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349 Union Street, Millersburg, PA 17061
March 24, 2008
Dear Shareholders:

It is my pleasure to invite you to attend the 2008 Annual Meeting of Shareholders of Mid Penn Bancorp, Inc. to be held on Tuesday, April 22,
2008, at 10:00 a.m., prevailing 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 A Directors and consideration of a shareholder proposal. At the meeting, management will review the
corporation s operations during the past year and will be available to respond to questions.

We strongly encourage you 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must give written notice to the corporation s Secretary so that your proxy will be superseded by any ballot that you submit at the meeting.

Sincerely,
Alan W. Dakey

Chairman of the Board
President and Chief Executive Officer
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349 Union Street, Millersburg, PA 17061

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD APRIL 22, 2008

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., prevailing time, on
Tuesday, April 22, 2008, at Mid Penn Bank, 349 Union Street, Millersburg, Pennsylvania 17061, for the following purposes:

1. To elect three Class A Directors to serve for a 3-year term and until their successors are elected and qualified;

2. To consider a shareholder proposal to eliminate the classified Board of Directors;

3. To transact any other business that may properly come before the annual meeting and any adjournment or postponement of the
meeting.
In accordance with the corporation s Bylaws and action of the Board of Directors, only those shareholders of record at the close of business on
February 15, 2008, are entitled to notice of and to vote at the annual meeting and any adjournment or postponement thereof.

We have enclosed a copy of the corporation s Annual Report to Shareholders for the fiscal year ended December 31, 2007. You may obtain a
copy of the corporation s annual report on Form 10-K including the financial statements and any exhibits for the 2007 fiscal year, at no cost, by
contacting Alan W. Dakey, President and Chief Executive Officer, 349 Union Street, Millersburg, Pennsylvania 17061, telephone:

(717) 692-2133.
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We urge you to mark, sign, date and promptly return your proxy in the enclosed envelope so that you may vote your shares and in order that we
may assure the presence of a quorum. The prompt return of your signed proxy, regardless of the number of shares you hold, will aid the
corporation in reducing the expense of additional proxy solicitation. Giving your proxy does not affect your right to vote in person if you attend
the meeting and give written notice to the Secretary of the corporation.

By Order of the Board of Directors,

Alan W. Dakey
Chairman of the Board

President and Chief Executive Officer
Millersburg, Pennsylvania

March 24, 2008
Your vote is important.
To vote your shares, please mark, sign and date the enclosed proxy and mail it promptly in the

enclosed, postage-paid return envelope.
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349 Union Street, Millersburg, PA 17061
AMEX Trading Symbol: MBP
PROXY STATEMENT
2008 ANNUAL MEETING OF SHAREHOLDERS
APRIL 22, 2008

Mailed to Shareholders on or about March 24, 2008
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FREQUENTLY ASKED QUESTIONS AND ANSWERS

WHO IS ENTITLED TO VOTE?

Shareholders as of the close of business on February 15, 2008 (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 Eric S.
Williams, as the designated proxy holders for the corporation, to vote on the election of directors, the shareholder proposal 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 corporate 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 Dennis E. Spotts 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. You may arrange to have your shares registered in the same name and address by contacting the corporation s 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, 2008, the corporation had 3,489,297 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. If you vote by
proxy or in person, we consider your shares as a part of the quorum.
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Q: WHAT PERCENTAGE OF STOCK DO THE DIRECTORS AND OFFICERS OWN?

A:  Approximately 9.19% of our common stock, as of close of business on February 15, 2008. (See page 29 for more details.)

Q: WHEN ARE THE 2009 SHAREHOLDER PROPOSALS DUE?

A:  As a shareholder, you must submit your proposal in writing by November 25, 2008, to Cindy L. Wetzel, Secretary, Mid Penn Bancorp,
Inc., 349 Union Street, Millersburg, Pennsylvania 17061. (See page 33 with regard to director nomination procedures.)
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PROXY STATEMENT
FOR THE ANNUAL MEETING OF SHAREHOLDERS OF
MID PENN BANCORP, INC.
APRIL 22, 2008
GENERAL INFORMATION
Date, Time and Place of Annual Meeting

Mid Penn Bancorp, Inc., a Pennsylvania business corporation and registered bank holding company, furnishes this proxy statement in connection
with the Board of Directors solicitation of proxies to be voted at the 2008 Annual Meeting of Shareholders. The annual meeting will be held at
Mid Penn Bank, 349 Union Street, Millersburg, Pennsylvania 17061, on Tuesday, April 22, 2008, at 10:00 a.m., prevailing 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 Alan W. Dakey, Chairman of the Board, President and Chief
Executive Officer of Mid Penn Bancorp, Inc.

