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Independent Bank Corporation
230 West Main Street, Ionia, Michigan, 48846

March 10, 2014

Dear Fellow Shareholder,

It is our pleasure to invite you to attend the 2014 Annual Meeting of Shareholders of Independent Bank Corporation at
3:00 p.m., Eastern Time, on Tuesday, April 22, 2014 at Watt Auditorium, 438 Union Street, Ionia, Michigan 48846.
Registration will begin at 2:30 p.m. Eastern Time. A map showing the location of the Annual Meeting is on the back
cover of the accompanying proxy statement.

This year, for the first time, we are providing proxy materials to our shareholders primarily through the Internet. We
are pleased to use this process, which allows our shareholders to receive proxy materials in an expedited manner,
while significantly lowering the costs of conducting our Annual Meeting. On or about March 10, 2014, we mailed to
our shareholders of record (other than those who previously requested electronic delivery) a Notice of Internet
Availability of Proxy Materials containing instructions on how to access this proxy statement and our annual report
online. If you received a Notice of Internet Availability of Proxy Materials by mail, you will not receive a printed
copy of the proxy materials in the mail unless you specifically request them. The Notice of Internet Availability of
Proxy Materials instructs you on how to electronically access and review all of the information contained in this proxy
statement and the annual report, and it provides you with information on voting. The proxy materials available online
include our 2014 proxy statement, our 2013 annual report, which summarizes Independent Bank Corporation’s major
developments during 2013, and includes our 2013 consolidated financial statements.

Whether or not you plan to attend the Annual Meeting, please submit your proxy promptly so that your shares will be
voted as you desire.

Sincerely,

William B. Kessel
President and Chief Executive Officer

Edgar Filing: INDEPENDENT BANK CORP /MI/ - Form DEF 14A

4



PROXY STATEMENT

TABLE OF CONTENTS

Notice of Annual Meeting of Shareholders 1
Questions and Answers 3
Voting Securities and Record Date 7
Proposal I – Election of Directors 8
Securities Ownership of Management 12
Corporate Governance and Board Matters 12
Report of our Audit Committee 16
Disclosure of Fees Paid to our Independent Auditors 17
Proposal II – Ratification of the Appointment of Independent Auditors 17
Proposal III – Advisory (Non-Binding) Vote on Executive Compensation 18
Proposal IV – Advisory (Non-Binding) Vote on the Frequency of a Shareholder Advisory Vote on Executive
Compensation 18

Executive Compensation 19
Director Compensation 28
Compensation Committee Report 30
Compensation Committee Interlocks and Insider Participation 30
Transactions Involving Management 30
Section 16(a) Beneficial Ownership Reporting Compliance 30
Shareholder Proposals for 2015 Annual Meeting 30
General 31

Edgar Filing: INDEPENDENT BANK CORP /MI/ - Form DEF 14A

5



Table of Contents

INDEPENDENT BANK CORPORATION
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
APRIL 22, 2014

Date: April 22, 2014
Time: 3:00 p.m., Eastern Time

Place:
Watt Auditorium
438 Union Street
Ionia, Michigan 48846

We invite you to attend the Independent Bank Corporation Annual Meeting of Shareholders for the following
purposes:

1.To elect three directors to serve three-year terms expiring in 2017 and one director to serve a two-year term expiring
in 2016;

2.To ratify the appointment of Crowe Horwath LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2014;

3.To participate in an advisory (non-binding) vote to approve the compensation of our executives, as disclosed in this
proxy statement;

4.To participate in an advisory (non-binding) vote to approve the frequency of a shareholder advisory vote on
executive compensation; and

5.To transact any other business that is properly submitted before the Annual Meeting or any adjournments or
postponements of the Annual Meeting.

The record date for the Annual Meeting is February 21, 2014 (the “Record Date”). Only shareholders of record at the
close of business on the Record Date can vote at the Annual Meeting.

