting on the non-binding proposal on executive compensation or the ratification of the appointment of ParenteBeard
LLC.

Revocability of Proxy

Shareholders of record who sign proxies may revoke them at any time before they are voted by:

delivering a written notice of revocation to Cindy L. Wetzel, Secretary of Mid Penn Bancorp, Inc., at 349 Union Street, Millersburg,
Pennsylvania 17061, before the vote is taken at the annual meeting;

delivering a duly executed proxy bearing a later date to the Secretary of the Corporation, before the vote is taken at the annual
meeting; or

voting in person after giving written notice to the Secretary of the Corporation. (Your attendance at the annual meeting, in and of
itself, will not revoke the proxy.)
You have the right to vote and, if desired, to revoke your proxy any time before the vote is taken at the annual meeting. Should you have any
questions, please call Cindy L. Wetzel at (717) 692-2133.

Methods of Voting

Shareholders of record can choose one of the following ways to vote:

Voting by Proxy

Mark your selections.

Date your proxy and sign your name exactly as it appears on your proxy.

Mail it to the Corporation in the enclosed, postage-paid envelope.
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Voting in Person

Attend the annual meeting and show proof of eligibility to vote (including proper identification).

Obtain a ballot.

Mark your selections.

Date your ballot and sign your name exactly as it appears in the Corporation s transfer books.
Shareholder Questions

In order for management to thoroughly answer any questions that shareholders may have about the Corporation or our annual materials
including financial statements, we ask that shareholders submit their questions prior to the annual meeting of shareholders. Shareholders may
submit questions either by mail, email or telephone by contacting Cindy L. Wetzel, Secretary, Mid Penn Bancorp, Inc., 349 Union Street,
Millersburg, Pennsylvania 17061, cindy.wetzel @midpennbank.com, (717) 692-2133. Questions received in advance of the meeting will be
compiled by the Secretary and relayed promptly to management and the Board. Management and the Board will endeavor to address all relevant
questions submitted at the Annual Meeting of Shareholders.

GOVERNANCE OF THE CORPORATION

Governance

The Board believes that the purpose of corporate governance is to ensure that it maximizes shareholder value in a manner consistent with legal
requirements and the highest standards of integrity. The Board has adopted and adheres to corporate governance practices, which the Board and
senior management believe promote this purpose, are sound and represent best practices. These governance practices, Pennsylvania law (the
state of incorporation), the rules and listing standards of The NASDAQ Stock Market LLC ( NASDAQ ) and Securities and Exchange
Commission ( SEC ) regulations, as well as best practices suggested by recognized governance authorities are continually reviewed.

Currently, the Board has eleven members. Under the NASDAQ standards for independence, the following directors meet the standards for
independence: Robert A. Abel, Steven T. Boyer, Jere M. Coxon, Matthew G. DeSoto, Robert C. Grubic, Gregory M. Kerwin, Theodore W.
Mowery, Donald E. Sauve and William A. Specht, III. This constitutes more than a majority of the Board. Only independent directors serve on
the Audit, Compensation and Nominating and Corporate Governance Committees.

In determining the directors independence, the Board considered loan transactions between the Bank and the directors, their family members and
businesses with whom they are associated, as well as any contributions made to non-profit organizations with whom they are associated.
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The table below includes a description of other categories or types of transactions, relationships or arrangements considered by the Board (in
addition to those listed above) in reaching its determination that the directors are independent.

Other
Name Independent Transactions/Relationships/Arrangements
Mr. Abel Yes None
Mr. Boyer Yes None
Mr. Coxon Yes None
Mr. DeSoto Yes None
Mr. Grubic Yes Engineering services/Leasehold arrangement
Mr. Kerwin Yes Legal services
Mr. Mowery Yes Insurance commissions
Mr. Sauve Yes Lawn care/Lot maintenance
Mr. Specht Yes None

In each case, the Board determined that none of the transactions above impaired the independence of the director. For more information, please
refer to Certain Relationships and Related Transactions on page 27.