Description of Mid Penn Bancorp, Inc.

Mid Penn Bancorp, Inc. became a bank holding company under Pennsylvania law and the Bank Holding Company Act of 1956 on
December 31, 1991. Mid Penn Bank is the corporation s wholly-owned subsidiary and is a Pennsylvania chartered commercial bank.

We are mailing a copy of the corporation s Annual Report to Shareholders for the fiscal year ended December 31, 2007, with this proxy
statement. You may obtain a copy of the corporation s annual report on Form 10-K including the financial statements and exhibits for the 2007
fiscal year at no cost by contacting Alan W. Dakey, Chairman of the Board, President and Chief Executive Officer, 349 Union Street,
Millersburg, Pennsylvania 17061, telephone: (717) 692-2133.

We have not authorized anyone to provide you with information about the corporation. You should rely only on the information contained in this
document or on information to which we refer. Although we believe we have provided you with all the information helpful to you in your
decision to vote, events may occur at Mid Penn Bancorp, Inc. subsequent to printing this proxy statement that might affect your decision or the
value of your stock.

Additional Information

In accordance with Securities Exchange Act Rule 14a-3(3)(1), Mid Penn Bancorp, Inc., in the future intends to deliver only one annual report

and proxy statement to multiple shareholders sharing an address unless we receive contrary instructions from one or more of the shareholders.
This method of delivery is known as householding . Upon written or oral request, Mid Penn Bancorp, Inc. 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 can notify Cindy L. Wetzel at Mid Penn Bancorp, Inc., 349 Union Street, Millersburg, Pennsylvania 17061 or

by calling (717) 692-2133 and informing us that the shareholder wishes to receive a separate copy of an annual report or proxy statement in
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the future. In addition, if you are receiving multiple copies of Mid Penn Bancorp, Inc. s annual report or proxy statement, you may request that
we deliver only a single copy of annual reports or proxy statements by notifying us at the above address or telephone number.

VOTING PROCEDURES
Solicitation and Voting of Proxies

The Board of Directors solicits this proxy for use at the corporation s 2008 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 fiduciaries to
forward proxy solicitation materials to the beneficial owners of stock held by these entities. The corporation will reimburse these third parties for
their reasonable forwarding expenses.

Only shareholders of record as of the close of business on February 15, 2008, may vote at the annual meeting. The corporation s records show
that, as of the voting record date, 3,489,297 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 28 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 Mid Penn Bancorp, Inc. 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 are considered the beneficial owner of shares held in
street name, and these proxy materials are being forwarded to you by your broker or nominee which is considered, with respect to those shares,
the shareholder of record. As the beneficial owner, you have the right to direct your broker how to vote and are also invited to attend the
meeting. However, because you are not the shareholder of record, you may not vote these shares in person at the meeting. Your broker or
nominee has enclosed a voting instruction card for you to use in directing the broker or nominee how to vote your shares.

By properly completing a proxy, the shareholder appoints Roberta A. Hoffman, Randall L. Klinger and Eric S. Williams 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 Matthew G.
DeSoto, Robert C. Grubic and Gregory M. Kerwin as Class A directors for 3-year terms expiring in 2011 and AGAINST the shareholder
proposal to eliminate the classified Board of Directors.
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The Board of Directors proposes to mail this proxy statement to the corporation s shareholders on or about March 24, 2008.
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 Bylaws, 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 transaction
of business at the meeting. The proxy holders will count votes withheld and abstentions when determining the presence of a quorum for each
matter. The proxy holders will not count broker non-votes when determining the presence of a quorum for the particular matter as to which the
broker withheld authority.

