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.:‘ Annual Report of Holding Companies—FR Y-6

Rep'ort at the close of business as of the end of fiscal year

This Report is required by law: Section 5(c){(1){(A) of the Bank
Holding Company Act (12 U.5.C. § 1844 (c){1}{A)); Section 8(a)
of the International Banking Act (12 U.S.C. § 3106(a)); Sactions
11{a}{1), 25 and 25A of the Federal Reserve Act (12 U.S.C.
§§ 248(a)(1), 602, and 611a); Section 211.13(c) of Regulation K
(12 C.F.R. § 211.13(c})); and Section 225.5(b) of Regulation ¥ (12
C.F.R. § 225.5(b}) and section 10{c}{2)}(H) of the Home Ownars'
Loan Act. Return to the appropriate Federal Reserve Bank the
original and the number of copies specified.

This report form is to be filed by all top-tier bank holding compa-
nies and top-tier savings and foan holding companies organized
under U.8. law, and by any foreign banking organization that
does not meet the requirements of and is not reated as a qualify-
ing foreign banking organization under Section 211.23 of
Regulation K {12 C.F.R. § 211.23). {See page one of the general
instructions for more detail of who must file.) The Federal
Reserve may not conduct or sponsor, and an organization {or a
person) is notl required to respond o, an information collection
unless it displays a currently valid OMB conlrol number.

NOTE: The Annual Report of Holding Companigs must be signed
by one director of the tup-tier holding company. This individual
should also be a senior official of the top-tier helding company. in
the event that the top-tier holding company dogs not have an
individual who is a senior officiat and is also a director, the chair-
man of the board must sign the report.

t, Glenn L. Wilson
Namao of the Holding Company Director and Official

Director, President, and CEQ

Tite of the Holding Company Director and Official
aitest that the Annual Repori of Holding Companies (including
the supporting attachments) for this report date has been pre-
pared-in conformance with the instructions issued by the Federal
Resqrve System and are true and correct to the best of my
knowledge and bellef.

With respact fo information regarding individuals conlained in this
report, the Reportar ceriifies that it has the authority to provide this
information to the Federal Reserve. The Repoarter also cedifies
that it has the authorily, on behalf of each individual, 1o consent or
object to public release of information regarding that individual,
The Federal Reserve may assume, in the absence of a request for
confidential treatment submitted in accordance with the Board's
“Rules Regarding Availabliity of Information,” 12 C.FR. Part 261,
that the Repopter and individual consent to public release of alf

do tail/sﬁ\ﬂsrmwming that individual.

Signature of Helding Company Diregtor and Official
04/22/2015

Date of Signature

For holding companies not registered with the SEC—-
indicate status of Annual Roport to Sharcholders:

B is included with the FR Y-6 report

[ witt be sent under separate cover

(1] is not prepared

For Federal Reserve Bank Use Only
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Date of Report (top-tier holding company’s fiscal year-end):
December 31, 2014

Month / Day / Year
N/A
Reponar's Legal Entity 1dentifier {LE}) (20-Character LE! Code)

Reporter's Name, Street, and Mailing Address
Chesapeake Bancorp Employee Stock Ownership Plan (with
Legal Title of Holding Company Ll 0\( K‘) Prowsien® )

245 High Street 4

(Mailing Addrass of the Holding Company) Street / P.O. Box
Chestertown MD

City State

21620
Zip Codo

Physical Location (if differant from malling address)

Person to whom guestions about this report should be directed:
M. Patricia Stanley VP & CFO

Name Title

410-778-1600

Area Code | Phone Numbet / Extansion

410-778-1094

Araa Code / FAX Numbier

pstanley@chesapeakelrust.com
E-mail Addrass

N/A
Address (URL} for tho Halding Company’s wob page

Does the reporter request confidential treatment for any portion of this
submission?

L__] Yes Ploase identify the report items fo which this reques! applies:

D In accordance with the instructions on pages GEN-2
and 3, a letter justifying the requost is baing provided.
[[] The information for which confidential ireatment is sought
is buing submitled separately labeled "Confidential.”

