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[INDEPENDENT BANK CORPORATION LOGO]
March 18, 2004
Dear Shareholder:

We invite you to attend our 2004 Annual Meeting of Shareholders. This
year's meeting will be held on Friday, April 23, 2004, at 3:00 p.m. at the Ionia
Theater, 205 West Main Street, Ionia, Michigan 48846.

It is important that your shares are represented at the Annual Meeting.
Please carefully read the Notice of Annual Meeting and Proxy Statement. Whether
or not you expect to attend the Annual Meeting, PLEASE SIGN, DATE AND RETURN THE
ENCLOSED PROXY IN THE ENVELOPE PROVIDED OR REGISTER YOUR VOTE BY PHONE OR THE
INTERNET.

Sincerely,

/s/ Charles Van Loan
Charles Van Loan
President and

Chief Executive Officer

INDEPENDENT BANK CORPORATION
230 West Main Street
Ionia, Michigan 48846
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held April 23, 2004

The Annual Meeting of Shareholders of Independent Bank Corporation will be
held at the Ionia Theater, 205 West Main Street, Ionia, Michigan 48846, on
Friday, April 23, 2004, at 3:00 p.m. (local time) for the following purposes:

1. To elect two nominees to our Board of Directors to serve three-year
terms expiring in 2007.

2. To transact such other business as may properly come before the meeting
or any adjournment thereof.

Shareholders of record as shown by our transfer books at the close of
business on February 24, 2004, are entitled to notice of and to vote at the
meeting or any adjournment thereof. Whether or not you expect to be present in
person at this meeting, please sign the enclosed proxy and return it promptly in
the enclosed envelope or register your vote by phone or the internet, if you
attend the meeting and wish to vote in person, you may do so even though you
have submitted a proxy.

By order of our Board of Directors,

/s/ Robert N. Shuster
Robert N. Shuster
Secretary

Dated: March 18, 2004

INDEPENDENT BANK CORPORATION
230 West Main Street
Ionia, Michigan 48846

PROXY STATEMENT
MARCH 18, 2004

This Proxy Statement is furnished in connection with the solicitation,
beginning approximately March 18, 2004, by our Board of Directors, of proxies
for use at the Annual Meeting of Shareholders. This meeting will be held on
Friday, April 23, 2004, at 3:00 p.m. at the Ionia Theater, 205 West Main Street,
Ionia, Michigan 48846.

If the form of the Proxy accompanying this Proxy Statement is properly
executed and returned, the shares represented by the Proxy will be voted at the
Annual Meeting of Shareholders in accordance with the directions given in such
Proxy. If no choice is specified, the shares represented by the Proxy will be
voted for the election of directors listed as nominees.

To vote by telephone, shareholders of record (shareholders who have been
issued a certificate representing their shares) may call toll free on a
touch-tone telephone 1-877-PRX-VOTE (1-877-779-8683); enter the control number
located on your proxy card and follow the recorded instructions. To vote by
internet, go to the site http://www.eproxyvote.com/ibcp; enter the control
number located on your proxy card and follow the instructions provided.

If your shares are held through a bank or a broker (referred to as "street
name"), you may also be eligible to vote your shares electronically. Simply
follow the instructions on your voting form, using either the toll-free
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telephone number or the internet address that is listed.

A Proxy may be revoked prior to its exercise by delivering a written notice
of revocation to our Secretary, executing a subsequent Proxy or attending the
meeting and voting in person. Attendance at the meeting does not, however,
automatically serve to revoke a Proxy.

VOTING SECURITIES AND RECORD DATE

As of February 24, 2004, the record date for the Annual Meeting, we had
issued and outstanding 19,600,076 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 24, 2004, no person was known by us to be the beneficial
owner of more than 5% of our Common Stock, except as follows:

Amount and
Nature of

Name and Address of Beneficial

Title of Class Beneficial Owner Ownership

Common Stock, Independent Bank Corporation 1,106,913
$1 par value Employee Savings and Stock

Ownership Trust ("ESSOT")
230 West Main Street
Ionia, Michigan 48846

Our ESSOT holds shares of Common Stock pursuant to the terms of our
Employee Savings and Stock Ownership Plan ("ESSOP"). The Principal Financial
Group administers the ESSOP and serves as directed trustee. Our ESSOP
Administrative Committee has investment power with respect to the shares of
Common Stock held by the ESSOT and has voting power to the extent that the ESSOP
participants do not direct the voting of the shares of Common Stock allocated to
their accounts.

Our Administrative Committee is comprised of three of our officers: Robert
N. Shuster, James J. Twarozynski and Laurinda M. Neve. Except for the shares of
Common Stock allocated to their account as participants in the ESSOP, each
member of our Administrative Committee disclaims beneficial ownership of the
shares held by the ESSOP.

ELECTION OF DIRECTORS

Our 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 from three to fifteen members. Our current Board has fixed
the size of our Board at six members. Jeffrey A. Bratsburg and Charles C. Van
Loan are nominees to serve three-year terms expiring in 2007. Mr. Hetzler, Mr.
Haske, Mr. Palmer and Mr. McCarty are incumbent directors previously elected by
our shareholders.

Approximate
Percent
of Class
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The Proxies cannot be voted for a greater number of persons than the number
of nominees named. 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 on the following page. 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 24, 2004, 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 two 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
at the meeting. Our Board of Directors recommends a vote FOR the election of the
persons nominated by our Board.

Amount and

Nature of
Beneficial
Ownership (1)

NOMINEES FOR THREE-YEAR TERMS EXPIRING IN 2007

Jeffrey A. Bratsburg (age 60) 138,590
Mr. Bratsburg served as President and Chief Executive
Officer of independent Bank West Michigan from 1985 until
his retirement in 1999. He became a Director in 2000.

Charles C. Van Loan (age 56) 265,239 (2)
Mr. Van Loan is the President and Chief Executive Officer of
Independent Bank Corporation. He became a Director in 1992.

DIRECTORS WHOSE TERMS EXPIRE IN 2005

Terry L. Haske (age 55) 56,109 (3)
Mr. Haske is the President of Ricker & Haske, CPAs, PC.
He became a Director in 1996.

Charles A. Palmer (age 59) 98,424
Mr. Palmer is an attorney and a professor of law at Thomas M. Cooley
Law School. He became a Director in 1991.

DIRECTORS WHOSE TERMS EXPIRE IN 2006
Robert L. Hetzler (age 59) 40,754

Mr. Hetzler is the President of Monitor Sugar Company
(food processor). He became a Director in 2000.

Per
Outs
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James E. McCarty (age 56) 15,664 (4)
Mr. McCarty is the President of McCarty Communications
(commercial printing). He became a Director in 2002.

(1) Except as described in the following notes, each nominee owns the shares
directly and has sole voting and investment power or shares voting and
investment power with his spouse under joint ownership. Includes shares of
Common Stock that are issuable under options exercisable within 60 days.

(2) Includes 33,405 shares allocated to Mr. Van Loan's account under the ESSOT,
2,836 shares held by Mr. Van Loan's dependent children and 27,431 shares
held in a spousal trust.

(3) Includes 5,149 shares owned jointly with Mr. Haske's father with respect to
which Mr. Haske shares voting and investment power.

(4) Excludes 3,938 common stock units held in Mr. McCarty's account under our
deferred compensation and stock purchase plan for non-employee directors
that are payable in our Common Stock upon retirement. Includes 3,962 shares
held in a spousal trust and 1,550 shares held by a corporation owned by Mr.
McCarty.

CORPORATE GOVERNANCE AND BOARD MATTERS
CORPORATE GOVERNANCE PRINCIPLES

For many years, our Board of Directors has been committed to sound and
effective corporate governance practices. This past year the Board documented
those practices by adopting our Corporate Governance Principles. These
principles address director qualifications, periodic performance evaluations,
stock ownership guidelines and other corporate governance matters. Under those
principles, a majority of the members of our Board must qualify as independent
under the rules established by the NASDAQ stock market on which our stock
trades. Our principles also require the Board to have an audit committee,
compensation committee and a nominating and corporate governance committee, and
that each member of those committees qualify as independent under the NASDAQ
rules. Our corporate governance principles, as well as the charters of each of
the foregoing committees are available for review on our website at www.ibcp.com
under the "Investor Relations" tab.

CODE OF BUSINESS CONDUCT AND ETHICS AND CODE OF ETHICS
FOR SENIOR FINANCIAL OFFICERS

Our Board has also adopted a Code of Business Conduct and Ethics that
applies to all of our employees, officers and directors. In addition, the Board
adopted a Code of Ethics for Senior Financial Officers, which includes our
principle executive officer, principle financial officer and controller. Each of
these codes is posted on our website and can also be obtained free of charge
through our Corporate Secretary at 230 West Main Street, Ionia, Michigan 48846.
Any changes to or waivers of either code for our CEO or senior financial
officers will be disclosed at our website.

DETERMINATION OF INDEPENDENCE OF BOARD MEMBERS
As required by our Corporate Governance Principles, our Board has

determined that each of the following directors qualifies as an "Independent
Director", as such term is defined in Market Place Rules 4200 (a) (15) of the
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National Association of Securities Dealers (the "NASD"): Jeffrey A. Bratsburg,
Charles A. Palmer, Terry L. Haske, Robert L. Hetzler and James E. McCarty. Our
Board has also determined that each member of the three committees of the Board
meets the independence requirements applicable to those committees as prescribed
by the NASDAQ listing requirements, and, as to the audit committee, under the
applicable rules of the Securities and Exchange Commission. There are no family
relationships between or among our directors, nominees or executive officers.

MEETING ATTENDANCE

Each of our directors is expected to attend all meetings of the Board,
applicable committee meetings, and our annual meeting of shareholders. Each of
our directors attended our 2003 annual shareholder meeting. During 2003, the
Board held 7 meetings; each director attended at least 75% of the aggregate
number of meetings of our Board and Board committees on which they served.

BOARD COMMITTEES

Our audit committee, which met on nine occasions in 2003, consists of
directors Haske, Hetzler and Palmer. Our Board has determined that Mr. Haske
qualifies as the "Audit Committee Financial Expert", as that term is defined in
the rules recently established by the Securities and Exchange Commission. The
primary purpose of this committee is to assist the Board in overseeing (1) the
quality and integrity of our accounting, auditing and reporting practices, (2)
the performance of our internal audit function and independent auditor, and (3)
our disclosure controls and system of internal controls regarding, finance,
accounting, legal compliance, and ethics that management and our Board have
established. A copy of the committee's charter, which was amended and restated
this past year following the committee's annual review and reassessment of its
charter, is attached to this Proxy Statement as Appendix A.

Our compensation committee, consisting of Directors Bratsburg, Hetzler and
Haske, met four times in 2003. This committee reviews and makes recommendations
to the Board on executive compensation matters, including any benefits to be
paid to our executives and officers.

Our nominating and corporate governance committee, consisting of directors
Palmer, Bratsburg and Haske met once in 2003. This committee is responsible for
making recommendations on the qualification and standards to serve on our Board,
identifying board candidates and monitoring our corporate governance standards.

Our Articles of Incorporation contain certain procedural requirements
applicable to shareholder nominations of directors. Shareholders may nominate a
person to serve as a director if they provide written notice to us not later
than sixty and no more than ninety days prior to the first anniversary date of
the preceding year's annual meeting. The notice must include (1) name and
address of the shareholder who intends to make the nomination and of the person
or persons nominated, (2) a representation that the shareholder is a current
record holder and will continue to hold those shares through the date of the
meeting and intends to appear in person or by proxy at the meeting, (3) a
description of all arrangements between the shareholder and each nominee, (4)
the information regarding each nominee as would be required to be included in a
proxy statement filed under Regulations 14A of the Exchange Act had the nominee
been nominated by the Board of Directors, and (5) the consent of each nominee to
serve as director.

Our governance committee does not currently utilize the services of any
third party search firm to assist in the identification or evaluation of board
member candidates. However, the committee may use the services of such a firm in
the future if it deems necessary or appropriate.

The governance committee has not established specific, minimum
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qualifications for director nominees. Our Corporate Governance Principles
mandate that directors possess the requisite background and experience to make a
strong, positive contribution to Independent Bank Corporation and our
shareholders. Our governance committee is responsible for reviewing the
qualifications and independence of the members of the Board. This assessment
includes a consideration of the skills, experience and diversity of the
prospective candidates. In light of these general requirements, our governance
committee reviews the suitability of each person nominated to our Board.

The committee has not received any recommended nominations from any of our
shareholders in connection with our 2004 annual meeting. The nominees that are
standing for election as directors at the 2004 annual meeting are incumbent
directors nominated by the committee.

SHAREHOLDER COMMUNICATIONS WITH THE BOARD

The Board of Directors has implemented a process by which a shareholder may
send written communications to the Board's attention. Any shareholder desiring
to communicate with the Board or one or more of our directors may send a letter
addressed to the Company's Corporate Secretary at P.0O. Box 491, Ionia, Michigan
48846. The Secretary has been directed to promptly forward all communications to
the full Board or the specific director indicated in the letter.

COMPENSATION OF DIRECTORS

Directors who are not employed by us or any of our subsidiaries
("Non—-employee Directors") receive an annual retainer of $10,000. Each
Non-employee Director also serves as a director of one of our subsidiary banks.
Non-employee Directors of our subsidiaries receive monthly meeting fees of $850.
Our Non-employee Directors are not compensated for committee meetings.

Pursuant to our Long-Term Incentive Plan, the compensation committee may
grant options to purchase shares of Common Stock to each Non-employee Director.
During 2003, each Non-employee Director received an option to purchase 3,630
shares of Common Stock at $19.22 per share, the fair market value of the Common
Stock on the date of the grant. These options may not be exercised prior to the
expiration of one year from the date of grant, are restricted as to
transferability and expire 10 years after the date of grant.

We maintain a Deferred Compensation and Stock Purchase Plan for

Non-employee Directors (the "Purchase Plan"). The Purchase Plan provides that
Non-employee Directors may defer payment of all or a part of their director fees
("Fees") or receive shares of Common Stock in lieu of cash payment of Fees.

Under the Purchase Plan, each Non-employee Director may elect to participate in
a Current Stock Purchase Account, a Deferred Cash Investment Account or a
Deferred Stock Account.

A Current Stock Purchase Account is credited with shares of Common Stock
having a fair market value equal to the Fees otherwise payable. A Deferred Cash
Investment Account is credited with an amount equal to the Fees deferred and on
each quarterly credit date with an appreciation factor that may not exceed the
prime rate of interest charged by Independent Bank. A Deferred Stock Account is
credited with the amount of Fees deferred and converted into stock units based
on the fair market value of our Common Stock at the time of the deferral.
Amounts in the Deferred Stock Account are credited with cash dividends and other
distributions on our Common Stock. Fees credited to a Deferred Cash investment
Account or a Deferred Stock Account are deferred for income tax purposes. The
Purchase Plan does not provide for distributions of amounts deferred prior to a
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participant's termination as a Non-employee Director, and the participant may
generally elect either a lump sum or installment distribution.

REPORT OF OUR AUDIT COMMITTEE

Our audit committee has met with Management and the independent auditors to
review and discuss our audited financial statements as of and for the year ended
December 31, 2003.

Our audit committee obtained from our independent auditors a formal written
statement describing the relationships between us and our auditors that might
bear on the auditors' independence, which is consistent with Independence
Standards Board Standard No. 1, "Independence Discussions with Audit
Committees." Our audit committee has also discussed with our auditors any
relationships that may impact their objectivity and independence and satisfied
itself as to our auditors' independence.

Our audit committee has reviewed with our independent auditors all
communications required by generally accepted auditing standards, including
those described in Statement on Auditing Standards No. 61, as amended,
"Communication with Audit Committees." Our audit committee also discussed, with
and without management present, the results of our independent auditors'
examination of our financial statements.

Based on the reviews and discussions referred to above, the audit committee
has recommended to our Board of Directors that the financial statements referred
to above be included in our Annual Report on Form 10-K for the year ended
December 31, 2003.

ROBERT L. HETZLER

TERRY L. HASKE CHARLES A. PALMER

AUDIT MATTERS AND OUR RELATIONSHIP WITH
OUR INDEPENDENT PUBLIC ACCOUNTANTS

Representatives of KPMG, LLP, our independent accounting firm, will be
present at the annual meeting and will be given the opportunity to make a
statement if desired. They will also be available to respond to appropriate
questions. Our audit committee has yet to take action on the selection of our
independent accounting firm for 2004, which is expected to occur in April, 2004.

The following sets forth the fees paid to our independent public
accountants for the last two fiscal years:

Year ended December 31,

2003 2002
Audit fees $203,000 $179,000
Audit related fees (1) 29,000 43,000
Tax fees(2) 84,000 81,000
All other fees (3) 57,000 17,000

Total $373,000 $320,000
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(1) Consists primarily of fees related to audit required under Housing and
Urban Development loan program and Federal Deposit Insurance Corporation
Improvement Act reporting.

(2) Consists primarily of fees related to the preparation of corporate tax
returns and corporate tax planning.

(3) Amount in 2003 consists primarily of fees related to the filing of an S-3
registration statement relating to the issuance of our trust preferred
securities in 2003 and fees related to benefit plan audits. Amount in 2002
consists primarily of fees related to benefit plan audits.

Our audit committee has established a pre-approval policy for procedures
for audit, audit related and tax services that can be performed by our
independent public accountants. That policy is attached to this Proxy Statement
as Appendix B. Subject to certain limitations, the authority to grant
pre—approvals may be delegated to one or more members of the audit committee.

SHAREHOLDER RETURN PERFORMANCE GRAPH

Set forth below is a line graph comparing the yearly percentage change in
the cumulative total shareholder return on our Common Stock (based on the last
reported sales price of the respective year) with the cumulative total return of
the Nasdag Stock Market Index (United States stocks, only) and the Nasdag Bank
Stocks Index for the five-year period ended December 31, 2003. The following
information is based on an investment of $100 on January 1, 1999, in our Common
Stock, the Nasdag Stock Market Index and the Nasdag Bank Stocks Index, with
dividends reinvested.

January 1, December 31,
1999 1999 2000 2001 2002 2
Independent Bank Corporation $ 100.00 $ 77.48 S 113.20 $ 171.00 $ 199.01 $
Nasdag Stock Market 100.00 185.43 111.83 88.76 61.37
Nasdag Bank Stocks 100.00 96.15 109.84 118.92 121.74

[TOTAL SHAREHOLDER RETURN LINE GRAPH]

COMMITTEE REPORT ON EXECUTIVE COMPENSATION
GENERAL

Our ability to create shareholder wealth is predicated on our ability to
attract and retain qualified executives and senior managers. Our Board of
Directors, therefore, believes that our compensation policies and practices
must: 1) provide incentives and rewards for superior performance; 2) align the
interests of our executive officers and senior managers with the interests of
our shareholders, and; 3) provide executive officers and senior managers with
the opportunity to accumulate wealth that is commensurate with increases in the
value of our Common Stock.

10
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COMPENSATION STRATEGY

Consistent with these objectives and based on a compensation review by
nationally recognized compensation consultants, our Board of Directors adopted a
"pay-for-performance" compensation strategy in 1991. The strategy seeks to
maintain an optimum balance among three principal components of total
compensation, as follows:

BASE SALARY-Excluding consideration of other relevant factors, which may
include individual performance, experience, expertise and tenure, our Board
intends to maintain the base salaries of executive officers and senior managers
at approximately the level established by our peers.

Annually, the compensation committee recommends a base salary for our
President and Chief Executive Officer for consideration by the entire Board of
Directors. The compensation committee's recommendation is based upon
compensation levels established by our peers and the compensation committee's
evaluation of the relevant factors that are described above. The base salaries
of the Presidents of each of our Banks are determined in a similar manner by our
President and Chief Executive Officer and our Banks' respective boards of
directors. The base salaries of other executive officers are established by our
President and Chief Executive Officer.

ANNUAL CASH INCENTIVE-To provide performance incentives and to compensate
for the below-peer base salary, the strategy provides for annual cash awards
that are payable if we meet or exceed annual performance objectives established
by our Board of Directors. Assuming "target performance" is achieved under the
Management Incentive Compensation Plan described below, our Board intends that
aggregate annual cash compensation (the total of base salary and annual cash
incentive) will equal approximately peer level.

LONG-TERM INCENTIVES-TO align the interests of our executive officers and
senior managers with our shareholders, our Board's compensation strategy
provides for equity-based compensation plans, including our Employee Savings and
Stock Ownership Plan and our Long-Term Incentive Plan described below. These
compensation plans have been adopted by our Board of Directors, and our
Long-Term Incentive Plan has been approved by our shareholders. Such plans are,
however, administered by the committee.

COMPENSATION PLANS

Pursuant to our MANAGEMENT INCENTIVE COMPENSATION PLAN, our Board of
Directors establishes annual performance levels as follows: 1) threshold
represents the performance level which must be achieved before any incentive
awards are granted; 2) target performance is defined as the desired level of
performance in view of all relevant factors, as discussed below, and; 3) maximum
represents that which reflects outstanding performance.

The principal factors considered by our Board in the determination of these
performance levels include peer performance and investment community
expectations for our return on equity and earnings per common share, as well as
similar expectations for our competitors in the financial services industry.
Corresponding performance levels are established for each of our Banks.

In addition to our objective earnings goals, payments pursuant to this plan
may also be subject to certain pre-determined individual goals. Such individual
goals may be objective or subjective in nature. The individual performance
component is, however, limited to 20% of the total incentive formula for our
executive officers and our Bank Presidents.

For our Chief Executive Officer, cash payments made pursuant to this plan
may range from 20% to 50% of base salary. For other executive officers and our

11
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Bank Presidents, such cash payments may range from 15% to 35% of their base
salary. For the year ended December 31, 2003, our executive officers and our
Bank Presidents received cash awards pursuant to our Management Incentive
Compensation Plan that ranged from 25% to 50% of their respective base salaries.

Our LONG-TERM INCENTIVE PLAN, is intended to provide our executive officers
and senior managers with additional long-term incentives to manage our affairs
in the best interests of our shareholders. On April 17, 2003, our Board of
Directors granted options to purchase 110,994 shares of Common Stock to 41 of
our executive officers and senior managers. These options provide the recipient
the right to purchase shares of Common Stock at $19.22 per share, the market
price of our Common Stock as of the date of the grant. Such options may not be
exercised prior to the expiration of one year from the date of the grant, are
restricted as to transferability and expire 10 years after the date of the
grant.

On January 24, 2004, our Board of Directors granted options to purchase
92,387 shares of Common Stock to our executive officers. Options covering 33,945
shares were designated as incentive stock options, as defined by the Internal
Revenue Code. Each option provides the recipient the right to purchase the
underlying shares of Common Stock at $28.46 per share, the market price of our
Common Stock as of the date of the grant. Such options may not be exercised
prior to December 31, 2004, are restricted as to transferability and expire 10
years after the date of the grant.

Our EMPLOYEE SAVINGS AND STOCK OWNERSHIP PLAN, provides substantially all
full-time employees an equity interest in us. Contributions to the ESSOP are
determined annually and are subject to the approval of our Board of Directors.
Contributions for the year ended December 31, 2003, were equal to 6% of the
eligible wages for each of the approximately 1,000 participants in the ESSOP.

CHIEF EXECUTIVE OFFICER COMPENSATION

Charles C. Van Loan has served as our Chief Executive Officer since
December 16, 1992. Prior to that time, Mr. Van Loan served as our President and
Chief Operating Officer and as the President and Chief Executive Officer of
Independent Bank.

Consistent with our existing policies and practices, the Committee reviewed
compensation data from our peers and evaluated Mr. Van Loan's contributions to
our success as well as his experience and expertise. On the basis of its
evaluation, the Committee recommended for consideration by our full Board of
Directors a base salary of $343,200. As a result of our record earnings,
relative to the goals established pursuant to our Management Incentive
Compensation Plan, Mr. Van Loan's cash incentive for 2003 totaled $171,600.

JEFFREY A. BRATSBURG
TERRY L. HASKE ROBERT L. HETZLER
SECURITIES OWNERSHIP OF MANAGEMENT
The following table sets forth the beneficial ownership of our Common Stock
by our Chief Executive Officer and our four highest paid executive officers

("Named Executives") and by all directors and executive officers as a group as
of February 24, 2004.