If a quorum is present, the three candidates for director receiving the highest number of votes cast by shareholders will be elected. The proxy
holders will not cast votes withheld or broker non-votes for the Board s nominees. A majority of votes cast by shareholders, either in person or by
proxy, are required to approve the shareholder proposal to eliminate the classified Board of Directors. The proxy holders will not cast

abstentions or broker non-votes against the shareholder proposal.

Revocability of Proxy

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

giving written notice of revocation to Cindy L. Wetzel, Secretary of Mid Penn Bancorp, Inc., at 349 Union Street, Millersburg,
Pennsylvania 17061;

executing a later-dated proxy and giving written notice to the Secretary of the corporation; or

voting in person after giving written notice to the Secretary of the corporation.
You have the right to vote and, if desired, to revoke your proxy any time before the annual meeting. Should you have any questions, please call
Cindy L. Wetzel at (717) 692-2133.

Methods of Voting

Voting by Proxy

Mark your selections.

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

Mail 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.
GOVERNANCE OF THE CORPORATION

Governance

Our Board of Directors believes that the purpose of corporate governance is to ensure that we maximize 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. We continually review these
governance practices, Pennsylvania law (the state in which we are incorporated), the rules and listing standards of the American Stock Exchange
( AMEX ) and SEC regulations, as well as best practices suggested by recognized governance authorities.

Currently, our Board of Directors has eleven members. Under the AMEX standards for independence, the following directors meet the standards
for independence: Jere M. Coxon, Matthew G. DeSoto, A. James Durica, Robert C. Grubic, Gregory M. Kerwin, Theodore W. Mowery, Donald
E. Sauve, Edwin D. Schlegel, Guy J. Snyder, Jr. and William A. Specht, III. This constitutes more than a majority of our Board of Directors.
Only independent directors serve on our Audit, Compensation and Nominating and Corporate Governance Committees.

In determining the directors independence, the Board of Directors 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.

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.
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Name Independent Other Transactions/Relationships/Arrangements
Mr. Coxon Yes None

Mr. DeSoto Yes None

Mr. Durica Yes None

Mr. Grubic Yes Engineering Services

Mr. Kerwin Yes Legal Services

Mr. Mowery Yes Bank Insurance Coverage
Mr. Sauve Yes Food Purchases

Mr. Schlegel Yes None

Mr. Snyder Yes Heating Oil Purchases
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 28.

The corporation s Board of Directors 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. During fiscal 2007, the corporation s Board of Directors held 13 meetings, and the bank s Board of Directors held 14 meetings. In
addition, the corporation s independent Board members held two independent Board Meetings during fiscal 2007.

Code of Ethics

In 2003, as required by law and regulation, the corporation and the bank adopted a Code of Ethics. We amended our Code of Ethics twice in
2005 and again on February 22, 2006. We have filed a copy of the amended Code of Ethics that applies to directors, officers and employees with
the SEC as Exhibit 14 to the Form 8-K filed on February 27, 2006. 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 on the Investor Relations page
of Mid Penn s website at www.midpennbank.com.

Shareholder Communications

Any shareholder who wishes to communicate with the Board of Directors may send correspondence to Alan W. Dakey, Chairman of the Board,
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 Investor Relations page of Mid Penn s website at
www.midpennbank.com for complete details.

Table of Contents 17



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

Table of Conten

A shareholder who intends to nominate an individual for election to the Board of Directors (other than a candidate proposed by the Board of
Directors) must notify the Secretary of the corporation in compliance with the requirements of Article 10, Section 10.1 of the corporation s
Bylaws. Any shareholder who intends to nominate a candidate for election to the Board of Directors must notify the Secretary of the corporation
in writing not less than 60 days prior to the date of any shareholder meeting called for the election of directors.

Annual Meeting Attendance

All ten (10) directors attended the 2007 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 of Directors

During 2007, the Board of Directors of the corporation maintained three standing committees: Audit, Compensation, and Nominating and
Corporate Governance Committees which jointly serve the corporation and the bank. Only independent directors serve on these committees.
Chairman Dakey attends committee meetings only when and to the extent requested by the committees. The function of each of these
committees is described below.

AUDIT. This committee oversees audit coverage, selects the independent auditors, reviews the annual 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 in Section 121(A) of the AMEX listing
standards. The Audit Committee has a charter which is attached as Appendix A. A. James Durica serves as the Audit Committee Financial
Expert and Chairman of this committee.

