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  194 
2020
  359 
2029
  37,264 

Total
 $42,783 

     The use of $5.5 million NOL carryforward in the total above, which was acquired through the acquisitions of two
financial institutions is limited to $3.3 million per year as the result of a change in control as defined in the Internal
Revenue Code.
     Changes in unrecognized tax benefits for the year ended December 31, follows:

2009 2008 2007
(Dollars in
thousands)

Balance at beginning of year $ 1,736 $ 2,821 $ 2,303
Additions based on tax positions related to the current year 443 483 633
Reductions due to the statute of limitations (198) (39)
Reductions based on tax position related to prior years (1,513)
Settlements (55) (76)

Balance at end of year $ 1,981 $ 1,736 $ 2,821

     If recognized, the entire amount of unrecognized tax benefits, net of $0.5 million federal tax on state benefits,
would affect our effective tax rate. We do not expect the total amount of unrecognized tax benefits to significantly
increase or decrease in the next twelve months. No amounts were expensed for interest and penalties for the years
ended December 31, 2009 and 2008, while $0.03 million was expensed for the year ended December 31, 2007. No
amounts were accrued for interest and penalties at December 31, 2009 or 2008. At December 31, 2009, U.S. Federal
tax years 2006 through the present remain open.
NOTE 14 � SHARE BASED COMPENSATION
     We maintain performance-based compensation plans that include a long-term incentive plan that permits the
issuance of share based compensation, including stock options and non-vested share awards. This plan, which is
shareholder-approved, permits the grant of share based awards for up to 0.5 million shares of common stock as of
December 31, 2009. Share based compensation awards are measured at fair value at the date of grant and are expensed
over the requisite service period. Common shares issued upon exercise of stock options come from currently
authorized but unissued shares.
     Pursuant to our performance-based compensation plans we granted 0.3 million and 0.2 million stock options to our
officers in 2009 and 2007, respectively. We also granted 0.2 million and 0.1 million shares of non-vested common
stock to these same individuals in 2008 and 2007, respectively. The stock options have an exercise price equal to the
market value of the common stock on the date of grant, vest ratably over a three year period and expire 10 years from
date of grant. The non-vested common stock cliff vests in five years. We use the Black-Scholes option pricing model
to measure compensation cost for stock options and use the market value of the common stock on the date of grant to
measure compensation cost for non-vested share awards. We also estimate expected forfeitures over the vesting
period.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
     During 2008 and 2007 we modified 0.1 million stock options in each year originally issued in prior years for two
former officers. These modified options vested immediately and the expense associated with these modifications of
$0.01 million and $0.1 million, in 2008 and 2007, respectively, was included in compensation and benefits expense.
The modification consisted of extending the date of exercise subsequent to resignation of the officers from 3 months
to 18 months.
     Total compensation expense recognized for stock option and non-vested common stock grants was $0.8 million,
$0.6 million and $0.3 million in 2009, 2008 and 2007, respectively. The corresponding tax benefit relating to this
expense was $0.3 million, $0.2 million and $0.1 million during 2009, 2008 and 2007, respectively.
     A summary of outstanding stock option grants and transactions follows:

Weighted-
Average

Average Remaining Aggregated
Number of Exercise Contractual Intrinsic

Shares Price
Term

(Years) Value
(In thousands)

Outstanding at January 1, 2009 1,502,038 $ 19.73
Granted 299,987 1.59
Exercised
Forfeited (703,475) 22.21

Outstanding at December 31, 2009 1,098,550 $ 13.19 5.06

Vested and expected to vest at December 31, 2009 1,090,597 $ 13.27 5.04

Exercisable at December 31, 2009 762,649 $ 17.59 3.38

     A summary of non-vested stock and transactions follows:

Weighted-
Average

Number of
Grant
Date

Shares Fair Value
Outstanding at January 1, 2009 262,381 $ 9.27
Granted
Vested
Forfeited  

Outstanding at December 31, 2009 262,381 $ 9.27

     A summary of the weighted-average assumptions used in the Black-Scholes option pricing model for grants of
stock options follows:
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2009 2007
Expected dividend yield 2.60% 3.76%
Risk-free interest rate 2.59 4.55
Expected life (in years) 6.00 5.99
Expected volatility 58.39% 27.64%
Per share weighted-average fair value $ 0.69 $ 3.74
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
     The risk-free interest rate for the expected term of the option is based on the U.S. Treasury yield curve in effect at
the time of the grant. The expected life was obtained using a simplified method that, in general, averaged the vesting
term and original contractual term of the stock option. This method was used as relevant historical data of actual
exercise activity was not available. The expected volatility was based on historical volatility of our common stock.
     At December 31, 2009, the total expected compensation cost related to non vested stock option and restricted stock
awards not yet recognized was $1.6 million. The weighted-average period over which this amount will be recognized
is 2.7 years.
     Certain information regarding options exercised during the periods ending December 31 follows:

2009 2008 2007
(In thousands)

Intrinsic value $ 61 $ 144

Cash proceeds received $ 51 $ 156

Tax benefit realized $ 21 $ 33

NOTE 15 � BENEFIT PLANS
     We maintain 401(k) and employee stock ownership plans covering substantially all of our full-time employees. We
match employee contributions to the 401(k) plan up to a maximum of 3% of participating employees� eligible wages.
The match of employee contributions was 3% of eligible wages during each of the years 2009, 2008 and 2007.
Contributions to the employee stock ownership plan are determined annually and require approval of our Board of
Directors. The maximum contribution is 6% of employees� eligible wages. The contribution to the employee stock
ownership plan was zero, 3% and 3% in 2009, 2008 and 2007, respectively. Amounts expensed for these retirement
plans was $1.0 million, $2.1 million and $2.1 million in 2009, 2008 and 2007, respectively.
     Our officers participate in various performance-based compensation plans. Amounts expensed for all incentive
plans totaled $1.1 million, $2.2 million, and $2.4 million, in 2009, 2008 and 2007, respectively.
     We also provide certain health care and life insurance programs to substantially all full-time employees. Amounts
expensed for these programs totaled $4.6 million in each year ending December 31, 2009, 2008 and 2007. These
insurance programs are also available to retired employees at their own expense.
NOTE 16 � DERIVATIVE FINANCIAL INSTRUMENTS
     We are required to record derivatives on the balance sheet as assets and liabilities measured at their fair value. The
accounting for increases and decreases in the value of derivatives depends upon the use of derivatives and whether the
derivatives qualify for hedge accounting.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
     Our derivative financial instruments according to the type of hedge in which they are designated at December 31
follow:

2009
Average

Notional Maturity Fair
Amount (Years) Value

(Dollars in
thousands)

Cash Flow Hedge
Pay-fixed interest-rate swap agreements $ 115,000 1.1 $ (2,328)
Interest-rate cap agreements 45,000 0.4 (1)

$ 160,000 0.9 $ (2,329)

No hedge designation
Pay-fixed interest-rate swap agreements $ 45,000 1.7 $ (1,930)
Interest-rate cap agreements 50,000 0.7
Rate-lock mortgage loan commitments 28,952 0.1 217
Mandatory commitments to sell mortgage loans 61,140 0.1 715

Total $ 185,092 0.7 $ (998)

2008
Average

Notional Maturity Fair
Amount (Years) Value

(Dollars in thousands)
Cash Flow Hedge
Pay-fixed interest-rate swap agreements $ 142,000 2.3 $ (5,622)
Interest-rate cap agreements 168,500 0.7 (8)

$ 310,500 1.4 $ (5,630)

No hedge designation
Pay-fixed interest-rate swap agreements $ 26,000 1.8 $ (241)
Interest-rate cap agreements 110,000 1.5 202
Rate-lock mortgage loan commitments 43,090 0.1 839
Mandatory commitments to sell mortgage loans 67,406 0.1 (663)

Total $ 246,496 0.9 $ 137
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     We have established management objectives and strategies that include interest-rate risk parameters for maximum
fluctuations in net interest income and market value of portfolio equity. We monitor our interest rate risk position via
simulation modeling reports. The goal of our asset/liability management efforts is to maintain profitable financial
leverage within established risk parameters.
     We use variable-rate and short-term fixed-rate (less than 12 months) debt obligations to fund a portion of our
balance sheet, which exposes us to variability in interest rates. To meet our objectives, we may periodically enter into
derivative financial instruments to mitigate exposure to fluctuations in cash flows resulting from changes in interest
rates. Cash flow hedges currently include certain pay-fixed interest-rate swaps and interest-rate cap agreements.
     Through certain special purposes entities (see note #10) we issue trust preferred securities as part of our capital
management strategy. Certain of these trust preferred securities are variable rate which exposes us to variability in
cash flows . To mitigate our exposure to fluctuations in cash flows resulting from changes in interest rates, on
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
approximately $20.0 million of variable rate trust preferred securities, we entered into a pay-fixed interest-rate swap
agreement in September, 2007. During the fourth quarter of 2009 we elected to defer payment of interest on this
variable rate trust preferred security. As a result, this pay-fixed interest rate swap was transferred to a no hedge
designation and the $1.6 million unrealized loss which was included as a component of accumulated other
comprehensive income at the time of the transfer will be reclassified into earnings over the remaining life of this
pay-fixed swap. Any future changes in the fair value of this pay-fixed swap will be recorded in earnings.
     Pay-fixed interest-rate swaps convert the variable-rate cash flows on debt obligations to fixed-rates. Under
interest-rate cap agreements, we will receive cash if interest rates rise above a predetermined level. As a result, we
effectively have variable-rate debt with an established maximum rate. We pay an upfront premium on interest rate
caps which is recognized in earnings in the same period in which the hedged item affects earnings. Unrecognized
premiums from interest rate caps aggregated to $0.1 million and $0.5 million at December 31, 2009 and 2008
respectively.
     It is anticipated that $2.5 million of unrealized losses on Cash Flow Hedges at December 31, 2009, will be
reclassified into earnings over the next twelve months. The maximum term of any Cash Flow Hedge at December 31,
2009 is 5.0 years.
     We also use long-term, callable fixed-rate brokered certificates of deposit (�Brokered CDs�) to fund a portion of our
balance sheet. These instruments expose us to variability in fair value due to changes in interest rates. To meet our
objectives, we may enter into derivative financial instruments to mitigate exposure to fluctuations in fair values of
such callable fixed-rate debt instruments. We did not have any fair value hedges at December 31, 2009 or 2008. Fair
Value Hedges at December 31, 2007 included pay-variable interest-rate swaps whereby the counterparty had the right
to terminate the transaction without paying a fee. During 2008, interest rates declined which caused the counterparties
to exercise their right to cancel the pay-variable interest rate swaps. These terminations totaled $318.2 million.
     Certain financial derivative instruments have not been designated as hedges. The fair value of these derivative
financial instruments have been recorded on our balance sheet and are adjusted on an ongoing basis to reflect their
then current fair value. The changes in fair value of derivative financial instruments not designated as hedges, are
recognized in earnings.
     In the ordinary course of business, we enter into rate-lock mortgage loan commitments with customers (�Rate Lock
Commitments�). These commitments expose us to interest rate risk. We also enter into mandatory commitments to sell
mortgage loans (�Mandatory Commitments�) to reduce the impact of price fluctuations of mortgage loans held for sale
and Rate Lock Commitments. Mandatory Commitments help protect our loan sale profit margin from fluctuations in
interest rates. The changes in the fair value of Rate Lock Commitments and Mandatory Commitments are recognized
currently as part of gains on the sale of mortgage loans. We obtain market prices on Mandatory Commitments and
Rate Lock Commitments. Net gains on the sale of mortgage loans, as well as net income may be more volatile as a
result of these derivative instruments, which are not designated as hedges.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
The following table illustrates the impact that the derivative financial instruments discussed above have on individual
line items in the consolidated statements of financial condition for the periods presented:
     Fair Values of Derivative Instruments