12
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Amount and
Nature of

Beneficial Percent of
Name Ownership (1) Outstanding

Charles C. Van Loan 265,239(2) 1.32%
Michael M. Magee 92,712 .46
Edward B. Swanson 126,914 .63
Ronald L. Long 60,283 .30
David C. Reglin 81,950 .41
All executive officers and directors 2,140,351 (3) 10.63

as a group (consisting of 14 persons)

(1)

In addition to shares held directly or under joint ownership with their
spouses, beneficial ownership includes shares that are issuable under
options exercisable within 60 days, and shares that are allocated to their
accounts as participants in the ESSOP.

Includes shares held by Mr. Van Loan's dependent children and in a spousal
trust.

Includes shares held by the ESSOT. Beneficial ownership is disclaimed as to
1,038,627 shares, including 967,236 shares which are held by the ESSOT.

SUMMARY COMPENSATION TABLE

The following table sets forth compensation received by our Named

Executives for each of the three years ended December 31, 2003.

Long-Term
Compensation Awards

Annual Securities

Compensation Underlying

Name & Principal Position Year Salary (1) Bonus (2) Options (#) (3)
Charles C. Van Loan 2003 $343,200 $171, 600 62,209
President and Chief 2002 330,000 185,000 30,809
Executive Officer 2001 300,000 150,000 31,367
Michael M. Magee 2003 $218,400 $ 76,440 12,861
President and CEO 2002 210,000 83,500 16,765
Independent Bank 2001 190,000 66,500 16,960
Edward B. Swanson 2003 $189,280 S 56,094 9,790
President and CEO 2002 182,000 57,435 13,036
Independent Bank South Michigan 2001 170,000 59,500 15,750
Ronald L. Long 2003 $189,280 S 66,248 11,512
President and CEO 2002 182,000 60,031 13,929

13



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

Apr
Janua

Apr

Janua

Apr
Janua

Apr
Janua
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Independent Bank East Michigan 2001 170,000 59,500 15,750
David C. Reglin 2003 $189,280 $ 76,248 11,512
President and CEO 2002 170,000 59,500 14,616
Independent Bank West Michigan 2001 150,000 52,500 17,505
(1) Includes elective deferrals by employees pursuant to Section 401 (k) of the
internal Revenue Code.
(2) Includes amounts earned under the Company's Management Incentive
Compensation Plan.
(3) Includes options granted in 2004 relating to 2003 performance.
(4) Amounts represent our contributions to the ESSOP. Subject to certain age
and service requirements, all of our employees are eligible to participate
in this plan.
OPTION GRANTS IN 2003
The following table provides information on options granted to our Named
Executives during the year ended December 31, 2003.
Individual Grants
Number of Percent of Total Exercise or
Securities Underlying Options Granted to Base Price
Options Granted(1l) Employees in 2002 (per share) (2)
Charles C. Van Loan 2,750 .86% $19.22
22,698 7.12 28.46
36,761 11.53 (4)
Michael M. Magee 2,750 .86% $19.22
10,111 3.17 28.46
Edward B. Swanson 2,750 .86% $19.22
7,040 2.21 28.46
Ronald L. Long 2,750 .86% $19.22
8,762 2.75 28.46
David C. Reglin 2,750 .86% $19.22
8,762 2.75 28.46
9
(1) Indicates number of shares which may be purchased pursuant to options

granted under our Long-Term Incentive Plan. Options with an expiration date
of April 17, 2013 may not be exercised in full or in part prior to the
expiration of one year from the date of grant. Options with an expiration
date of January 24, 2014 were granted in 2004 and vest on December 31,
2004. Such options relate to 2003 performance.

(2) The exercise price equals the prevailing market price of our Common Stock
on the date of grant. The exercise price may be paid in cash, by the
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delivery of previously owned shares, through the withholding of shares
otherwise issuable upon exercise or a combination thereof.

(3) The values reflect application of the Black-Scholes option pricing model.
The assumptions employed on options with an expiration date of April 17,
2013, were expected volatility of 33.15%, risk-free rate of return of
3.94%, dividend yield of 2.65% and time to exercise of ten years. The
assumptions employed on options with an expiration date of January 24,
2014, were expected volatility of 32.68%, risk-free rate of return of
4.14%, dividend yield of 2.25% and time to exercise of ten years.

(4) Represents seven separate grants to Mr. Van Loan for reload options made on
two different dates during 2003. The exercise price of these options range
from $28.37 per share to $29.38 per share with expiration dates ranging
from January 18, 2010 to January 21, 2012.

AGGREGATED STOCK OPTION EXERCISES IN 2003
AND YEAR END OPTION VALUES

The following table provides information on the number and value of options
exercised in the past year, as well as the number and value of unexercised
options held by our Named Executives at December 31, 2003. Options covering
384,344 shares of Common Stock were exercised in 2003.

Shares Number of Securities Underlying
Acquired Value Unexercised Options
Name on Exercise Realized (1) Exercisable Unexercisable

Charles C. Van Loan 79,727 $1,480,522 30,422 64,836
Michael M. Magee 5,482 37,596 60,150 14,031
Edward B. Swanson 5,482 31,964 56,688 10,302
Ronald L. Long 5,830 99,998 34,562 11,196
David C. Reglin 10,965 120,852 42,195 11,882
(1) The value realized upon the exercise of options is equal to the difference

between the market value of the shares of Common Stock acquired at the time
of exercise and the aggregate exercise price paid by our Named Executives.

(2) The value of unexercised options is based on the difference between the
closing price of our Common Stock on December 31, 2003 ($28.36) and the
exercise prices of the options.

MANAGEMENT CONTINUITY AGREEMENTS

We have entered into individual Management Continuity Agreements with our
executive officers and certain senior managers, including our Named Executives.
These agreements provide severance benefits if the individual's employment is
terminated within 36 months after a change in control or within six months
before a change in control if we terminate the individual's employment in
contemplation of a change in control and to avoid the agreement. For the
purposes of these agreements, a "change in control" is any occurrence reportable
as such in a proxy statement under applicable rules of the Securities and
Exchange Commission, and would include, without limitation, the acquisition of
beneficial ownership of 20% of our voting securities by any person, certain
extraordinary changes in the composition of our Board of Directors, or a merger
or consolidation in which we are not the surviving entity, or our sale or
liquidation.
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Severance benefits are not payable if we terminate the employment for
cause, i1f employment terminates due to the individual's death or disability, or
if the individual resigns without "good reason." An individual may resign with
"good reason" after a change in control and retain benefits if we reduce the
individual's salary or bonus, assign duties inconsistent with the individual's
prior position, or make other material, adverse changes in the terms or
conditions of the individual's employment. The agreements are for self-renewing
terms of eighteen months to three years unless we take action to terminate
further extensions. The agreements are automatically extended for an eighteen
month to three-year term from the date of a change in control. These agreements
provide a severance benefit of a lump-sum payment equal to eighteen months to
three-years salary and bonus and a continuation of benefits coverage for
eighteen months to three years.

TRANSACTIONS INVOLVING MANAGEMENT

Our Board of Directors and executive officers and their associates were
customers of, and had transactions with, our subsidiaries in the ordinary course
of business during 2003. All loans and commitments included in such transactions
were made in the ordinary course of business on substantially the same terms,
including interest rates and collateral, as those prevailing at the time for
comparable transactions with other persons and do not involve an unusual risk of
collectibility or present other

10

unfavorable features. Such loans totaled $729,000 at December 31, 2003, equal to
0.4% of shareholders' equity.

Mr. McCarty (Director) owns a graphic design and commercial printing
company which does business with us. During 2003 we purchased $133,000 in goods
and services from his company.

SECTION 16 (A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Pursuant to Section 16 of the Securities Exchange Act of 1934, our
directors and executive officers, as well as any person holding more than 10% of
our Common Stock, are required to report initial statements of ownership of our
securities and changes in such ownership to the Securities and Exchange
Commission. Based solely upon written representations by each Director and
Executive Officer and our review of those reports furnished to us, all of the
required reports were timely filed by such persons during 2003, except that
Richard E. Butler, a Senior Vice President of the Company, filed one report late
covering the sale of Common Stock.

SHAREHOLDER PROPOSALS

Article III of our Bylaws contain procedural requirements for shareholder
proposals, generally. Copies of our Articles of Incorporation and Bylaws have
been filed with the Securities and Exchange Commission and can be obtained from
its Public Reference Section or from us. Any other shareholder proposal to be
considered by us for inclusion in the 2005 Annual Meeting of Shareholders proxy
materials must be received by us no later than November 19, 2004. If we receive
notice of a shareholder proposal after February 2, 2005, the persons named as
proxies for the 2005 Annual Meeting of Shareholders will have discretionary
voting authority to vote on that proposal at that meeting.

GENERAL
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The cost of soliciting proxies will be borne by us. In addition to
solicitation by mail, our officers and employees may solicit proxies by
telephone, telegraph or in person. We have retained the services of The Altman
Group to deliver proxy materials to brokers, nominees, fiduciaries and other
custodians for distribution to beneficial owners, as well as solicit proxies
from these institutions. The cost of such services is expected to total
approximately $4,000, plus reasonable out of pocket expenses.

As of the date of this proxy statement, Management knows of no other
matters to be brought before the meeting. However, if further business is
presented by others, the proxy holders will act in accordance with their best
judgment .

By order of our Board of Directors,

/s/ Robert N. Shuster
Robert N. Shuster
Secretary

Dated: March 18, 2004

11

APPENDIX A
CHARTER OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

I. PURPOSE

The primary function of the Audit Committee is to assist the Board by
overseeing (1) the quality and integrity of the Company's accounting, auditing
and reporting practices, (2) the performance of the Company's internal audit
function and independent auditor, and (3) the Company's disclosure controls and
system of internal controls regarding finance, accounting, legal compliance, and
ethics that management and the Board of Directors have established.

The Audit Committee shall provide an open avenue of communication among the
independent auditors, financial and senior management, the internal auditor and
the Board of Directors.

ITI. MEMBERSHIP

A. Independence--The Audit Committee shall be comprised of three or
more members, each of whom (1) must qualify as an independent director
under the listing requirements of NASDAQ and Section 301 of the
Sarbanes-Oxley Act, and (2) shall be free from any relationship to the
Company that, in the opinion of the Board, would interfere with the
exercise of his or her independent judgment as a member of the
Committee. All members of the Committee shall have a working
familiarity with basic financial and accounting practices, and on or
before January 1, 2004 at least one member of the Committee shall be a
"financial expert" in compliance with the criteria established by the
Securities and Exchange Commission.

B. Appointment -- The members shall be nominated by the Nominating and
Corporate Governance Committee and appointed annually to one-year
terms by the Board. The Nominating and Corporate Governance Committee
shall recommend, and the Board shall designate, one member of the
Audit Committee as Chair.
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C. Limitations. A member of the Audit Committee shall not simultaneously
serve on the audit committee of more than two other public companies.

IITI. MEETINGS

Meetings of the Audit Committee shall be subject to the Committee procedure
rules set forth in the Company's Bylaws and its own rules of procedure, which
shall be consistent with those Bylaws and the following:

A. The Audit Committee shall meet at least four (4) times annually and
more frequently as circumstances require. Each regularly scheduled
meeting of the Committee shall conclude with an executive session of
the Committee, absent members of management and on such terms and
conditions as the Committee may elect. In addition, the Committee may
meet periodically with management; the head of the Company's internal
auditing department and the independent auditors in separate executive
sessions to discuss any matters that the Audit Committee or the
internal audit department or independent auditors believe should be
discussed privately.

B. Following each of its meetings, the Audit Committee shall deliver a
report on the meeting to the Board, including a description of all
actions taken by the Audit Committee.

C. The Audit Committee shall keep written minutes of its meetings, which
minutes shall be maintained with the books and records of the Company.

IV. RESPONSIBILITIES, DUTIES AND AUTHORITY

The Audit Committee shall have the following responsibilities, duties and
authority:

A. Document and Report Review

1. Review and update this Charter periodically or as conditions
dictate (at least, annually).

2. Review the Company's annual financial statements and any reports
or other financial information submitted to any governmental body
or to the public, including any report issued by the independent
auditors.

3. Review the summary report of the internal auditor and
management's response to such reports.

4. Recommend to the Board whether the financial statements should be
included in the Annual Report on Form 10-K.

5. Review with financial management and the independent auditors the
quarterly report on Form 10-Q prior to its filing.

6 Review earnings press releases with management prior to
dissemination.
7. Discuss with management financial information and earnings

guidance provided to analysts and rating agencies.
B. Independent Auditors
1. Appoint, approve the compensation of, and provide oversight of

the Company's independent auditor, including the removal of the
Company's independent auditors. The independent auditors shall
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report directly to the Committee, and the Committee shall oversee
the resolution of any disagreements between management and the
independent auditors.
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2. Administer the Company's Policy Regarding the Approval of Audit
and Nonaudit Services Provided by the Independent Auditor.

3. Review the independent auditors' attestation and report on
management's internal control report, and hold timely discussions
with the independent auditors regarding:

(a) All critical accounting policies and practices;

(b) All alternative treatments of financial information within
generally accepted accounting principles that have been
discussed with management, ramifications of the use of such
alternative disclosures and treatments, and the treatment
preferred by the independent auditor;

(c) Other material written communications between the
independent auditor and management including, but not
limited to, management letter and schedule of unadjusted
differences;

(d) An analysis of the independent auditor's judgment as to the
quality of the Company's accounting principles, setting
forth significant reporting issues and judgments made in
connection with the preparation of the financial statements;
and

(e) All significant relationships the independent auditors have
with the Company to determine the independent auditors'
objectivity and independence, undertaking or recommending
appropriate action to ensure and continue that independence.

4. At least annually, obtain and review a report by the independent
auditor describing:

(a) The firm's internal quality control procedures;

(b) Any material issues raised by the most recent internal
quality-control review, peer review or by any inquiry or
investigation by governmental or professional authorities,
within the preceding five years, respecting one or more
independent audits carried out by the firm, and any steps
taken to deal with any such issues;

(c) All relationships between the independent auditor and the
Company; and

(d) All significant relationships the independent auditors have
with the Company to determine the independent auditors'
objectivity and independence, undertaking or recommending
appropriate action to ensure and continue that independence.

Financial Reporting Processes

1. Review the integrity of the Company's financial reporting
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process, both internal and external, giving consideration to
consultation with management, the independent auditors and the
internal auditor.

2. Consider and approve, as appropriate, major changes to the
Company's auditing and accounting principles and practices as
suggested by the independent auditors, management or the internal
auditor.

3. Review and approve all related party transactions with the
Company's directors, officers and controlling shareholders,
excluding those transactions between the Company's subsidiaries
and such persons that are in compliance with applicable banking
regulations.

4. Establish and maintain procedures for the receipt, retention and
treatment of complaints regarding accounting, or auditing
matters, including procedures necessary to receive and respond to
confidential and anonymous submissions by Company employees
regarding questionable accounting or auditing matters.

Internal Audit

1. Review activities, organizational structure and qualifications of
the Company's internal audit department.

2. Periodically review the head of the Company's internal audit
department and any significant difficulties, disagreements with
management or scope restrictions encountered in the course of
that department's work.

Ethical and Legal Compliance

1. Review the Company's Code of Business Conduct, approved by the
Board of Directors, to ensure that management has maintained a
system to comply with expected ethical and legal requirements.

2. Review, with the Company's counsel, legal compliance matters
including corporate securities trading policies.

3. Review, with the Company's counsel, any legal matter that could
have a significant impact on the Company's financial statements.

4. Discuss the Company's major financial and accounting risk
exposures and steps taken by management to control or mitigate
those exposures.

Other

1. Review with the independent auditors, the internal auditing
department and management the extent to which changes or
improvement in financial or accounting practices, as approved by

the Audit Committee, have been implemented.

2. Prepare the report that the SEC requires to be included in the
Company's annual Proxy Statement.

3. Perform an annual self-assessment relative to the Audit
Committee's purpose, duties and responsibilities set forth in

this Charter.

4. To the extent it deems appropriate, and with or without full
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Board approval, obtain advice and assistance from outside legal,
accounting or other advisors as deemed appropriate to perform its
duties and responsibilities.

5. Perform any other activities consistent with this Charter, the
Company's Bylaws and governing law, as the Audit Committee or the
Board of Directors deems necessary or appropriate.

13

APPENDIX B

POLICY REGARDING THE APPROVAL OF AUDIT AND NONAUDIT
SERVICES PROVIDED BY THE INDEPENDENT AUDITOR

I. PURPOSE

Section 10A of the Securities Exchange Act of 1934 and the Charter of the
Company's Audit Committee require that all audit services, as well as all
non-audit services provided by the Company's auditors (the "Audit Firm"), be
pre—approved by the Company's Audit Committee. This policy sets forth the
guidelines and procedures to be followed by the Company prior to the engagement
of (a) any firm to provide audit services, and (b) the Company's Audit Firm to
perform audit and non-audit services.

II. PRE-APPROVAL REQUIREMENT

A. General. Each audit engagement and each service provided by the Audit
Firm, both audit and non-audit (collectively a "Permitted Service"),
must be pre-approved by the Audit Committee or a Designated Member.
The SEC rules allow the pre-approval to be effected through the use of
pre—approval policies and procedures as long as (1) those policies and
procedures are (a) detailed as to the particular services to be
provided, and (b) do not result in the delegation of the Audit
Committee's authority to management, and (2) the Audit Committee is
informed about each service. The appendices to this Policy describe
the audit, audit-related, tax and all other services that have the
pre—-approval of the Audit Committee. Such pre-—-approval (1) may be
given not more than one year before the commencement of the specified
services, (2) may not exceed the budgeted amount pre-approved (unless
subsequently approved), and (3) may not be given unless the
description of the services to be pre-approved is accompanied by
sufficient back-up documentation regarding the specific services to be
provided. Unless the type of service has received such general
pre—approval, it will require specific pre-—approval by the Audit

Committee.

B. Delegation. Subject to the conditions in Section II(A), the Audit
Committee may delegate to one or more member (s) of the Audit
Committee (a "Designated Member"), the authority to grant

pre—-approvals of Permitted Services to be provided by the Audit Firm
or audit services provided by another audit firm. The decisions of a
Designated Member to pre-approve a Permitted Service shall be reported
to the Audit Committee at each of its regularly scheduled meetings.

IITI. DISCLOSURES
The Company shall disclose in each proxy statement filed in connection with

annual meetings of shareholders the aggregate fees billed for (1) audit
services, (2) audit-related services, (3) tax services, and (4) all other
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services provided by the Audit Firm.
Iv. PROHIBITED SERVICES

The Company may not engage the Audit Firm to provide the non-audit services
described below to the Company (the "Prohibited Services").

A. Bookkeeping or other services related to the Company's accounting
records or financial statements.

B. Financial information systems design and implementation, unless
required to support the audit (i.e., using valuation experts to assist
in auditing a valuation obtained by the Company) .

C. Appraisal or valuation services or fairness opinions, unless required
to support the audit (i.e., setting actuarial reserves as opposed to
actuarial audit work).

D. Actuarial services.

E. Internal audit outsourcing.

F. Management functions or human resources.

G. Broker-dealer investment adviser, or investment banking services.
H. Legal services or expert services unrelated to the audit.

The list of Prohibited Services shall be automatically expanded to include
those services that are proscribed by rule by the Securities and Exchange
Commission.

V. AUDIT COMMITTEE REVIEW OF SERVICES

At each regularly scheduled Audit Committee meeting, the Audit Committee
shall review the following:

- A report summarizing the Permitted Services, or grouping of
related services, including fees, provided by the Audit Firm

since the last meeting

- A report summarizing the audit services and fees provided to the
Company by any firm

- A listing of newly pre-approved Permitted Services (and estimated
fees) since its last regularly scheduled meeting

- An updated projection for the current fiscal year, presented in a
manner consistent with the proxy disclosure requirements, of the

estimated annual fees to be paid to the Audit Firm

14

VI. EFFECTIVE DATE

This policy, as revised, shall be effective immediately upon approval by
the Audit Committee.

15
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APPENDIX C

Independent Bank Corporation is an Ionia, Michigan-based bank holding
company with total assets of $2.4 billion. Our four subsidiary banks principally
serve suburban and rural communities located across Michigan's Lower Peninsula
through 97 offices. We also provide financing for insurance premiums and
extended automobile warranties across the United States, through our wholly
owned subsidiary, Mepco Insurance Premium Financing, Inc.

We emphasize service and convenience as the principal means of competing in
the delivery of financial services. Accordingly, our community banking
philosophy vests discretion and authority in local management. To support our
service and sales efforts, while providing the controls that are consistent with
our decentralized decision-making structure, we have consolidated many
operational and administrative functions and provide these services to our four
subsidiary banks (and their subsidiaries) on a centralized basis.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

Any statements in this document that are not historical facts are
forward-looking statements as defined in the Private Securities Litigation
Reform Act of 1995. Words such as "expect," "believe," "intend," "estimate,"
"project," "may" and similar expressions are intended to identify
forward-looking statements. These forward-looking statements are predicated on
management's beliefs and assumptions based on information known to Independent
Bank Corporation's management as of the date of this document and do not purport
to speak as of any other date. Forward-looking statements may include
descriptions of plans and objectives of Independent Bank Corporation's
management for future or past operations, products or services, and forecasts of
the Company's revenue, earnings or other measures of economic performance,
including statements of profitability, business segments and subsidiaries, and
estimates of credit quality trends. Such statements reflect the view of
Independent Bank Corporation's management as of this date with respect to future
events and are not guarantees of future performance; involve assumptions and are
subject to substantial risks and uncertainties, such as the changes in
Independent Bank Corporation's plans, objectives, expectations and intentions.
Should one or more of these risks materialize or should underlying beliefs or
assumptions prove incorrect, the Company's actual results could differ
materially from those discussed. Factors that could cause or contribute to such
differences are changes in interest rates, changes in the accounting treatment
of any particular item, the results of regulatory examinations, changes in
industries where the Company has a concentration of loans, changes in the level
of fee income, changes in general economic conditions and related credit and
market conditions, and the impact of regulatory responses to any of the
foregoing. Forward-looking statements speak only as of the date they are made.
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Independent Bank Corporation does not undertake to update forward-looking
statements to reflect facts; circumstances, assumptions or events that occur
after the date the forward-looking statements are made. For any forward-looking
statements made in this document, Independent Bank Corporation claims the
protection of the safe harbor for forward-looking statements contained in the
Private Securities Litigation Reform Act of 1995.

The following section presents additional information to assess the
financial condition and results of operations of Independent Bank Corporation
and its subsidiaries. This section should be read in conjunction with the
consolidated financial statements and the supplemental financial data contained
elsewhere in this appendix.

RESULTS OF OPERATIONS

SUMMARY. Net income totaled $37.6 million in 2003 compared to $29.5 million
in 2002 and $24.4 million in 2001. The increases in net income are primarily a
result of increases in net interest income, service charges on deposit accounts
and net gains on the sale of real estate mortgage loans, partially offset by
increases in non-interest expense and federal income taxes. 2003 results also
include the operations of Mepco Insurance Premium Financing, Inc. since our
April 15, 2003 date of acquisition.

KEY PERFORMANCE RATIOS Year ended December 31,
2003 2002 2001

Net income to

Average eqUIiLY ittt it e e e e e e e 24.89% 21.34% 18.52%

AVETrage @SSELS ittt ittt it e e et e 1.69 1.52 1.35
Net income per share

1 o $ 1.91 $ 1.46 $ 1.17

Diluted ..ttt e e e e e 1.87 1.44 1.15

NET INTEREST INCOME. Tax equivalent net interest income totaled $100.4
million during 2003, compared to $86.2 million and $75.8 million during 2002 and
2001, respectively. We review yields on certain asset categories and our net
interest margin on a fully taxable equivalent basis. In this presentation, net
interest income is adjusted to reflect tax—exempt interest income on an
equivalent before tax basis. This measure ensures comparability of net interest
income arising from both taxable and tax—-exempt sources. The adjustments to
determine tax equivalent net interest income were $5.1 million, $4.4 million and
$3.8 million in 2003, 2002 and 2001, respectively, and were computed using a 35%
tax rate.