Under rules adopted by the Securities and Exchange Commission, we are furnishing proxy materials to our
shareholders primarily via the Internet this year, instead of mailing printed copies of the proxy statement and annual
report. Shareholders of record have been mailed a Notice of Internet Availability of Proxy Materials on or around
March 10, 2014, which provides them with instructions on how to vote and how to electronically access the proxy
materials on the Internet. It also provides them with instructions on how to request paper copies of these materials,
should they so desire.

Independent Bank Corporation will have a list of shareholders who can vote at the Annual Meeting available for
inspection by shareholders at the Annual Meeting and, for 10 days prior to the Annual Meeting, during regular
business hours at the offices of the Company – 230 West Main Street, Ionia, Michigan 48846.

If you plan to attend the Annual Meeting but are not a shareholder of record because you hold your shares in street
name, please bring evidence of your beneficial ownership of your shares with you to the Annual Meeting. See the
“Questions and Answers” section of the proxy statement for a discussion of the difference between a shareholder of
record and a street name holder.
1
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Whether or not you plan to attend the Annual Meeting and whether you own a few or many shares of stock, the Board
of Directors urges you to vote promptly. Registered holders may vote through the Internet, by telephone or, once you
receive (upon your request) a printed proxy card in the mail, by completing, dating, signing and returning the proxy
card. “Street name” holders must vote their shares in the manner prescribed by their brokerage firm, bank or other
nominee. You will find instructions for voting in the “Questions and Answers” section of the proxy statement.

By Order of the Board of Directors,

Robert N. Shuster
Executive Vice President, Chief Financial Officer and Corporate Secretary

March 10, 2014

2
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Independent Bank Corporation
230 West Main Street
Ionia, Michigan 48846

2014 PROXY STATEMENT
QUESTIONS AND ANSWERS

The following is information regarding the meeting and the voting process, presented in a question and answer format.

What is a proxy?

A proxy is your authorization for someone else to vote for you in the way that you want to vote. When you complete
and submit a proxy card or use the automated telephone voting system or the Internet voting system, you are
submitting a proxy. The Board of Directors of Independent Bank Corporation is soliciting this proxy. As used in this
proxy statement, the terms “the Company,” “we,” “our” and “us” all refer to Independent Bank Corporation and its
subsidiaries.

What is a proxy statement?

A proxy statement is a document the United States Securities and Exchange Commission (“SEC”) requires to explain
the matters on which you are asked to vote on by proxy and to disclose certain related information. This proxy
statement was first made available to the shareholders on or about March 10, 2014.

Why am I receiving my proxy materials electronically instead of receiving paper copies through the mail?

Under rules adopted by the SEC, we are furnishing proxy materials to our shareholders primarily via the Internet this
year, instead of mailing printed copies of the proxy statement and annual report. In addition to reducing the amount of
paper used in producing these materials, this method lowers the costs associated with mailing the proxy materials to
shareholders.

On or about March 10, 2014, we mailed to our shareholders of record (other than those who previously requested
electronic delivery) a Notice of Internet Availability of Proxy Materials containing instructions on how to access this
proxy statement and our annual report online. If you received a Notice of Internet Availability of Proxy Materials by
mail, you will not receive a printed copy of the proxy materials in the mail. The Notice of Internet Availability of
Proxy Materials instructs you on how to electronically access and review all of the information contained in this proxy
statement and the annual report, and it provides you with information on voting.

If you received a Notice of Internet Availability of Proxy Materials by mail and would like to receive a paper copy of
our proxy materials, follow the instructions contained in the Notice of Internet Availability of Proxy Materials about
how you may request to receive your materials in printed form on a one-time or ongoing basis.

Where is this year’s proxy statement available electronically?

You may view this proxy statement and the 2013 annual report electronically by going to www.proxyvote.com.

Who can vote?

Only record holders of Independent Bank Corporation common stock at the close of business on February 21, 2014,
the Record Date, can vote at the Annual Meeting. Each shareholder of record has one vote, for each share of common
stock owned, on each matter presented for a vote at the Annual Meeting.
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What is the difference between a shareholder of record and a “street name” holder?

If your shares are registered directly in your name, you are considered the shareholder of record with respect to those
shares.