Asset Derivatives Liability Derivatives
December 31, December 31,

2009 2008 2009 2008
Balance Balance Balance Balance

Sheet Fair Sheet Fair Sheet Fair Sheet Fair
Location Value Location Value Location Value Location Value

(in thousands)
Derivatives designated
as hedging instruments
Pay-fixed interest rate
swap agreements

Other
liabilities $ 2,328

Other
liabilities $ 5,622

Interest-rate cap
agreements

Other
assets $ 2

Other
liabilities 1

Other
liabilities 10

Total 2 2,329 5,632

Derivatives not
designated as hedging
instruments
Pay-fixed interest rate
swap agreements

Other
liabilities 1,930

Other
liabilities 241

Interest-rate cap
agreements

Other
assets 202

Rate-lock mortgage
loan commitments

Other
assets $ 217

Other
assets 839

Mandatory
commitments to sell
mortgage loans

Other
assets 715

Other
liabilities 663

Total 932 1,041 1,930 904

Total derivatives $ 932 $ 1,043 $ 4,259 $ 6,536
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
     The effect of derivative financial instruments on the Consolidated Statements of Operations follows:

Year Ended December 31,
Location

of
Gain
(Loss)

Reclassified Gain (Loss)
from

Accumulated Reclassified from

Gain (Loss)
Other

Comprehensive Accumulated Other

Location
of

Gain

Recognized in Other

Income
into

Income
Comprehensive Income

into Income (Loss) Gain (Loss)
Comprehensive Income

(Effective Portion) (Effective (Effective Portion) Recognized
Recognized in

Income(1)

2009 2008 2007 Portion) 2009 2008 2007
in

Income(1) 2009 2008 2007
(In thousands)

Cash Flow
Hedges
Pay-fixed
interest rate
swap
agreements $ 4,834 $ (4,918) $ (2,767)

Interest
expense $ (3,110) $ (478) $ 909

Interest
expense $ 1

Interest-rate
cap
agreements 871 1,241 (505)

Interest
expense (437) (774) 65

Interest
expense$ 8 (10) 

Total $ 5,705 $ (3,677) $ (3,272) $ (3,547) $ (1,252) $ 974 $ 8 $ (9) 

Fair Value
Hedges �
pay-variable
interest rate
swap
agreements

Interest
expense $ 6 $ 45

$ 6 $ 45

No hedge
designation
Pay-fixed

Interest
expense

$ (120) $ (254)
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interest rate
swap
agreements
Pay-variable
interest rate
swap
agreements

Interest
expense 13 $ 34

Interest-rate
cap
agreements

Interest
expense 5 (457) 223

Rate-lock
mortgage loan
commitments

Mortgage
loan
gains (622) 887 (17)

Mandatory
commitments
to sell
mortgage
loans

Mortgage
loan
gains 1,378 (600) (162)

Total $ 641 $ (411) $ 78

(1) For cash flow
hedges, this
location and
amount refers to
the ineffective
portion.

     Accumulated other comprehensive loss included derivative losses of $4.0 million and $6.2 million at December 31,
2009 and 2008, respectively and derivative losses, net of tax, of $0.8 million at December 31, 2007.
NOTE 17 � RELATED PARTY TRANSACTIONS
     Certain of our directors and executive officers, including companies in which they are officers or have significant
ownership, were loan and deposit customers during 2009 and 2008.
     A summary of loans to directors and executive officers whose borrowing relationship exceeds $60,000, and to
entities in which they own a 10% or more voting interest for the years ended December 31 follows:

2009 2008
(Dollars in thousands)

Balance at beginning of year $ 363 $ 902
New loans and advances 298 817
Repayments (62) (1,356)

Balance at end of year $ 599 $ 363

     Deposits held by us for directors and executive officers totaled $0.9 million and $0.6 million at December 31, 2009
and 2008, respectively.

F-79

Edgar Filing: GSI GROUP INC - Form 4

Table of Contents 13



Table of Contents

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
NOTE 18 � OTHER NON-INTEREST EXPENSES
     Other non-interest expenses for the years ended December 31 follow:

2009 2008 2007
(Dollars in thousands)

Communications $ 4,424 $ 4,018 $ 3,809
Legal and professional 3,222 2,032 1,978
Amortization of intangible assets 1,930 3,072 3,373
Supplies 1,835 2,030 2,411
Other 5,369 7,847 7,560

Total other non-interest expense $ 16,780 $ 18,999 $ 19,131

NOTE 19 � LEASES
     We have non-cancelable operating leases for certain office facilities, some of which include renewal options and
escalation clauses.
     A summary of future minimum lease payments under non-cancelable operating leases at December 31, 2009,
follows:

(Dollars in
thousands)

2010 $ 1,179
2011 1,047
2012 932
2013 843
2014 815
2015 and thereafter 4,813

Total $ 9,629

     Rental expense on operating leases totaled $1.2 million, $1.5 million and $1.4 million in 2009, 2008 and 2007,
respectively.
NOTE 20 � CONCENTRATIONS OF CREDIT RISK
     Credit risk is the risk to earnings and capital arising from an obligor�s failure to meet the terms of any contract with
our organization, or otherwise fail to perform as agreed. Credit risk can occur outside of our traditional lending
activities and can exist in any activity where success depends on counterparty, issuer or borrower performance.
Concentrations of credit risk (whether on- or off-balance sheet) arising from financial instruments can exist in relation
to individual borrowers or groups of borrowers, certain types of collateral, certain types of industries or certain
geographic regions. Credit risk associated with these concentrations could arise when a significant amount of loans or
other financial instruments, related by similar characteristics, are simultaneously impacted by changes in economic or
other conditions that cause their probability of repayment or other type of settlement to be adversely affected. Our
major concentrations of credit risk arise by collateral type and by industry. The significant concentrations by collateral
type at December 31, 2009 include $887.8 million of loans secured by residential real estate and $69.5 million of
construction and development loans. In addition, we have a concentration of credit within the vehicle service contract
industry. At December 31, 2009, we had $406.3 million of payment plan receivables. Our recourse for nonpayment of
these payment plan receivables is against our counterparties operating within the vehicle service contract industry.
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     Additionally, within our commercial real estate and commercial loan portfolio we had significant standard industry
classification concentrations in the following categories as of December 31, 2009: Lessors of Nonresidential Real
Estate ($211.5 million); Lessors of Residential Real Estate ($91.7 million); Construction General Contractors and
Land Development ($99.2 million); and Health Care and Social Assistance ($62.3 million). A geographic
concentration arises because we primarily conduct our lending activities in the state of Michigan.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
     Mepco purchases payment plans, on a full recourse basis, from companies (which we refer to as Mepco�s
�counterparties�) that provide vehicle service contracts and similar products to consumers. When a consumer�s payment
plan is voluntarily or involuntarily cancelled, Mepco has recourse against certain counterparties involved pursuant to
Mepco�s contractual arrangements with the counterparties. Mepco generally has recourse against the seller and the
administrator of the vehicle service contract. In addition, the insurance company or risk retention group (RRG) that
provides the coverage for the vehicle service contract may also guarantee the full recourse obligation or a portion of
the recourse obligation of the administrator to Mepco. The sudden failure of one of Mepco�s major counterparties (an
insurance company, RRG, vehicle service contract administrator or seller) could expose us to significant losses. In
2009, we incurred $31.2 million of such losses (compared to $1.0 million in 2008 and none in 2007). The
determination of losses related to vehicle service contract counterparty contingencies requires a significant amount of
judgment because a number of factors can influence the amount of loss that we may ultimately incur. These factors
include our estimate of future cancellations of vehicle service contracts, our evaluation of collateral that may be
available to recover funds due from our counterparties, and the amount collected from counterparties in connection
with their contractual recourse obligations. We apply a rigorous process, based upon observable contract activity and
past experience, to estimate probable losses and quantify the necessary reserves for our vehicle service contract
counterparty contingencies, but there can be no assurance that our modeling process will successfully identify all such
losses. As a result, we could record future losses associated with vehicle service contract counterparty contingencies
that may be significantly different than the levels that we recorded in 2009.
     Mepco monitors counterparty concentrations in order to attempt to manage our exposure for recourse obligations
from each of these counterparties. In addition, even where an insurance company or RRG does not have a recourse
obligation to Mepco, the failure of the insurance company or RRG could result in a mass cancellation of the vehicle
service contracts (and the related payment plans) insured by such insurance company or RRG. Such a mass
cancellation would trigger and accelerate the recourse obligations of the counterparties that did have recourse
obligations to Mepco. The counterparty concentration levels are managed based on the AM Best rating and statutory
surplus level for an insurance company and on other factors including financial evaluation, collateral, funding
holdbacks, guarantees, and distribution of concentrations for vehicle service contract administrators and vehicle
service contract sellers/dealers.
     The five largest concentrations by insurance company, risk retention group or other party backing the service
contract represents approximately 16.6%, 13.7%, 13.2%, 9.8% and 8.9%, respectively, of Mepco�s payment plan
receivables at December 31, 2009.
     These companies have provided the insurance coverage for the vehicle service contracts underlying the payment
plan receivables; however, these companies are not all obligated to Mepco for the repayment of the payment plan
receivables upon cancellation of the underlying vehicle service contracts and payment plans. Mepco has varying levels
of recourse against such companies.
     The top five vehicle service contract sellers from which Mepco purchases payment plans represent approximately
45.6%, 12.9%, 4.5%, 4.1% and 4.1%, respectively of Mepco�s payment plan receivables at December 31, 2009. As
described in note 11 �Commitments and Contingent Liabilities� Mepco�s largest counterparty from which it acquired
payment plans has defaulted in its obligations to Mepco and is in the process of winding down its operations.
NOTE 21 � REGULATORY MATTERS
     Capital guidelines adopted by Federal and State regulatory agencies and restrictions imposed by law limit the
amount of cash dividends our bank can pay to us. Under these guidelines, the amount of dividends that may be paid in
any calendar year is limited to the bank�s current year�s net profits, combined with the retained net profits of the
preceding two years. It is not our intent to have dividends paid in amounts which would reduce the capital of our bank
to levels below those which we consider prudent and in accordance with guidelines of regulatory authorities.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
     In December 2009 the Board of Directors of Independent Bank Corporation adopted resolutions that impose the
following restrictions:

� We will not pay dividends on our outstanding common stock or the outstanding preferred stock held by the
UST and we will not pay distributions on our outstanding trust preferred securities without, in each case, the
prior written approval of the FRB and the Michigan Office of Financial and Insurance Regulation (�OFIR�);

� We will not incur or guarantee any additional indebtedness without the prior approval of the FRB;

� We will not repurchase or redeem any of our common stock without the prior approval of the FRB; and

� We will not rescind or materially modify any of these limitations without notice to the FRB and the Michigan
OFIR.

     The substance of all of the resolutions described above was developed in conjunction with discussions held with
the FRB and the Michigan OFIR in response to the FRB�s most recent examination report of Independent Bank, which
was completed in October of 2009. It is very possible that if we had not adopted these resolutions, the FRB and the
Michigan OFIR may have imposed similar requirements on us through a memorandum of understanding or similar
undertaking. We are not currently subject to any such regulatory agreement or enforcement action. However, we
believe that if our financial condition and performance do not materially improve, we may face additional regulatory
scrutiny and restrictions in the form of a memorandum of understanding or similar undertaking imposed by the
regulators.
     We are also subject to various regulatory capital requirements. The prompt corrective action regulations establish
quantitative measures to ensure capital adequacy and require minimum amounts and ratios of total and Tier 1 capital
to risk-weighted assets and Tier 1 capital to average assets. Failure to meet minimum capital requirements can initiate
certain mandatory, and possibly discretionary, actions by regulators that could have a material effect on our
consolidated financial statements. Under capital adequacy guidelines, we must meet specific capital requirements that
involve quantitative measures as well as qualitative judgments by the regulators. The most recent notifications from
the FDIC as of December 31, 2009 and 2008, categorized our bank as well capitalized. Management is not aware of
any conditions or events that would have changed the most recent FDIC categorization.
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     Our actual capital amounts and ratios at December 31, follow:

Minimum for Minimum for
Adequately
Capitalized Well-Capitalized

Actual Institutions Institutions
Amount Ratio Amount Ratio Amount Ratio

(Dollars in thousands)
2009
Total capital to
risk-weighted assets
Consolidated $ 233,166 10.58% $ 176,333 8.00% NA NA
Independent Bank 228,128 10.36 176,173 8.00 $ 220,216 10.00%
Tier 1 capital to
risk-weighted assets
Consolidated $ 156,702 7.11% $ 88,166 4.00% NA NA
Independent Bank 199,909 9.08 88,086 4.00 $ 132,130 6.00%
Tier 1 capital to average
assets
Consolidated $ 156,702 5.27% $ 119,045 4.00% NA NA
Independent Bank 199,909 6.72 118,909 4.00 $ 148,636 5.00%
2008
Total capital to
risk-weighted assets
Consolidated $ 308,649 13.05% $ 189,207 8.00% NA NA
Independent Bank 280,971 11.91 188,784 8.00 $ 235,980 10.00%
Tier 1 capital to
risk-weighted assets
Consolidated $ 261,063 11.04% $ 94,603 4.00% NA NA
Independent Bank 250,639 10.62 94,392 4.00 $ 141,588 6.00%
Tier 1 capital to average
assets
Consolidated $ 261,063 8.61% $ 121,350 4.00% NA NA
Independent Bank 250,639 8.25 121,503 4.00 $ 151,879 5.00%

NA � Not applicable
     As of December 31, 2009, our bank continued to meet the requirements to be considered �well-capitalized� under
federal regulatory standards. However, minimum capital ratios established by the Board of Directors of our bank are
higher than the ratios required in order to be considered �well-capitalized� under federal standards. The Board imposed
these higher ratios in order to ensure we have sufficient capital to withstand potential continuing losses based on our
elevated level of non-performing assets and given certain other risks and uncertainties we face. Set forth below are the
actual capital ratios of our subsidiary bank as of December 31, 2009, the minimum capital ratios imposed by the
Board resolutions, and the minimum ratios necessary to be considered �well-capitalized� under federal regulatory
standards:

Independent
Bank -

Minimum
Ratios

Actual as of
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Established
by Our

Required to
be

12/31/09 Board Well-Capitalized
Total Capital to Risk-Weighted Assets 10.36% 11.0% 10.0%
Tier 1 Capital to Average Total Assets 6.72 8.0 5.0
     In January of 2010, we adopted a Capital Restoration Plan (the �Capital Plan�), as required by Board resolutions
adopted in December of 2009 and submitted such Capital Plan to the FRB and the Michigan OFIR. The Capital Plan
sets forth an objective of achieving these minimum capital ratios as soon as practicable, but no later than April 30,
2010, and maintaining such capital ratios though at least the end of 2012.
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     If we are unable to achieve the minimum capital ratios set forth in our Capital Plan it would likely materially and
adversely affect our business and financial condition. An inability to improve our capital position would make it very
difficult for us to withstand continued losses that we may incur and that may be increased or made more likely as a
result of continued economic difficulties and other factors.
     In addition, we believe that if we are unable to achieve the minimum capital ratios set forth in our capital
restoration plan by or within a reasonable time after the April 30, 2010 deadline imposed by our Board of Directors
and if our financial condition and performance otherwise fail to improve significantly, it is likely we will not be able
to remain well-capitalized under federal regulatory standards. In that case, we also expect our primary bank regulators
would impose additional regulatory restrictions and requirements on us through a regulatory enforcement action. If we
fail to remain well-capitalized under federal regulatory standards, we will be prohibited from accepting or renewing
brokered certificates of deposit (�Brokered CDs�) without the prior consent of the Federal Deposit Insurance
Corporation (�FDIC�), which would likely have a material adverse impact on our business and financial condition. If
our regulators take enforcement action against us, it would likely increase our expenses and could limit our business
operations. There could be other expenses associated with a continued deterioration of our capital, such as increased
deposit insurance premiums payable to the FDIC.
NOTE 22 � FAIR VALUE DISCLOSURES
     FASB ASC topic 820 defines fair value as the exchange price that would be received for an asset or paid to transfer
a liability (an exit price) in the principal or most advantageous market for the asset or liability in an orderly transaction
between market participants on the measurement date. FASB ASC topic 820 also establishes a fair value hierarchy
which requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when
measuring fair value.
     The standard describes three levels of inputs that may be used to measure fair value:
Level 1: Valuation is based upon quoted prices for identical instruments traded in active markets. Level 1 instruments

include securities traded on active exchange markets, such as the New York Stock Exchange, as well as U.S.
Treasury securities that are traded by dealers or brokers in active over-the-counter markets.

Level 2: Valuation is based upon quoted prices for similar instruments in active markets, quoted prices for identical
or similar instruments in markets that are not active, and model-based valuation techniques for which all
significant assumptions are observable in the market. Level 2 instruments include securities traded in less
active dealer or broker markets.

Level 3: Valuation is generated from model-based techniques that use at least one significant assumption not
observable in the market. These unobservable assumptions reflect estimates of assumptions that market
participants would use in pricing the asset or liability. Valuation techniques include use of option pricing
models, discounted cash flow models and similar techniques.