The increase in tax equivalent net interest income in 2003 compared to 2002
reflects a $241.5 million increase in average interest-earning assets and a 13
basis point increase in our tax equivalent net interest income as a percent of
average interest-earning assets ("Net Yield"). The increase in average
interest—-earning assets is due to the Mepco acquisition, which added $88.9
million in average loan balances during 2003, as well as growth in commercial
loans, real estate mortgage loans and investment securities. Declining interest
rates (through the first half of 2003) and increased levels of lower cost core
deposits resulted in a 58 basis point decline in our interest expense as a
percentage of average interest-bearing liabilities in 2003 compared to 2002. The
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decline in the cost of funds was partially offset by a 37 basis point decline in
the tax equivalent yield on average interest-earning assets which was 7.03% in
2003 compared to 7.40% in 2002. This decline is primarily due to both the
amortization and prepayment of higher yielding loans and the addition of new
loans and new investment securities at lower interest rates. Without the Mepco
acquisition, the decline in the tax equivalent yield on average interest-earning
assets would have been greater (64 basis points instead of 37 basis points), as
Mepco added $88.9 million in average loans at a weighted average yield of 12.98%
during 2003.

The 13.6% increase in tax equivalent net interest income in 2002 compared
to 2001 principally reflects a $108.5 million or 6.4% increase in the amount of
average interest earning assets and a 30 basis point increase in Net Yield.

Pursuant to Statement of Financial Accounting Standards No. 133,
"Accounting for Derivative Instruments and Hedging Activities," ("SFAS #133"),
we recorded adjustments, which decreased tax equivalent net interest income by
$0.1 million in 2003. This compares to adjustments, which increased tax
equivalent net interest income by $1.0 million in 2002 and reduced tax
equivalent net interest income by approximately $0.3 million in 2001. These
adjustments relate principally to certain derivative financial instruments that
are not designated as hedges. The changes in the fair value of these derivative
financial instruments are recognized currently as adjustments to interest
expense.
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A-2
AVERAGE
BALANCES AND TAX
EQUIVALENT RATES
2003 2002
Average Average
Balance Interest Rate Balance Interest
(dollars in thousands)
ASSETS
Taxable loans(l) ....iieiennnnn.. $1,612,316 $118,277 7.34% $1,426,286 $108,664
Tax—exempt loans(1l,2) ........... 11,249 898 7.98 11,639 974
Taxable securities .............. 239,296 11,687 4.88 211,777 12,211
Tax—exempt securities(2) ........ 179,668 12,992 7.23 142,320 11,053
Other investments ............... 12,341 611 4.95 21,342 1,289
Interest earning assets....... 2,054,870 144,465 7.03 1,813,364 134,191
Cash and due from banks ......... 48,839 ———————- 40,533
Other assets, net ............... 118,309 79,848
Total asSSetsS v ennnnnnnn $2,222,018 $1,933,745
LIABILITIES
Savings and NOW ........iveuuunun. $ 688,697 4,879 0.71 $634,357 7,444
Time deposits ..., 741,731 22,923 3.09 688,297 27,690
Long-term debt ..................
Other borrowings ................ 407,264 16,311 4.01 287,983 12,874
Interest bearing
liabilities ..o 1,837,692 44,113 2.40 1,610,637 48,008
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Demand deposits ..........co..... 183,032 ———————- 156,294 —-———————-
Other liabilities ............... 50,283 28,762
Shareholders' equity ............ 151,011 138,052

Total liabilities and
shareholders' equity ...... $2,222,018 $1,933,745

Net interest income .......... $100,352 $ 86,183

Net interest income
as a percent of
earning assets ............ 4.88% 4.75%

(1) All domestic.

(2) Interest on tax—exempt loans and securities is presented on a fully tax
equivalent basis assuming a marginal tax rate of 35%.

CHANGE IN TAX EQUIVALENT
NET INTEREST INCOME

2003 compared to 2002

Volume Rate Net
(in thous
Increase (decrease) in interest income (1)
Taxable 1oaAnS (2) v iu it iu ettt et st eneennenn $13,763 S (4,150) $ 9,613
Tax—exempt 10ansS (2, 3) .+ttt ittt tteeeeeeeeennenns (32) (44) (76)
Taxable SeCUrifies ...ttt ittt ittt e e 1,475 (1,999) (524)
Tax—exempt securities(3) ...ttt iennnnn. 2,742 (803) 1,939
Other investments ....... ..t eennnnnnnn (475) (203) (678)
Total interest 1INCOME . ... ittt ittt eneennennnn 17,473 (7,199) 10,274
Increase (decrease) 1in interest expense (1)
Savings and NOW ...ttt imi ittt et eeeeeeeeeenneens 593 (3,158) (2,565)
Time depPoOSits ittt ittt ettt e e e e et 2,025 (6,792) (4,767)
Long-term debt ... ...ttt e e e e
Other boOrrowings ... iii ittt ittt et 4,889 (1,452) 3,437
Total interest exXpense . .......iiiiiineeeeennenns 7,507 (11,402) (3,895)
Net interest 1nCOmMe ... ..ttt ttnneenennn $ 9,966 S 4,203 $14,169
(1) The change in interest due to changes in both balance and rate has been

allocated to change due to balance and change due to rate in proportion to
the relationship of the absolute dollar amounts of change in each.

(2) All domestic.

(3) Interest on tax—-exempt loans and securities is presented on a fully tax
equivalent basis assuming a marginal tax rate of 35%.

A-3
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COMPOSITION OF AVERAGE EARNING ASSETS
AND INTEREST BEARING LIABILITIES

Year ended December 31,

2003 2002 2001

As a percent of average earning assets
Loans——all domestic ..ttt ittt ittt ittt 79.0% 79.3% 83.8%
Other earnNing a@SSeL S ittt ittt ittt ettt ettt eaeeeaeees 21.0 20.7 16.2
Average earnNing asSSel S & i ittt ittt e e et e e 100.0% 100.0% 100.0%
Savings and NOW ..ttt t ittt ettt et e ee e eaeeeeeaeeeneenns 33.5% 35.0% 34.2%
Time AePOSIE S ittt ittt et e e et e et e et e e e e 19.8 24.5 27.5
Brokered CDS i i it ittt ittt ittt ettt ittt 16.3 13.4 9.1
Other borrowings and long-term debt .............. ... .. .... 19.8 15.9 17.9
Average interest bearing liabilities ................... 89.4% 88.8% 88.7%
Earning asset ratio ...ttt ittt it ettt et 92.5% 93.8% 94.2%
Free—funds ratio . ...ttt ittt ettt 10.6 11.2 11.3

PROVISION FOR LOAN LOSSES. The provision for loan losses was $4.0 million
during 2003 compared to $3.6 million and $3.7 million during 2002 and 2001,
respectively. Changes in the provision for loan losses reflect our assessment of
the allowance for loan losses. While we use relevant information to recognize
losses on loans, additional provisions for related losses may be necessary based
on changes in economic conditions, customer circumstances and other credit risk
factors. (See "Portfolio Loans and asset quality.")

NON-INTEREST INCOME. Non-interest income totaled $42.6 million during 2003
compared to $30.9 million and $26.9 million during 2002 and 2001, respectively.
Excluding net gains and losses on asset sales, non-interest income grew by 19.1%
to $27.1 million during 2003 and by 13.2% to $22.8 million during 2002.
Increases 1in service charges on deposit accounts, title insurance fees, income
from bank owned life insurance, mutual fund and annuity commissions and other
non-interest income account for the majority of the increase in total
non—-interest income during 2003 and 2002.

NON-INTEREST INCOME

Year ended December
2003 2002

(in thousands)

Service charges on deposit aCCOUNLS v i i it ittt ittt eeeeeeeeennennnn $14,668 $13,049
Net gains (losses) on assets
Real estate mortgage LloansS .. i it i it ittt tneeeeeeeeneeeeeeeeannns 16,269 8,178
LT Y6 s I il I == (779) (24)
Title 1NSUTraANCe fEES i i ittt it ittt ettt ettt ettt eeeeaeeeneanens 3,092 2,474
Bank owned life 1nsSUrancCe ...ttt ittt et ettt eeneeeeeenenan 1,432 403
Manufactured home loan origination fees and commissions ........... 1,769 1,949
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Mutual fund and annuity commissions ........c.eiiiiit e eennnnn 1,227
Real estate mortgage loan servicing fees, net ............ccciiio... (294)
[ 1 1 s 5,220

Total non-interest 1ncCome .. ...ttt ittt ettt eeeeeneean $42,604

Service charges on deposit accounts totaled $14.7 million during 2003,
compared to $13.0 million and $9.9 million during 2002 and 2001, respectively.
The increases in such service charges principally relate to growth in checking
accounts as a result of deposit account promotions, including direct mail
solicitations. We opened approximately 23,000 new checking accounts in 2003
compared to 22,000 in 2002 and 24,000 in 2001. Partially as a result of a
leveling off in our growth rate of new checking accounts and the maturity of our
high performance checking program, we would expect the growth rate of service
charges on deposits to moderate in future periods. (See "Deposits and
borrowings.")

Net gains on the sale of real estate mortgage loans are generally a
function of the volume of loans sold. We realized net gains of $16.3 million on
the sale of such loans during 2003, compared to $8.2 million and $6.3 million
during 2002 and 2001, respectively. The volume of loans sold is dependent upon
our ability to originate real estate mortgage loans as well as the demand for
fixed-rate obligations and other loans that we cannot profitably fund within
established interest-rate risk parameters. (See "Portfolio Loans and asset
quality.") Net gains on real estate mortgage loans are also dependent upon
economic and competitive factors as well as our ability to effectively manage
exposure to changes in interest rates and thus can often be a volatile part of
our overall revenues. In 2003, approximately 70% of the $1.12 billion of loans
originated was the result of refinancing activity. We estimate that refinancing
activities accounted for approximately 69% and 63% of the real estate mortgage
loans originated during 2002 and 2001, respectively. Based on the rise in real
estate mortgage loan interest rates since the second quarter of 2003, our actual
real estate mortgage loan origination volume during the fourth quarter of 2003
and forecasts by the Mortgage Bankers Association we would expect overall real
estate mortgage loan refinance activity in 2004 to decline substantially from
our 2003 levels which would result in significant reductions in real estate
mortgage loan sales and gains on such sales.

979
(870)
4,773

Year ended December 3

2002

(dollars in thousands

A-4
NET GAINS ON THE SALE OF REAL ESTATE
MORTGAGE LOANS
2003

Real estate mortgage loans originated ...........ciiiiiennnnn. $1,123,249
Real estate mortgage 1loans SOld . ...t iiiii ittt eeeeeeeeeenneens 892,482
Real estate mortgage loans sold with servicing rights released ... 51,847
Net gains on the sale of real estate mortgage loans .............. 16,269
Net gains as a percent of real estate mortgage loans sold ........ 1.82%
SFAS #133 adjustments included in the Loan Sale Margin ........... 0.10

Net gains as a percentage of real estate mortgage loans sold (our "Loan

$876, 667
600,300
165,133

8,178
1.36%
(0.16)
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Sales Margin")

are impacted by several factors including competition and the

manner in which the loan is sold (with servicing rights retained or released).
The increase in the Loan Sales Margin in 2003 reflects the high demand for real
estate mortgage loans due to the strong refinance environment that existed,

particularly in the first half of the year.
mortgage loans in 2003 allowed us to increase our Loan Sales Margin.
our present expectations for real estate mortgage loan demand,

our 2004 Loan Sales Margin
decision to sell or retain
primarily influenced by an
mortgage loan servicing by

the economic value of retaining such servicing.

This high demand for real estate
Based upon
we would expect
to decline substantially from the 2003 level. Our
real estate mortgage loan servicing rights is
evaluation of the price being paid for real estate
outside third parties compared to our calculation of
The sale of real estate mortgage

loan servicing rights may result in declines in real estate mortgage loan
servicing income in future periods. In addition, gains on the sale of real
estate mortgage loans were increased by approximately $1.0 million in 2003 as a
result of recording changes in the fair value of certain derivative instruments
pursuant to SFAS #133 (compared to a decrease in such gains of $1.0 million in
2002) . The 2003 SFAS #133 adjustment relating to gains on the sale of real
estate mortgage loans primarily represents the turn around of timing differences
related to the fulfillment of commitments to sell real estate mortgage loans in
the secondary market. Excluding the aforementioned SFAS #133 adjustments, the
Loan Sales Margin would have been 1.72% in 2003 and 1.52% in 2002.

The purchase or sale of securities is dependent upon our assessment of
investment and funding opportunities as well as asset/liability management

needs. We sold securities with
2003 compared to $66.4 million
respectively. (See "Securities.
includes impairment charges of

an aggregate market value of $20.4 million during
and $18.9 million during 2002 and 2001,

") The net loss on securities in 2003 and 2002
$0.75 million in each year on a $1.5 million

trust preferred security that was purchased in 1999, and which was issued by an
unaffiliated bank holding company. This bank holding company has been
experiencing ongoing financial difficulties. During 2003 it became a defendant
in class action securities litigation and since the fourth quarter of 2002 has
suspended the payment of interest on this security. As a result of these
circumstances and an ongoing assessment of the market value of this security,
the book value of this asset was written off.

GAINS AND LOSSES ON SECURITIES

Year ended December 31,

Proceeds Gains Losses Net
(in thousands)
2003 (1) vttt e e $20,446 $ 827 1,606 $(779)
2002 (1) vttt e e e 66,390 809 833 (24)
2000 i e e e e e 18,925 524 2 522
(1) Losses in 2003 and 2002 include a $0.75 million impairment charge on a

trust-preferred security (as described above).

Title insurance fees increased to $3.1 million in 2003 compared to $2.5
million in 2002 and $1.9 million in 2001. The increase in title insurance fees
is primarily a function of the increased level of real estate mortgage loans
originated. We would anticipate a significant decline in title insurance fees in
2004 as a result of our expectation of lower real estate mortgage loan
origination volumes as previously mentioned.

Real estate mortgage loan servicing, net was an expense of $0.3 million in
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2003, compared to an expense of $0.9 million in 2002 and revenue of $0.8 million
in 2001. These yearly comparative increases or decreases are primarily due to
changes in the impairment reserve on capitalized real estate mortgage loan
servicing rights and the level of amortization of this asset. The period end
impairment reserve is based on a third-party valuation of our real estate
mortgage loan servicing portfolio and the amortization is primarily impacted by
prepayment activity.

CAPITALIZED REAL ESTATE MORTGAGE LOAN SERVICING RIGHTS

(in thousands)

Balance at January 1, ... eeeiennneneeeeennns $ 4,455 S 4,299 S 4,582
Originated servicing rights capitalized ... 7,700 3,637 1,353
AMOrtization ..ttt et et e e e e (3,655) (2,386) (1,636
(Increase) /decrease in impairment reserve . 373 (1,095)

Balance at December 31, ...t innennennnnn $ 8,873 S 4,455 $ 4,299

Impairment reserve at December 31, ......... S 722 $ 1,095

A-5

At December 31, 2003 we were servicing approximately $1.14 billion in real
estate mortgage loans for others on which servicing rights have been
capitalized. This servicing portfolio had a weighted average coupon rate of
5.97% and a weighted average service fee of approximately 26 basis points.
Remaining capitalized real estate mortgage loan servicing rights at December 31,
2003 totaled $8.9 million, representing approximately 78 basis points on the
related amount of real estate mortgage loans serviced for others.

In August 2002 we acquired $35.0 million in separate account bank owned
life insurance on which we earned $1.4 million and $0.4 million in 2003 and
2002, respectively, as a result of an increase in cash surrender value. Mutual
fund and annuity commissions have increased over the past two years due
primarily to an improving equities market which has led to increased sales of
investment related products.

Manufactured home loan origination fees and commissions declined in each
year since 2001. This industry has faced a challenging environment as several
buyers of this type of loan have exited the market or materially altered the
guidelines under which they will purchase such loans. In addition, low interest
rates for real estate mortgage loans have made traditional housing more
affordable and reduced the demand for manufactured homes. Finally, recent
regulatory changes have reduced the opportunity to generate revenues on the sale
of insurance related to this type of lending. At the present time we do not
anticipate any improvement in the circumstances adversely impacting manufactured
home lending as outlined above.

NON-INTEREST EXPENSE. Non-interest expense totaled $82.5 million during
2003, compared to $68.3 million and $61.5 million during 2002 and 2001,
respectively. The April 15, 2003 acquisition of Mepco accounted for $6.4
million, or 45.1%, of the $14.2 million increase in non-interest expense between
2003 and 2002.
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NON-INTEREST EXPENSE

Year ended December 31,

2003 2002

(in thousands)

(07 3111 o1 o= il A« o OO $ 27,954 $ 24,891
Performance-based compensation and benefits ............. 6,872 5,247
Other benefits ..ttt it e e et et ettt e e eee e 8,732 7,205
Compensation and benefits ....... ... 43,558 37,343
OCCUPANCY, NEL ittt ittt ittt e e et ettt ae et enaeaaens 6,519 5,424
Furniture and fixXtUres . ...ttt ittt ettt eteeeeneean 5,539 4,731
AAVertisSing v v ittt it e e e e e e e e e e et e e 4,011 2,813
Data ProCEeSSINg i it ittt ittt et ettt eee e eenaeaaes 3,942 3,209
Loan and COllection ..ttt ittt ettt ettt it eeeeean 3,352 3,028
ComMMUNICAE 10N vttt ittt et et e et ettt ettt 2,895 2,484
S 16 o) o 2 = 1,920 1,626
Amortization of intangible assets ........ciiiiiiiann.. 1,721 1,014
Legal and professional . ... ..ttt ittt 1,651 1,238
Loss on prepayment of borrowings ............iiiiiieenn.. 983 59
[ o OOt 6,415 5,324
Total non—interest eXPEeNSEe ... ...eiiteeennnnneeeenns $ 82,506 $ 68,293

~ N~ 0~

~

S~ S N~ 0~

[ =N TN I N TG N
<

~

The increase in compensation and benefits in 2003 and 2002 compared to each
prior year is attributable to merit pay increases and staffing level increases
associated with the growth and expansion of the organization as well as
increases in certain employee benefit costs such as health care insurance. The
inclusion of Mepco in 2003 also added $2.8 million. Based on current conditions,
we expect health care insurance costs to continue to rise at levels
significantly above the general rate of inflation.

We maintain performance-based compensation plans. In addition to
commissions and cash incentive awards, such plans include employee stock
ownership and employee stock option plans. Stock options granted during 2003 and
in prior years did not require the recognition of any expense in our
consolidated statements of operations during those periods. Presently, the
Financial Accounting Standards Board is reviewing the accounting for stock
options and in the future we may be required to recognize the expense of issuing
stock options in our consolidated statements of operations. We believe that
these equity-based plans help align the interests of our officers and employees
with those of our shareholders.

Occupancy, furniture and fixtures, advertising, communications and supplies
expenses all generally increased over the periods presented as a result of the
growth of the organization and expansion of our number of offices. In early 2003
we opened two new loan production offices. In the second half of 2002 we opened
four new full-service banking offices and added loan production offices related
to our purchase of a mortgage brokerage company in March 2002. Further, our
acquisition of Mepco added $1.1 million of expenses in these categories in 2003.

The increase in loan and collection expense in 2003 and 2002 over 2001
reflects costs associated with holding or disposal of other real estate and

collection costs associated with increases in the level of non-performing loans.

The increase in data processing costs in 2003 compared to 2002 and 2001
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reflects a new five-year contract that we entered into for core data processing
services effective in March 2002, the growth of our organization and additional
third-party vendor costs for several special projects such as disaster recovery
and upgrades to our network. In addition, our acquisition of Mepco added $0.2
million of expense in this category in 2003.

A-6

The increase in amortization of intangible assets in 2003 compared to
2002 is a result of the Mepco acquisition. We adopted Statement of Financial
Accounting Standards No. 142, "Goodwill and Other Intangible Assets," ("SFAS
#142") on January 1, 2002 and as a result, intangible asset amortization
declined by approximately $0.7 million in 2002 compared to 2001 as the
amortization of goodwill ceased and this asset is instead periodically tested
for impairment.

From time to time we may prepay borrowings in order to reduce our cost
of funds. The prepayment of certain borrowings may result in a loss being
incurred due to prepayment penalty or yield maintenance provisions. In
determining whether to prepay a borrowing, we principally evaluate the reduction
in future borrowing costs compared to the loss we expect to incur on the
prepayment as well as our overall asset liability management needs. During 2003
we prepaid $5.0 million in FHLB advances with a weighted average cost of 7.45%
and a weighted average remaining maturity of 6.5 years and incurred a loss of
$1.0 million and replaced these FHLB advances with $5.0 million in new
borrowings with a weighted average cost of 3.65% and weighted average maturity
of five years.

Other non-interest expense increased to $6.4 million in 2003 compared
to $5.3 million in 2002. This increase is primarily attributed to the
acquisition of Mepco. The decrease in non-interest expense in 2002 from 2001 is
primarily attributable to 2001 including a $0.9 million loss on de-designating
certain cash flow hedges. We terminated the cash flow hedging relationships
relating to $26 million of notional value fixed pay interest rate swaps in
December 2001. As a result, in the fourth quarter of 2001, pursuant to SFAS
#133, we reclassified a $0.9 million charge from accumulated other comprehensive
income to earnings. This charge was included in other expenses.

Our federal income tax expense has increased generally commensurate
with our increase in pre-tax earnings. Our actual federal income tax expense is
lower than the amount computed by applying our statutory federal income tax rate
to our pre-tax earnings primarily due to tax-exempt interest income. Our
effective tax rate was 26.7%, 27.9% and 27.5% in 2003, 2002 and 2001,
respectively. The decrease in 2003 from prior years is principally attributed to
an increase in tax-exempt interest income and income from bank owned life
insurance.

FINANCIAL CONDITION

SUMMARY. Our total assets grew to $2.4 billion at December 31, 2003
from $2.1 billion at December 31, 2002. The growth in total assets primarily
reflects increases in securities available for sale and loans. Loans, excluding
loans held for sale ("Portfolio Loans") increased $286.0 million in 2003 due
primarily to the Mepco acquisition as well as growth in commercial and real
estate mortgage loans. Total deposits increased $167.2 million in 2003 primarily
as a result of increases in checking and savings deposits and in brokered
certificates of deposit ("Brokered CDs").

SECURITIES. We maintain diversified securities portfolios, which
include obligations of the U.S. Treasury and government-sponsored agencies as
well as securities issued by states and political subdivisions, corporate
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securities, mortgage-backed securities and asset-backed securities. We also
invest in capital securities, which include preferred stocks and trust preferred
securities. We regularly evaluate asset/liability management needs and attempt
to maintain a portfolio structure that provides sufficient liquidity and cash
flow. We believe that the unrealized losses on securities available for sale are
temporary in nature and due primarily to changes in interest rates and not a
result of credit related issues, except for a $1.5 million impairment charge
that we recorded (one-half in 2003 and one-half in 2002) on a trust preferred
security issued by a bank holding company as discussed in "Results of
Operations" above. In this instance, we believe that the decline in wvalue is
directly due to the issuer's financial difficulties and is other than temporary
in nature. We also believe that we have the ability to hold securities with
unrealized losses to maturity or until such time as the unrealized losses
reverse. (See "Non-interest income" and "Asset/liability management.")

SECURITIES

Amortized Unrealized
Cost Gains Losses

(in thousands)

Securities available for sale
December 31, 2003 .......ciiiiunnnnn. $440,060 $15,681 $1,745
December 31, 2002 .......iiiiiunnnnn. 358,149 14,890 1,793

Securities available for sale increased by $82.8 million during 2003 to
$454.0 million at December 31, 2003. This increase was due primarily to
purchases of municipal, corporate, mortgage-backed and asset-backed securities
during the year. Generally we cannot earn the same interest-rate spread on
securities as we can on Portfolio Loans. As a result, purchases of securities
will tend to erode some of our profitability measures such as our Net Yield and
our return on assets.

At December 31, 2003 and 2002, we had $33.1 million and $42.1 million
of asset-backed securities included in securities available for sale. All of
these asset-backed securities are rated as investment grade by a major rating
agency. Approximately 86% of our asset-backed securities at December 31, 2003
are backed by mobile home loans (compared to 81% at December 31, 2002). We do
not foresee, at the present time, any risk of loss (related to credit issues) on
our asset-backed securities.