If your shares are held in a stock brokerage account or by a bank or other nominee, then the brokerage firm, bank or
other nominee is considered to be the shareholder of record with respect to those shares. However, you still are
considered the beneficial owner of those shares, and your shares are said to be held in “street name.” Street name holders
generally cannot vote their shares directly and must instead instruct the brokerage firm, bank or other nominee how to
vote their shares. See “How can I vote?” below.

How can I vote?

If your shares are held in “street name,” follow the instructions provided by your bank, broker, or other nominee. If your
shares are held in your name, you can vote in one of four ways:

—
Via Internet: Go to www.proxyvote.com and follow the instructions. You may do this at your convenience, 24 hours a
day, 7 days a week. You will need to have your proxy card or Notice of Internet Availability of Proxy Materials in
hand. The deadline for Internet voting is 11:59 p.m., Eastern Time, April 21, 2014.

—
By Telephone: Call toll-free 1-800-690-6903 and follow the instructions. You may do this at your convenience, 24
hours a day, 7 days a week. You will need to have your proxy card or Notice of Internet Availability of Proxy
Materials in hand. The deadline for Internet voting is 11:59 p.m., Eastern Time, April 21, 2014.
—In Writing: Complete, sign, date, and return the proxy card in the return envelope provided with your proxy card.
—In Person: Attend the Annual Meeting to cast your vote.

If you submit a proxy to the Company before the Annual Meeting, whether by proxy card, by telephone or by Internet,
the persons named as proxies will vote your shares as you direct. If no instructions are specified, the proxy will be
voted for four directors nominated by the Board of Directors; for the ratification of the appointment of Crowe
Horwath LLP as the Company’s independent registered public accounting firm for the fiscal year ending December 31,
2014; for the non-binding, advisory proposal to approve executive compensation; and for “one year” on the non-binding
advisory proposal on the frequency of a shareholder advisory vote on executive compensation.

Can I revoke my proxy?

You may revoke a proxy at any time before the proxy is exercised by:

(1)delivering written notice of revocation to the Corporate Secretary of Independent Bank Corporation, 230 West
Main Street, Ionia, Michigan 48846;

(2)submitting another properly completed proxy card that is later dated;

(3)voting by telephone at a subsequent time;

(4)voting by the Internet at a subsequent time; or

(5)voting in person at the Annual Meeting.
4
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If you hold your shares in “street name,” you must vote your shares in the manner prescribed by your brokerage firm,
bank or other nominee. Your brokerage firm, bank or other nominee should have enclosed or otherwise provided a
voting instruction card for you to use in directing the brokerage firm, bank or other nominee how to vote your shares.
If you hold your shares in street name and you want to vote in person at the Annual Meeting, you must obtain a legal
proxy from your broker and present it at the Annual Meeting.

How many votes do we need to hold the Annual Meeting?

In order to carry on the business of the meeting, we must have a quorum. This means that at least a majority of the
shares that are outstanding and entitled to vote as of the Record Date must be present in person or by proxy.

Shares are counted as present at the meeting if the shareholder either:

—is present and votes in person at the meeting; or

—has properly submitted a signed proxy card or other form of proxy (through the telephone or Internet).

On the Record Date, there were 23,027,092 shares of common stock issued and outstanding. Therefore, at least
11,513,547 shares need to be present at the Annual Meeting.

What matters will be voted on at the meeting?

You are being asked to vote on: (i) the election of three directors to serve three-year terms expiring in 2017 and one
director to serve a two-year term expiring in 2016; (ii) the ratification of the appointment of Crowe Horwath LLP as
our independent registered public accounting firm for the fiscal year ending December 31, 2014; (iii) a non-binding
advisory proposal on the compensation of our named executives, otherwise known as a “say-on-pay” proposal; and (iv)
a non-binding advisory proposal on the frequency of a shareholder advisory vote on executive compensation. These
matters are more fully described in this proxy statement.

How many votes are needed for each proposal?