     We used the following methods and significant assumptions to estimate fair value:
Securities: Where quoted market prices are available in an active market, securities (trading or available for sale)

are classified as level 1 of the valuation hierarchy. Level 1 securities include certain preferred stocks and a trust
preferred security for which there are quoted prices in active markets. If quoted market prices are not available for the
specific security, then fair values are estimated by (1) using quoted market prices of securities with similar
characteristics, (2) matrix pricing, which is a mathematical technique used widely in the industry to value debt
securities without relying exclusively on quoted prices for specific securities but rather by relying on the securities�
relationship to other benchmark quoted prices, or (3) a discounted cash flow analysis whose significant fair value
inputs can generally be verified and do not typically involve judgment by management. These securities are classified
as level 2 of the valuation hierarchy and include agency mortgage-backed securities, municipal securities and certain
trust preferred securities. Level 3 securities at December 31, 2009 consist of certain private label mortgage-backed and
asset-backed securities whose fair values are estimated using an internal discounted cash flow analysis. The
underlying loans within these securities include Jumbo (60%), Alt A (25%) and manufactured housing (15%). Except
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
involve judgment by management. The discount rate used (an unobservable input) was established using a
multi-factored matrix whose base rate was the yield on agency mortgage-backed securities. The analysis adds a spread
to this base rate based on several credit related factors, including vintage, product, payment priority, credit rating and
non performing asset coverage ratio. The add-on for vintage ranges from zero for transactions backed by loans
originated before 2003 to 0.525% for the 2007 vintage. Product adjustments to the discount rate are: 0.05% to 0.20%
for jumbo, 0.35% to 2.575% for Alt-A, and 3.00% for manufactured housing. Adjustments for payment priority are
-0.25% for super seniors, zero for seniors, 1.00% for senior supports and 3.00% for mezzanine securities. The add-on
for credit rating ranges from zero for AAA securities to 5.00% for ratings below investment grade. The discount rate
for subordination coverage of nonperforming loans ranges from zero for structures with a coverage ratio of more than
10 times to 10.00% if the coverage ratio declines to less than 0.5 times. The discount rate calculation has a minimum
add on rate of 0.25%. These discount rate adjustments are reviewed quarterly for reasonableness. This review
considers trends in mortgage market credit metrics by product and vintage. The discount rates calculated in this
manner are intended to differentiate investments by risk characteristics. Using this approach, discount rates range from
4.11% to 16.64%, with a weighted average rate of 8.91% and a median rate of 7.99%.
     The assumptions used reflect what we believe market participants would use in pricing these assets. The unrealized
losses at December 31, 2009 ($7.8 million and included in accumulated other comprehensive loss) were not
considered to be other than temporary as we continue to have sufficient credit enhancement via subordination to
assure full realization of amortized cost and continue to receive principal and interest payments (see note 3).

Loans held for sale: The fair value of mortgage loans held for sale is based on mortgage-backed security pricing
for comparable assets (recurring level 2). During the fourth quarter of 2009, we transferred a $2.2 million commercial
real estate loan from the commercial loan portfolio to held for sale. The fair value of this loan was based on a bid from
a buyer and, therefore, is classified as a recurring level 1. This loan was sold for the recorded amount in January,
2010.

Impaired loans: From time to time, certain loans are considered impaired and an allowance for loan losses is
established. Loans for which it is probable that payment of interest and principal will not be made in accordance with
the contractual terms of the loan agreement are considered impaired. We measure our investment in an impaired loan
based on one of three methods: the loan�s observable market price, the fair value of the collateral or the present value
of expected future cash flows discounted at the loan�s effective interest rate. Those impaired loans not requiring an
allowance represent loans for which the fair value of the expected repayments or collateral exceed the recorded
investments in such loans. At December 31, 2009, all of the total impaired loans were evaluated based on either the
fair value of the collateral or the present value of expected future cash flows discounted at the loan�s effective interest
rate. When the fair value of the collateral is based on an observable market price we record the impaired loan as
nonrecurring Level 2. When the fair value of the collateral is based on an appraised value or when an appraised value
is not available we record the impaired loan as nonrecurring Level 3.

Other real estate: At the time of acquisition, other real estate is recorded at fair value, less estimated costs to sell,
which becomes the property�s new basis. Subsequent write-downs to reflect declines in value since the time of
acquisition may occur from time to time and are recorded in other expense in the consolidated statements of
operations. The fair value of the property used at and subsequent to the time of acquisition is typically determined by a
third party appraisal of the property (nonrecurring Level 3).

Capitalized mortgage loan servicing rights: The fair value of capitalized mortgage loan servicing rights is based on
a valuation model that calculates the present value of estimated net servicing income. The valuation model
incorporates assumptions that market participants would use in estimating future net servicing income. The valuation
model inputs and results can be compared to widely available published industry data for reasonableness.

Derivatives � The fair value of derivatives, in general, is determined using a discounted cash flow model whose
significant fair value inputs can generally be verified and do not typically involve judgment by management.
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     Assets and liabilities measured at fair value, including financial liabilities for which we have elected the fair value
option, are summarized below:

Fair Value Measurements Using
Quoted
Prices

in
Active Significant

Markets
for Other Significant

Identical Observable Un-observable
Fair

Value Assets Inputs Inputs

Measurements
(Level

1) (Level 2) (Level 3)
(Dollars in thousands)

December 31, 2009:
Measured at Fair Value on a Recurring basis:
Assets
Trading securities $ 54 $ 54
Securities available for sale
U.S. agency residential mortgage-backed 47,522 $ 47,522
Private label residential mortgage-backed 30,975 $ 30,975
Other asset-backed 5,505 5,505
Obligations of states and political subdivisions 67,132 67,132
Trust preferred 13,017 612 12,405
Loans held for sale 34,234 2,200 32,034
Derivatives(1) 932 932
Liabilities
Derivatives(2) 4,259 4,259
Measured at Fair Value on a Non-recurring basis:
Assets
Capitalized mortgage loan servicing rights 9,599 9,599
Impaired loans 48,262 48,262
Other real estate 30,821 30,821
December 31, 2008:
Measured at Fair Value on a Recurring basis:
Assets
Trading securities $ 1,929 $ 1,929
Securities available for sale 215,412 5,275 $ 210,137
Loans held for sale 27,603 27,603
Derivatives(1) 1,043 1,043
Liabilities
Derivatives(2) 6,536 6,536
Measured at Fair Value on a Non-recurring basis:
Assets
Capitalized mortgage loan servicing rights 9,636 9,636
Impaired loans 60,172 $ 60,172
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(2) Included in
accrued
expenses and
other liabilities
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     Changes in fair values for financial assets which we have elected the fair value option for the periods presented
were as follows:

Changes in Fair Values for the Years
Ended December 31 for Items Measured at

Fair Value Pursuant to Election of the Fair Value Option
2009 2008

Total Total
Change in Change in

Fair Fair
Values Values

Included
in

Included
in

Net Gains (Losses) Current Net Gains (Losses) Current
on Assets Period on Assets Period

Securities Loans Earnings Securities Loans Earnings
(Dollars in thousands)

Trading securities $ 954 $ 954 $ (10,386) $ (10,386)
Loans held for sale $ (404) (404) $ 682 682
     For those items measured at fair value pursuant to our election of the fair value option, interest income is recorded
within the consolidated statements of operations based on the contractual amount of interest income earned on these
financial assets and dividend income is recorded based on cash dividends.
     The following represent impairment charges recognized during the years ended December 31, 2009 and 2008
relating to assets measured at fair value on a non-recurring basis:

� Capitalized mortgage loan servicing rights, whose individual strata are measured at fair value had a carrying
amount of $9.6 million which is net of a valuation allowance of $2.3 million at December 31, 2009 and had a
carrying amount of $9.6 million which is net of a valuation allowance of $4.7 million at December 31, 2008. A
recovery (charge) of $2.3 million and $(4.3) million was included in our results of operations for the years
ending December 31, 2009 and 2008, respectively.

� Loans which are measured for impairment using the fair value of collateral for collateral dependent loans had a
carrying amount of $69.5 million, with a valuation allowance of $21.3 million at December 31, 2009 and had a
carrying amount of $77.0 million, with a valuation allowance of $16.8 million at December 31, 2008. An
additional provision for loan losses relating to impaired loans of $56.7 million and $47.9 million was included
in our results of operations for the years ending December 31, 2009 and 2008, respectively.

� Other real estate, which is measured using the fair value of the property, had a carrying amount of
$30.8 million which is net of a valuation allowance of $6.5 million at December 31, 2009. An additional
charge of $8.6 million was included in our results of operations during the year ended December 31, 2009.
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     A reconciliation for all assets and liabilities measured at fair value on a recurring basis using significant
unobservable inputs (Level 3) for the year ended December 31, follows:

Securities Available for
Sale

2009 2008
Beginning balance $ � $ 21,497
Total gains (losses) realized and unrealized:
Included in results of operations (52)
Included in other comprehensive income (325)
Purchases, issuances, settlements, maturities and calls (10,524) (11,469)
Transfers in and/or out of Level 3 47,381 (10,028)

Ending balance $ 36,480 $ �

Amount of total gains (losses) for the period included in earnings attributable to
the change in unrealized gains (losses) relating to assets still held at December 31 $ (65) $ 0

     As discussed above, the $47.4 million of securities available for sale transferred to a Level 3 valuation technique
during the first quarter of 2009 consisted entirely of certain private label mortgage-backed and asset-backed securities.
We believe that the market dislocation for these securities began in the last four months of 2008, particularly after the
collapse of Lehman Brothers in September 2008. Since the disruption was very recent and historically there exists
seasonally poor liquidity conditions at year end, we decided that it was appropriate to retain Level 2 pricing in 2008
and continue to monitor and review market conditions as we moved into 2009. During the first quarter of 2009 market
conditions did not improve, in fact we believe market conditions worsened due to continued declines in residential
home prices, increased consumer credit delinquencies, high levels of foreclosures, continuing losses at many financial
institutions, and further weakness in the U.S. and global economies. This resulted in the market for these securities
being extremely dislocated, level 2 pricing not being based on orderly transactions and such pricing possibly being
described as based on �distressed sales�. As a result, we determined that it was appropriate to modify the discount rate in
the valuation model described above which resulted in these securities being reclassified to Level 3 pricing in the first
quarter of 2009.
     The following table reflects the difference between the aggregate fair value and the aggregate remaining
contractual principal balance outstanding for loans held for sale for which the fair value option has been elected at
December 31.