PORTFOLIO LOANS AND ASSET QUALITY. We believe that our decentralized
loan origination structure provides important advantages in serving the credit
needs of our principal lending markets. In addition to the communities served by
our bank branch networks, principal lending markets include nearby communities
and metropolitan areas. Subject to established underwriting criteria, we also
participate in commercial lending transactions with certain non-affiliated banks
and may also purchase real estate mortgage loans from third-party originators.

LOAN PORTFOLIO COMPOSITION

December 31,

$453, 99
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(in thousands)

Real estate (1)

Residential first MOTrtgage S . i v vt i it ittt ettt eeeeenennneeeeennns $ 546,647 $ 506,652
Residential home equity and other Jjunior mortgages........... 150,346 126,742
Construction and land development.........couiiieeeennnnnennn 194,340 185,583
[ ol o T (O 389,617 325,176
Finance receivables. . .ttt ittt ettt ettt ettt eeeeaeeens 147,671
[ 2 1= 611 139,261 137,631
[ O} 14111k A= S 88,558 86,413
2o Bl I 6 i G o 10,953 13,245
1 it = A I ¥ o 1 $1,667,393 $1,381,442

(1) Includes both residential and non-residential commercial loans secured by
real estate.

(2) Includes loans secured by multi-family residential and non-farm,
non-residential property.

Our recent acquisition of Mepco added the financing of insurance
premiums and extended automobile warranties to our lending activities. These are
new lines of business for us and expose us to new risks. Mepco conducts its
lending activities across the United States although its insurance premium
financing business is presently concentrated in California and Illinois. Mepco
generally does not evaluate the creditworthiness of the individual borrower but
instead primarily relies on the loan collateral (the unearned insurance premium
or automobile warranty contract) in the event of default. As a result, we have
established and monitor insurance carrier concentration limits in order to
manage our collateral exposure. The insurance carrier concentration limits are
primarily based on the insurance company's AM Best rating and statutory surplus
level. Mepco also has established procedures for loan servicing and collections,
including the timely cancellation of the insurance policy or automobile warranty
contract in order to protect our collateral position in the event of default.
Mepco also has established procedures to attempt to prevent and detect fraud
since the loan origination activities and initial borrower contact is entirely
done through unrelated third parties (primarily insurance agents and automobile
warranty administrators or automobile dealerships). There can be no assurance
that the aforementioned risk management policies and procedures will prevent us
from the possibility of incurring significant credit or fraud related losses in
this business segment.

Although the management and board of directors of each of our banks
retain authority and responsibility for credit decisions, we have adopted
uniform underwriting standards. Further, our loan committee structure as well as
the centralization of commercial loan credit services and the loan review
process, provides requisite controls and promotes compliance with such
established underwriting standards. Such centralized functions also facilitate
compliance with consumer protection laws and regulations.

We generally retain loans that may be profitably funded within
established risk parameters. (See "Asset/liability management.") As a result, we
may hold adjustable-rate and balloon real estate mortgage loans as Portfolio
Loans, while 15- and 30-year, fixed-rate obligations are generally sold to
mitigate exposure to changes in interest rates. (See "Non-interest income.")
Although total real estate mortgage loan origination volume increased
substantially in 2003 compared to 2002, our balance of real estate mortgage
loans increased at a more moderate pace. This reflects an increase in
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prepayments in the portfolio (caused primarily by refinancing activity resulting
from lower interest rates) as well as the majority of new loan origination
volume being 15- and 30-year fixed rate obligations, which generally are sold as
explained above. If borrowers continue to prefer longer-term fixed rate real
estate mortgage loans, we believe it may be difficult to grow our real estate
mortgage loan portfolio in the foreseeable future.

The $66.8 million increase in commercial loans during 2003, principally
reflects our emphasis on lending opportunities within this category of loans and
an increase in commercial lending staff. Loans secured by real estate comprise
the majority of new commercial loans.

The $147.7 million of finance receivables at December 31, 2003 are
comprised principally of loans to businesses to finance insurance premiums and
loans to individuals to finance extended automobile warranties. The finance
receivables are a result of our acquisition of Mepco.

Future growth of overall Portfolio Loans is dependent upon a number of
competitive and economic factors. Declines in Portfolio Loans or competition
leading to lower relative pricing on new Portfolio Loans could adversely impact
our future operating results. We continue to view loan growth consistent with
prevailing quality standards as a major short- and long-term challenge.

A-8
NON-PERFORMING ASSETS
December 31,
2003 2002
(dollars
NON=ACCEUAL LOAIMS ittt ettt ettt e ettt eeeee e e eeeeeeeeeeeeeeeeeeennnn $ 9,122 $ 5,738
Loans 90 days or more past due and still accruing interest ......... 3,284 3,961
Restructured 1oams ..ttt ittt ittt ittt tee ettt ennnnaeeeeeeenn 335 270
Total non-performing Loans ...t i i ettt eeeeeeeeneeeeeeeeaneens 12,741 9,969
Other real estate ...t ittt et it ettt e et ettt ettt ettt 3,256 3,908
Total NON-pPerformMing AaSSeL S ..ttt ittt eeeeeeeeeeeeeennnneens $15,997 $13,877
As a percent of Portfolio Loans
NoN-pPerforming LOans vttt i ittt et e e e et eaeeeeeeeeeaeeeeeeeenns .76% L12%
Allowance fOr 10an 10SSES i i v vttt inee e et eaeeeeeeeeeeeeeeeneenns 1.06 1.21
Non-performing assets to total assets ......iiiiiiiiitiineennenennnn .68 .67
Allowance for loan losses as a percent of non-performing loans...... 139 168

Non-performing loans totaled $12.7 million, or 0.76% of total Portfolio
Loans at December 31, 2003, a $2.8 million increase from December 31, 2002. This
increase is primarily attributable to $1.9 million of finance receivables added
as the result of the Mepco acquisition and a $1.5 million increase in
non-performing commercial loans. The increase in non-performing commercial loans
is primarily due to the addition of two credits totaling $3.6 million partially
offset by the reduction of certain non-performing commercial credits from
December 31, 2002. One of the aforementioned commercial credits had a balance of
$2.3 million at December 31, 2003. This remaining balance is fully guaranteed
under a federal program through the United States Department of Agriculture. We
recorded a $0.6 million charge-off on this credit in the fourth quarter of 2003
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primarily representing the non-guaranteed portion of the loan. We have made an
initial claim of $1.5 million under the federal guarantee program and expect to
receive these funds by April 2004. The remaining balance of approximately $0.8
million is expected to be received upon the final liquidation of the collateral,
which may not occur during 2004. The other commercial loan relationship referred
to above had a balance of approximately $1.3 million at December 31, 2003 and is
secured by multi-family properties. This relationship is in the process of
collection and at the present time the Company does not expect to incur any
significant loss associated with the resolution of this credit.

The increase in non-performing loans in 2002 compared to 2001 is
primarily the result of a $0.3 million increase in non-performing commercial
loans and a $0.7 million increase in non-performing real estate mortgage loans.

We will place a loan that is 90 days or more past due on non-accrual,
unless we believe the loan is both well secured and in the process of
collection. Accordingly, we have determined that the collection of the accrued
and unpaid interest on any loans that are 90 days or more past due and still
accruing interest is probable.

Other real estate and repossessed assets totaled $3.3 million at
December 31, 2003 a decline of $0.7 million from December 31, 2002. The decline
in other real estate and repossessed assets is due primarily to the sale of a
$1.2 million hotel property in June 2003 partially offset by an increase in the
level of residential homes acquired through foreclosure.

ALLOCATION OF THE ALLOWANCE FOR LOAN LOSSES

December 31,
2003 2002 200

(in thousands)

Specific alloCations v i ittt ittt ettt ettt e $ 1,362 $ 1,313 S
Other adversely rated LOaNS ...t ii ittt e eeeeeeenneeeeeeeanns 6,487 6,067 7,
Historical 1oss alloCations ...t iii ittt teeeeeeeneeneeens 3,571 2,813 2,
Additional allocations based on subjective factors.............. 6,308 6,512 5,
e o= $17,728 $16,705 Sle,

In determining the allowance and the related provision for loan losses,
we consider four principal elements: (i) specific allocations based upon
probable losses identified during the review of the loan portfolio, (ii)
allocations established for other adversely rated loans, (iii) allocations based
principally on historical loan loss experience, and (iv) additional allowances
based on subjective factors, including local and general economic business
factors and trends, portfolio concentrations and changes in the size, mix and/or
the general terms of the loan portfolios.

The first element reflects our estimate of probable losses based upon
our systematic review of specific loans. These estimates are based upon a number
of objective factors, such as payment history, financial condition of the
borrower, and discounted collateral exposure.

The second element reflects the application of our loan rating system.
This rating system is similar to those employed by state and federal banking
regulators. Loans that are rated below a certain predetermined classification
are assigned a loss allocation factor for each loan classification category that
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is based upon a historical analysis of losses incurred. The lower the rating
assigned to a loan or category, the greater the allocation percentage that is
applied.

The third element is determined by assigning allocations based
principally upon the ten-year average of loss experience for each type of loan.
Average losses may be further adjusted based on the current delinquency rate.
Loss analyses are conducted at least annually.

The fourth element is based on factors that cannot be associated with a
specific credit or loan category and reflects our attempt to ensure that the
overall allowance for loan losses appropriately reflects a margin for the
imprecision necessarily inherent in the estimates of expected credit losses. We
consider a number of subjective factors when determining the unallocated
portion, including local and general economic business factors and trends,
portfolio concentrations and changes in the size, mix and the general terms of
the loan portfolios. (See "Provision for loan losses.")

Mepco's allowance for loan losses is determined in a similar manner as
discussed above and takes into account delinquency levels, net charge-offs,
unsecured exposure and other subjective factors deemed relevant to their lending
activities.

ALLOWANCE FOR LOAN LOSSES

Year ended December 31,
2003 2002 2001

(dollars in thousands)

Balance at beginning of year.............. $ 16,705 $ 16,167 $ 13,982
Allowance on loans from business acquired 517

Provision charged to operating expense... 4,032 3,562 3,737
Recoveries credited to allowance......... 1,087 733 644
Loans charged against allowance.......... (4,613) (3,757) (2,196)
Balance at end of vear.....ouviiennnn. $ 17,728 $ 16,705 $ 16,167

Net loans charged against the allowance
to average Portfolio Loans...........o... .23% . 22% L11%

Loans charged against the allowance for loan losses, net of recoveries,
were equal to 0.23% of average Portfolio Loans during 2003, compared to 0.22%
and 0.11% during 2002 and 2001, respectively. The increase in net loans charged
against the allowance during 2003 and 2002 compared to 2001 relates primarily to
higher levels of charge-offs in the commercial and consumer loan portfolios. In
addition 2003 net charge-offs included $0.2 million of finance receivables.

DEPOSITS AND BORROWINGS. Our competitive position within many of the
markets served by our branch networks limits our ability to materially increase
deposits without adversely impacting the weighted-average cost of core deposits.
Accordingly, we principally compete on the basis of convenience and personal
service, while employing pricing tactics that are intended to enhance the value
of core deposits.

To attract new core deposits, we have implemented a high-performance
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checking program that utilizes a combination of direct mail solicitations,
in-branch merchandising, gifts for customers opening new checking accounts or
referring business to our banks and branch staff sales training. This program
has generated increases in customer relationships as well as deposit service
charges. We believe that the new relationships that result from these marketing
and sales efforts provide valuable opportunities to cross sell related financial
products and services.

ALTERNATE SOURCES OF FUNDS

December 31,

2003 200
Average Aver
Amount Maturity Rate Amount Matu

(dollars in thousands)

Brokered CDs (1) $416,566 2.3 years 2.43% $278,012 1.9
Fixed-rate FHLB advances (1, 2) 84,638 5.0 years 3.99 62,861 7.9
Variable-rate FHLB advances (1) 104,150 0.4 years 1.30 131,200 0.3
Securities sold under agreements to

repurchase (1) 140,969 0.3 years 1.22 98,712 0.1
Federal funds purchased 53,885 1 day 1.16 23,840 1

Total $800,208 1.8 years 2.15% $594, 625 1.8
(1) Certain of these items have had their average maturity and rate altered

through the use of derivative instruments, including pay-fixed and
pay-variable interest-rate swaps.

(2) Advances totaling $10 million, at December 31, 2003 and 2002, have
provisions that allow the FHLB to convert fixed-rate advances to adjustable
rates prior to stated maturity.

We have implemented strategies that incorporate federal funds
purchased, other borrowings and Brokered CDs to fund a portion of the increases
in securities available for sale and Portfolio Loans. The use of such alternate
sources of funds supplements our core deposits and is an integral part of our
asset/liability management efforts.

Other borrowed funds, principally advances from the Federal Home Loan
Bank (the "FHLB") and securities sold under agreements to repurchase
("Repurchase Agreements"), totaled $331.8 million at December 31, 2003, compared
to $310.4 million

a year earlier. The $21.4 million increase in other borrowed funds principally
reflects an increase in Repurchase Agreements of $42.3 million, partially offset
by a $5.3 million decline in FHLB advances and a $12.6 million decline in our
bank holding company credit facility. The increase in Brokered CDs was primarily
utilized to fund finance receivables resulting from our Mepco acquisition. In
determining our borrowing sources, we primarily evaluate the interest cost,
payment terms, facility structure and collateral requirements.
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We employ derivative financial instruments to manage our exposure to
changes in interest rates. At December 31, 2003, we employed interest-rate swaps
with an aggregate notional amount of $454.7 million.

LIQUIDITY AND CAPITAL RESOURCES. Our liquidity management involves the
measurement and monitoring of a variety of sources and uses of funds. Our
Consolidated Statements of Cash Flows categorize these sources and uses into
operating, investing and financing activities. We primarily focus on developing
access to a variety of borrowing sources to supplement our deposit gathering
activities and provide funds for growing our investment and loan portfolios. At
December 31, 2003 we had $429.9 million of time deposits that mature in 2004.
Historically, a majority of these maturing time deposits are renewed by our
customers. Additionally, $893.3 million of our deposits at December 31, 2003
were in account types from which the customer could withdraw the funds on
demand. Changes in the balances of deposits that can be withdrawn upon demand
are usually predictable and the total balances of these accounts have generally
grown over time as a result of our marketing and promotional activities. There
can be no assurance that historical patterns of renewing time deposits or
overall growth in deposits will continue in the future.

Effective management of capital resources is critical to our mission to
create value for our shareholders. The cost of capital is an important factor in
creating shareholder value and, accordingly, our capital structure includes
unsecured debt and cumulative trust preferred securities.

We believe that a diversified portfolio of quality loans will provide
superior risk-adjusted returns. Accordingly, we have implemented balance sheet
management strategies that combine efforts to originate Portfolio Loans with
disciplined funding strategies. Acquisitions are also an integral component of
our capital management strategies.

CAPITALIZATION

December
2003
(in thous
Unsecured debh ottt ittt i et e et e e i e
Guaranteed preferred beneficial interests in Company's subordinated debentures ... $ 50,600
Shareholders' equity
(O} 1411110 o N = e X <IN 19,569
CaPItal SUT P LUS vttt ittt e e ettt et e e et e ettt et e 119,353
Retalned Earning s i ittt ittt e ettt e et e e ettt e e 16,953
Accumulated other comprehensive InNCOmMEe ... ...ttt ittt ettt eeeeeeeeeeeeneenns 6,341
Total shareholders ' EgUIitY ittt ittt ittt e ettt et ettt eaeeeeeeeeeaaenns 162,216
Total cCcapitalization ittt ittt i i ettt ettt e $212,816

On March 19, 2003 we completed the sale of $50.6 million of trust preferred
securities issued by IBC Capital Finance II, a Delaware statutory trust (Nasdaq:
IBCPO) that we formed for the offering. Each trust preferred security has a par
value of $25 and a distribution rate of 8.25% per year with cumulative quarterly
cash distributions. On April 21, 2003 we redeemed all of the $17.25 million
9.25% trust preferred securities issued by IBC Capital Finance in 1996 (Nasdaqg:
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IBCPP). At December 31, 2003 all of our outstanding trust preferred securities
(which are accounted for as debt under generally accepted accounting principles)
qualified as Tier 1 capital for regulatory purposes. In July 2003, the Federal
Reserve issued a supervisory letter instructing bank holding companies to
continue to include trust preferred securities in Tier 1 capital until notice is
given to the contrary. The Federal Reserve intends to review the regulatory
implications of any accounting treatment changes and, if warranted, provide
further appropriate guidance. There can be no assurance that the Federal Reserve
will continue to allow us to include trust preferred securities in Tier 1
capital.

We have supplemented our balance-sheet management activities with purchases
of our common stock. We repurchased 0.6 million shares of our common stock at an
average price of $21.97 in 2003 compared to 1.2 million shares of our common
stock at an average price of $18.82 per share in 2002 and compared to 0.9
million shares at an average price of $14.88 per share in 2001. The level of
share repurchases in a given year generally reflects changes in our need for
capital associated with our balance sheet growth. We have approximately 0.8
million shares remaining to be repurchased on plans expiring through December
31, 2004.

Shareholders' equity totaled $162.2 million at December 31, 2003. The
increase from $138.0 million at December 31, 2002 reflects the retention of
earnings (net of cash dividends paid), the issuance of common stock for the
Mepco acquisition and pursuant to various equity-based incentive compensation
plans and an increase in accumulated other comprehensive income. The decrease in
retained earnings from December 31, 2002 reflects the payment of a 10% stock
dividend in October of 2003. Shareholders' equity was equal to 6.88% of total
assets at December 31, 2003, compared to 6.71% a year earlier.

A-11

CAPITAL RATIOS

December 31,

2003 2002
EQUity Capital ittt ittt it e e ettt e et e e et e e 6.88% 6.71%
Average shareholders' equity to average assets ................ 6.80 7.14
Tier 1 capital to average asSSelsS i ittt it neeeeeeeoneeeeeeens 7.91 6.85
Tier 1 risk-based capital ...... ittt it tteeeneennnn 10.55 9.36
Total risk-based capital . ...ttt ittt teeeeeeneens 11.57 10.49

ASSET/LIABILITY MANAGEMENT. Interest-rate risk is created by differences in
the cash flow characteristics of our assets and liabilities. Options embedded in
certain financial instruments, including caps on adjustable-rate loans as well
as borrowers' rights to prepay fixed-rate loans also create interest-rate risk.

Our asset/liability management efforts identify and evaluate opportunities
to structure the balance sheet in a manner that is consistent with our mission
to maintain profitable financial leverage within established risk parameters. We
evaluate various opportunities and alternative balance-sheet strategies
carefully and consider the likely impact on our risk profile as well as the
anticipated contribution to earnings. The marginal cost of funds is a principal
consideration in the implementation of our balance-sheet management strategies,
but such evaluations further consider interest-rate and liquidity risk as well
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as other pertinent factors. We have established parameters for interest-rate
risk. We regularly monitor our interest-rate risk and report quarterly to our
respective banks' boards of directors.

We employ simulation analyses to monitor each Bank's interest-rate risk
profiles and evaluate potential changes in our Banks' net interest income and
market value of portfolio equity that result from changes in interest rates. The
purpose of these simulations is to identify sources of interest-rate risk
inherent in our balance sheets. The simulations do not anticipate any actions
that we might initiate in response to changes in interest rates and,
accordingly, the simulations do not provide a reliable forecast of anticipated
results. The simulations are predicated on immediate, permanent and parallel
shifts in interest rates and generally assume that current loan and deposit
pricing relationships remain constant. The simulations further incorporate
assumptions relating to changes in customer behavior, including changes in
prepayment rates on certain assets and liabilities.

CHANGES IN MARKET VALUE OF PORTFOLIO EQUITY
AND NET INTEREST INCOME

December 31, 2003
Market Value of Percent Net Interest Pe
Change in Interest Rates Portfolio Equity (1) Change Income (2) Ch

(dollars in thousands)

200 basis polnt rise ...ttt nnnnns $158,100 (3.36)% $105,800
100 basis polnt rise . ...ttt 163,800 .12 105,000
Base-rate scenario ......iiiiiiii it e 163,600 106,000
100 basis point decline ..........c.iiiiia... 155,300 (5.07) 105,700
200 basis point decline ............. oo, 146,000 (10.706) 103,400
(1) Simulation analyses calculate the change in the net present value of our

assets and liabilities, including debt and related financial derivative
instruments, under parallel shifts in interest rates by discounting the
estimated future cash flows using a market-based discount rate. Cash flow
estimates incorporate anticipated changes in prepayment speeds and other
embedded options.

(2) Simulation analyses calculate the change in net interest income under
parallel shifts in interest rates over the next twelve months, based upon a
static balance sheet, which includes debt and related financial derivative
instruments, and do not consider loan fees.

ACQUISITIONS

On April 15, 2003, we completed the acquisition of Mepco Insurance Premium
Financing, Inc. with the purpose of adding a high margin business with good
growth prospects and to take advantage of our relatively lower cost of funds and
greater access to capital. Mepco is a 40-year old Chicago-based company that
specializes in financing insurance premiums for businesses and extended
automobile warranties for consumers. As a result of the closing of this
transaction we issued 272,439 shares of common stock and paid out $5.0 million
in cash on April 15, 2003 as the initial consideration. Under the terms of the
agreement and plan of merger additional contingent consideration may be paid in
the future pursuant to a five-year earn out. Included in our 2003 results are
Mepco's operations subsequent to April 15, 2003. During 2003, Mepco recorded
approximately $11.5 million in interest income and fees on loans, $1.1 million
in interest expense (which was eliminated in consolidation because it was
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related to an inter-company borrowing), a $0.4 million provision for credit
losses, $0.3 million in other non-interest income, $6.4 million in non-interest
expense, $3.9 million in income before income taxes and $2.4 million in net
income. At December 31, 2003 Mepco had total assets of $164.7 million, including
finance receivables of $147.7 million. We recorded the assets acquired and the
liabilities assumed at fair value which resulted in goodwill of $9.4 million, a
customer relationship intangible of $2.6 million, a covenant not to compete of
$0.2 million and a write-down of fixed assets (software in the process of
development) of $2.3 million. The customer relationship intangible is being
amortized on an accelerated basis over ten years and the covenant not to compete
on a straight-line basis over five years. Included in 2003 was $0.6 million for
amortization of the customer relationship intangible and the covenant not to
compete.

In March 2002, we acquired substantially all of the assets of Saginaw Bay
Mortgage, a mortgage-broker primarily operating

in Bay, Gladwin, Midland and Saginaw counties in Michigan. As a result of this
acquisition, we recorded $0.4 million in goodwill. In October 2002, we acquired
a bank branch in Rogers City, Michigan. At the time of acquisition, this branch
had approximately $13.0 million in deposits and we recorded a core deposit
premium of approximately $0.7 million (which is being amortized on an
accelerated basis over ten years). The operations of this purchased branch were
immediately merged into our already existing branch in this market.

On February 4, 2004 we executed a definitive agreement to acquire
Midwest Guaranty Bancorp, Inc. and its wholly-owned subsidiaries ("Midwest"),
including Midwest Guaranty Bank. Midwest is a $235 million bank holding company
that operates six full-service branches in southeastern Michigan. It is
anticipated that the transaction will be completed by June 30, 2004, pending
regulatory approvals, the approval of the shareholders of Midwest and completion
of other customary closing conditions.

Under the terms of the agreement, shareholders of Midwest will receive
$43.456 per share, 60% of the consideration will be paid in our common stock
and 40% of the consideration will be paid in cash. Based on the number of shares
of Midwest common stock outstanding (947,754) and stock options outstanding
(74,500 with an average exercise price of $19.10 per share) and subject to
certain contingent Independent Bank Corporation share price adjustments, the
aggregate transaction value is $43 million. The contingency that could impact
the aggregate transaction value is limited to circumstances under which the
average market value of our stock, at the time of consummation of the
transaction, drops below a predetermined level and that drop exceeds the general
decline in the market value of NASDAQ bank stocks. Under those circumstances,
the Board of Directors of Midwest could elect to terminate the transaction.

The agreement provides for the merger of Midwest into Independent Bank
Corporation, and the subsequent merger of Midwest Guaranty Bank into Independent
Bank East Michigan, a wholly-owned subsidiary of ours. The combined bank will
operate under the name Independent Bank East Michigan.