During the year ended December 31, 2011, the Corporation s and Bank s Boards of Directors each held thirteen meetings. In addition, the
Corporation s independent Board members held one independent Board Meeting during 2011.

Board Leadership Structure

The Board is led by a non-executive Chairman selected by the Board from time to time. After serving as Interim President and Chief Executive
Officer of the Corporation and the Bank from October 29, 2008 to February 25, 2009, Edwin D. Schlegel resumed his position as non-executive
Chairman of the Board effective February 25, 2009. Mr. Schlegel will retire as Chairman and from the Board at the 2012 Annual Meeting. The
Chairman of the Board organizes Board activities to enable the Board to effectively provide guidance to and oversight and accountability of
management. To fulfill that role, the Chairman, among other things: creates and maintains an effective working relationship with the Chief
Executive Officer and other members of management and with other members of the Board; provides the Chief Executive Officer ongoing
direction as to Board needs, interests and opinions; and assures that the Board agenda is appropriately directed to the matters of greatest
importance to the Corporation. In carrying out his responsibilities, the Chairman preserves the distinction between management and oversight,
maintaining the responsibility of management to develop corporate strategy and the responsibility of the Board to review and express its views
on corporate strategy. The functions of the Chairman include:

presiding over all meetings of the Board and shareholders, including regular executive sessions of non-management directors of the
Board;
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establishing the annual agenda of the Board and the agendas of each meeting in consultation with the Chief Executive Officer;

advising committee chairs, in consultation with the Chief Executive Officer, on meeting schedules, agenda and information needs for
the committees of the Board;

defining the subject matter, quality, quantity and timeliness of the flow of information between management and the Board and
overseeing the distribution of that information;

coordinating periodic review of management s strategic plan for the Corporation;

leading the Board review of the succession plan for the Chief Executive Officer and other key members of senior management;

serving as Acting Chief Executive Officer in concert with the Board until a President/CEO is selected in the event there
is a separation with the existing Chief Executive Officer;

coordinating the annual performance review of the Chief Executive Officer and other key members of senior management;

consulting with committee chairs about the retention of advisors and experts;

acting as the principal liaison between the independent directors and the Chief Executive Officer on sensitive issues;

working with the Nominating and Corporate Governance Committee to develop and maintain the agreed-on definitions of the role of
the Board and the organization, processes and governance guidelines necessary to carry it out;

after consulting with other members of the Board and the Chief Executive Officer, making recommendations to the Nominating and
Corporate Governance Committee as to the membership of various Board committees and committee chairs;

working with management on effective communication with shareholders, including being available for consultation and direct
communication upon the reasonable request of major shareholders;

encouraging active participation by each member of the Board; and

performing such other duties and services as the Board may require.
Risk Oversight by Board

The Board oversees all business, property and affairs of the Corporation. The Chairman and the Corporation s officers keep the members of the
Board informed of the Corporation s business through meetings and by providing reports and other materials to the members.

Table of Contents 18



Edgar Filing: MID PENN BANCORP INC - Form DEF 14A

In addition to the general oversight of Bank business, the Board also reviews a comprehensive quarterly Risk Management Report, prepared by
the Bank s Senior Risk Officer, which includes metrics and trends on ten major risk areas, including asset quality, interest rate risk, capital
adequacy and liquidity.
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Code of Ethics

In 2003, the Corporation s and the Bank s Board of Directors adopted a Code of Ethics that applies to its directors, officers and employees. The
Code of Ethics encourages individuals to report any conduct that they believe in good faith to be an actual or apparent violation of the Code of
Ethics. The Code of Ethics is available under the Corporate Governance section of the Investors page of the Bank s website at

www.midpennbank.com.

Shareholder Communications

Any shareholder who wishes to communicate with the Board may send correspondence to Rory G. Ritrievi, President and Chief Executive
Officer, Mid Penn Bancorp, Inc., at 349 Union Street, Millersburg, Pennsylvania 17061. Written communications received from shareholders are
shared with the full Board or appropriate committee as warranted. The Board has a complaint procedure for communicating accounting, internal
accounting controls and auditing matters. Complaints generated are directed to a separate mailing address, which is under the control of the
Chairman of the Audit Committee. Please refer to the Corporate Governance section of the Investors page of Mid Penn s website at
www.midpennbank.com for complete details.