Aggregate Contractual
Fair

Value Difference Principal
(Dollars in thousands)

Loans held for sale
2009 $ 34,234 $ 278 $ 33,956
2008 27,603 682 26,921
NOTE 23 � FAIR VALUES OF FINANCIAL INSTRUMENTS
     Most of our assets and liabilities are considered financial instruments. Many of these financial instruments lack an
available trading market and it is our general practice and intent to hold the majority of our financial instruments to
maturity. Significant estimates and assumptions were used to determine the fair value of financial instruments. These
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     Estimated fair values have been determined using available data and methodologies that are considered suitable for
each category of financial instrument. For instruments with adjustable-interest rates which reprice frequently and
without significant credit risk, it is presumed that estimated fair values approximate the recorded book balances.
     Financial instrument assets actively traded in a secondary market, such as securities, have been valued using
quoted market prices while recorded book balances have been used for cash and due from banks and accrued interest.
     It is not practicable to determine the fair value of Federal Home Loan Bank and Federal Reserve Bank Stock due to
restrictions placed on transferability.
     The fair value of loans is calculated by discounting estimated future cash flows using estimated market discount
rates that reflect credit and interest-rate risk inherent in the loans.
     Financial instrument liabilities with a stated maturity, such as certificates of deposit and other borrowings, have
been valued based on the discounted value of contractual cash flows using a discount rate approximating current
market rates for liabilities with a similar maturity.
     Subordinated debentures have generally been valued based on a quoted market price of the specific or similar
instruments.
     Derivative financial instruments have principally been valued based on discounted value of contractual cash flows
using a discount rate approximating current market rates.
     Financial instrument liabilities without a stated maturity, such as demand deposits, savings, NOW and money
market accounts, have a fair value equal to the amount payable on demand.
     The estimated fair values and recorded book balances at December 31 follow:

2009 2008
Recorded Recorded

Estimated Book Estimated Book
Fair Value Balance Fair Value Balance

(Dollars in thousands)
Assets
Cash and due from banks $ 65,200 $ 65,200 $ 57,500 $ 57,500
Interest bearing deposits 223,500 223,500 200 200
Trading securities 50 50 1,900 1,900
Securities available for sale 164,200 164,200 215,400 215,400
Federal Home Loan Bank and Federal Reserve
Bank Stock NA 27,900 NA 28,100
Net loans and loans held for sale 2,178,000 2,251,900 2,280,000 2,429,200
Accrued interest receivable 8,900 8,900 11,300 11,300
Derivative financial instruments 900 900 1,000 1,000
Liabilities
Deposits with no stated maturity $ 1,394,400 $ 1,394,400 $ 1,215,200 $ 1,215,200
Deposits with stated maturity 1,183,200 1,171,300 865,000 851,300
Other borrowings 136,300 131,200 547,500 542,700
Subordinated debentures 46,500 92,900 67,300 92,900
Accrued interest payable 4,500 4,500 4,425 4,425
Derivative financial instruments 4,300 4,300 6,500 6,500
     The fair values for commitments to extend credit and standby letters of credit are estimated to approximate their
aggregate book balance, which is nominal.
     Fair value estimates are made at a specific point in time, based on relevant market information and information
about the financial instrument. These estimates do not reflect any premium or discount that could result from offering
for sale the entire holdings of a particular financial instrument.
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     Fair value estimates are based on existing on- and off-balance sheet financial instruments without attempting to
estimate the value of anticipated future business, the value of future earnings attributable to off-balance sheet activities
and the value of assets and liabilities that are not considered financial instruments.
     Fair value estimates for deposit accounts do not include the value of the core deposit intangible asset resulting from
the low-cost funding provided by the deposit liabilities compared to the cost of borrowing funds in the market.
NOTE 24 � OPERATING SEGMENTS
     Our reportable segments are based upon legal entities. We have two reportable segments: Independent Bank (�IB�)
and Mepco. The accounting policies of the segments are the same as those described in Note 1 to the consolidated
financial statements. We evaluate performance based principally on net income of the respective reportable segments.
During 2007, we consolidated our four former bank charters into one. Prior to this consolidation we reported each of
the four banks as separate segments.
     In the normal course of business, our IB segment provides funding to our Mepco segment through an intercompany
line of credit priced principally based on Brokered CD rates. Our IB segment also provides certain administrative
services to our Mepco segment which reimburses at an agreed upon rate. These intercompany transactions are
eliminated upon consolidation. The only other material intersegment balances and transactions are investments in
subsidiaries at the parent entities and cash balances on deposit at our IB segment.
     A summary of selected financial information for our reportable segments follows:

IB Mepco(1) Other(2) Elimination(3) Total
(Dollars in thousands)

2009
Total assets $ 2,539,315 $ 424,094 $ 210,634 $ (208,679) $ 2,965,364
Interest income 136,051 53,005 189,056
Net interest income 95,190 49,953 (6,620) 138,523
Provision for loan losses 103,007 311 103,318
Income (loss) from continuing
operations before income tax (76,888) (9,106) (7,349) (94) (93,437)
Net income (loss) (71,095) (11,689) (7,636) 193 (90,227)
2008
Total assets $ 2,638,092 $ 312,710 $ 290,993 $ (285,550) $ 2,956,245
Interest income 170,588 33,148 203,736
Net interest income 110,788 26,503 (7,142) 130,149
Provision for loan losses 71,077 36 71,113
Income (loss) from continuing
operations before income tax (96,824) 17,274 (8,956) (95) (88,601)
Net income (loss) (92,551) 10,729 (9,780) (62) (91,664)
2007
Total assets $ 3,002,899 $ 235,813 $ 342,664 $ (333,860) $ 3,247,516
Interest income 199,386 23,868 223,254
Net interest income 111,884 15,603 (6,896) 120,591
Provision for loan losses 42,710 395 43,105
Income (loss) from continuing
operations before income tax 8,469 8,118 (8,650) 915 8,852
Discontinued operations, net of tax 402 402
Net income (loss) 9,729 5,472 (5,439) 595 10,357

(1) Total assets
include gross
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payment plan
receivables of
$1.6 million at
December 31,
2009 from
customers
domiciled in
Canada. This
amount
represents less
than 1% of total
payment plan
receivables
outstanding. We
anticipate this
balance to
decline in future
periods. There
were no
payment plan
receivables for
customers
domiciled in
Canada in 2008
or 2007.

(2) Includes
amounts relating
to our parent
company and
certain
insignificant
operations.

(3) Includes parent
company�s
investment in
subsidiaries and
cash balances
maintained at
subsidiary.
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NOTE 25 � INDEPENDENT BANK CORPORATION (PARENT COMPANY ONLY) FINANCIAL
INFORMATION
     Presented below are condensed financial statements for our parent company.

CONDENSED STATEMENTS OF FINANCIAL CONDITION

December 31,
2009 2008

(Dollars in thousands)
ASSETS

Cash and due from banks $ 9,488 $ 27,534
Investment in subsidiaries 199,207 261,930
Other assets 1,939 1,529

Total Assets $ 210,634 $ 290,993

LIABILITIES AND SHAREHOLDERS� EQUITY
Subordinated debentures $ 92,888 $ 92,888
Other liabilities 8,611 3,762
Shareholders� equity 109,135 194,343

Total Liabilities and Shareholders� Equity $ 210,634 $ 290,993
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CONDENSED STATEMENTS OF OPERATIONS

Year Ended December 31,
2009 2008 2007

(Dollars in thousands)
OPERATING INCOME
Dividends from subsidiaries $ 6,000 $ 20,750
Management fees from subsidiaries and other income $ 175 199 17,730

Total Operating Income 175 6,199 38,480

OPERATING EXPENSES
Interest expense 6,620 7,142 6,896
Administrative and other expenses 904 2,013 19,484

Total Operating Expenses 7,524 9,155 26,380

Income (Loss) Before Income Tax and Equity in Undistributed Net
Income (Loss) of Subsidiaries Continuing Operations (7,349) (2,956) 12,100
Income tax (expense) benefit (287) (824) 3,211

Income (Loss) Before Equity in Undistributed Net Income (Loss) of
Subsidiaries Continuing Operations (7,636) (3,780) 15,311
Equity in undistributed net loss of subsidiaries continuing operations (82,591) (87,884) (5,356)

Income (Loss) from Continuing Operations (90,227) (91,664) 9,955
Discontinued operations 402

Net Income (Loss) $ (90,227) $ (91,664) $ 10,357
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CONDENSED STATEMENTS OF CASH FLOWS

Year Ended December 31,
2009 2008 2007

(Dollars in thousands)
Net Income (Loss) $ (90,227) $ (91,664) $ 10,357

ADJUSTMENTS TO RECONCILE NET INCOME (LOSS) TO NET
CASH FROM (USED IN) OPERATING ACTIVITIES
Depreciation, amortization of intangible assets and premiums, and
accretion of discounts on securities and loans 2 4 1,347
Goodwill impairment 343
Loss on sale of property and equipment 947
(Increase) decrease in other assets (411) 3,220 883
Increase (decrease) in other liabilities 4,531 (391) (1,889)
Equity in undistributed net loss of subsidiaries continuing operations 82,591 87,884 5,356
Equity in undistributed net income of subsidiaries discontinued
operations (402)

Total Adjustments 86,713 91,060 6,242

Net Cash From (Used in) Operating Activities (3,514) (604) 16,599

CASH FLOW USED IN INVESTING ACTIVITIES
Investment in subsidiaries (13,000) (53,600) (9,500)
Proceeds from the sale of property and equipment 5,276
Capital expenditures (1,823)

Net Cash Used in Investing Activities (13,000) (53,600) (6,047)

CASH FLOW FROM (USED IN) FINANCING ACTIVITIES
Dividends paid (3,384) (7,769) (18,874)
Proceeds from issuance of common stock 1,852 1,892 354
Repayment of long-term debt (3,000) (2,000)
Repayment of other borrowings (11,500)
Proceeds from issuance of preferred stock 68,421
Proceeds from issuance of common stock warrants 3,579
Proceeds from short-term borrowings 4,000
Proceeds from issuance of subordinated debt 32,991
Redemption of subordinated debt (5,050)
Repurchase of common stock (5,989)