NOMINATING AND RPORATE ERNANCE. This committee identifies individuals qualified to become Board members, evaluates
and selects, or recommends to the Board, director nominees for each election of directors. All members are independent (as independence is
currently defined in Section 121(A) of the AMEX listing standards). Edwin Schlegel serves as Chairman of this committee.

The Nominating and Corporate Governance Committee has a charter which is attached as Appendix B. 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 Board members, diplomacy
and independent judgment. In addition, candidates should have a vested interest in the corporation through ownership of corporation stock. The
Nominating and Corporate Governance Committee Policy and Charter was revised in August 2007 and requires directors to own a minimum of
2,500 shares of Mid Penn Bancorp, Inc. common stock or agree to acquire a minimum of 2,500 shares of Mid Penn Bancorp, Inc. stock within
one year from the August 2007 Board meeting date, or in the case of newly appointed directors, one year from their date of appointment to the
Board of Directors. Additional share ownership is encouraged.
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The Nominating and Corporate Governance Committee process for identifying and evaluating nominees consists of compiling a list of nominees
recommended by shareholders, Mid Penn Bancorp, Inc. directors and individuals who have approached officers and directors for consideration.
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 form a smaller number 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 of Directors for appointment. All potential candidates are
screened by the same process regardless of whether they were recommended by a shareholder or by another party.

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 of
Directors. The Compensation Committee has a charter which is attached as Appendix C to the 2007 Proxy Statement. Gregory Kerwin serves as
Chairman of this committee.

Nominating and

Audit Corporate Governance Compensation

Jere M. Coxon X X X
A. James Durica X X

Gregory M. Kerwin X X
Theodore W. Mowery X X
Donald E. Sauve X X
Edwin D. Schlegel X X

Guy J. Snyder, Jr. X X
William A. Specht, III X
Meetings Held in 2007 8 5 5

Each of the directors attended at least 75% of the total number of Board of Directors meetings and committee meetings for the corporation and
the bank during their tenure on the Board in 2007.

EXECUTIVE OFFICERS
Executive Officers of Mid Penn Bancorp, Inc. and Mid Penn Bank

The following table sets forth, as of February 15, 2008, selected information about the corporation s and bank s executive officers, each of whom
is elected by the Board of Directors and each of whom holds office at the Board s discretion.
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Principal Occupation for the Past Five Years and Position

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

Alan W. Dakey 56  Chairman of the Board of the corporation and the bank since 2006. President and Chief
Executive Officer of the corporation since 2000. President and Chief Executive Officer of the
bank since 1994.

Edwin D. Schlegel 69  Vice Chairman and Lead Director of the corporation since 2006 and Director since 1991.
Director of the bank since 1981. Retired Superintendent of Millersburg Area School District.

Kevin W. Laudenslager 44 Treasurer of the corporation since 1998. Chief Financial Officer of the bank since 1998 and
Executive Vice President of the bank since 2003.

Cindy L. Wetzel 46  Secretary of the corporation since 1991. Corporate Secretary of the bank since 1985 and Vice
President of the bank since 2002.

Eric S. Williams 46 Executive Vice President and Chief Lending Officer of the bank since 2003. He previously
served as Vice President and Senior Commercial Loan Officer of the bank.
AUDIT COMMITTEE REPORT

The Board of Directors adopted a written charter for the Audit Committee. As required by the charter, the Audit Committee, in fulfilling its
oversight responsibilities regarding the audit process:

reviewed and discussed the fiscal year 2007 audited financial statements with management and the independent auditors;

discussed with the independent auditors, Parente Randolph, LLC, the matters required to be discussed by Statement on Accounting
Standards No. 61, as amended (Codification of Statements on Auditing Standards, AU 380, as amended or supplemented); and

reviewed the written disclosures and the letter from the independent accountants required by Independence Standards Board

Standard No. 1 (Independence Discussions with Audit Committees, as modified or supplemented), and discussed with the

independent auditors any relationships that may impact their objectivity and independence.
Based upon the review and discussions referred to above, the Audit Committee recommended to the Board of Directors that the audited financial
statements for the year ended December 31, 2007, be included in the corporation s Annual Report on Form 10-K and filed with the Securities and
Exchange Commission.
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Aggregate fees billed to the corporation and the bank by Parente Randolph, LLC, the independent accountants, for professional services
rendered are as follows:

Year Ended December 31, 2007 2006

Audit fees, including quarterly reviews $86,750 $81,650
Audit related fees $64,250 $59,500
Tax fees $ 7,000 $ 6,800
All other fees $ 0o $ 0

Audit fees include fees billed for professional services rendered for the audit of annual financial statements and fees billed for the review of
financial statements included in Mid Penn Bancorp, Inc. Forms 10-Q or services that are normally provided by Parente Randolph, LLC in
connection with statutory and regulatory filings or engagements.

Audit related fees include fees billed for professional services rendered by Parente Randolph, LLC for reporting on Sarbanes-Oxley Section 404
compliance.

Tax fees include fees billed for professional services rendered by Parente Randolph, LLC for tax compliance, tax advice and tax preparation.

This report of the Audit Committee shall not be deemed incorporated by reference by any general statement incorporating by reference this
proxy statement into any filing under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, except to the
extent that the corporation specifically incorporates this information by reference, and shall not otherwise be deemed filed under such Acts.

The foregoing report has been furnished by the current members of the Audit Committee, which is comprised of five directors, all of whom are
considered independent as defined in Section 121 of the AMEX Company Guide. A. James Durica is qualified as a financial expert within the
meaning of SEC and AMEX regulations, and the Board has determined that he has accounting and related financial management expertise to
satisty SEC requirements and those of the American Stock Exchange.

The Audit Committee developed a policy for pre-approval for services provided by the independent auditors. The policy requires the Audit
Committee to pre-approve all audit and permissible non-audit services provided by the independent auditors. These services may include audit
services, audit related services, tax services and other permissible services. Under the policy, pre-approval will generally be provided for up to
one year and any pre-approval is detailed as to the particular service or category of services. In addition, the Audit Committee may also
pre-approve particular services on a case-by-case basis. For each proposed service, the independent auditor is required to provide detailed
back-up documentation at the time of approval. Under the policy, a de minimis exception is provided whereby pre-approval may be waived for
non-audit services that meet all of the following requirements:

The aggregate amount of all such services is not more than 5 percent of the total amount of fees paid to the independent auditor
during the year in which the services are provided.

Such services were not recognized as non-audit services by the company at the time of the engagement.
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The services are promptly brought to the attention of the Audit Committee and approved prior to completion of the audit.
The Audit Committee expects to engage Parente Randolph, LLC as independent certified public accountants for the examination of its financial
statements for the fiscal year ending December 31, 2008. Parente Randolph, LLC served as the company s certified public accountants for the
year ended December 31, 2007.

The Board of Directors of the corporation believes that Parente Randolph, LLC s knowledge of Mid Penn Bancorp, Inc. and Mid Penn Bank is
beneficial. Parente Randolph, LLC advised us that none of its members has any financial interest in the corporation or the bank. They assisted us
with the preparation of our federal and state tax returns and provided assistance in connection with tax research matters, charging for such
services at its customary hourly billing rates. The corporation s Audit Committee approved these non-audit services after due consideration of the
accountants objectivity and after finding them to be wholly independent.

Audit Committee

A. James Durica, Chairman  Jere M. Coxon

Donald E. Sauve Edwin D. Schlegel
Guy J. Snyder, Jr.
ELECTION OF DIRECTORS

Qualifications and Nomination of Directors

The corporation s Bylaws authorize the number of directors to be not less than five (5) nor more than twenty-five (25). The Bylaws also provide
for three classes of directors with staggered 3-year terms of office. The Board of Directors nominated the three persons named below to serve as
directors until the 2011 annual meeting of shareholders or until their earlier death, resignation or removal from office. The nominees are
presently members of the Board of Directors and have consented to serve another term as a director if re-elected. If the nominees should be
unavailable to serve for any reason, a majority of the Board of Directors then in office may select someone to fill the vacancy until the expiration
of the term of the class of directors to which he or she is appointed.

The Board of Directors is divided into three classes. Terms of the members of each class expire at successive annual meetings.