A shareholder who intends to nominate an individual for election to the Board (other than a candidate proposed by the Board) must notify the
Secretary of the Corporation in compliance with the requirements of Article 10, Section 10.1 of the Corporation s By-laws. Any shareholder who
intends to nominate a candidate for election to the Board must notify the Secretary of the Corporation in writing not less than the earlier of

(1) 120 days prior to the anniversary date of the initial proxy materials or of a notice of the meeting by the Corporation in connection with the
immediately preceding Annual Meeting of Shareholders (which would be November 26, 2012 for the 2013 annual meeting), or (2) the deadline
for submitting shareholder proposals for inclusion in a proxy statement and form of proxy as calculated under Rule 14a-8(e) promulgated by the
Securities and Exchange Commission (which is also November 26, 2012 for the 2013 annual meeting).

Annual Meeting Attendance

All directors attended the 2011 Annual Meeting of Shareholders. While the Corporation does not have a formal policy regarding attendance, all
directors are strongly encouraged to attend the Annual Meeting of Shareholders.

Committees and Meetings of the Corporation s Board

During 2011, the Board maintained four standing committees: Executive, Audit and Compensation Committees, which jointly serve the
Corporation and the Bank, and the Nominating and Corporate Governance Committee, which serves only the Corporation. Only independent
directors serve on the Audit, Compensation and Nominating and Corporate Governance Committees, and Chairman Schlegel attends these
meetings only when and to the extent requested by the committees. Committee membership is displayed in the following table.
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COMMITTEE MEMBERSHIP TABLE

Nominating
and
Corporate
Governance
(Corporation Executive Audit Compensation  Compliance Loan Trust Real Estate
only) (Joint) (Joint) (Joint) (Bank only)  (Bank only)  (Bank only)  (Bank only)
Robert A. Abel X
Steven T. Boyer X X
Jere M. Coxon X X X X
Matthew G. DeSoto X X X
Robert C. Grubic X X X X X X X
Gregory M. Kerwin X X X X X
Theodore W. Mowery X X X X
Rory G. Ritrievi X X X X X
Donald E. Sauve" X X
Edwin D. Schlegel® X X
William A. Specht, 1T X X X X X
Meetings Held in 2011 2 0 5 3 3 9 4 3

(1) Retiring from the Board at the 2012 annual meeting
Each of the directors attended at least 75% of the total number of Board meetings and committee meetings for the Corporation and the Bank
during their tenure on the Board in 2011.

The function of each of the Corporation s committees is described below.

NOMINATING AND CORPORATE GOVERNANCE. This committee identifies individuals qualified to become members of the Board. It also
evaluates and recommends to the Board, nominees for each election of directors. This committee monitors and makes recommendations to the
Board on other matters of policies and practices relating to corporate governance. All members of the Nominating and Corporate Governance
Committee are independent (as independence is currently defined by NASDAQ listing standards). Robert C. Grubic serves as Chairman of this
committee.

The Nominating and Corporate Governance Committee has a charter which is available under the Corporate Governance section of the
Investors page of the Bank s website at www.midpennbank.com. Candidates for director must be qualified in terms of education, professional
experience, business contacts and special skills. Other less tangible, but equally important qualifications include general representation from the
markets served, enthusiasm, maturity, reputation, compatibility with other members of the Board, diplomacy and independent judgment. In
addition, candidates should have a vested interest in the Corporation through ownership of Corporation stock. Board candidates, upon their
appointment, are required to own 500 shares with the understanding that they accumulate a minimum of 2,500 shares in total by

Table of Contents 21



Edgar Filing: MID PENN BANCORP INC - Form DEF 14A

Table of Conten

the end of their second year on the Board. The Board recognizes that its members have various abilities to acquire shares beyond the minimum
threshold depending on their personal circumstances and may, in special circumstances, extend the two-year period for accumulating 2,500
shares to a longer period of time as determined by the Board. Members of the Board are encouraged to continue to accumulate shares over time
to the extent possible considering their personal circumstances.