@No

Public reporting burden Tor this information collection is estimated o vary from 1.3 1 101 hours per response, with an avarage of 5.26 hours per response, including time 1o gather and
mantEn data in the required form and 1o reviow instructions and complute tha infanmation coliection. Send commants ragarding this burden estimate or any other aspoct of this collection of
iformnation, including suggestions for reducing this burdon to; Secretary, Board of Gavemeorm of the Federal Reserve System, 20th and C Streats, NW, Washington, DC 20851, and to tha

Oifice of Managameant and Budget, Paparwork Reduction Project (7100-0207}), Washington, DG 20503,

1012014



For Use By Tiered Holding Companies

FRY-6
Page 2 of 2

Top-tiered holding companies must list the names, mailing address, and physical locations of each of their subsidiary holding companies

below.

Chesapeake Bancorp

Legal Title of Subsidiary Holding Company
245 High Street

Legal Title of Subsidiary Holding Company

(Mailing Address of the Subsidiary Holding Company) Street/ P.O. Box

{Mailing Address of the Subsidiary Holding Company) Street / P.O. Box

Chestertown Maryland 21620
City State Zip Code City State Zip Code
same

Physical Location (if different from mailing address)

Physical Location (if different from mailing address)

Legal Title of Subsidiary Holding Company

Legal Title of Subsidiary Holding Company

(Mailing Address of the Subsidiary Holding Company) Street/ P.O. Box

(Mailing Address of the Subsidiary Holding Company) Street / P.O. Box

City State Zip Code

City State Zip Code

Physical Location (if different from mailing address)

Physical Location (if different from mailing address)

Legal Title of Subsidiary Holding Company

Legal Title of Subsidiary Holding Company

(Mailing Address of the Subsidiary Holding Company) Street/ P.O. Box

(Mailing Address of the Subsidiary Holding Company) Street/ P.O. Box

City State Zip Code

City State Zip Code

Physical Location (if different from mailing address)

Physical Location (if different from mailing address)

Legal Title of Subsidiary Holding Company

Legal Titte of Subsidiary Holding Company

(Mailing Address of the Subsidiary Holding Company) Street/ P.O. Box

(Mailing Address of the Subsidiary Holding Company) Street/ P.O. Box

City State Zip Code

City State Zip Code

Physical Location (if different from mailing address)

Physical Location (if different from mailing address)

12/2012



Form FR Y-6

Chesapeake Bancorp Employee Stock Ownership Plan with 401 (K) Provisions (The Plan)

Chestertown, MD 21620
FISCAL YEAR ENDING DECEMBER 31, 2014

Report Item 1
a The BHC is not required to prepare form 10K with the SEC.
b Chesapeake Bancorp Employee Stock Ownership Plan with
401 (K) Provisions does not prepare an annual report for its
shareholders. Chesapeake Bancorp does prepare an annual
report for its shareholders. Three copies of the annual report
are enclosed.
Report Item 2
a Organizational Chart

Chesapeake Bancorp Employee
Stock Ownership Plan with
401 (K) Provisions (The Plan)
Chestertown, MD 21620
Incorporated - Maryland

20.30%

Chesapeake Bancorp
Chestertown, MD 21620
Incorporated - Maryland

100.00%

Chesapeake Bank & Trust Company
Chestertown, MD 21620
Incorporated - Maryland

The answer to all supplemental questions to the organizational chart is "None".
Report Item 2

b Schedule Attached and Submitted Early Via E-mail

G:\Bancorp\Federal Reserve Reports\2015 item 1 and 2



Results: A st of branches for your daposdory Institulion: CHESAPEAKE BAIK B TRUST COBIPANY m: RA5YU 3035200
This Sepository instihtion i haid by CHEBAPEAKE BANCORF (IW!!) ol CHESTERTOWN, MO.
The data are as of 1573172012, Cate flacts

Bscecclllation eqd Yerification Stseg
1. i the Data Action colurmm af sech branch row, entar o01e o7 Mo of the acfions spectisd bakow.
2. M required, snier the date in the EMective Data colymn.