Net Cash From (Used in) Financing Activities (1,532) 63,123 (6,068)

Edgar Filing: GSI GROUP INC - Form 4

Table of Contents 34



Net Increase (Decrease) in Cash and Cash Equivalents (18,046) 8,919 4,484
Cash and Cash Equivalents at Beginning of Year 27,534 18,615 14,131

Cash and Cash Equivalents at End of Year $ 9,488 $ 27,534 $ 18,615
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
NOTE 26 � DISCONTINUED OPERATIONS
     On January 15, 2007 we sold substantially all of the assets of Mepco�s insurance premium finance business to
Premium Financing Specialists, Inc. (�PFS�). Revenues and expenses associated with Mepco�s insurance premium
finance business have been presented as discontinued operations in the consolidated statements of operations. We
have elected to not make any reclassifications in the consolidated statements of cash flows.
     Funding for Mepco�s insurance premium and vehicle service contract payment plan businesses is accomplished by
loans from its parent company, Independent Bank. Those loans are primarily funded with Brokered CD�s. Mepco is
charged interest by its parent company based upon the amount borrowed at an interest rate that approximates the
parent company�s borrowing rate. Interest expense recorded by Mepco was allocated to discontinued operations based
primarily upon the ratio of insurance premium finance receivables to Mepco�s total payment plan receivables.
     The results of discontinued operations are as follows:

Year Ended
December

31,
2007

Interest income � interest and fees on loans $ 976
Interest expense 328

Net Interest Income 648
Provision for loan losses 8

Net Interest Income After Provision for Loan Losses 640

NON-INTEREST EXPENSE
Compensation and employee benefits 229
Other expenses (124)

Total Non-interest Expense 105

Income Before Income Taxes 535
Income tax expense 133

Income from discontinued operations $ 402

NOTE 27 � MANAGEMENT PLANS
     Our operating results since 2007 have been negatively impacted by the difficult economic conditions in Michigan�s
Lower Peninsula. Substantial increases in our provision for loan losses and other credit and collection costs, and in
2009, losses related to vehicle service contract counterparty contingencies, have resulted in net operating losses in
2008 and 2009 and reduced our capital. As discussed in note 21, we have adopted a Capital Restoration Plan, which
includes a series of actions designed to increase our common equity capital, decrease our expenses and enable us to
withstand and better respond to current market conditions and the potential for worsening market conditions. These
actions include: (i) an offer to our trust preferred securities holders to convert the securities they hold into our
common stock; (ii) an offer to the UST to convert the preferred stock it holds into our common stock, and (iii) a public
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offering of our common stock for cash. We cannot be sure that we will be able to successfully execute on these
identified initiatives in a timely manner or at all.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13. Other Expenses of Issuance and Distribution.
The following table sets forth the costs and expenses, other than underwriting commissions, to be paid in connection
with the sale of shares of our common stock being registered, all of which will be paid by us. All of the amounts
shown are estimates, except the SEC Registration Fee and the FINRA Filing Fee

Amount
SEC Registration Fee $ 9,019.45(1)

Registrant�s Legal Fees and Expenses 220,000.00
Registrant�s Accounting Fees and Expenses 75,000.00
Printing and EDGAR Expenses 70,000.00
FINRA Filing Fee 13,150.00
Blue Sky Legal Fees 5,000.00
Other 15,000.00

Total $ 407,169.45

(1) The registrant
previously paid
a registration
fee of $4,682.29
in connection
with a
registration
statement on
Form S-4, File
No.
333-164546,
initially filed on
January 27,
2010. Pursuant
to Rule 457(p)
of the Securities
Act, $3,154.45
of the
previously paid
registration fee
is offset against
the registration
fee otherwise
due for this
registration
statement. The
balance of
$5,865 has been
paid in
connection with
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the initial filing
hereof.

Item 14. Indemnification of Directors and Officers.
Michigan Business Corporation Act
IBC is organized under the Michigan Business Corporation Act (the �MBCA�) which, in general, empowers Michigan
corporations to indemnify a person who was or is a party or is threatened to be made a party to a threatened, pending
or completed action, suit or proceeding, whether civil, criminal, administrative or investigative and whether formal or
informal, other than an action by or in the right of the corporation, by reason of the fact that such person is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a
director, officer, partner, trustee, employee or agent of another enterprise, against expenses, including attorney�s fees,
judgments, penalties, fines and amounts paid in settlement actually and reasonably incurred in connection therewith if
the person acted in good faith and in a manner reasonably believed to be in or not opposed to the best interests of the
corporation or its shareholders and, with respect to a criminal action or proceeding, if the person had no reasonable
cause to believe his or her conduct was unlawful.
The MBCA also empowers Michigan corporations to provide similar indemnity to such a person for expenses,
including attorney�s fees, and amounts paid in settlement actually and reasonably incurred by the person in connection
with actions or suits by or in the right of the corporation if the person acted in good faith and in a manner the person
reasonably believed to be in or not opposed to the interests of the corporation or its shareholders, except in respect of
any claim, issue or matter in which the person has been found liable to the corporation, unless the court determines
that the person is fairly and reasonably entitled to indemnification in view of all relevant circumstances, in which case
indemnification is limited to reasonable expenses incurred. If a person is successful in defending against a derivative
action or third-party action, the MBCA requires that a Michigan corporation indemnify the person against expenses
incurred in the action.
The MBCA also permits a Michigan corporation to purchase and maintain on behalf of such a person insurance
against liabilities incurred in such capacities. IBC has obtained a policy of directors� and officers� liability insurance.
The MBCA further permits Michigan corporations to limit the personal liability of directors for a breach of their
fiduciary duty. However, the MBCA does not eliminate or limit the liability of a director for any of the following:
(i) the amount of a financial benefit received by a director to which he or she is not entitled; (ii) intentional infliction
of harm on the corporation or the shareholders; (iii) a violation of Section 551 of the MBCA; or (iv) an intentional
criminal act. If a Michigan corporation adopts such a provision, then the Michigan corporation may indemnify its
directors without a determination that they have met the applicable standards for indemnification set forth above,
except, in the case of an action or suit by or in the right of the corporation, only against expenses reasonably incurred
in the action. The foregoing does not apply if the director�s actions fall into one of the exceptions to the limitation on
personal liability discussed above, unless a court determines that the person is fairly and reasonably entitled to
indemnification in view of all relevant circumstances.
IBC�s Articles of Incorporation and Bylaws
The Company�s Restated Articles of Incorporation, as amended, provide, among other things, for the indemnification
of directors and officers and authorize the Board of Directors to indemnify other persons in addition to the officers and
directors. Directors and officers are indemnified against any actual or threatened civil, criminal, administrative, or
investigative action, suit, or proceeding in which the director or officer is a witness or which is brought against such
officer or director while serving at the request of the Company.
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Insurance
The Company�s Restated Articles of Incorporation, as amended, authorize the purchase of insurance for
indemnification purposes and that the right of indemnity in the Restated Articles of Incorporation, as amended, is not
the exclusive means of indemnification.
Indemnification Agreements
The Company has entered into Indemnification Agreements with each of its directors that provides for additional
indemnity protection for the directors, consistent with the provisions of the MBCA.
For the undertaking with respect to indemnification, see Item 17 below.
Item 15. Recent Sales of Unregistered Securities.
On December 12, 2008, we entered into a Letter Agreement and Securities Purchase Agreement � Standard Terms with
the Treasury under the Capital Purchase Program (CPP) of the Troubled Asset Relief Program (TARP), pursuant to
which we sold, and the Treasury purchased, for an aggregate purchase price of $72 million in cash, 72,000 shares of
our Series A Preferred Stock and a warrant to purchase 3,461,538 shares of our common stock at an exercise price of
$3.12 per share, subject to anti-dilution adjustments.
On April 16, 2010, we closed the Exchange Agreement with the Treasury, pursuant to which the Treasury accepted
our newly issued shares of Series B Convertible Preferred Stock in exchange for the entire $72 million in aggregate
liquidation value of the shares of Series A Preferred Stock we issued to the Treasury under the Capital Purchase
Program (CPP) of the Troubled Asset Relief Program (TARP), plus the value of all accrued and unpaid dividends on
such shares of Series A Preferred Stock (approximately $2.4 million). The shares of Series B Convertible Preferred
Stock are convertible into shares of our common stock. Subject to the receipt of any applicable approvals, the
Treasury has the right to convert the Series B Convertible Preferred Stock into our common stock at any time. We
have the right to compel a conversion of the Series B Convertible Preferred Stock into our common stock if the
following conditions are met:

(i) we receive appropriate approvals from the Federal Reserve;

(ii) at least $40 million aggregate Liquidation Amount of trust preferred securities are exchanged for our
common stock under the exchange offers described in the Exchange Offer Prospectus we filed with the
SEC on April 15, 2010 as part of a registration statement on Form S-4;

(iii) we complete a new cash equity raise of not less than $100 million on terms acceptable to the Treasury in
its sole discretion (other than with respect to the price offered per share); and

(iv) we make any required anti-dilution adjustments to the rate at which the Series B Convertible Preferred
Stock is converted into our common stock.