CRITICAL ACCOUNTING POLICIES

Our accounting and reporting policies are in accordance with accounting
principles generally accepted within the United States of America and conform to
general practices within the banking industry. Accounting and reporting policies
for the allowance for loan losses, real estate mortgage loan servicing rights,
derivative financial instruments, income taxes and goodwill are deemed critical
since they involve the use of estimates and require significant management
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judgments. Application of assumptions different than those that we have used
could result in material changes in our financial position or results of
operations.

Our methodology for determining the allowance and related provision for
loan losses 1s described above in "Portfolio Loans and asset quality." In
particular, this area of accounting requires a significant amount of judgment
because a multitude of factors can influence the ultimate collection of a loan
or other type of credit. It is extremely difficult to precisely measure the
amount of losses that are probable in our loan portfolio. We use a rigorous
process to attempt to accurately quantify the necessary allowance and related
provision for loan losses, but there can be no assurance that our modeling
process will successfully identify all of the losses that are probable in our
loan portfolio. As a result, we could record future provisions for loan losses
that may be significantly different than the levels that we have recorded in the
past three-year period.

At December 31, 2003 we had approximately $8.9 million of real estate
mortgage loan servicing rights capitalized on our balance sheet. There are
several critical assumptions involved in establishing the value of this asset
including estimated future prepayment speeds on the underlying real estate
mortgage loans, the interest rate used to discount the net cash flows from the
real estate mortgage loan servicing, the estimated amount of ancillary income
that will be received in the future (such as late fees) and the estimated cost
to service the real estate mortgage loans. We utilize an outside third party
(with expertise in the valuation of real estate mortgage loan servicing rights)
to assist us in our valuation process. We believe the assumptions that we
utilize in our valuation are reasonable based upon accepted industry practices
for valuing mortgage servicing rights and represent neither the most
conservative or aggressive assumptions.

We use a variety of derivative instruments to manage our interest-rate
risk. These derivative instruments include interest- rate swaps, collars, floors
and caps and mandatory forward commitments to sell real estate mortgage loans.
Under SFAS #133 the accounting for increases or decreases in the value of
derivatives depends upon the use of the derivatives and whether the derivatives
qualify for hedge accounting. In particular, we use pay-fixed interest-rate
swaps to convert the variable-rate cash flows on short-term or variable-rate
debt obligations to fixed rates. At December 31, 2003 we had approximately
$343.5 million in fixed pay interest-rate swaps being accounted for as cash flow
hedges, thus permitting us to report the related unrealized gains or losses in
the fair market value of these derivatives in other comprehensive income and
subsequently reclassify such gains or losses into earnings as yield adjustments
in the same period in which the related interest on the hedged item (primarily
short-term or variable-rate debt obligations) affect earnings. Because of the
general decline in interest rates over the past few years, the fair market value
of our fixed pay interest-rate swaps being accounted for as cash flow hedges is
approximately negative $4.2 million at December 31, 2003. If we could not
continue to account for these fixed pay interest-rate swaps as cash flow hedges,
because for example, we were unable to continue to renew some or all of the
related short-term or variable-rate debt obligations that are being hedged, we
could have to recognize some or all of the $4.2 million negative fair market
value as an immediate charge against earnings. We expect to continue to be able
to qualify for and account for these fixed pay interest-rate swaps as cash flow
hedges.

Our accounting for income taxes involves the valuation of deferred tax
assets and liabilities primarily associated with differences in the timing of
the recognition of revenues and expenses for financial reporting and tax
purposes. At December 31, 2003 we had
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recorded a net deferred tax asset of $9.0 million, which included a net
operating loss carryforward of $7.2 million. We have recorded no valuation
allowance on our net deferred tax asset because we believe that the tax benefits
associated with this asset will more likely than not, be realized. However,
changes in tax laws, changes in tax rates and our future level of earnings can
adversely impact the ultimate realization of our net deferred tax asset.

At December 31, 2003 we had recorded $16.7 million of goodwill. Under
SFAS #142, amortization of goodwill ceased, and instead this asset must be
periodically tested for impairment. Our goodwill primarily arose from our 2003
acquisition of Mepco and the past acquisitions of other banks and a mobile home
loan origination company. We test our goodwill for impairment utilizing the
methodology and guidelines established in SFAS #142. This methodology involves
assumptions regarding the valuation of the business segments that contain the
acquired entities. We believe that the assumptions we utilize are reasonable and
even utilizing more conservative assumptions on valuation would not presently
result in any impairment in the amount of goodwill that we have recorded.
However, we may incur impairment charges related to our goodwill in the future
due to changes in business prospects or other matters that could affect our
valuation assumptions.

RECENT ACCOUNTING PRONOUNCEMENTS

In April 2002, the FASB issued Statement of Financial Accounting
Standards No. 145, "Rescission of FASB Statements No. 4, 44, and 64, Amendment
of FASB Statement No. 13, and Technical Corrections," ("SFAS #145") which
rescinds FASB Statement No. 4, "Reporting Gains and Losses from Extinguishment
of Debt," and an amendment of that Statement, FASB Statement No. 64,
"Extinguishments of Debt Made to Satisfy Sinking-Fund Requirements." SFAS #145
also rescinds FASB Statement No. 44, "Accounting for Intangible Assets of Motor
Carriers" and amends FASB Statement No. 13, "Accounting for Leases." SFAS #145
amends other existing authoritative pronouncements to make various technical
corrections, clarify meanings, or describe their applicability under changed
conditions. SFAS #145 is effective for fiscal years beginning after May 15,
2002, with early adoption of the provisions related to the rescission of
Statement #4 encouraged. The adoption of SFAS #145 did not have a material
impact on our financial condition or results of operations.

In July 2002, the FASB issued Statement of Financial Accounting
Standards No. 146, "Accounting for Costs Associated with Exit or Disposal
Activities," ("SFAS #146") which addresses financial accounting and reporting
for costs associated with exit or disposal activities (including restructuring)
and nullifies Emerging Issues Task Force Issue No. 94- 3, "Liability Recognition
for Certain Employee Termination Benefits and Other Costs to Exit an Activity
(including Certain Costs Incurred in a Restructuring)." SFAS #146 requires that
a liability for a cost associated with an exit or disposal activity be
recognized and measured initially at fair value only when the liability is
incurred. Under Issue 94- 3 the liability was recognized at the date of an
entity's commitment to an exit plan. SFAS #146 is effective for exit or disposal
activities (including restructuring) that are initiated after December 31, 2002,
with early adoption encouraged. Adoption of SFAS #146 did not have a material
impact on our financial condition or results of operations.

In November 2002, the FASB issued Interpretation No. 45, "Guarantor's
Accounting and Disclosure Requirements for Guarantees, Including Indirect
Guarantees of Indebtedness of Others," ("FIN #45") which addresses the
disclosures to be made by a guarantor in its interim and annual financial
statements about its obligations under guarantees. The initial recognition and
measurement provisions of FIN #45 are applicable on a prospective basis to
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guarantees issued or modified after December 31, 2002. The disclosure
requirements of FIN #45 are effective for interim and annual periods ending
after December 15, 2002. Adoption of this Interpretation did not have a material
impact on our financial condition or results of operations.

In January 2003, the FASB issued Interpretation No. 46, "Consolidation
of Variable Interest Entities," ("FIN #46") which addresses consolidation by
business enterprises of variable interest entities. This Interpretation applies
immediately to variable interest entities created after January 31, 2003 and to
variable interest entities in which an enterprise obtains an interest after that
date. For enterprises with variable interest entities created before February 1,
2003, this Interpretation applies no later than the beginning of the first
interim or annual reporting period ending after December 15, 2003. However,
certain disclosure requirements were effective for all financial statements
issued after January 31, 2003. The adoption of this Interpretation did not have
a material impact on our financial condition or results of operations.

In December 2003, the FASB issued Interpretation No. 46 (revised
December 2003), "Consolidation of Variable Interest Entities," ("FIN 46R"),
which addresses how a business enterprise should evaluate whether it has a
controlling financial interest in an entity through means other than voting
rights and accordingly should consolidate the entity. FIN 46R replaces FIN 46
discussed in the previous paragraph. Under the general transition provisions of
FIN 46R all public entities are required to fully implement FIN 46R no later
than the end of the first reporting period ending after March 15, 2004. The
implementation of FIN 46R is not expected to have material impact on our
financial condition or results of operations.

In April 2003, the FASB issued Statement of Financial Accounting
Standards No. 149, "Amendment of Statement 133 on Derivative Instruments and
Hedging Activities, " ("SFAS #149") which amends SFAS #133 to clarify the
definition of a derivative and expand the nature of exemptions from SFAS #133.
SFAS #149 also clarifies the application of hedge accounting when using certain
instruments and the application of SFAS #133 to embedded derivative instruments.
SFAS #149 also modifies the cash flow presentation of derivative instruments
that contain financing elements. This Statement is effective for contracts
entered into or modified after June 30, 2003, with early adoption encouraged.
Adoption of this Statement did not have a significant impact on our financial
condition or results of operations.

In May 2003, the FASB issued Statement of Financial Accounting
Standards No. 150, "Accounting for Certain Financial

A-14

Instruments with Characteristics of both Liabilities and Equity," ("SFAS #150")
which requires issuers of financial instruments to classify as liabilities
certain freestanding financial instruments that embody obligations for the
issuer. SFAS #150 was effective for all freestanding financial instruments
entered into or modified after May 31, 2003 and was otherwise effective at the
beginning of the first interim period beginning after June 15, 2003. On October
29, 2003, the FASB voted to defer for an indefinite period the application of
the guidance in SFAS #150, to non-controlling interests that are classified as
equity in the financial statements of a subsidiary but would be classified as a
liability on the parent's financial statements. The adoption of the sections of
this Statement that have not been deferred did not have a significant impact on
our financial condition or results of operations. The section noted above that
has been deferred indefinitely is not expected to have a significant impact on
our financial condition or results of operations.
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SELECTED CONSOLIDATED FINANCIAL DATA

Year Ended December 31,
2003 2002 2001 200

(dollars in thousands, except per share

SUMMARY OF OPERATIONS

Interest INCOME ...t ii ittt tteeeeeennnnn S 139,366 S 129,815 S 134,502 S 13
Interest eXPEeNSe ... iii it tenneneeneenns 44,113 48,008 62,460 6
Net interest income .........coiiuiieon. 95,253 81,807 72,042 6
Provision for loan 1l0Sse€S ....iiviinennn. 4,032 3,562 3,737
Net gains on the sale of real estate
mortgage 1oansS .. viiii ettt 16,269 8,178 6,306
Other non-interest income ............... 26,335 22,733 20,629 1

Merger-related securities losses,
charges and litigation settlement .....
Other non-interest expenses ............. 82,506 68,293 61,519 5
Income before federal income tax
EXPENSE 4 vttt et ettt 51,319 40,863 33,721 2
Federal income tax expense ............ 13,727 11,396 9,288
Net income before cumulative effect
of change in accounting principle ... 37,592 29,467 24,433 2
Cumulative effect of change in
accounting principle, net of related
tax effect (1) v ittt it it et et et e (35)

Net income ...........iiiiiiiinn.. $ 37,592 $ 29,467 $ 24,398 $ 2

PER COMMON SHARE DATA(2)
Net income before cumulative effect
of change in accounting principle

BaSiC tit ittt et e e e e e e $ 1.91 $ 1.46 S 1.17 S
Diluted ..ttt ettt e e 1.87 1.44 1.15

Net income
== = X P $ 1.91 $ 1.46 S 1.17 S
Diluted ..ttt e et e e 1.87 1.44 1.15

Cash dividends declared ................. .59 .44 .37

Book value ...ttt e e e e e e 8.29 7.05 6.42

SELECTED BALANCES

ASSEE S ittt ettt et e et e $ 2,358,557 $ 2,057,562 $ 1,888,457 $ 1,78
LOBNS ettt e e e e e eeaeeeeeeeeeeeaaneeeennens 1,667,393 1,381,442 1,384,684 1,37
Allowance for loan l0SSES v eneeennnn 17,728 16,705 16,167 1
DEePOSIES vttt it e e e e e e 1,702,806 1,535,603 1,387,367 1,38
Shareholders' equity .....cciiiiienn.. 162,216 138,047 131,903 12

Long-term debt .........c0iiiiitiiie...

SELECTED RATIOS
Tax equivalent net interest income

to average earning assets ............. 4.88% 4.75% 4.45%
Net income to
Average equity ..ttt e e 24.89 21.34 18.52
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Average asSelsS ..ttt it 1.69 1.52
Average shareholders' equity to

average assSetsS ..ttt e 6.80 7.14
Tier 1 capital to average assets ........ 7.90 6.85
Non-performing loans to Portfolio Loans.. .76 .12

(1) Effect of the implementation of SFAS #133. (See note #15 to the
consolidated financial statements.)

(2) Per share data has been adjusted for a 10% stock dividend in 2003, 5% stock
dividends in 2002, 2001, 2000 and 1999 and three-for-two stock splits in
2002 and 1998.

INDEPENDENT AUDITORS' REPORT

Board of Directors and Shareholders
Independent Bank Corporation
Ionia, Michigan

We have audited the accompanying consolidated statements of financial
condition of Independent Bank Corporation and subsidiaries as of December 31,
2003 and 2002, and the related consolidated statements of operations,
shareholders' equity, comprehensive income, and cash flows for each of the years
in the three-year period ended December 31, 2003. These consolidated financial
statements are the responsibility of the Company's management. Our
responsibility is to express our opinion on these consolidated financial
statements based on our audits.

We conducted our audits in accordance with auditing standards generally
accepted in the United States of America. Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above
present fairly, in all material respects, the financial position of Independent
Bank Corporation and subsidiaries as of December 31, 2003 and 2002, and the
results of their operations and their cash flows for each of the years in the
three-year period ended December 31, 2003, in conformity with accounting
principles generally accepted in the United States of America.

As discussed in notes 1 and 15 to the consolidated financial
statements, Independent Bank Corporation changed its method of accounting for
derivative financial instruments and hedging activities in 2001.

(KPMG LLP)
KPMG LLP

Detroit, Michigan
February 27, 2004

.35

.28
.46
.65
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CONSOLIDATED STATEMENTS OF FINANCIAL CONDITION

(in thousands, e

ASSETS
Cash and due from DanKS . .u ittt ittt ettt ettt ettt ettt e eeeeeee e S 61,741
Securities available for Sale ...ttt ittt ittt ittt enetaeeaeneenens 453,996
Federal Home Loan Bank stock, at COSL ...ttt ittt et te e eeeeneean 13,895
Loans held for Sale ittt ittt ittt ettt ettt e teeeeeeeeeeaeeeneean 32,642

Loans
(O} 14111t = Y 603,558
Real estate MOrtgage ..ttt ittt ittt et e ettt e aeeeeeeseeaaeeeaneens 681,602
59 = = B 1 o 234,562
Finance receivablles ...ttt ittt it ettt ettt ettt ettt 147,671
I o= B R Yo Y= o 1,667,393
Allowance 0T 10aAN 10SSES v ittt ittt ettt ettt ettt ettt (17,728
1 S A Y0 =8 o - J PR 1,649,665
Property and equipment, Net .. ...ttt ittt ettt ettt e 43,979
Bank owned life InsSUrancCe ...ttt ittt tn ittt eeeeeeeeeeeeeeneeaeeeneean 36,850
€70 Yo L2 16,696
Other 1ntangibles ..ttt i ettt e e et e ettt et ettt eeeeeeeeeeaeean 7,523
Accrued income and Other asSsSet s i i it ittt ittt ittt e ettt teeeeneenenn 41,570

I it AN i T $ 2,358,557

LIABILITIES AND SHAREHOLDERS' EQUITY

Deposits
Non—interest bearing . ...ttt it ittt ettt ettt e eeaeeeeeeeeeeannaeeenns S 192,733
Savings and NOW ..ttt ittt et ettt et e ettt eaeeeeeeeeeaeeeeeeeenaeeeens 700,541
T aIME i ittt e e e e e e e e e e e e e e e e e e e e e e e e et et e 809,532
TOLaAl DePOSI S i ittt ittt e ettt e e e et ettt e 1,702,806
Federal funds purchased ... ...ttt ittt ettt ettt eeeeeeeeeeanens 53,885
(O ol XS i oY 3 b ol @ ) o L = 331,819
Guaranteed preferred beneficial interests in
Company's subordinated debentures . ...... ..ttt eeeeeeeenneneeeeens 50, 600
Financed premiums payable . ...ttt ittt ettt ettt e 26,340
Accrued expenses and other liabilities ...ttt eeenneeennn 30,891
Total Liabilities ...ttt et et e e ettt et e 2,196,341

Commitments and contingent liabilities

Shareholders' Equity
Preferred stock, no par value-200,000 shares authorized;
none issued or outstanding
Common stock, $1.00 par value-30,000,000 shares authorized; issued
and outstanding: 19,568,867 shares at December 31, 2003 and

17,822,090 shares at December 31, 2002 ...ttt ittt tteeeeeeeeenennn 19,569
CaPital SULPLUS vttt ittt ettt et et e e ettt e ee et 119,353
Retalned earnings ...ttt ittt ettt et ettt aeee ettt 16,953
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Accumulated other comprehensive income .........i ittt iiineneeennnneens 6,341
Total Shareholders' EQUity ...ttt ittt ittt ettt et eeeeeee e 162,216
Total Liabilities and Shareholders' Equity ........couiiieeeeennn. $ 2,358,557

See accompanying notes to consolidated financial statements

A-18

CONSOLIDATED STATEMENTS OF OPERATIONS

Year ended
2003

(in thousands, exce

INTEREST INCOME

Interest and feeS ON L10ANS .ttt ittt ittt tneee e eeeeeeeeeeeeeeeeeeenns $ 118,861 S 1
Securities available for sale

== o T 11,687

B G O 111 o) 8,207
Other 1nvesStment S ..ttt i ittt ettt ettt ee et eeaeeeeaaeens 611

Total Interest INCOME . i i it ittt it ittt ettt ettt eeeeeeeneeeneenns 139,366 1

INTEREST EXPENSE

[T Y X< I O 27,802
Other DOrrOWINg S v v ittt ittt e e et e et et et ettt e eeeeeeeeeaeeaeaeeens 16,311
Total Interest EXPENSE &ttt ittt ittt ettt eeaneeeeeeeeneeeeeeeens 44,113
Net Interest InCOME . it i i i ittt ittt ettt ettt ee e eeeeeeeneeaeeenenan 95,253
Provision for 1o0an 1OSSES ittt ittt ittt eeeeeeeeeeeeeeeeeneeoneeeeeenens 4,032
Net Interest Income After Provision for Loan LOSS€S .....ceueeeo... 91,221

NON-INTEREST INCOME

Service charges on deposit aCCOUNLS .. i ittt ittt ittt eeeaennn 14,668
Net gains (losses) on assets
Real estate mortgage Loamns .. v i i ittt et teeeeeeeeeneeeeeeeeannens 16,269
LT Y6 s I il I == (779)
Title 1NSUrANnCe fEES i ittt ittt it et e it ettt ettt ettt et eeeeneeans 3,092
Manufactured home loan origination fees and commissions ............ 1,769
(@3 o8 o 1l o ¥ o) 11 7,585
Total Non—-interest TNCOME . it i ittt tn e teetneeeeeeeeeeeeneeeeeenns 42,604

NON-INTEREST EXPENSE

Compensation and employee benefits ...... ...ttt eennnnnns 43,558
OC CUPANCY, NEE ittt i it e ittt e e e e ettt e te et eeeeeeeeeeaaeeeeeeens 6,519
Furniture and fixXtUres ...ttt ittt it ittt ettt ettt ee et teeeeeeanes 5,539
(@ o T D o 1Y o ¥ 26,890
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Total Non-interest EXPeNSE ..ttt it ettt teeneeeeeeeeaneeeeneens

Income Before Federal TNCOME TaX vttt tuuneneeeeenneeeeeneennneeeens
Federal incCome f£aX EXPENSE .t it ittt ittt et eeneeeeeeeenneeeeeeeeneeeeens

Net income before cumulative effect of change in accounting

ot I oW 1§ o

Cumulative effect of change in accounting principle, net of
related tax effect ... .. i e e
Net INCOME . ittt ittt ettt ettt ettt et aaeeeessseaaneeeeennnenns
Net income per share before cumulative effect of change in accounting

principle

= = T

G Y

Net income per share
= = T

G Y O

Cash dividends declared per common sShare . ........ieuiineeeeennneenns

See accompanying notes to consolidated financial statements

A-19

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Common Capital
Stock Surplus
Balances at January 1, 2001 ................. $ 17,415 $ 71,450
Net income for 2001 .........ciiiiiiiiin
Cash dividends declared, $.37 per share .....
5% stock dividend ......... ... . . i il 851 14,081
Issuance of 335,748 shares of common stock .. 336 3,412
Repurchase and retirement of 804, 626 shares
of common StOCK v it ittt it e e e e e (805) (12,363)
Net change in accumulated other
comprehensive income (loss), net of
$2.0 million of related tax effect ........
Balances at December 31, 2001 ............... 17,797 76,580
Net income for 2002 ..........0iiiiiiiienn
Cash dividends declared, $.44 per share .....
5% stock dividend ........... . i il 853 17,407
Issuance of 291,891 shares of common stock .. 292 3,168

Repurchase and retirement of 1,120,070

Retained
Earnings

(in thousands)

$ 37,544
24,398
(7,636)
(14,951)
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shares of common stock ........iiiiieeeenn.. (1,120) (22,071)
Cash in lieu of fractional shares for
three-for-two stock split ................. (8)

Net change in accumulated other
comprehensive income (loss), net of

$2.8 million of related tax effect ........ 5,
Balances at December 31, 2002 ............... 17,822 75,076 41,785 3,
Net income for 2003 ...ttt ittt teeeennnnn 37,592
Cash dividends declared, $.59 per share ..... (11,642)
10% stock dividend .......ciiiiiiinieeann 1,776 48,969 (50,782)
Issuance of 491,818 shares of common stock .. 492 7,365
Repurchase and retirement of 520,607

shares of common stock ........iiuiiieeeenn.. (521) (12,057)

Net change in accumulated other
comprehensive income (loss), net of
$1.6 million of related tax effect ........ 2,

Balances at December 31, 2003 .. $ 19,569 $ 119,353 $ 16,953 S 6,

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(in thousands)

L= S 1o oY) 1= $ 37,592 $ 29,467 $ 24,3
Other comprehensive income
Net change in unrealized gain (loss) on securities

available for sale, net of related tax effect ................ 545 6,087 4

Cumulative effect of change in accounting principle, net

of related tax effeCh .. ittt ittt e e e e e e e e e e e (7

Net change in unrealized loss on derivative instruments,

net of related tax effeCt ..ttt e e e e e e e e 2,432 (894) (3,5
Comprehensive TNCOME ...t v vt eenenneeeeeeeeennnnns S 40,569 $ 34,660 $ 20,6

See accompanying notes to consolidated financial statements

A-20

CONSOLIDATED STATEMENTS OF CASH FLOWS

Year End
2003
(in t
L= S 5o ¥ 1= $ 37,592 S

ADJUSTMENTS TO RECONCILE NET INCOME TO NET CASH
FROM (USED IN) OPERATING ACTIVITIES
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Proceeds from sales of loans held for sale ... ...ttt eeeeeeeeneeeeennn
Disbursements for loans held for sale ... ...ttt ittt tteeeeeeeenneeeeenns
Provision for 108N L1OSSES vttt ittt ittt ittt ettt eaeeeeeeeeneeeeeeeeaneeeeenes
Deferred federal income tax expense (Credit) ...ttt eeeeeeeeneneeennn
Deferred 1oan fEES ittt ittt ettt e et et e e e et e
Depreciation, amortization of intangible assets and premiums and

accretion of discounts on securities and 1oaANsS .. ..ttt ittt
Net gains on sales of real estate mortgage loansS .. ... it iiiii et teenneeeeeeenns
Net (gains) 1o0SsSesS ONn SEeCULItIES ittt ittt ittt ettt ettt eeaeeeeeneanns
(Increase) decrease in accrued income and other assets ......iii it ineennnn
Increase in accrued expenses and other liabilities ....... ..ttt eeennn.