Actions
Oz i the branch formation Is carrec?, snter 'CHC I the Data Action column.
Change: 1 the branch Inkmatian Is lacorrect of incompiats, revise the dels, shtar Thargs' [n the Data Action col information kst n
Cloae: |f a branch Ustad wes 3ok or closed, entar ‘Thoss' in the Data Actl

Doielez If & branch Fsiad was never Swnad by this deposkory inslitution, erter ‘Usiate” In the Data Action colurmn.,
Ad: ¥ & repartabie branch is mitaing, insert 8 fow, adl e branch deta, snd snter 'AGT In the Data Action cohmn and the opening

H printing Whis list, you My nesd i edumt your page sshup in MS Excel, Try wsing landscape csenistion, page scaling, andior legsl sizad papar.

Submlsston Procedure
When you are fribed. send 8 saved sopy 1 your FRE conlact. Sae the detaked instructions on s 82 kor more nformation.

¥ you ars e-malling s 10 your PR contact, put your ity and sas bn

Note:

To sativly tha FR Y-10 reporting requirements, you must 8lso submit FR Y+10 Domesti Branch Scheduies for each branch with & Data Action of Srangs, Gase, Delaty, or Add,
Tho FR rport ey n format or via the FR by

*FOIC UNINUM, L] ue y et reqeired.

[Office Mimber [Head Ofice ~—— "™ THiend Office [0_RSBD"- [Commants]
- _D BAPEANE BANK —mus1 COMPANY| m -

o S PSS RO g SRR ey B N e —" R I



Report Item 3: Shareholders
1a, 1b, 1c, 2a, 2b, 2¢

Current Shareholders with ownership, control or holdings of 5% or more with power to
vote as of December 31, 2014

1a 1b 1c

Name & Address Country of Citizenship Number and Percentage of

(City, State, Country) or Incorporation Each Class Voting
Securities

Chesapeake Bancorp Employee Stock
Ownership Plan with 401 (K) Provisions

Richard L. Coffman 32,113 - 41.57% of the Plan
Chestertown, MD USA USA Trustee of the Plan

R. Franklin Dulin 16,438 - 21.28% of the Plan
Chestertown, MD USA USA

James M. Anthony 14,069 - 18.21% of the Plan
Chestertown, MD USA USA

Ronald J. Miller 4,272 - 5.53% of the Plan
Camden-Wyoming, DE USA USA

Michael Macielag 0 - 0.00% of the Plan
Chestertown, MD USA USA Trustee of the Plan

Chesapeake Bancorp

Richard L. Coffman 3,800 - 1.00% Common Stock

Chestertown, MD USA USA 32,113 - 8.44% Common Stock
Beneficially Owned within ESOP
with 401 (K) Provisions with Right

Michael Macielag 132,716 - 34.88% Common Stock
West Paim Beach, FL USA USA

Michael M. Messix 20,780 - 5.46% Common Stock
Chestertown, MD USA USA

Chesapeake Bancorp Employee Stock Ownership
Plan with 401(k) Provisions 77,248 - 20.30% Common Stock
Chestertown, MD USA USA

C:\Users\E1pws01\AppData\Local\Microsoft\Windows\Temporary Internet Files\Content.Outiook\O2Q80CAV\2015 ltem 3 - revised #2.xls



2a 2b 2c

Name & Address Country of Citizenship Number and Percentage of
(City, State, Country) or Incorporation Each Class Voting
Securities

Chesapeake Bancorp Employee Stock
Ownership Plan with 401 (K) Provisions

N/A
Chesapeake Bancorp
James M. Anthony 12,049- 3.17% Common Stock
Chestertown, MD USA USA 14,0869 - 3.70% Common Stock

Beneficially Owned within ESOP
with 401 (K) Provisions with Right

C:\Users\E1pws01\AppData\Local\Microsoft\Windows\Temporary Internet Files\Content.Outlook\O2Q80CAV\2015 ltem 3 - revised #2.xIs