The Series B Convertible Preferred Stock issued to the Treasury will convert into shares of our common stock at a
25% discount from the $1,000 liquidation value, subject to certain anti-dilution adjustments. At the time any shares of
Series B Convertible Preferred Stock are converted into our common stock, we will be required to pay all accrued and
unpaid dividends on the Series B Convertible Preferred Stock being converted in cash or, at our option, in shares of
our common stock, in which case the number of shares to be issued will be equal to the amount of accrued and unpaid
dividends to be paid in common stock divided by the market price of our common stock at the time of conversion (as
such market price is determined pursuant to the terms of the Series B Convertible Preferred Stock). Accrued and
unpaid dividends on the Series B Convertible Preferred Stock totaled approximately $0.8 million at June 30, 2010.
Unless earlier converted, the Series B Convertible Preferred Stock will convert into shares of our common stock on
the seventh anniversary of the issuance of the Series B Convertible Preferred Stock, subject to the prior receipt of any
required regulatory and shareholder approvals.
As part of the terms of the Exchange Agreement, we also amended and restated the terms of the Warrant, dated
December 12, 2008, issued to the Treasury to purchase 3,461,538 shares of our common stock. The amended and
restated Warrant issued upon the closing of the Exchange Agreement adjusted the exercise price of the Warrant to be
consistent with the conversion price applicable to the Series B Convertible Preferred Stock described above.
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All of these securities were sold in one or more private placements exempt from registration pursuant to Section 4(2)
of the Securities Act. We did not engage in a general solicitation or advertising with regard to the issuance and sale of
such securities and did not offer securities to the public in connection with this issuance and sale.
Item 16. Exhibits and Financial Statement Schedules

Exhibit
Number Description

1.1 Form of Underwriting Agreement.

3.1 Amended and Restated Articles of Incorporation, conformed through May 12, 2009 (incorporated herein
by reference to Exhibit 3.1 to our Form S-4 Registration Statement dated January 27, 2010, filed under
registration No. 333-164546).

3.1(a) Amendment to Article III of the Articles of Incorporation (incorporated herein by reference to
Exhibit 99.1 to our current report on Form 8-K dated February 1, 2010 and filed February 3, 2010).

3.1(b) Amendment to Article III of the Articles of Incorporation (incorporated herein by reference to
Exhibit 99.1 to our current report on Form 8-K dated April 9, 2010 and filed April 9, 2010).

3.1(c) Certificate of Designations for Fixed Rate Cumulative Mandatorily Convertible Preferred Stock, Series B,
filed as an amendment to the Articles of Incorporation (incorporated herein by reference to Exhibit 3.1 to
our current report on Form 8-K dated April 16, 2010 and filed April 16, 2010).

3.2 Amended and Restated Bylaws, conformed through December 8, 2008 (incorporated herein by reference
to Exhibit 3.2 to our current report on Form 8-K dated December 8, 2008 and filed on December 12,
2008).

4.1 Certificate of Trust of IBC Capital Finance II dated February 26, 2003 (incorporated herein by reference
to Exhibit 4.1 to our report on Form 10-Q for the quarter ended March 31, 2003).

4.2 Amended and Restated Trust Agreement of IBC Capital Finance II dated March 19, 2003 (incorporated
herein by reference to Exhibit 4.2 to our report on Form 10-Q for the quarter ended March 31, 2003).

4.3 Preferred Securities Certificate of IBC Capital Finance II dated March 19, 2003 (incorporated herein by
reference to Exhibit 4.3 to our report on Form 10-Q for the quarter ended March 31, 2003).

4.4 Preferred Securities Guarantee Agreement dated March 19, 2003 (incorporated herein by reference to
Exhibit 4.4 to our report on Form 10-Q for the quarter ended March 31, 2003).

4.5 Agreement as to Expenses and Liabilities dated March 19, 2003 (incorporated herein by reference to
Exhibit 4.5 to our report on Form 10-Q for the quarter ended March 31, 2003).

4.6 Indenture dated March 19, 2003 (incorporated herein by reference to Exhibit 4.6 to our report on
Form 10-Q for the quarter ended March 31, 2003).

4.7 First Supplemental Indenture of Independent Bank Corporation issued to IBC Capital Finance II dated as
of April 1, 2010 (incorporated herein by reference to Exhibit 4.4 to our Form S-4/A Registration
Statement dated April 5, 2010, filed under registration No. 333-164546).
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4.8 8.25% Junior Subordinated Debenture of Independent Bank Corporation dated March 19, 2003
(incorporated herein by reference to Exhibit 4.6 to our report on Form 10-Q for the quarter ended
March 31, 2003).

4.9 Cancellation Direction and Release between Independent Bank Corporation, IBC Capital Finance II and
U.S. Bank National Association dated as of June 23, 2010 and related Irrevocable Stock Power.*

4.10 Form of Certificate for the Fixed Rate Cumulative Perpetual Preferred Stock, Series A (incorporated
herein by reference to Exhibit 4.1 to our current report on Form 8-K dated December 8, 2008 and filed on
December 12, 2008).

4.11 Warrant dated December 12, 2008 to purchase shares of Common Stock of Independent Bank Corporation
(incorporated herein by reference to Exhibit 4.2 to our current report on Form 8-K dated December 8,
2008 and filed on December 12, 2008).

4.12 Certificate for the Fixed Rate Cumulative Mandatorily Convertible Preferred Stock, Series B
(incorporated herein by reference to Exhibit 4.1 to our current report on Form 8-K dated April 16, 2010
and filed April 16, 2010).

4.13 Amended and Restated Warrant dated April 16, 2010 to purchase shares of Common Stock of Independent
Bank Corporation (incorporated herein by reference to Exhibit 4.2 to our current report on Form 8-K dated
April 16, 2010 and filed April 16, 2010).

5.1 Opinion of Varnum LLP.**
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Exhibit
Number Description

10.1 Deferred Benefit Plan for Directors (incorporated herein by reference to Exhibit 10(C) to our report on
Form 10-K for the year ended December 31, 1984).

10.2 The form of Indemnity Agreement approved by our shareholders at its April 19, 1988 Annual Meeting, as
executed with all of the Directors of the Registrant (incorporated herein by reference to Exhibit 10(F) to
our report on Form 10-K for the year ended December 31, 1988).

10.3 Non-Employee Director Stock Option Plan, as amended, approved by our shareholders at its April 15,
1997 Annual Meeting (incorporated herein by reference to Exhibit 4 to our Form S-8 Registration
Statement dated July 28, 1997, filed under registration No. 333-32269).

10.4 Employee Stock Option Plan, as amended, approved by our shareholders at its April 17, 2000 Annual
Meeting (incorporated herein by reference to Exhibit 4 to our Form S-8 Registration Statement dated
October 8, 2000, filed under registration No. 333-47352).

10.5 The form of Management Continuity Agreement as executed with executive officers and certain senior
managers (incorporated herein by reference to Exhibit 10 to our report on Form 10-K for the year ended
December 31, 1998).

10.6 Independent Bank Corporation Long-term Incentive Plan, as amended through April 26, 2005,
(incorporated herein by reference to Exhibit 10 to our report on Form 10-K for the year ended December
31, 2005).

10.7 Letter Agreement, dated as of December 12, 2008, between Independent Bank Corporation and the United
States Department of the Treasury, and the Securities Purchase Agreement�Standard Terms attached
thereto (incorporated herein by reference to Exhibit 10.1 to our current report on Form 8-K dated
December 8, 2008 and filed on December 12, 2008).

10.8 Form of Letter Agreement executed by each of Michael M. Magee, Jr., Robert N. Shuster, William B.
Kessel, Stefanie M. Kimball, and David C. Reglin (incorporated herein by reference to Exhibit 10.2 to our
current report on Form 8-K dated December 8, 2008 and filed on December 12, 2008).

10.9 Form of waiver executed by each of Michael M. Magee, Jr., Robert N. Shuster, William B. Kessel,
Stefanie M. Kimball, and David C. Reglin (incorporated herein by reference to Exhibit 10.3 to our current
report on Form 8-K dated December 8, 2008 and filed on December 12, 2008).

10.10 Exchange Agreement, dated April 2, 2010, between Independent Bank Corporation and the United States
Department of the Treasury (incorporated herein by reference to Exhibit 10.1 to our current report on
Form 8-K dated April 2, 2010 and filed on April 2, 2010).

10.11 Form of waiver agreement executed by, among other employees, Michael M. Magee (President and Chief
Executive Officer), William B. Kessel (Executive Vice President and Chief Operating Officer), Robert N.
Shuster (Executive Vice President and Chief Financial Officer), David C. Reglin (Executive Vice
President for Retail Banking), Stefanie M. Kimball (Executive Vice President and Chief Lending Officer),
and Mark L. Collins (Executive Vice President and General Counsel) (incorporated herein by reference to
Exhibit 10.1 to our current report on Form 8-K dated April 16, 2010 and filed on April 21, 2010).
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10.12 Technology Outsourcing Renewal Agreement, dated as of April 1, 2006, between Independent Bank
Corporation and Metavante Corporation (incorporated herein by reference to Exhibit 10 to our report on
Form 10-Q for the quarter ended March 31, 2006).

10.13 Amendment to Technology Outsourcing Renewal Agreement, dated as of July 8, 2010, between
Independent Bank Corporation and Metavante Corporation (incorporated herein by reference to
Exhibit 10.1 to our current report on Form 8-K dated July 22, 2010 and filed on July 27, 2010).

21.1 Subsidiaries of the Registrant (incorporated herein by reference to Exhibit 21 to our report on Form 10-K
for the year ended December 31, 2009).

23.1 Consent of Crowe Horwath LLP.

23.2 Consent of Varnum LLP (as contained in Exhibit 5.1).**

24.1 Power of Attorney.*

99.1 Investment Agreement, dated July 7, 2010, between Independent Bank Corporation and Dutchess
Opportunity Fund, II, LP.*

99.2 Registration Rights Agreement, dated July 7, 2010, between Independent Bank Corporation and Dutchess
Opportunity Fund, II, LP.*

* Previously filed.

** To be filed by
amendment.
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Item 17. Undertakings.
     Insofar as indemnification for liabilities arising under the Securities Act of 1933 (the �Securities Act�) may be
permitted to directors, officers and controlling persons of the registrant pursuant to the indemnification provisions
described herein, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the
registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such
issue.
     The undersigned registrant hereby undertakes:
     (1) For purposes of determining any liability under the Securities Act, the information omitted from the form of
prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the registrant pursuant to Rule 424(b) (1) or (4) or 497(h) under the Securities Act shall be deemed
to be part of this registration statement as of the time it was declared effective.
     (2) For the purpose of determining any liability under the Securities Act, each post-effective amendment that
contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES
     Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Amendment No. 1 to
the Registration Statement on Form S-1 to be signed on its behalf by the undersigned, thereunto duly authorized, in
the City of Ionia, state of Michigan, on August 20, 2010.
Independent Bank Corporation
(Registrant)

By: /s/ Robert N. Shuster Date: August 20, 2010

Robert N. Shuster
Executive Vice President and
Chief Financial Officer

     Pursuant to the requirements of the Securities Exchange Act of 1933, this Amendment No. 1 to the Registration
Statement on Form S-1 has been signed by the following persons in the capacities and on the dates indicated.