Total AdJUSEMENE S v ittt it e ettt e e e e e e e ettt aee et eaeeeeeeeeeaeaeeeeeanns
Net Cash Provided by (Used in) Operating Activities ...... ...t

CASH FLOW USED IN INVESTING ACTIVITIES
Proceeds from the sale of securities available for sale ........cciiiiiiieo..
Proceeds from the maturity of securities available, for sale ..........oioo...
Principal received on securities available for sale ........iiitiiiiiiiiineee..
Purchases of securities available for sale ......c.iiiiiiiiiiiiitiitnnnnnnneens
Portfolio loans originated, net of principal payments .........iiiiiiennne.n..
Portfolio loans puUrChased ...ttt ittt ettt e teee et eeeeeeeeeeaaaeaeenes
Principal received on portfolio loans purchased .........o.iiiitiiiiiiinnnneen.
Acquisition of business, less cash received ........ .ttt eennenns
Purchase of bank owned life 1NSUTrANCE ...ttt ittt ittt ettt ennnnnneees
Capital exXpPenditUres ..ttt ittt ettt e e e ettt et ettt e e

Net Cash Used in Investing Activities . ...ttt ittt

CASH FLOW FROM FINANCING ACTIVITIES
Net increase (decrease) in total deposSits ...ttt ittt ittt ettt
Net increase (decrease) in other borrowings and federal funds
<18 et o F= = T
Proceeds from Federal Home Loan Bank advanCes ... iiiittenneeeeeeeonneeeenns
Payments of Federal Home Loan Bank advanCes ... ...ttt eeeeeeeennneeennn
Retirement of long—term debt ... ..ttt ittt ettt te et eaeaeaeenn
Dividends Pald ..t e e e e e e e e e e e et e e e e
Proceeds from issuance of guaranteed preferred beneficial interest in
Company's subordinated debentures . .... ...ttt ittt t ittt eeneeneeneenns
Redemption of guaranteed preferred beneficial interest in Company's
subordinated debentUres ..ttt ittt ettt e e e et e
Repurchase of common StOCK ..t ittt ittt ittt e e e ettt ete e eaeeeaeens
Proceeds from issuance of common StOCK ...ttt ittt ittt ittt et

Net Cash From Financing Activities ...ttt ittt et ettt

Net Increase (Decrease) in Cash and Cash Equivalents ............ccciiiiee...
Cash and Cash Equivalents at Beginning of Year .......iii ittt tennnneennn

Cash and Cash Equivalents at End o0f Year ...ttt iiiiii ittt enneneeneenns

Cash paid during the year for
0 S
B o) 1< T > =
Transfer of loans to other real estate . ... ..ttt ittt et eeeeeennenns
Transfer of securities held to maturity to available for sale ..................
Real estate loans secUritized .. ...ttt ittt ettt ettt eaaeeaeenn

See accompanying notes to consolidated financial statements

908, 751
(795,547)
4,032
4,428
(620)

7,770
(16,269)
779

(12,077)
1,021

(226,898)
(197,782)

8,598
(3,062)

167,203
(23,168)
645,650
(650, 924)
(11, 040)

48,712
(17,250)

(12,578)
1,738
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A-21

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1 - CRITICAL ACCOUNTING POLICIES

The accounting and reporting policies and practices of Independent Bank
Corporation and subsidiaries conform with accounting principles generally
accepted in the United States of America and prevailing practices within the
banking industry. Our critical accounting policies include accounting for the
allowance for loan losses, the valuation of derivative financial instruments,
the valuation of originated mortgage servicing rights, the valuation of deferred
tax assets and the valuation of goodwill. We are required to make material
estimates and assumptions that are particularly susceptible to changes in the
near term as we prepare the consolidated financial statements and report amounts
for each of these items. Actual results may vary from these estimates.

Our Banks transact business in the single industry of commercial
banking. Our Banks' activities cover traditional phases of commercial banking,
including checking and savings accounts, commercial lending, direct and indirect
consumer financing, mortgage lending as well as insurance premium and extended
automobile warranty financing. The principal markets are the rural and suburban
communities across lower Michigan that are served by our Banks' branches and
loan production offices. The economies of these communities are relatively
stable and reasonably diversified. Our financing for insurance premiums and
extended automobile warranties 1is provided across the United States through our
wholly owned subsidiary, Mepco Insurance Premium Financing, Inc. Subject to
established underwriting criteria, our Banks also participate in commercial
lending transactions with certain non-affiliated banks and purchase real estate
mortgage loans from third-party originators. At December 31, 2003, 77% of our
Banks' loan portfolios were secured by real estate.

PRINCIPLES OF CONSOLIDATION - The consolidated financial statements
include the accounts of Independent Bank Corporation and its subsidiaries. The
income, expenses, assets and liabilities of the subsidiaries are included in the
respective accounts of the consolidated financial statements, after elimination
of all material intercompany accounts and transactions.

STATEMENTS OF CASH FLOWS - For purposes of reporting cash flows, cash
and cash equivalents include cash on hand, amounts due from banks, and federal
funds sold. Generally, federal funds are sold for one-day periods. We report net
cash flows for customer loan and deposit transactions.

COMPREHENSIVE INCOME - Statement of Financial Accounting Standards, No.
130, "Reporting Comprehensive Income," established standards for reporting
comprehensive income, which consists of unrealized gains and losses on
securities available for sale and derivative instruments. The net change in
unrealized gain or loss on securities available for sale in 2003 and 2002
reflects net losses reclassified into earnings of $0.8 million and $24,000,
respectively, and reflects a net gain reclassified into earnings of $0.5 million
in 2001. The net change in unrealized loss on derivative instruments in 2001
reflects expense reclassified into earnings totaling $0.9 million. The
reclassification of these amounts from comprehensive income resulted in a
federal income tax benefit of $0.3 million, $8,000 and $0.1 million in 2003,
2002 and 2001, respectively.

LOANS HELD FOR SALE - Loans held for sale are carried at the lower of
aggregate amortized cost or market value. Lower of cost or market value
adjustments, as well as realized gains and losses, are recorded in current
earnings. We recognize as separate assets the rights to service mortgage loans
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for others. The fair value of originated mortgage servicing rights has been
determined based upon market value indications for similar servicing. These
mortgage servicing rights are amortized in proportion to and over the period of
estimated net loan servicing income. The Banks assess mortgage servicing rights
for impairment based on the fair value of those rights. For purposes of
measuring impairment, the characteristics used by the Banks include interest
rate, term and type.

SECURITIES - We classify our securities as trading, held to maturity or
available for sale. Trading securities are bought and held principally for the
purpose of selling them in the near term and are reported at fair value with
realized and unrealized gains and losses included in earnings. We do not have
any trading securities. Securities held to maturity represent those securities
for which our Banks have the positive intent and ability to hold until maturity
and are reported at cost, adjusted for amortization of premiums and accretion of
discounts computed on the level-yield method. We did not have any securities
held to maturity at December 31, 2003 and 2002. Securities available for sale
represent those securities not classified as trading or held to maturity and are
reported at fair value with unrealized gains and losses, net of applicable
income taxes reported in comprehensive income. We determine whether a decline in
fair value below the amortized cost basis is other than temporary. If the
decline in value is judged to be other than temporary, the cost basis of the
security is written down to fair value as a new cost basis and the amount of the
write-down is recognized as a charge to non-interest income. Gains and losses
realized on the sale of securities available for sale are determined using the
specific identification method and are recognized on a trade-date basis.
Premiums and discounts are recognized in interest income computed on the
level-yield method.

LOAN REVENUE RECOGNITION - Interest on loans is accrued based on the
principal amounts outstanding. The accrual of interest income is discontinued
when a loan becomes 90 days past due and the borrower's capacity to repay the
loan and collateral values appear insufficient. A non-accrual loan may be
restored to accrual status when interest and principal payments are current and
the loan appears otherwise collectible.

Certain loan fees and direct loan origination costs are deferred and
recognized as an adjustment of yield over the anticipated life of the related
loan. Fees received in connection with loan commitments are deferred until the
loan is advanced and are then recognized over the anticipated life of the loan
as an adjustment of yield. Fees on commitments that expire unused are recognized
at expiration. Fees received for a letter of credit are recognized as revenue
over its life.

ALLOWANCE FOR LOAN LOSSES - Some loans will not be repaid in full.
Therefore, an allowance for loan losses is maintained at a level which
represents our best estimate of losses incurred. In determining the allowance
and the related provision for loan losses, we consider four principal elements:
(1) specific allocations based upon probable losses identified during the review
of the loan portfolio, (ii) allocations established for other adversely rated
loans, (iii) allocations based principally on historical loan loss experience,
and (iv) additional allowances based on subjective factors, including local and
general economic business factors and trends, portfolio concentrations and
changes in the size and/or the general terms of the loan portfolios. Increases
in the allowance are recorded by a provision for loan losses charged to expense.
Although we periodically allocate portions of the allowance to specific loans
and loan portfolios, the entire allowance is available for any losses which
occur. Collection efforts may continue and recoveries may occur after a loan is
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charged against the allowance.

While we use relevant information to recognize losses on loans,
additional provisions for related losses may be necessary based on changes in
economic conditions, customer circumstances and other credit risk factors.

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. We do not measure impairment on homogenous residential
mortgage and installment loans.

PROPERTY AND EQUIPMENT - Property and equipment is stated at cost less
accumulated depreciation and amortization. Depreciation and amortization is
computed using both straight-line and accelerated methods over the estimated
useful lives of the related assets.

OTHER REAL ESTATE - Other real estate at the time of foreclosure is
recorded at the lower of cost of acquisition or fair value, less estimated costs
to sell, which becomes the property's new basis. Any write-downs at date of
acquisition are charged to the allowance for loan losses. Expense incurred in
maintaining assets and subsequent write-downs to reflect declines in value are
recorded as other expense.

During 2003 and 2002 we foreclosed on certain loans secured by real
estate and transferred approximately $4.1 million and $5.4 million,
respectively to other real estate. At the time of foreclosure amounts were
charged-off against the allowance for loan losses to bring the carrying amount
of these properties to their estimated fair market values, less estimated costs
to sell. During 2003 and 2002, we sold other real estate with book balances of
approximately $4.8 million and $2.9 million, respectively. Gains or losses on
the sale of other real estate are recorded in other expense on the income
statement.

Other real estate and repossessed assets totaling $3.3 million and $3.9
million at December 31, 2003 and 2002, respectively, are included in accrued

income and other assets.

INTANGIBLE ASSETS - We adopted Statement of Financial Accounting

Standards No. 141, "Business Combinations," ("SFAS #141") and Statement of
Financial Accounting Standards No. 142, "Goodwill and Other Intangible Assets,"
("SFAS #142"). These two Statements have a profound effect on how organizations

account for business combinations and for the purchased goodwill and intangible
assets that arise from those combinations or are acquired otherwise. SFAS #141
was effective for all business combinations initiated after June 30, 2001, and
for all purchase method business combinations completed after June 30, 2001, and
requires that such combinations be accounted for using the purchase method of
accounting. SFAS #142 was effective for fiscal years beginning after December
15, 2001 and requires that the amortization of goodwill cease and that goodwill
instead only be reviewed for impairment. Prior to 2002, we recognized
approximately $0.7 million, net of tax, of goodwill amortization annually. This
amortization ceased upon adoption of SFAS #142 on January 1, 2002. Based on our
review of goodwill recorded on the Statement of Condition, no impairment existed
as of December 31, 2003. Prior to the year ended December 31, 2001 goodwill was
being amortized on a straight-line basis over the period of expected benefit,
generally 12 to 20 years.

Other intangible assets, including core deposit and customer
relationship intangibles, are amortized using both straight-line and accelerated

methods over 10 to 15 years.

INCOME TAXES - We employ the asset and liability method of accounting
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for income taxes. This method establishes deferred tax assets and liabilities
for the temporary differences between the financial reporting basis and the tax
basis of our assets and liabilities at tax rates expected to be in effect when
such amounts are realized or settled. Under this method, the effect of a change
in tax rates 1is recognized in the period that includes the enactment date. The
deferred tax asset is subject to a valuation allowance for that portion of the
asset for which it is more likely than not that it will not be realized.

We file a consolidated federal income tax return. Intercompany tax
liabilities are settled as if each subsidiary filed a separate return.

SECURITIES SOLD UNDER AGREEMENTS TO REPURCHASE - Securities sold under
agreements to repurchase are treated as debt and are reflected as a liability in
the consolidated statements of financial condition. The book value of securities
pledged to secure the repurchase agreements remains in the securities portfolio.

DERIVATIVE FINANCIAL INSTRUMENTS - We adopted Statement of Financial
Accounting Standards No. 133, "Accounting for Derivative Instruments and Hedging
Activities," ("SFAS #133") on January 1, 2001. SFAS #133, which was subsequently
amended by SFAS #138, requires companies 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.

Upon adoption of SFAS #133, we recorded the fair value of cash-flow
hedging instruments ("Cash Flow Hedges") in accrued expenses and other
liabilities. On an ongoing basis, our Banks adjust their balance sheets to
reflect the then current fair value of the Cash Flow Hedges. The related gains
or losses are reported in other comprehensive income and are subsequently
reclassified into earnings, as a yield adjustment in the same period in which
the related interest on the hedged items (primarily variable-rate debt
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obligations) affect earnings. It is anticipated that approximately $2.8 million,
net of tax, of unrealized losses on Cash Flow Hedges at December 31, 2003, will
be reclassified to earnings over the next twelve months. To the extent that the
Cash Flow Hedges are not effective, the ineffective portion of the Cash Flow
Hedges are immediately recognized as interest expense. The maximum term of any
Cash Flow Hedge at December 31, 2003 is 5.6 years.

Also upon adoption of SFAS #133, we recorded fair-value hedging
instruments ("Fair Value Hedges") at fair value in accrued expenses and other
liabilities. The hedged items (primarily fixed-rate debt obligations) were also
recorded at fair value through the statement of operations, which offsets the
adjustment to the Fair Value Hedges. On an ongoing basis, our Banks adjust their
balance sheets to reflect the then current fair value of both the Fair Value
Hedges and the respective hedged items. To the extent that the change in value
of the Fair Value Hedges do not offset the change in the value of the hedged
items, the ineffective portion is immediately recognized as interest expense.

Certain derivative financial instruments are not 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 the fair value of derivative financial
instruments not designated as hedges, are recognized currently as interest
expense.

When hedge accounting is discontinued because it is determined that a
derivative financial instrument no longer qualifies as a fair-value hedge, we
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continue to carry the derivative financial instrument on the balance sheet at
its fair value, and no longer adjust the hedged item for changes in fair value.
The adjustment of the carrying amount of the previously hedged item is accounted
for in the same manner as other components of similar instruments. When hedge
accounting is discontinued because it is probable that a forecasted transaction
will not occur, we continue to carry the derivative financial instrument on the
balance sheet at its fair value, and gains and losses that were included in
accumulated other comprehensive income are recognized immediately in other
non-interest expense. In all other situations in which hedge accounting is
discontinued, we continue to carry the derivative financial instrument at its
fair value on the balance sheet and recognize any changes in its fair value in
interest expense.

STOCK BASED COMPENSATION - We apply APB Opinion No. 25 in accounting
for our stock based compensation plans and, accordingly, no compensation cost
has been recognized for our stock options. We have elected to provide pro forma
disclosures for our net income and earnings per share as if we had adopted the
fair value accounting method for stock-based compensation. Our stock based
compensation plans are described more fully in Note #14.

COMMON STOCK - At December 31, 2003, 0.6 million shares of common stock
were reserved for issuance under the dividend reinvestment plan and 1.6 million
shares of common stock were reserved for issuance under stock option plans.

RECLASSIFICATION - Certain amounts in the 2002 and 2001 consolidated
financial statements have been reclassified to conform with the 2003
presentation.

NOTE 2 - ACQUISITION

On April 15, 2003, we completed the acquisition of Mepco Insurance
Premium Financing, Inc. with the purpose of adding a high margin business with
good growth prospects and to take advantage of our relatively lower cost of
funds and greater access to capital. Mepco is a 40-year old Chicago-based
company that specializes in financing insurance premiums for businesses and
extended automobile warranties for consumers. As a result of the closing of this
transaction we issued 272,439 shares of common stock, with a value of $5.0
million, and paid out $5.0 million in cash on April 15, 2003 as the initial
consideration. Under the terms of the agreement and plan of merger additional
contingent consideration may be paid in the future pursuant to a five-year earn
out. Included in our 2003 results are Mepco's operations subsequent to April 15,
2003.

A condensed balance sheet of Mepco at the date of acquisition follows:

(in thousands)

[OF= = o S 2,217
Finance receivables, net ...... 99,156
Property and equipment ........ 1,233
Intangible assets ............. 2,824
Goodwill ...t 9,396
Other assets ..., 3,005

Total assets acquired ....... 117,831
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Short-term borrowings ......... 79,893
Financed premiums payable ..... 24,628
Other liabilities ............. 3,028
Total liabilities assumed.... 107,549
Net assets acquired ......... $ 10,282

We recorded purchase accounting adjustments related to the Mepco
acquisition including recording goodwill of $9.4 million (non-deductible for
federal income tax purposes), establishing a customer relationship intangible of
$2.6 million, a covenant not to compete of $0.2 million and writing down fixed
assets (software in the process of development) by $2.3 million. The customer
relationship intangible is being amortized on an accelerated basis over ten
years and the covenant not to compete on a straight-line basis over five years.
Included in 2003 was $0.6 million for amortization of the customer relationship
intangible and the covenant not to compete.

The unaudited pro-forma information presented in the following table
has been prepared based on our historical results combined with Mepco. The
information has been combined to present the results of operations as if the
acquisition had occurred at the beginning of the periods presented. The proforma
results are not necessarily indicative of the results which would have actually
been attained if the acquisition had been consummated in the past or what may be
attained in the future:

Year Ended December 31,
2003 2002

(in thousands)

Total revenue ......... $185,100 $172,700
Net income ............ $ 37,750 $ 30,300
Earnings per share..... S 1.87 $ 1.46

NOTE 3 - RESTRICTIONS ON CASH AND DUE FROM BANKS

Our Banks' legal reserve requirements were satisfied by average vault
cash and non-interest earning balances with the Federal Reserve Bank of $18.8
million and $15.7 million during 2003 and 2002, respectively. Our Banks do not

maintain compensating balances with correspondent banks.
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NOTE 4 - SECURITIES

Securities available for sale consist of the following at December 31:

Amortized Unrealized

Cost Gains

Losses
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are temporary in nature and due primarily to changes in interest rates and not a

result of credit related issues.

We also believe that we have the ability to

hold securities with unrealized losses to maturity or until such time as the

unrealized losses reverse.

2003
U.S. TrEASULY 4 et e vttt eeeeeeensnnaeeeeeeeeennannees $ 300 S 1 S
Mortgage-backed ... ..ttt it e e e e e 137,839 1,396 $ 249
Other asset-backed ....... ittt ennnnnnn 32,721 648 239
Obligations of states and political subdivisions 188,076 10,570 855
Trust preferred . ... ...ttt ittt 29,041 2,186 149
Preferred stoCk ...ttt ittt ettt it 30,374 142 253
L@@ Y B = R 21,171 738
Ll o L O 538
o o O $440,060 $ 15,681 $ 1,745 S
2002
U.S. TrEASULY 4ttt vt neeeeseeeneenennaaeeeeeeeeneenannees $ 300 S 6 3
Mortgage-backed ... ..ttt e e e e 81,941 2,983 $ 1
Other asset-backed ........i ittt ennnnnnn 42,114 855 831
Obligations of states and political subdivisions.... 155,076 8,090 249
Trust preferred . ... ...ttt ittt ittt 32,013 1,743 545
Preferred stoCk ...ttt ittt ettt e 25,386 911
L@@ Yo B = PO 20,682 302 167
Ll o L O 637
o o $358,149 $ 14,890 $ 1,793 S
Our investments' gross unrealized losses and fair values aggregated by
investment type and length of time that individual securities have been a
continuous unrealized loss position, at December 31, 2003 follows:
Less Than Twelve Months Twelve Months
Unrealized Un
Fair Value Losses Fair Value
(in thousan
Mortgage-backed .. ...ttt it e e $47,894 S 249
Other asset-backed ..... ittt ttiinnennnn $ 5,859
Obligations of states and political subdivisions 17,950 805 1,948
Trust preferred securities ........c.uiiiiiiiinnnnn.. 7,143 149
Preferred stoCk ...ttt ittt ettt e 5,244 253
o o $78,231 $ 1,456 $ 7,807
We believe that the unrealized losses on securities available for sale
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The amortized cost and fair value of securities available for sale at
December 31, 2003, by contractual maturity, follow. The actual maturity will
differ from the contractual maturity because issuers may have the right to call
or prepay obligations with or without call or prepayment penalties.

Amortized Fair
Cost Value

(in thousands)

Maturing within one year ........c.iiiiiienneeeennns $ 10,943 $ 11,162
Maturing after one year but within five years ..... 37,848 40,241
Maturing after five years but within ten years .... 46,822 50,375
Maturing after ten yVearsS ... ii i in et ennnenens 142,975 149,301
238,588 251,079

Mortgage-backed ..... ..t e e e 137,839 138,986
Other asset-backed ....... ittt eennnnnn 32,721 33,130
Preferred stoCk ...ttt ittt et e e 30,374 30,263
Other e e e e e 538 538
Total it e e e e e $440,060 $453,996

A summary of proceeds from the sale of securities and gains and losses

follows:
Realized
Proceeds Gains Losses
(in thousands)

2003 (1) vttt ettt et e e e $20,446 $827 $1,606
2002 (1) vttt ettt et e e e 66,390 809 833
200 ] i e e e e e e 18,925 524 2
(1) Losses in 2003 and 2002 include a $0.8 million other than temporary

impairment charge on a trust-preferred security.

Securities with a book value of $186.3 million and $136.8 million at
December 31, 2003 and 2002, respectively, were pledged to secure borrowings,
public deposits and for other purposes as required by law. There were no
investment obligations of state and political subdivisions that were payable
from or secured by the same source of revenue or taxing authority that exceeded
10% of consolidated shareholders' equity at December 31, 2003 or 2002.

NOTE 5 - LOANS

An analysis of the allowance for loan losses for the years ended
December 31 follows:

2003 2002

(in thousands)
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Balance at beginning of year........cceiiiiiiinnnneeeennnn $16,705 $16,167
Allowance on loans from business acquired ............. 517
Provision charged to operating expense................. 4,032 3,562
Recoveries credited to alloWanCe. ... v vttt eteneeneennnn 1,087 733
Loans charged against allowanCe. .......ueueeeeeeeennnsn (4,613) (3,757)
Balance at end 0f YeaT ... i ittt it ittt teeeeeennnneeeenns $17,728 $16,705
Loans are presented net of deferred loan fees of $1.8 million at
December 31, 2003, and $2.4 million at December 31, 2002.
Loans on non-accrual status, 90 days or more past due and still
accruing interest, or restructured amounted to $12.7 million, $10.0 million and
$9.0 million at December 31, 2003, 2002 and 2001, respectively. If these loans
had continued to accrue interest in accordance with their original terms,
approximately $0.7 million, $0.9 million, and $0.6 million of interest income
would have been realized in 2003, 2002 and 2001, respectively. Interest income
realized on these loans was approximately $0.3 million, $0.3 million and $0.2
million in 2003, 2002 and 2001, respectively.
Impaired loans totaled approximately $13.5 million, $5.4 million and
$5.1 million at December 31, 2003, 2002 and 2001, respectively. Our Banks'
average investment in impaired loans was approximately $10.1 million, $6.8
million and $4.1 million in 2003, 2002 and 2001, respectively. Cash receipts on
impaired loans on non-accrual status are generally applied to the principal
balance. Interest income recognized on impaired loans was approximately $0.4
million, $0.2 million and $0.1 million in 2003, 2002 and 2001, respectively.
Certain impaired loans with a balance of approximately $9.6 million, $3.1
million and $1.4 million had specific allocations of the allowance for loan
losses totaling approximately $1.4 million, $1.3 million and $0.5 million at
December 31, 2003, 2002 and 2001, respectively.
At December 31, 2003, 2002 and 2001, our Banks serviced loans totaling
$1.179 billion, $0.882 billion and $0.846 billion, respectively, for the benefit
of third parties.
A-27
An analysis of capitalized mortgage servicing rights for the years
ended December 31 follows:
2003
(in
Balance at beginning Of year. ...ttt ittt et ettt eeeeenneeeeeneeenns S 4,455 $
Originated servicing rights capitalized......... i iiiennneennnn 7,700
AN 41wl I wils I (3,655)
Change 1n Impailrment e SEr Ve . .. i i it ittt ittt ittt eeeeee e eeaaeeeeneens 373
Balance at end Of YeaT ...t i ittt iieee et teeeeeeeeeeeeeeeeeeeenneeeeneeenns S 8,873 $
BB )oTB a1 0B oA o= a7 Rt S 722 $
Loans sold and serviced that have had servicing rights capitalized ...... $1,140,600 $

W <n
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Capitalized mortgage servicing rights are included on the consolidated
statement of financial position in accrued income and other assets.