Report Item 4: Directors and Officers

1,2,3,a,b,cand 4,a,b,c

as of 12/31/14

an with 401 (K) Provisions

Chesapeake Bancorp Employee Stock Ownership Pi
1 2 3a

3b

3c 4a

b

4c

Name& Address Principal Title & Position Title & Position  Title & Position Percentage of Voting Percentage of List names of other
(City, State, Country) Occupation if  with Bank with Subsidiaries with other businesses shares in Bank Holding voting shares in companies (includes
other than with Holding Company (include names) (include names) Company Subsidiaries partnerships) if 25% or
Bank Holding (include Names) more of voting securities
Company are held (list names of
companies and percentage
of voting securities held)
Chesapeake Bancorp
Richard L. Coffman Trustee Acting President  Acting President N/A Owned 41.57% Owned 1.00% N/A
Chestertown, MD USA Acting CEO Acting CEO Beneficially Owned 8.44%
Acting President  Acting President
R. Franklin Dulin N/A Controfler Controller N/A Owned 21.28% Beneficially Owned 4.32% N/A
Chestertown, MD USA
James M. Anthony (ee]0] Former Director  Former Director COOQ Severn Savings Owned 18.21% Beneficially Owned 3.70% Lauretum inn, LLC 50%
Chestertown, MD USA Former CEQ Former CEO Bank CS Holdings, LLC 50%
Former President Former President Anthony & Associates, LLC 100%
Mary Patricia Stanley NIA SvP/CFO SVP/CFO N/A Owned 0.00% Beneficially Owned 0.00% N/A
Havre de Grace, MD USA
Michael Macielag Trustee Director Director N/A Owned 0.00% Beneficially Owned 0.00% N/A
West Palm Beach, FL USA Chairman Chairman
Chesapeake Bancorp
1 2 3a 3b 3c 4a 4b 4c
Name& Address Principal Title & Position  Title & Position  Title & Position Percentage of Voting Percentage of List names of other
(City, State, Country) Occupation if  with Bank with Subsidiaries with other businesses shares in Bank Holding voting shares in companies (includes
other than with Holding Company (include names) (include names) Company Subsidiaries partnerships) if 25% or
Bank Holding (include Names) more of voting securities
Company are held (list names of
companies and percentage
of voting securities held)
William R. Kirk, Jr. Retired Director Director Retired 2.03% N/A N/A
Chestertown, MD USA Chairman Chairman Hospital Admin.
Michael Macielag Trustee Director Director Retired Owned 34.88% N/A
Chestertown, MD _USA CEQ of Bank N/A
Ernest W. Strong Business Director Director President 1.05% N/A Chestertown Lumber, inc. 100%
Rock Hali, MD USA Owner Rock Hali Lumber Co. Rock Hali Lumber, inc. 100%
Ernest W. Strong, inc. 100%
Edes Farm, LLC 50%
Michael M. Messix Retired Director Director N/A 5.46% N/A N/A
Chestertown, MD USA Vice President,
Bank
Richard L. Coffman Trustee Acting President  Acting President N/A Owned 1.00% Chesapeake Bancorp ESOP  N/A
Chestertown, MD USA Acting CEO Acting CEO Beneficially Owned 8.44% Owned 41.58%
Acting President Acting President
Robert D. Willard Business Director Director President 3.06% N/A Willard Agr-Service of Lynch, Inc. 60%
Chestertown, MD USA  Owner Willard Agri-Service Willard Agri-Service, Inc. 37.5%
of Lynch Willard Agri-Service of Frederick, Inc. 50%

Wilard Agri-Service of Mt. Airy, Inc. 50%
Willard Agri-Service of Greenwood, LLC 50%
Synatek, LLC 25%

Enterprise, LLC 45%

C:\Users\E1pws01\AppData\l ocal\MicrosoftiWindows\Temporary Internet Files\Content. Outlook\O2QB0CAVI2015 Item 4 - revised #2.xis