Signature Capacity Date

/s/ Robert N. Shuster Executive Vice President and Chief
Financial

August 20, 2010

Robert N. Shuster
 Officer (Principal Financial Officer)

* Director, President and Chief Executive
Officer

August 20, 2010

Michael M. Magee, Jr.
 (Principal Executive Officer)

/s/ James J. Twarozynski Senior Vice President and Controller August 20, 2010

James J. Twarozynski
 (Principal Accounting Officer)

* Director August 20, 2010

Donna J. Banks

*

Jeffrey A. Bratsburg

Director August 20, 2010

*

Stephen L. Gulis, Jr.

Director August 20, 2010

*

Terry L. Haske

Director August 20, 2010

* Director August 20, 2010
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Robert L. Hetzler

*

James E. McCarty

Director August 20, 2010

*

Charles A. Palmer

Director August 20, 2010

*

Charles C. Van Loan

Director August 20, 2010

*

Clarke B. Maxson

Director August 20, 2010

By: /s/ Robert N. Shuster August 20, 2010

* By Robert N. Shuster, Attorney in
Fact
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EXHIBIT INDEX

Exhibit
Number Description

1.1 Form of Underwriting Agreement.

3.1 Amended and Restated Articles of Incorporation, conformed through May 12, 2009 (incorporated herein
by reference to Exhibit 3.1 to our Form S-4 Registration Statement dated January 27, 2010, filed under
registration No. 333-164546).

3.1(a) Amendment to Article III of the Articles of Incorporation (incorporated herein by reference to
Exhibit 99.1 to our current report on Form 8-K dated February 1, 2010 and filed February 3, 2010).

3.1(b) Amendment to Article III of the Articles of Incorporation (incorporated herein by reference to
Exhibit 99.1 to our current report on Form 8-K dated April 9, 2010 and filed April 9, 2010).

3.1(c) Certificate of Designations for Fixed Rate Cumulative Mandatorily Convertible Preferred Stock, Series B,
filed as an amendment to the Articles of Incorporation (incorporated herein by reference to Exhibit 3.1 to
our current report on Form 8-K dated April 16, 2010 and filed April 16, 2010).

3.2 Amended and Restated Bylaws, conformed through December 8, 2008 (incorporated herein by reference
to Exhibit 3.2 to our current report on Form 8-K dated December 8, 2008 and filed on December 12,
2008).

4.1 Certificate of Trust of IBC Capital Finance II dated February 26, 2003 (incorporated herein by reference
to Exhibit 4.1 to our report on Form 10-Q for the quarter ended March 31, 2003).

4.2 Amended and Restated Trust Agreement of IBC Capital Finance II dated March 19, 2003 (incorporated
herein by reference to Exhibit 4.2 to our report on Form 10-Q for the quarter ended March 31, 2003).

4.3 Preferred Securities Certificate of IBC Capital Finance II dated March 19, 2003 (incorporated herein by
reference to Exhibit 4.3 to our report on Form 10-Q for the quarter ended March 31, 2003).

4.4 Preferred Securities Guarantee Agreement dated March 19, 2003 (incorporated herein by reference to
Exhibit 4.4 to our report on Form 10-Q for the quarter ended March 31, 2003).

4.5 Agreement as to Expenses and Liabilities dated March 19, 2003 (incorporated herein by reference to
Exhibit 4.5 to our report on Form 10-Q for the quarter ended March 31, 2003).

4.6 Indenture dated March 19, 2003 (incorporated herein by reference to Exhibit 4.6 to our report on
Form 10-Q for the quarter ended March 31, 2003).

4.7 First Supplemental Indenture of Independent Bank Corporation issued to IBC Capital Finance II dated as
of April 1, 2010 (incorporated herein by reference to Exhibit 4.4 to our Form S-4/A Registration
Statement dated April 5, 2010, filed under registration No. 333-164546).

4.8 8.25% Junior Subordinated Debenture of Independent Bank Corporation dated March 19, 2003
(incorporated herein by reference to Exhibit 4.6 to our report on Form 10-Q for the quarter ended
March 31, 2003).
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4.9 Cancellation Direction and Release between Independent Bank Corporation, IBC Capital Finance II and
U.S. Bank National Association dated as of June 23, 2010 and related Irrevocable Stock Power.*

4.10 Form of Certificate for the Fixed Rate Cumulative Perpetual Preferred Stock, Series A (incorporated
herein by reference to Exhibit 4.1 to our current report on Form 8-K dated December 8, 2008 and filed on
December 12, 2008).

4.11 Warrant dated December 12, 2008 to purchase shares of Common Stock of Independent Bank Corporation
(incorporated herein by reference to Exhibit 4.2 to our current report on Form 8-K dated December 8,
2008 and filed on December 12, 2008).

4.12 Certificate for the Fixed Rate Cumulative Mandatorily Convertible Preferred Stock, Series B
(incorporated herein by reference to Exhibit 4.1 to our current report on Form 8-K dated April 16, 2010
and filed April 16, 2010).

4.13 Amended and Restated Warrant dated April 16, 2010 to purchase shares of Common Stock of Independent
Bank Corporation (incorporated herein by reference to Exhibit 4.2 to our current report on Form 8-K dated
April 16, 2010 and filed April 16, 2010).

5.1 Opinion of Varnum LLP.**

10.1 Deferred Benefit Plan for Directors (incorporated herein by reference to Exhibit 10(C) to our report on
Form 10-K for the year ended December 31, 1984).
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Exhibit
Number Description

10.2 The form of Indemnity Agreement approved by our shareholders at its April 19, 1988 Annual Meeting, as
executed with all of the Directors of the Registrant (incorporated herein by reference to Exhibit 10(F) to
our report on Form 10-K for the year ended December 31, 1988).

10.3 Non-Employee Director Stock Option Plan, as amended, approved by our shareholders at its April 15,
1997 Annual Meeting (incorporated herein by reference to Exhibit 4 to our Form S-8 Registration
Statement dated July 28, 1997, filed under registration No. 333-32269).

10.4 Employee Stock Option Plan, as amended, approved by our shareholders at its April 17, 2000 Annual
Meeting (incorporated herein by reference to Exhibit 4 to our Form S-8 Registration Statement dated
October 8, 2000, filed under registration No. 333-47352).

10.5 The form of Management Continuity Agreement as executed with executive officers and certain senior
managers (incorporated herein by reference to Exhibit 10 to our report on Form 10-K for the year ended
December 31, 1998).

10.6 Independent Bank Corporation Long-term Incentive Plan, as amended through April 26, 2005,
(incorporated herein by reference to Exhibit 10 to our report on Form 10-K for the year ended December
31, 2005).

10.7 Letter Agreement, dated as of December 12, 2008, between Independent Bank Corporation and the United
States Department of the Treasury, and the Securities Purchase Agreement�Standard Terms attached
thereto (incorporated herein by reference to Exhibit 10.1 to our current report on Form 8-K dated
December 8, 2008 and filed on December 12, 2008).

10.8 Form of Letter Agreement executed by each of Michael M. Magee, Jr., Robert N. Shuster, William B.
Kessel, Stefanie M. Kimball, and David C. Reglin (incorporated herein by reference to Exhibit 10.2 to our
current report on Form 8-K dated December 8, 2008 and filed on December 12, 2008).

10.9 Form of waiver executed by each of Michael M. Magee, Jr., Robert N. Shuster, William B. Kessel,
Stefanie M. Kimball, and David C. Reglin (incorporated herein by reference to Exhibit 10.3 to our current
report on Form 8-K dated December 8, 2008 and filed on December 12, 2008).

10.10 Exchange Agreement, dated April 2, 2010, between Independent Bank Corporation and the United States
Department of the Treasury (incorporated herein by reference to Exhibit 10.1 to our current report on
Form 8-K dated April 2, 2010 and filed on April 2, 2010).

10.11 Form of waiver agreement executed by, among other employees, Michael M. Magee (President and Chief
Executive Officer), William B. Kessel (Executive Vice President and Chief Operating Officer), Robert N.
Shuster (Executive Vice President and Chief Financial Officer), David C. Reglin (Executive Vice
President for Retail Banking), Stefanie M. Kimball (Executive Vice President and Chief Lending Officer),
and Mark L. Collins (Executive Vice President and General Counsel) (incorporated herein by reference to
Exhibit 10.1 to our current report on Form 8-K dated April 16, 2010 and filed on April 21, 2010).

10.12 Technology Outsourcing Renewal Agreement, dated as of April 1, 2006, between Independent Bank
Corporation and Metavante Corporation (incorporated herein by reference to Exhibit 10 to our report on
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Form 10-Q for the quarter ended March 31, 2006).

10.13 Amendment to Technology Outsourcing Renewal Agreement, dated as of July 8, 2010, between
Independent Bank Corporation and Metavante Corporation (incorporated herein by reference to
Exhibit 10.1 to our current report on Form 8-K dated July 22, 2010 and filed on July 27, 2010).

21.1 Subsidiaries of the Registrant (incorporated herein by reference to Exhibit 21 to our report on Form 10-K
for the year ended December 31, 2009).

23.1 Consent of Crowe Horwath LLP.

23.2 Consent of Varnum LLP (as contained in Exhibit 5.1).**

24.1 Power of Attorney.*

99.1 Investment Agreement, dated July 7, 2010, between Independent Bank Corporation and Dutchess
Opportunity Fund, II, LP.*

99.2 Registration Rights Agreement, dated July 7, 2010, between Independent Bank Corporation and Dutchess
Opportunity Fund, II, LP.*

* Previously filed.

** To be filed by
amendment.
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