Except with respect to the election of directors, a majority of votes cast at the meeting will approve each matter that
arises at the Annual Meeting. The directors are elected by a plurality of votes, which means that the four individuals
receiving the highest number of votes cast “for” their election will be elected as directors of the Company. A “withhold
authority” vote will have the same effect as a vote against the election of a particular director. Because the say-on-pay
vote and the vote on the frequency of a shareholder advisory vote on executive compensation are advisory, they will
not be binding upon the Board of Directors or the compensation committee.

Also, please remember that the election of directors, the say-on-pay vote and the vote on the frequency of a
shareholder advisory vote on executive compensation are each considered non-routine matters. Consequently, if your
shares are held by a broker or other fiduciary, it cannot vote your shares on these matters unless it has received voting
instructions from you.

Abstentions and broker non-votes, if any, will not be counted as entitled to vote but will count for purposes of
determining whether or not a quorum is present. So long as a quorum is present, abstentions and broker non-votes will
have no effect on any of the matters presented for a vote at the Annual Meeting.

What happens if a nominee is unable to stand for re-election?
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The Board may, by resolution, provide for a lesser number of directors or designate a substitute nominee. In the latter
case, shares represented by proxies may be voted for a substitute nominee. Proxies cannot be voted for more than four
nominees. We have no reason to believe any nominee will be unable to stand for re-election.
5
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What options do I have in voting on each of the proposals?

Except with respect to the election of directors and the vote on the frequency of a shareholder advisory vote on
executive compensation, you may vote “for,” “against,” or “abstain” on each proposal properly brought before the meeting.
In the election of directors, you may vote “for” or “withhold authority to vote for” each nominee. In the vote on the
frequency of a shareholder advisory vote on executive compensation, you may vote for “1 year,” “2 years,” “3 years,” or
“abstain.”

Where do I find the voting results of the meeting?

If available, we will announce voting results at the Annual Meeting. The voting results will also be disclosed on a
Form 8-K that we will file with the SEC within four business days after the meeting.

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be Held on April 22,
2014

This proxy statement along with our annual report, is available at: www.proxyvote.com.

A copy of Independent Bank Corporation’s Annual Report on Form 10-K for the fiscal year ended December 31, 2013,
as filed with the SEC, may be obtained without charge upon written request to the Chief Financial Officer,
Independent Bank Corporation, 230 West Main Street, Ionia, Michigan 48846.

6
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VOTING SECURITIES AND RECORD DATE

As of February 21, 2014, the Record Date for the Annual Meeting, we had issued and outstanding 23,027,092 shares
of common stock. Shareholders are entitled to one vote for each share of our common stock registered in their names
at the close of business on the Record Date. Votes cast at the meeting and submitted by proxy are counted by the
inspectors of the meeting, who are appointed by us.

As of February 21, 2014, no person was known by us to be the beneficial owner of 5% or more of our common stock,
except as follows:

Name and Address of Beneficial Owner

Amount
and
Nature of
Beneficial
Ownership

Percent
of
Outstanding

Wellington Management Company,
LLP(1)(2)                                                                                                                      1,737,000 7.54 %
280 Congress Street
Boston, MA 02210

(1)
Based on information set forth in Schedule 13G filed with the SEC on February 14, 2014 by Wellington
Management Company, LLP (“Wellington Management”). The Schedule 13G reports that the shares of common
stock listed above are held of record by clients of Wellington Management, in its capacity as investment adviser.

(2)

We have adopted a Tax Benefits Preservation Plan (the “Plan”) as a means to preserve our ability to utilize certain
tax benefits by avoiding an “ownership change” of our Company within the meaning of the federal tax laws.
Generally speaking, the Plan serves to deter any person from becoming the beneficial owner of 5% or more of our
outstanding common stock, unless our Board of Directors approves the acquisition as one that will not cause an
“ownership change” for purposes of the Plan. Wellington Management became the beneficial owner of the shares
described in the table above in connection with our common stock offering completed in August 2013. At that
time, our Board approved its beneficial ownership exceeding 5% of our common stock because we determined its
acquisition of our stock would not cause an “ownership change” for purposes of the Plan. For the same reason, the
Board also approved Sandler O’Neill Asset Management, LLC (“SOAM”) acquiring beneficial ownership in excess
of 5%. Although SOAM filed a Schedule 13G with the SEC on February 12, 2014, based on the number of shares
of our common stock issued and outstanding at February 21, 2014, SOAM’s beneficial ownership is just under 5%
as of February 21, 2014.