NOTE 6 - PROPERTY AND EQUIPMENT

A summary of property and equipment at December 31 follows:

2003 2002

(in thousands)

= o L $ 9,202 $ 8,973
= B 0 o 5 e = 39,954 37,361
B e ) 1T o 39,881 34,359
89,037 80,693

Accumulated depreciation and amortization...... (45,058) (39, 958)
Property and equipment, net................. $ 43,979 $ 40,735

NOTE 7 - INTANGIBLE ASSETS

Intangible assets, net of amortization, at December 31 follows:

G

Ca
A

(in thousand

2003
Gross
Carrying Accumulated
Amount Amortization
Amortized intangible assets
Core deposit intangibles .. .iii ittt ittt eeeeeneeeeenns $13,386 $8,067
Customer relationship ...ttt ittt eeeennens 2,604 589
(0 5 o L 220 31
Total it e e e e e e e e e e $16,210 $8,687
Unamortized intangible assets — Goodwill................... $16,696

The $9.4 million increase in the gross carrying amount of goodwill and
the addition of the customer relationship intangible and other intangible are
the result of the acquisition of Mepco Insurance Premium Financing, Inc. The
customer relationship intangible is being amortized on an accelerated basis over
ten years while the covenant not to compete is being amortized straight-line
over five years.

A summary of estimated intangible amortization, primarily amortization

of core deposit and customer relationship intangibles, at December 31, 2003,
follows:

62

"N <~ Il <~



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

(in thousands)

2004 . it e e e e e et e $1,794
2/ L 1,556
2/ 1,392
2/ 1,278
2/ L 1,032
2009 and thereafter........ ..., 471

1 o= $7,523

A-28

Changes in the carrying amount of goodwill and amortizing intangibles
by reporting segment for the year ended December 31, 2003, follows:

IB IBWM IBSM IBEM Me

(in thousands)

Goodwill
Balance at beginning of year ..........c.cciiio... $6,754 S 32 S 180
Acquired dUring Year .. uiiiiieeeeeeeeeennnnnnns S
Balance at end of VeaATr ...ttt ittt ittt teeeeennnans $6,754 S 32 S 180 S

Core Deposit Intangible, net ...........ciiiiina..

Balance at beginning of year ..........c.cciiio... $ 714 S 124 S 736 S 4,757
AN 41 wlle 2 wils I S (130) (29) (142) (784)
Balance at end o0f VeaTr .. vttt ittt teeeennnnnns $ 584 S 95 S 594 $ 3,973

Customer Relationship Intangible, net..............
Balance at beginning of year ...........ciiiio...

Acquired dUring Year .. uuiiiieeeeeeeeeennnnnnns S
Amortization.. ...ttt it e
Balance at end of year. ...ttt iennnnenns S

Other Intangibles, net .........iiiiiiiiiinnnennn.
Balance at beginning of year ...........ciiiio...

Acquired dUring Year .. uiiiiieeeeeeeeeennnnnnns S
Amortization.. ...ttt it
Balance at end o0of year. ...ttt eennnenns S
(1) Includes items relating to our parent company and certain insignificant
operations.

A reconciliation of reported net income to net income adjusted to
reflect the adoption of SFAS #142 for the years ended December 31 follows:
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2003 2002 2001

(in thousands, except per share amounts)

Net income:

Reported net income .........iiiiiieeereenennnnnns $37,592 $29,467 $24,398
Add back - goodwill amortization ................ 712
Adjusted net 1ncome .......i.iiiiii e $37,592 $29,467 $25,110

Basic earnings per share:

Reported net income .........iiiiiieeereennnnnnnns $ 1.91 S 1.46 $ 1.17
Add back - goodwill amortization ................ .03
Adjusted net 1ncome .......i.iiiiiit e $ 1.91 S 1.46 $ 1.20

Diluted earnings per share: ............ ..

Reported net income .........iiiiiieeeeeenennnnnns $ 1.87 S 1.44 $ 1.15
Add back - goodwill amortization ................ .04
Adjusted net 1ncome .......i.iiiiii e $ 1.87 S 1.44 $ 1.19

NOTE 8 - DEPOSITS

A summary of interest expense on deposits for the years ended December
31 follows:

2003 2002 2001

(in thousands)

Savings and NOW . ..v v titin e eeneeeeeeeeennnneeeeenn S 4,879 $ 7,444 $ 11,484
Time deposits under $100,000. ... ..t i eeenmnneeeeennn 9,841 14,219 20,705
Time deposits of $100,000 or more .......eueeeeeenen. 13,082 13,471 12,422

Total it e e e $27,802 $35,134 $ 44,0611

Aggregate time deposits in denominations of $100,000 or more amounted
to $496.2 million, $347.5 million, and $239.0 million at December 31, 2003, 2002
and 2001, respectively.

A summary of the maturity of time deposits at December 31, 2003,
follows:

(in thousands)
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2004 . i e e e e e e e, $429,944
2 0 127,938
2006 .t ittt e e e e e et e e e 71,829
2007 e e e e e e e e e e e e e e e, 68,102
2/ 0 39,665
2009 and thereafter................. 72,054

11 Y = $809,532

NOTE 9 - OTHER BORROWINGS

A summary of other borrowings at December 31 follows:

2003 2002

(in thousands)

Advances from Federal Home Loan Bank ........... $188,788 $194,061
Repurchase agreementsS. « oo vttt it e eneeeeeennnn 140,969 98,712
Notes payable. ...ttt e et ettt 12,600
U.S. Treasury demand NOtesS.. ... eennnnns 1,858 4,840
[ oL 204 200

e o O $331,819 $310,413

Advances from the Federal Home Loan Bank ("FHLB") are secured by our
Banks' unencumbered qualifying mortgage loans as well as U.S. Treasury and
government agency securities equal to at least 160% of outstanding advances.
Advances are also secured by FHLB stock owned by the Banks. As of December 31,
2003, our Banks had unused borrowing capacity with the FHLB (subject to the
FHLB's credit requirements and policies) of $143.0 million. Interest expense on
advances amounted to $5.4 million, $5.2 million and $11.7 million for the years
ended December 31, 2003, 2002 and 2001, respectively. During 2003, 2002 and 2001
we prepaid $5.0 million, $4.0 million and $20.0 million, respectively, of FHLB
advances and incurred losses during those same periods of $1.0 million, $0.1
million and $0.2 million, respectively. These losses were recorded in other
expenses.

As members of the FHLB, our Banks must own FHLB stock equal to the
greater of 1.0% of the unpaid principal balance of residential mortgage loans or
5.0% of its outstanding advances. At December 31, 2003, our Banks were in
compliance with the FHLB stock ownership requirements.

Certain fixed-rate advances have provisions that allow the FHLB to
convert the advance to an adjustable rate prior to stated maturity. At December
31, 2003, advances totaling $10.0 million, with a stated maturity of 2008 are
convertible in 2004 and beyond.

The maturity and weighted average interest rates of FHLB advances at
December 31 follow:

2003 2002
Amount Rate Amount
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Fixed-rate advances

(dollars in thousands)

2003 it e e e e e e e $ 10,515
2004 e e e e e e $ 34,000 1.44% 4,000
2005 it e e e e e 3,100 4.10 2,100
2006 it e e e e e et e e 1,500 2.32
2007 i e e e e e e e e e e 5,000 2.83 1,000
2008 it e e e e e e e 11,000 5.43 10,000
2009 and thereafter ........... ... 30,038 6.61 35,246
Total fixed-rate advances ........... 84,638 3.99 62,861
Variable-rate advances
2003 it e e e e e e e e 131,200
2004 e e e e e e e 104,150 1.30
Total variable-rate advances ........ 104,150 1.30 131,200
Total advVanCesS . vve et eeeneenneennn $188,788 2.51% $ 194,061

Repurchase agreements are secured

by U.S. Treasury,

mortgage-backed,

asset-backed and corporate securities with a book value of approximately $161.0
respectively which are
being held by the counterparty to the repurchase agreement.

million and $106.0 million at December 31,

Repurchase agreements averaged $122.4 million,
million during 2003, 2002 and 2001, respectively.

2003 and 2002,

$93.1 million and $13.7
The maximum amounts

outstanding at any month end during 2003, 2002 and 2001 were $141.0 million,

$109.2 million and $55.0 million, respectively.
agreements totaled $1.7 million, for the years ended 2003 and 2002 and $0.3

million for the year ended 2001.

Interest expense on repurchase

We have established an unsecured credit facility comprised of a $20.0
million revolving credit agreement. At December 31, 2003, there was no balance
outstanding on the revolving credit facility. During 2003 and 2002 the revolving
credit facility accrued interest at federal funds, plus 1.00%. We are also
charged 28 basis points on the unused balance of the revolving credit facility.
Under the revolving credit agreement, we are subject to certain restrictive
covenants. As of December 31, 2003, we were in compliance with all covenants.

NOTE 10 - GUARANTEED PREFERRED BENEFICIAL INTERESTS
IN COMPANY'S SUBORDINATED DEBENTURES

During 2003, our consolidated trust subsidiary, IBC Capital Finance II,
completed its public offering of 2,024,000 shares of cumulative trust preferred
securities ("Preferred Securities") with a liquidation preference of $25 per
security. The Preferred Securities represent an interest in our Company's
subordinated debentures, which have terms that are similar to the Preferred
Securities. Distributions on the securities are payable quarterly at the annual
rate of 8.25% of the liquidation preference and are included in interest expense
in the consolidated financial statements.

The Preferred Securities are subject to mandatory redemption at the
liquidation preference, in whole or in part, upon repayment of the subordinated
debentures at maturity or their earlier redemption. The subordinated debentures
are redeemable prior to the maturity date of March 31, 2033, at our option after
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March 31, 2008, in whole at any time or in part from time to time. The
subordinated debentures are also redeemable at any time, in whole, but not in
part, upon the occurrence of specific events defined within the trust indenture.
We have the option to defer distributions on the subordinated debentures from
time to time for a period not to exceed 20 consecutive quarters.

A portion of the proceeds from the offering referenced above were used
to redeem our 9.25% Preferred Securities originally issued in 1996. The 690,000
shares of Preferred Securities outstanding were redeemed at the liquidation
preference on April 21, 2003. At December 31, 2002, our consolidated trust
subsidiary, IBC Capital Finance, had issued and outstanding, 690,000 shares of
Preferred Securities with a liquidation preference of $25 per security. These
Preferred Securities represented an interest in our Company's subordinated
debentures, which had terms that were similar to the Preferred Securities.
Distributions on these securities were payable quarterly at the annual rate of
9.25% of the liquidation preference and are included in interest expense in the
consolidated financial statements.

Interest expense on our Preferred Securities 1s recorded in interest
expense on other borrowings.

NOTE 11 - COMMITMENTS AND CONTINGENT LIABILITIES

We and our Banks are routinely engaged in legal proceedings and
regulatory matters that have occurred in the ordinary course of business and do
not involve amounts in the aggregate that are believed to be material to our
financial condition or results of operations.

In the normal course of business, our Banks enter into financial
instruments with off-balance sheet risk to meet the financing needs of customers
or to reduce exposure to fluctuations in interest rates. These financial
instruments may include commitments to extend credit and standby letters of
credit. Financial instruments involve varying degrees of credit and
interest-rate risk in excess of amounts reflected in the consolidated balance
sheets. Exposure to credit risk in the event of non-performance by the
counterparties to the financial instruments for loan commitments to extend
credit and letters of credit is represented by the contractual amounts of those
instruments. We do not, however, anticipate material losses as a result of these
financial instruments.

A summary of financial instruments with off-balance sheet risk at
December 31 follows:

2003
(in
Financial instruments whose risk 1is represented by contract amounts
Commitments to extend credit .. ...ttt it ettt ettt ettt $146,265
Standby letters Of Credit ... ...ttt ittt ettt ettt eaeeeeeeeeeaneens 27,850

Commitments to extend credit are agreements to lend to a customer as
long as there is no violation of any condition established in the contract.
Commitments generally have fixed expiration dates or other termination clauses
and generally require payment of a fee. Since commitments may expire without
being drawn upon, the commitment amounts do not represent future cash
requirements. Commitments are issued subject to similar underwriting standards,
including collateral requirements, as are generally involved in the extension of
credit facilities.
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Standby letters of credit are written conditional commitments issued to
guarantee the performance of a customer to a third party. The credit risk
involved in such transactions is essentially the same as that involved in
extending loan facilities and, accordingly, standby letters of credit are issued
subject to similar underwriting standards, including collateral requirements, as
are generally involved in the extension of credit facilities. The majority of
the letters of credit are to corporations and mature during 2004.

A-31

NOTE 12 - EARNINGS PER SHARE

A reconciliation of basic and diluted earnings per share for the years
ended December 31 follows:

2003

(in thousands

Net income before cumulative effect of change in accounting principle......... $37,592
L= S 15's YY) 1= $37,592
Shares oULstanding (1) ..t i ittt ittt e et ettt et e eee et eeaeeeeeeeeeaneens 19,635
Effect 0f StoCk OPLiONS . . ittt ittt et ettt e e et e ettt aeeeeeeeeeaaaens 424
Shares outstanding for calculation of diluted earnings per share(l) ...... 20,059

Net income per share before cumulative effect of change in accounting

ot I o W 1§ o
= = I 1 $ 1.91
5 T o =Y $ 1.87

= = I 1 $ 1.91
5 T G o =Y $ 1.87
(1) Shares outstanding have been adjusted for a 10% stock dividend in 2003,
5% stock dividends in 2002 and 2001 and a three-for-two stock split in
2002.

NOTE 13 - FEDERAL INCOME TAX

The composition of federal income tax expense (benefit) for the years
ended December 31 follows:

2003 2002 2001

(in thousands)

[ B oY o O $ 9,299 $ 10,422 $ 10,374
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Deferred ........ i, 4,428 974 (1,086)

Federal income tax EXPEeNSE ... eeeeeeeeens $13,727 $ 11,396 $ 9,288

A reconciliation of federal income tax expense to the amount computed
by applying the statutory federal income tax rate of 35% in each year presented
to income before federal income tax for the years ended December 31 follows:

2003 2002

(in thousan

Statutory rate applied to income before federal income tax.......... $17,962 $14,302

Tax—exempt interest Income. . ... ...ttt ittt ittt eennenns (3,358) (2,848)

Bank owned life InSUTaANCE i ittt ittt it ettt ettt et teteteeeeeaeneas (501) (141)

Dividends paid to Employee Savings and Stock Ownership Plan......... (188)

Amortization of goodwill ... ...t e e ettt

(@ 3 o 1 s o 1 (188) 83
Federal INCOME LAX EXPENSE t vttt v nnneeeeeeeenenennnaeeenseeennnns $13,727 $11,396

The deferred federal income tax expense of $4.4 million and $1.0
million in 2003 and 2002, respectively and the deferred federal income tax
benefit of $1.1 million in 2001, resulted from the tax effect of temporary
differences. Federal income tax expense in 2001 includes a benefit of $0.4
million resulting from an adjustment of net deferred tax assets associated with
an increase in our tax rate from 34% to 35%.

A-32
The tax effects of temporary differences that give rise to significant

portions of the deferred tax assets and deferred tax liabilities at December 31
follow:

2003 2002

(in thousands)

Deferred tax assets

Net operating 1loss carryforward. ... ..ttt et eeeeeeeeenennns $ 7,194 $ 8,202
Allowance fOr 10aN 10SSES . i it ii ittt eeeeeeeeeeneeeeeeneeneeens 6,264 5,847
Unrealized loss on derivative financial instruments .......... 1,614 3,190
Deferred compensation. .. ...ttt ittt ittt eeaeeeeeeeenns 634 431
Fixed @SS S e ittt ittt ittt ittt ettt ettt ettt 545 339
Loans held for sale. ...ttt ittt ettt eeaeeeeeneanns 171 670
Deferred loan fEES . ..ttt ittt ittt ettt ettt eeaeeeeeeeanns 170
Deferred insSuUrancCe PremiUmS. ...ttt teneeeeeeenneeeeeeeenns 520 287
Purchase discounts, Net ... ...ttt ittt ittt eeeenennnns 319
(0350 5 L 385 347
Gross deferred taxX ASSEL S . v v i ittt ittt et eeeneeaeeens 17,497 19,632
Deferred tax liabilities
Unrealized gain on securities available for sale ............. 4,875 4,584
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Mortgage servicing rights....... ittt 3,105
Purchase premiums, Net . ... ...ttt ittt et eeneeeeeeeenns 491
Deferred 1oan FEES ...ttt ittt ittt ettt ettt

Gross deferred tax liabilities.......o.iiiiiiiiiieennnnnnnn 8,471

Net deferred tax assSelS. ...ttt ittt ittt eeeenenanenn $ 9,026

At December 31, 2003, the Company had a net operating loss ("NOL")
carryforward of approximately $20.6 million which, if not used against taxable
income, will expire as follows:

(in thousands)

2008 . i e e e e e e $ 8,918
2009, i e e e 81
O 6,779
O 929
20L 2 e e e e e 411
2008 . i e e e e e e 3,437

Total. .ot i i e e $20,555

The use of the $20.6 million NOL carryforward, which was acquired
through the acquisition of Mutual Savings Bank, f.s.b., is limited to $2.9
million per year as the result of a change in control as defined in the Internal
Revenue Code.

We believe that the tax benefits associated with the deferred tax
assets will more likely than not be realized, and therefore no valuation
allowance is considered necessary.

NOTE 14 - EMPLOYEE BENEFIT PLANS

We maintain stock option plans for our non-employee directors as well
as certain of our officers and those of our Banks. Options that were granted
under these plans are exercisable not earlier than one year after the date of
grant, at a price equal to the fair market value of the common stock on the date
of grant, and expire not more than ten years after the date of grant.
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The per share weighted-average fair value of stock options was obtained

using the Black Scholes options pricing model. A summary of the assumptions used
and values obtained follows:

2003 2002
Expected dividend yield ........c.ciiiiiiennnn.. 2.53% 2.48%
Risk-free interest rate ......... ... 4.04 5.11
Expected life (in years) .....ieiiiiineeeennnnns 9.4 9.9
Expected volatility. ..o iennnnn. 33.20% 35.91%

2001

3.17%

5.22
10.0
41.62%
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Per share weighted-average fair value .......... $ 7.57 $ 6.87 $ 4.50

The following table summarizes the impact on our net income had
compensation cost included the fair value of options at the grant date:

2003

(in thousands, ex

Net income — as repPOrted .. ittt ittt ittt ettt ettt eneeeeeeeeeeeenaeeenenens $ 37,592 3
Stock based compensation expense determined under fair value based
method, net of related tax effect.... ...ttt ittt teetaennns (1,355)
Pro—forma Nel dNCOME . & ittt i ittt et et et ettt et e et eeeeeeeeeeeneeeeeeas $ 36,237 S
Income per share
Basic
2N S T o T Bt i =Y S 1.91 S
o @ B e B 1= 1.85
Diluted
2N T o Yo Bt i =Y S 1.87 S
o @ B e B 1= 1.81
A summary of outstanding stock option grants and transactions follows:
Number Average
of Exercise
Shares Price
Outstanding at January 1,2001................. 1,327,852 $ 8.21
Granted. .ottt i et e e e e e 382,498 11.09
L = e o 1= =Y (478,080) 7.51
Forfeited. ... ottt (14,082) 10.25
Outstanding at December 31,2001............... 1,218,188 9.38
Granted. . oottt i et e e e e e e 376,624 16.77
L= e o 1= =Y (384,981) 8.96
Outstanding at December 31,2002............... 1,209,831 11.82
Granted. . oottt ittt e e e e e e 306,136 21.06
L = e o 1= =Y (384, 344) 11.75
Forfeited. ... it i ii e (10,992) 18.13
Outstanding at December 31,2003............... 1,120,631 $14.30

A summary of stock options outstanding at December 31, 2003 follows:

Options Outstanding Options Exercisabl

Number = =  —————————————————————— Number =  —————————
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of Remaining Exercise of Remaining

Range of Exercise Prices Shares Life (years) Price Shares Life (years)
$3.52 to $8.35 ........... 292,040 4.20 $ 7.26 292,040 4.20
$8.36 to $13.12 .......... 215,212 7.23 10.98 215,212 7.23
$13.13 to $17.03 ......... 293,056 8.16 16.53 293,056 8.16
$17.04 to $19.22 ......... 145,033 9.02 19.07 17,766 7.02
$19.23 to $30.40.......... 175,290 8.28 22.43 1,924 6.30

1,120,631 7.08 $14.30 819,998 5.46

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) up to a maximum of 3% of participating employees' eligible wages.
Contributions to the employee stock ownership plan are determined annually and
require approval of our Board of Directors. During 2003, 2002 and 2001, $2.8
million, $2.4 million and $1.8 million respectively, was expensed for these
retirement plans.

Our officers participate in various performance-based compensation
plans. Amounts expensed for all incentive plans totaled

A-34

$3.2 million, $2.6 million, and $2.2 million, in 2003, 2002 and 2001,
respectively.

We also provide certain health care and life insurance programs to
substantially all full-time employees. Amounts expensed for these programs
totaled $3.5 million, $2.8 million and $2.1 million, in 2003, 2002 and 2001,
respectively. These insurance programs are also available to retired employees
at their expense.

NOTE 15 - DERIVATIVE FINANCIAL INSTRUMENTS

Our derivative financial instruments according to the type of hedge in
which they are designated under SFAS #133 at December 31 follow:

2003
Average

Notional Maturity
Amount (years)

(dollars in thous

Fair Value Hedge - pay variable interest-rate swap agreements....... $ 81,159 4.5

Cash Flow Hedge - pay-fixed interest-rate swap agreements........... $343,500 1.5

No hedge designation

Pay-fixed interest-rate swap agreements ........c.c.eiiiiitnnnneenns $ 30,000 1.0

Rate-lock real estate mortgage loan commitments.................... 15,400 .1

Mandatory commitments to sell real estate mortgage loans .......... 46,200 .1
= $ 91,600 4
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Fair Value Hedge - pay variable interest-rate

Cash Flow Hedge
Pay-fixed interest-rate swap agreements
Interest-rate collar agreement S. v vt ittt ittt ittt et eeaneeeeeeens

No hedge designation
Rate-lock real estate mortgage loan commitments....................
Mandatory commitments to sell real estate mortgage loans

Our Banks 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 Banks' interest rate
risk position via simulation modeling reports. The goal of our Banks'
asset/liability management efforts is to maintain profitable financial leverage
within established risk parameters.

Our Banks use variable-rate and short-term fixed-rate (less than 12
months) debt obligations to fund a portion of their balance sheets, which expose
our Banks to variability in interest rates. To meet their objectives, our Banks
may periodically enter into derivative financial instruments to mitigate
exposure to fluctuations in cash flows resulting from changes in interest
Cash Flow Hedges currently include certain pay-fixed interest-rate swaps.

rates.

Pay-fixed interest-rate swaps convert the variable-rate cash flows on
debt obligations to fixed-rates. Under interest-rate collars, our Banks will
receive cash i1if interest rates rise above a predetermined level while our Banks
will make cash payments if interest rates fall below a predetermined level. As a
result, our Banks effectively have variable-rate debt with an established
maximum and minimum rate.