The Nominating and Corporate Governance Committee does not have a formal policy with respect to the diversity of the Corporation s Board
members. However, the committee believes it is essential that Board members represent diverse view points and experiences. In considering
candidates for the Board, the committee considers the entirety of each candidate s credentials in the contexts of these standards.

When developing a list of potential nominees, the Nominating and Corporate Governance Committee may take into consideration names
provided by shareholders, directors or executive management. Information is gathered concerning the potential Board member s location of
business and residence, shares owned, profession or business, and deposit and loan relationship with the Bank. Personal information about the
individual is also gathered to determine if he/she meets the criteria listed in the Nominating and Corporate Governance Committee Policy and
Charter. The Nominating and Corporate Governance Committee screens this information to narrow its search of final candidates to be
interviewed. Upon completion of the interviews, the Nominating and Corporate Governance Committee makes a final recommendation to the
full Board for appointment. All potential candidates are screened by the same process regardless of whether they were recommended by a
shareholder or by another party.

EXECUTIVE. This committee may exercise the authority of the Board in the intervals between the meetings of the Board so far as may be
permitted by law. Edwin D. Schlegel serves as Chairman of this committee.

AUDIT. This committee oversees audit coverage, selects the independent registered public accounting firm, reviews the annual and quarterly
financial statements of the Corporation and auditor s reports, and monitors with management and the auditor the system of internal controls and
its accounting and reporting practices. All members of the Audit Committee are non-employee directors and are independent as defined by
NASDAQ listing standards. The Audit Committee has a charter which is available under the Corporate Governance section of the Investors

page of the Bank s website at www.midpennbank.com. Matthew G. DeSoto currently serves as Chairman of this Committee, and Robert A. Abel
serves as the Audit Committee Financial Expert.

COMPENSATION. This committee assures that senior executives are compensated effectively in a manner consistent with the Bank s
compensation strategy, internal equity considerations, competitive practice and the requirements of the appropriate regulatory bodies. This
committee also reviews salary adjustments, compensation and benefits programs for all employees and makes recommendations to the Board.

All members of the Compensation Committee are independent (as independence is currently defined by NASDAQ listing standards). The
Compensation Committee has a charter which is available under the Corporate Governance section of the Investors page of the Bank s website at
www.midpennbank.com. Theodore W. Mowery serves as Chairman of this committee.
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EXECUTIVE OFFICERS
Executive Officers of the Corporation and the Bank

The following table sets forth, as of the date of this proxy statement, selected information about the Corporation s and Bank s executive officers,
each of whom is elected by the Board and each of whom holds office at the Board s discretion.

Principal Occupation for the Past Five Years and Position

Name Age Held with Mid Penn Bancorp, Inc. and Subsidiaries

Edwin D. Schlegel 74 Chairman of the Corporation since 2008 and Director since 1991. Director of the
Bank since 1981. Interim President and Chief Executive Officer of the Corporation
and the Bank from October 29, 2008 to February 25, 2009. Retired Superintendent
of Millersburg Area School District.

Robert C. Grubic 60 Vice-Chairman of the Corporation since 2008 and Director of the Corporation and
the Bank since 2006. President and Chief Executive Officer of Herbert, Rowland &
Grubic, Inc.

Rory G. Ritrievi 48 President, Chief Executive Officer and Director of the Corporation and the Bank

since February 25, 2009. He previously served as Senior Executive Vice
President/Market President and Chief Lending Officer of Commerce
Bank/Harrisburg.

Kevin W. Laudenslager 48 Treasurer of the Corporation since 1998. Senior Executive Vice President and
Northern Region President/Chief Operating Officer of the Bank since February 25,
2009. He previously served as Chief Financial Officer of the Bank from 1998 to
March 2009.

Cindy L. Wetzel 50 Secretary of the Corporation since 1991. Corporate Secretary of the Bank since
1985 and Vice President of the Bank since 2002.

Edward P. Williams 48 Senior Vice President and Chief Financial Officer of the Bank s