7
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PROPOSAL I SUBMITTED FOR YOUR VOTE – ELECTION OF DIRECTORS

Our Amended and Restated Articles of Incorporation provide that our Board be divided into three classes of nearly
equal size, with the classes to hold office for staggered terms of three years each. Our Bylaws permit our Board of
Directors to establish the size of our Board. Our current Board has fixed the size of our Board at nine members.
Stephen L. Gulis, Jr., Terry L. Haske and William B. Kessel are nominees to serve three-year terms expiring in 2017.
Charles A. Palmer is a nominee to serve a two-year term expiring in 2016; however, Mr. Palmer will be retiring from
the Board at the end of 2015 in accordance with our mandatory retirement age requirement for directors. Mr. Gulis,
Mr. Haske and Mr. Palmer are incumbent directors previously elected by our shareholders. Mr. Kessel was appointed
a director effective as of January 1, 2013.

The proxies cannot be voted for a greater number of persons than the number of nominees named. The persons named
as proxy holders in the accompanying proxy will vote for the above named nominees unless a shareholder directs
otherwise. In the event that any nominee is unable to serve, which is not now contemplated, our Board may designate
a substitute nominee. The proxy holders, to the extent they have been granted authority to vote in the election of
directors, may or may not vote for a substitute nominee.

In addition to the nominees for director, each director whose term will continue after the meeting is named in the
following table. Each nominee and director owned beneficially, directly or indirectly, the number of shares of
common stock set forth opposite their respective names. The stock ownership information and the information relating
to each nominee’s and director’s age, principal occupation or employment for the past five years has been furnished to
us as of February 21, 2014, by the respective nominees and directors.

A plurality of the votes cast at the Annual Meeting of Shareholders is required to elect the nominees as directors.
Accordingly, at this year’s meeting, the four individuals who receive the largest number of votes cast at the meeting
will be elected as directors. Shares not voted at the meeting, whether by abstention, broker non-vote, or otherwise, will
not be treated as votes cast on this matter.

8
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The Board of Directors recommends a vote FOR the election of each of the four nominees.

Amount and
Nature of
Beneficial
Ownership(1)

Percent of
Outstanding

Beneficial
Ownership
 (and
percent)
Including
 Certain
Deferred
Shares(2)

Nominee for two-year term expiring in 2016
Charles A. Palmer (age 69) 70,337 . 31 70,337
Mr. Palmer is an attorney and a professor of  law at Thomas M. Cooley Law
School. He became a director of Independent Bank Corporation in 1991. Mr.
Palmer’s training as an attorney and almost 23 years of service as a director of the
Company provides additional talent to the Board.

(.31 %)

Nominees for three-year terms expiring in 2017
Stephen L. Gulis, Jr. (age 56) 15,341 .07 55,626
Mr. Gulis retired in 2008 as the Executive Vice President and President of
Wolverine Worldwide Global Operations Group. He served as Executive Vice
President, CFO and Treasurer of Wolverine Worldwide prior to his appointment
as President, Global Operations. He became a director of Independent Bank
Corporation in 2004. Mr. Gulis’ prior experience as a chief financial officer of a
major corporation is an important skill set to have on the Board. In addition, his
prior experience with a corporation that is subject to the reporting requirements of
the Securities Exchange Act of 1934 is important to the Board.

(.24 %)

Terry L. Haske (age 65)  31,647 .14 57,168
Mr. Haske is a CPA and Principal with Anderson, Tuckey, Bernhardt & Doran,
P.C. since 2008. Prior to 2008 he was the President of Ricker & Haske, CPAs,
and P.C. He became a director of Independent Bank Corporation in 1996. Mr.
Haske’s experience and qualifications as a CPA, as well as his prior service as a
director of the Company and as a director of other banking institutions, makes his
service to the Board particularly important.