Our Banks also use long-term, fixed-rate brokered CDs to fund a portion
of their balance sheets. These instruments expose our Banks to variability in
fair value due to changes in interest rates. To meet their objectives, our Banks
may enter into derivative financial instruments to mitigate exposure to
fluctuations in fair values of such fixed-rate debt instruments. Fair Value
Hedges currently include pay-variable interest-rate swaps.

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 as interest expense.

Notional
Amount

10,000

$ 59,000
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In the ordinary course of business, our Banks enter into rate-lock real
estate mortgage loan commitments with customers

A-35

("Rate Lock Commitments"). These commitments expose our Banks to interest rate
risk. Our Banks also enter into mandatory commitments to sell real estate
mortgage loans ("Mandatory Commitments") to hedge price fluctuations of mortgage
loans held for sale and Rate Lock Commitments. Mandatory Commitments help
protect our Banks' 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 real estate mortgage
loans. Interest expense and net gains on the sale of real estate mortgage loans,
as well as net income may be more volatile as a result of derivative
instruments, which are not designated as hedges.

The impact of SFAS #133 on net income and other comprehensive income is
as follows:

Net Income

Change in fair value during the year ended December 31, 2003 ..............
Interest rate swap agreements not designated as hedges .................
Rate-lock real estate mortgage loan commitments..........coueueieeeeennnnn
Mandatory commitments to sell real estate mortgage loans ...............
Ineffectiveness of cash flow hedges...... ..ttt teeeeeeeennnnn
Cash floW hedges ..ttt ittt e ittt ettt ettt aeeeeeeeeaaaaaeneens
Reclassification adjustment . . ...ttt ittt it ittt ettt eeeeeeeeeeaanns

Change in fair value during the year ended December 31, 2002 ..............
Interest rate swap agreements not designated as hedges .................
Rate-lock real estate mortgage loan commitments..........couuiieeeeennnnn.
Mandatory commitments to sell real estate mortgage loans ...............
Falr value hedges . ..ttt ittt et e e ettt et et et eeeeeeeeeeaanns
Ineffectiveness of cash flow hedges.. ... ...ttt tneeeeeeennnnn
Cash floWw hedges ..ttt ittt e ittt ettt e ettt aeeeie e eeaaaaaeaeens
Reclassification adjustment . . ...ttt ittt ittt et eeeeeeeeeeannns

Cumulative effect of change in accounting principle at January 1, 2001
Fair value adjustments of option contracts not designated as hedges
Interest rate swap agreements not designated as hedges .................
Falr value hedges . ..ttt it ittt e e e e e ettt ettt eeeeeeeeeeannens
Cash floWw hedges ..ttt ittt e ettt ettt ettt aeeeeeeeeeaaeaaeneens

$ (83)

$ 848

S (215)
310
(39)

(110)
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e i (54)
Federal dInCOmME AKX v it ittt et it ettt e e e e eeeeeeeeeeeeeeeeeeeeeeeeeeeeeeaeas (19)
Total, net of federal INCOME LaAX ... i it ii ittt tetteeeeeeneeeeeeeeenns S (35)

Change in fair value during the year ended December 31, 2001

Option contracts not designated as hedges ........ ittt eennnn S 26
Interest rate swap agreements not designated as hedges ................. (310)
Rate-lock real estate mortgage loan commitments..........coueueieeeeennnnn (1,625)
Mandatory commitments to sell real estate mortgage loans ............... 2,553
Falr value hedges . ..ttt ittt e e e ettt et et e et eeeeaeeeeeaanns 16
Ineffectiveness of cash flow hedges...... ..ttt eeennnnn (53)
Cash floW hedges . .i ittt ittt ettt ettt et eeeeeeeeeeaaaaaeenens 26

Reclassification adjustment .. ...ttt ittt ittt ettt eeeeeeeeeeannnn

i Y 633

Federal InCOME LaX i iii ittt tneeeeeeeeaeeeeeeeeeneeeeeeeeneeeeeeeeannens 222

Total, net of federal INCOME LaAX ... i i ittt ittt eeeeeeeneeoeeeneenns S 411
A-36

NOTE 16 - 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 of the Banks during 2003 and 2002.

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:

2003 2002

(in thousands)

Balance at beginning of year.........c.cciiiiuninnn.. $ 26,000 $ 25,628
New loans and advanCeS . .. u et eeneeeeeneennenn 23,611 18,668
REPAYMENE S .t ¢ ittt et ettt ettt ettt e e (22,852) (18,296)

Balance at end 0f VeaAT ...ttt ittt ittt eeeennnnnn $ 26,759 $ 26,000

NOTE 17 - OTHER NON-INTEREST EXPENSES

Other non-interest expenses for the years ended December 31 follow:

2003 2002

(in thousands)

2@ T T il =3 o s $ 4,011 $ 2,813
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Data PrOCESSINGg. v v vttt ittt ettt ettt eeeeeee e 3,942 3,209
Loan and cCollection. . ittt ittt ettt eeeeneenenn 3,352 3,028
[OF0)14111858 0B K= 5wl Ao 3 o = 2,895 2,484
£ 16 o) o = O 1,920 1,626
Amortization of intangible assets ..........ccciiiii.... 1,721 1,014
Legal and professional........eiiii ittt enneneeeeeennns 1,651 1,238
(05 o L 7,398 5,383

Total non—interest eXPEeNSEe .. ... eitteennnnneeeennn $26,890 $20,795

NOTE 18 - LEASES

We have non-cancelable operating leases for office facilities that
provide for renewal options.

A summary of future minimum lease payments under non-cancelable
operating leases at December 31, 2003, follows:

(in thousands)

2004 . ot e e s 728
2005 . i e e 598
2006, 0t e e 530
2007 e i e e 509
2008 . i e e 112

Rental expense on operating leases totaled $0.8 million in 2003 and
$0.4 in 2002 and 2001, respectively.

NOTE 19 - REGULATORY MATTERS

Capital guidelines adopted by Federal and State regulatory agencies and
restrictions imposed by law limit the amount of cash dividends our Banks can pay
to us. At December 31, 2003, using the most restrictive of these conditions for
each Bank, the aggregate cash dividends that our Banks can pay us without prior
approval was $48.7 million. It is not our intent to have dividends paid in
amounts which would reduce the capital of our Banks to levels below those which
we consider prudent and in accordance with guidelines of regulatory authorities.

We are also subject to various regulatory capital requirements.
Quantitative measures established by regulation to ensure capital adequacy
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 notification from the FDIC categorized each
of our Banks as well capitalized.

76

W <n



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

Our actual capital amounts and ratios at December 31, 2003 follow:

Actual

Amount Ratio

Total capital to risk-weighted assets
Consolidated ...t i i i e e $
Independent Bank ...ttt iiiiitt ittt
Independent Bank West Michigan ....................
Independent Bank South Michigan ...................
Independent Bank East Michigan ....................

199,823 11.57%
93,029 10.76
38,566 10.83
27,351 10.78
26,529 10.81

Tier 1 capital to risk-weighted assets

Consolidated ...ttt ittt e ettt et e e $ 182,145 10.55%
Independent Bank ... iiii ittt ettt 84,592 9.78
Independent Bank West Michigan .................... 34,152 9.59
Independent Bank South Michigan ................... 24,859 9.80
Independent Bank East Michigan .................... 24,080 9.81
Tier 1 capital to average assets
Consolidated ...ttt ittt e et et e e e e $ 182,145 7.91%
Independent Bank . ...ttt iiin ittt 84,592 7.46
Independent Bank West Michigan .................... 34,152 7.42
Independent Bank South Michigan ................... 24,859 7.06
Independent Bank East Michigan .................... 24,080 6.85

NOTE 20 - 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 estimates are
subjective in nature, involving uncertainties and matters of judgment, and
therefore, fair values cannot be determined with precision. Changes in
assumptions could significantly affect the estimates.

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.

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.

We have purchased a "stable value wrap" for our bank owned life insurance
that permits a surrender of this investment at the greater of its fair market or
book value.

Minimum
for Adeg

Capitalized I

(dollars in

BSOS D O 00 O O 00
oo oNoNe) oo oNoNe)

BSOS D
oo oNoNe)
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Financial instrument liabilities with a stated maturity, such as
certificates of deposit, 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.

Capitalized mortgage servicing rights have been valued based upon a
valuation performed by an independent third party.

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:

Estimated
Fair
Value
Assets
Cash and due from banKksS . ...ttt ittt et ee e et eeeeeeeeennnn S 61,700
Securities available for sale ......iii ittt tteeeneenennns 454,000
Net loans and loans held for sale ......iiiii it teeeneennnnn 1,689,800
Bank owned life insSUrancCe .. ... ittt ittt eeeeeeeeneeneenens 36,900
Accrued interest receivable . ... ...ttt e e e e 11,100
Capitalized mortgage servicing rights .......... ... 10,100
Liabilities
Deposits with no stated maturity .........c.iiiiiiiiiiinneeenn. $ 893,300
Deposits with stated maturity ........ ittt enn. 816,100
Other DOrrOWINgS it ittt ittt et et ettt et ee e eeaeaeeeeeanns 449,500
Accrued interest pavable ... ... e e e e e e 4,100
Derivative financial instruments ........iiiiiin i nnennennns 4,100

The fair values for commitments to extend credit and standby letters of
credit are estimated to approximate their aggregate book balance.

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.

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

2003
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substantial 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 21 - OPERATING SEGMENTS

Our reportable segments are based upon legal entities. We have five
reportable segments: Independent Bank ("IB"), Independent Bank West Michigan
("IBWM"), Independent Bank South Michigan ("IBSM"), Independent Bank East
Michigan ("IBEM") and Mepco Insurance Premium Financing, Inc. ("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.

A-39

A summary of selected financial information for our reportable segments
follows:

(in thousands)

2003
Total assets t.viieeieeeennnnn. $1,007,934 $ 464,782 $ 359,920 $ 352,800 $ 164,707
Interest income ................ 60,821 28,508 18,473 20,073 11,534
Net interest income ............ 40,762 21,081 12,454 14,339 10,474
Provision for loan losses ...... 2,060 1,056 (118) 630 404
Income (loss) before
income tax ....ieiieiiiiieann.. 23,317 15,249 7,857 6,196 3,942
Net income (lOSS) v eenennn.. 17,212 10,681 5,816 5,076 2,412
2002
Total assets t.iviieeeeeeeennnnn. $ 965,167 $ 427,465 $ 321,980 $ 341,931
Interest income ................ 61,450 27,678 19,622 21,112
Net interest income ............ 37,698 19,682 12,511 13,754
Provision for loan losses ...... 1,657 890 390 625
Income (loss) before
income tax ....iieiiiiiiiaenn.. 19,970 11,716 6,697 5,615
Net income (lOSS) +.vieveenwneenn. 14,628 8,125 4,849 4,539
2001
Total assets t.viieeieeerennnnn. $ 878,664 $ 387,607 $ 295,683 $ 327,628
Interest income ................ 64,969 28,949 17,981 22,730
Net interest income ............ 33,099 17,659 10,086 13,281
Provision for loan losses ...... 1,547 850 510 830
Income (loss) before
income tax ....eieiiiiiiiaenn.. 16,581 10,050 5,210 5,561
Net income (lOSS) .+ eveenwneenn. 11,894 6,804 3,829 4,356

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

NOTE 22 - INDEPENDENT BANK CORPORATION (PARENT COMPANY ONLY) FINANCIAL
INFORMATION

Presented below are condensed financial statements for our parent company.
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CONDENSED STATEMENTS OF FINANCIAL CONDITION

ASSETS
Cash and due from banks ..................
Investment in subsidiaries ...............
Other assets . ...ttt iniennnn.

Total ASSELS ittt ittt et eeee e e e
LIABILITIES AND SHAREHOLDERS' EQUITY
Notes payable . ...ttt it
Subordinated debentures ............ ... ...
Other liabilities ......iiiiiiiiiiineeeee..

Shareholders' equity ......cciiiiiennn..

Total Liabilities and Shareholders' Equity

CONDENSED STATEMENTS OF OPERATIONS

OPERATING INCOME

Dividends from subsidiaries . ... ...ttt i i i e
Management fees from subsidiaries and other income ................. ...,

Total Operating INCOME .« v i v ittt it e e e e e e eneeeeeeeeaeeeeeeseeannns

OPERATING EXPENSES

B 0 S = W @ = 0 =
Administrative and Other eXpPenses . ...ttt ittt ittt eeaneaeens

Total Operating EXpPENSES v ittt ittt ettt eeeeeeeeeeaeeeaeeeeeanens

December 31,

2003 2002
(in thousands)

$ 10,894 $ 5,128
200,070 158,676
9,900 9,606
$ 220,864 $ 173,410
S 12,600
S 52,165 17,783
6,483 4,980
162,216 138,047
$ 220,864 $ 173,410

Income Before Federal Income Tax and Undistributed Net Income

Of SUDSIdiaries ittt it ittt e e e e e e e e e e e e
Federal income tax cCredit . ...ttt ittt ettt ettt et eeeeeeeeeeanenn

Income Before Equity in Undistributed Net Income of Subsidiaries

Equity in undistributed net income of subsidiaries ............ . i

Netl TNCOmME ittt ittt ittt et ettt ettt ettt eeeeeeeeeeeeenens

Year Ended
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CONDENSED STATEMENTS OF CASH FLOWS

D S S 0 X ) 1 e

ADJUSTMENTS TO RECONCILE NET INCOME

TO NET CASH FROM OPERATING ACTIVITIES
Depreciation, amortization of intangible assets and premiums,
and accretion of discounts on securities and loans ..........ccc00...
Gain on sale oOf secUrities ...ttt ittt ettt ettt e e et
Increase 1n other assets ...ttt ittt it ittt et
Increase in other liabilities . ...ttt ittt eeeeeeeeneenns
Equity in undistributed net income of subsidiaries ..................

Total AdJUSEmMENt S v i vttt ittt ittt e e et ettt eae et eeaeeeeeeeanan
Net Cash from Operating Activities . ...ttt iiennneennn

CASH FLOW FROM INVESTING ACTIVITIES
Purchase of securities available for sale ........ciiiiiiieennnnennn
Proceeds from the sale of securities available for sale .............
Investment 1n subsidiaries .. ...ttt ittt et

Capital expenditUres ..ttt it ittt ettt ettt e eaeeeeee e

Net Cash Used in Investing Activities ........ 0.,

CASH FLOW FROM FINANCING ACTIVITIES

Proceeds from short-term DoOrrowings ........ ittt nieeeennnnneeeens
Retirement of long-term debt . ... .. ...ttt ittt tteennennnns
Repayment of other borrowings .. ... ...ttt ittt eennenneeeens
Proceeds from issuance of subordinated debentures ....................
Redemption of subordinated debentures ...........iiiiiiitiinnnnnnnnnsn
Dividends Padd ittt e e e e e e e e e e e e e e e e et e
Repurchase of common StOCK ...ttt ittt it ittt et ettt e eaeeeeeanens
Proceeds from issuance of common stock ..........iiiiiiiit ..

Net Cash Used in Financing Activities ....... ...

Net Increase (Decrease) in Cash and Cash Equivalents ..............
Cash and Cash Equivalents at Beginning of Year .........i.iiiiiiiinnnennnnn

Cash and Cash Equivalents at End of Year ..........cciiiiieee...

QUARTERLY FINANCIAL DATA (UNAUDITED)

A summary of selected quarterly results of operations for the years

Year Ended

. $ 37,592

1,191
R (2,125)
1,925
(14,422)

(15,610)
(799)

.. (12,600)
.. 50,277
.. (17,783)
.. (11,040)
.. (12,578)
.. 1,738

2

(in th
$

(

(
$

ended
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December 31 follows:

March Ju

(in thousa

2003
I o N oS oy S i o Yoo ) 11T S 31,620 $
Net dInterest InCOmME . ittt ittt it et ettt ettt ettt eeeteeeeeeeaeeaeeeneean 20,807
Provision for 10an 1OSSES it i ittt in ettt eeeeeeeeeeeeeeeeeeeeneeeneenees 1,000
Income before 1nNCOmMEe taAX EXPENSE i ittt i ittt ettt eeneeeeeeeenneeeeeeeanens 12,167
F S 1o Yo 11 SR 8,817

Income per share

== = X 2R S .45 $
G Y .44
2002
I o N oS oy S A o Yoo ) 1T S 31,721 S
Net dInterest InCOmME . it ittt ittt et ettt ettt ettt e teeeeeeeaeeaeeeneean 19,467
Provision for 1oan L1OSSES v ittt ittt ittt ettt eeaeeeeeeeeneeaeeeeeanens 927
Income before 1nNCOME taAX EXPENSE 1ttt it ittt ettt eeneeeeeeeeneeeeeeeeanens 9,923
F S 1o Yo 11 OO 7,109

Income per share
2 == T $ .35 $
5 0 S Y o .34

QUARTERLY SUMMARY

Reported Sale Prices of Common Shares

2003 2002
High Low Close High Low Close
First quarter ........... $ 19.55 $ 17.41 S 18.27 $ 17.32 S 14.85 $ 16.60 S
Second quarter .......... 25.00 17.96 23.36 19.63 16.03 18.22
Third quarter ........... 27.95 22.96 26.62 19.63 15.65 19.11
Fourth quarter .......... 31.00 26.61 28.36 20.61 18.21 18.34

We have approximately 2,100 holders of record of our common stock. Our
common stock trades on the Nasdag National Market System under the symbol
"IBCP." The prices shown above are supplied by Nasdag and reflect the
inter-dealer prices and may not include retail markups, markdowns or
commissions. There may have been transactions or quotations at higher or lower
prices of which the Company is not aware.

In addition to the provisions of the Michigan Business Corporation Act, our
ability to pay dividends is limited by our ability to obtain funds from our
Banks and by regulatory capital guidelines applicable to us. (See Note #19 to

the Consolidated Financial Statements.)

A-42
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SHAREHOLDER INFORMATION
HOW TO ORDER FORM 10-K
Shareholders may obtain, without charge, a copy of Form 10-K, the 2003

Annual Report to the Securities and Exchange Commission, through our website at
www.ibcp.com or by writing to the Chief Financial Officer, Independent Bank

Corporation, P. O. Box 491, Ionia, Michigan 48846 or by e-mail at info@ibcp.com.

PRESS RELEASES

Our press releases, including earnings and dividend announcements as well
as other financial information, are available on our website at www.ibcp.com.

NOTICE OF ANNUAL MEETING

Our Annual Meeting of Shareholders will be held at 3:00 p.m. on April 23,
2004, in the Ionia Theater located at 205 West Main Street, Ionia, Michigan,
48846.
TRANSFER AGENT AND REGISTRAR

EquiServe Trust Company, N.A., P.O. Box 43010, Providence, RI 02940-3010,
800/426-5523, www.equiserve.com, serves as transfer agent and registrar of our
common stock.
DIVIDEND REINVESTMENT

We maintain an Automatic Dividend Reinvestment and Stock Purchase Plan
which provides an opportunity for shareholders of record to reinvest cash
dividends into our common stock. Optional cash purchases up to $10,000 per
quarter are also permitted. A prospectus is available by writing to our Chief
Financial Officer.

EXECUTIVE OFFICERS AND DIRECTORS

EXECUTIVE OFFICERS

Charles C. Van Loan, President and Chief Executive Officer, Independent
Bank Corporation

Ronald L. Long, President and Chief Executive Officer, Independent Bank
East Michigan

Michael M. Magee, Jr., President and Chief Executive Officer, Independent
Bank

David C. Reglin, President and Chief Executive Officer, Independent Bank
West Michigan

Edward B. Swanson, President and Chief Executive Officer, Independent Bank
South Michigan

Robert N. Shuster, Executive Vice President and Chief Financial Officer,
Independent Bank Corporation

Richard E. Butler, Senior Vice President, Independent Bank Corporation

Peter R. Graves, Senior Vice President, Independent Bank Corporation
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James J. Twarozynski, Senior Vice President and Controller, Independent
Bank Corporation
DIRECTORS

Jeffrey A. Bratsburg, Retired, former President and Chief Executive
Officer, Independent Bank West Michigan

Terry L. Haske, President, Ricker & Haske, C.P. A.s, P.C., Marlette

Robert L. Hetzler, President, Monitor Sugar Company, Food Processor, Bay
City

James E. McCarty, President, McCarty Communications, Graphic Design and
Commercial Printing, Saranac

Charles A. Palmer, Professor of Law, Thomas M. Cooley Law School, Lansing

Charles C. Van Loan, President and Chief Executive Officer, Independent
Bank Corporation, Ionia

Arch V. Wright, Jr., President, Charlevoix Development Company, Real Estate
Development, Charlevoix (1)

(1) Retired at December 31, 2003.

A-43

INDEPENDENT BANK CORPORATION

P.O. Box 491, 230 West Main Street

Ionia, Michigan 48846

616-527-9450 3567-PS-04

INDEPENDENT BANK CORPORATION
Dear Shareholder,
Please take note of the important information enclosed with this Proxy. Your
vote counts, and you are strongly encouraged to exercise your right to vote your
shares.
Mark the boxes on this proxy card to indicate how your shares will be voted.
Then sign the card, detach it and return your proxy vote in the enclosed postage
paid envelope. If you wish to register your vote by touch-tone telephone or the

Internet see the reverse side for instructions.

Your vote must be received prior to the Annual Meeting of Shareholders to be
held April 23, 2004.

Thank you in advance for your prompt consideration of these matters.
Sincerely,

The Board of Directors
INDEPENDENT BANK CORPORATION
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DETACH HERE ZIBC42

INDEPENDENT BANK CORPORATION
230 WEST MAIN STREET, IONIA, MICHIGAN

PROXY SOLICITED BY THE BOARD OF DIRECTORS FOR THE
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD APRIL 23, 2004

The undersigned hereby appoints Charles C. Van Loan and Robert N. Shuster and
each of them, Proxies, with power of substitution, to vote all shares of common
stock of Independent Bank Corporation, which the undersigned is entitled to vote
at the Annual Meeting of Shareholders to be held at the Ionia Theater, located
at 205 West Main Street, Ionia, Michigan 48846 on Friday, April 23, 2004 at 3:00
p-m. (local time), and at all adjournments thereof, as directed on the reverse
side.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED HEREIN
BY THE UNDERSIGNED SHAREHOLDER (S). IF NO DIRECTION IS MADE, THIS PROXY WILL BE
VOTED "FOR" THE NOMINEES AS DIRECTORS.

PLEASE VOTE, DATE AND SIGN ON REVERSE AND RETURN PROMPTLY IN THE ENCLOSED
ENVELOPE.

Please sign this Proxy exactly as your name (s) appear (s) hereon. Joint owners
should each sign personally. Trustees and other fiduciaries should indicate the
capacity in which they sign, and where more than one name appears, a majority
must sign. If a corporation, this signature should be that of an authorized
officer who should state his or her title.

HAS YOUR ADDRESS CHANGED? DO YOU HAVE ANY COMMENTS?

INDEPENDENT BANK

CORPORATION

C/0 EQUISERVE TRUST COMPANY, N.A.
P.O. BOX 8694

EDISON, NJ 08818-8694

YOUR VOTE IS IMPORTANT. PLEASE VOTE IMMEDIATELY.

VOTE-BY-INTERNET
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LOG ON TO THE INTERNET AND GO TO [Computer]
HTTP://WWW.EPROXYVOTE.COM/IBCP [ logo ]

VOTE-BY-TELEPHONE
CALL TOLL-FREE
1-877-PRX-VOTE (1-877-779

IF YOU VOTE OVER THE INTERNET OR BY TELEPHONE, PLEASE DO NOT MAIL YOUR C

DETACH HERE IF YOU ARE RETURNING YOUR PROXY CARD BY MAIL

PLEASE MARK
X VOTES AS IN
THIS EXAMPLE.

1. Election of two Directors for terms expiring in 2007.

Nominees: (01) Jeffrey A. Bratsburg and
(02) Charles C. Van Loan

FOR [ ] [ ]  WITHHELD
ALL [ ] [ ]  FROM ALL
NOMINEES [ ] [ ] NOMINEES

For all nominees except as noted above

Signature: Date:

2. To transact such other busin
before the meeting or at any

Mark box at right if an address
has been noted on the reverse si

PLEASE BE SURE TO SIGN AND DATE

Signature:
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