 (.25 %)

William B. Kessel (age 49)  41,115 .18 41,115
Mr. Kessel serves as President and CEO of Independent Bank Corporation and
Independent Bank. Prior to his appointment as CEO as of January 1, 2013,
Mr. Kessel served as President since April 1, 2011, and as Chief Operating
Officer from 2007 to 2011. He also served as President of Independent Bank
(prior to the consolidation of our four bank charters) from 2004 to 2007. Mr.
Kessel has over 27 years of service in the financial services industry. His
positions with the Company and those experiences make him a particularly
important component of the Board.

 (.18 %)

9
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Amount and
Nature of
Beneficial
Ownership(1)

Percent of
Outstanding

Beneficial
Ownership
(and
percent)
Including
Certain
Deferred
Shares(2)

Directors whose terms expire in 2015
Robert L. Hetzler (age 68)  55,124 (3) .24 55,124
Mr. Hetzler is the retired President of Monitor Sugar Company (food processor).
He became a director of Independent Bank Corporation in 2000. Mr. Hetzler,
who also has a legal degree, has numerous years as a senior leader of a large
business organization. Those skill sets and experiences are important to the
Board and the Company.

 (.24 %)

Michael M. Magee, Jr. (age 58)  117,042 (4) .51 117,042
Mr. Magee is the Executive Chairman of the Board of Directors. Prior to
January 1, 2013, Mr. Magee was the Chief Executive Officer of Independent
Bank Corporation since January 1, 2005, Executive Vice President and Chief
Operating Officer since 2004 and prior to that he served as President and Chief
Executive Officer of Independent Bank since 1993. He became a director of
Independent Bank Corporation in 2005. Mr. Magee has over 33 years of service
in the financial services industry and served as our Chief Executive Officer for 8
years. That position and those experiences make him a particularly important
component of the Board.

(.51 %)

James E. McCarty (age 66)  24,132 (5) .10 56,513
Mr. McCarty became a director of Independent Bank Corporation in 2002 and
currently serves as the lead independent director of the Board. He is the retired
President of McCarty Communications (commercial printing). Mr. McCarty’s
prior experience in a corporate leadership position and prior service as a director
of a financial institution makes his service to the Board important.

 (.25 %)
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Amount and
Nature of
Beneficial
Ownership(1)

Percent of
Outstanding

Beneficial
Ownership
(and
percent)
Including
Certain
Deferred
Shares(2)

Directors whose terms expire in 2016
William J. Boer (age 59) 21,763 .09 21,763
Mr. Boer is President and Founder of Grey Dunes, an independent family office
advisory firm in Grand Rapids, Michigan. He was appointed as a director of
Independent Bank Corporation in 2012 and was elected as a director by our
shareholders in 2013. From 1995 to 2005, Mr. Boer served as Vice President and
Chief Operating Officer of RDV Corporation, the family office of the Richard M.
DeVos family. In this capacity, Mr. Boer was responsible for running the office’s
day-to-day operations, which included managing investments, foundation
administration, and financial services. Prior to joining RDV Corporation in 1995,
Mr. Boer was President of Michigan National Bank, Grand Rapids, and from
1987 to 1993 was Vice President for Administration and Finance at Calvin
College. Mr. Boer’s past banking experience, his investment advisory expertise,
and his broad experience in executive leadership roles within a number of
industries provides important skill sets to our Board.

 (.09 %)

Charles C. Van Loan (age 66) 86,972 .38 86,972
Mr. Van Loan served as President and CEO of Independent Bank Corporation
from 1993 until 2004 and as Executive Chairman during 2005. He retired on
December 31, 2005. He first became a director in 1992. Mr. Van Loan has over
29 years of experience in the financial services industry. Mr. Van Loan served as
the Company’s CEO for over 10 years, which makes his input useful to the Board.

 (.38 %)

(1)
Except as described in the following notes, each nominee or incumbent director owns the shares directly and has
sole voting and investment power or shares voting and investment power with his or her spouse under joint
ownership. The table includes shares of common stock that are issuable under options exercisable within 60 days.

(2)
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