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PERFORMANCE GRAPH

The graph below compares the total returns (assuming reinvestment of dividends) of Independent Bank Corporation

common stock, the NASDAQ Composite Index and the NASDAQ Bank Stock Index. The graph assumes $100

invested in Independent Bank Corporation common stock (returns based on stock prices per the NASDAQ) and each

of the indices on December 31, 2009 and the reinvestment of all dividends during the periods presented. The

performance shown on the graph is not necessarily indicative of future performance.
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Independent Bank Corporation

NASDAQ Composite

NASDAQ Bank

Period Ending

Index 12/31/09 12/31/10 12/31/11 12/31/12 12/31/13 12/31/14

Independent Bank Corporation . . . . . . . . $100.00 $ 18.06 $ 18.47 $ 48.61 $166.67 $183.95

NASDAQ Composite . . . . . . . . . . . . . . . . 100.00 118.02 117.04 137.47 192.62 221.02

NASDAQ Bank . . . . . . . . . . . . . . . . . . . . 100.00 111.35 83.04 111.88 152.85 170.93
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SELECTED CONSOLIDATED FINANCIAL DATA (1)

Year Ended December 31,

2014 2013 2012 2011 2010

(Dollars in thousands, except per share amounts)

SUMMARY OF OPERATIONS
Interest income . . . . . . . . . . . . . . . . . . . . . . . $ 80,555 $ 87,121 $ 99,398 $ 114,762 $ 148,851
Interest expense . . . . . . . . . . . . . . . . . . . . . . . 7,299 9,162 13,143 20,193 37,198

Net interest income . . . . . . . . . . . . . . . . . . 73,256 77,959 86,255 94,569 111,653
Provision for loan losses . . . . . . . . . . . . . . . . (3,136) (3,988) 6,887 27,946 46,765
Net gains (losses) on securities . . . . . . . . . . . 320 369 887 (511) 1,177
Gain on extinguishment of debt . . . . . . . . . . 500 — — — 18,066
Net gain on branch sale . . . . . . . . . . . . . . . . . — — 5,402 — —
Other non-interest income . . . . . . . . . . . . . . 37,955 44,460 57,276 47,424 52,570
Non-interest expenses . . . . . . . . . . . . . . . . . . 89,951 104,118 116,735 133,948 155,000

Income (loss) before income tax . . . . . . . . 25,216 22,658 26,198 (20,412) (18,299)
Income tax expense (benefit). . . . . . . . . . . . . 7,195 (54,851) — (212) (1,590)

Net income (loss) . . . . . . . . . . . . . . . . . . $ 18,021 $ 77,509 $ 26,198 $ (20,200) $ (16,709)

Preferred Stock Dividends . . . . . . . . . . . . . . . — (3,001) (4,347) (4,157) (4,095)
Preferred Stock Discount . . . . . . . . . . . . . . . . — 7,554 — — —

Net income (loss) applicable to

common stock. . . . . . . . . . . . . . . . . . . $ 18,021 $ 82,062 $ 21,851 $ (24,357) $ (20,804)

PER COMMON SHARE DATA (2)
Net income (loss) per common share

Basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0.79 $ 5.87 $ 2.51 $ (2.94) $ (4.09)
Diluted . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.77 3.55 0.80 (2.94) (4.09)

Cash dividends declared . . . . . . . . . . . . . . . . 0.18 0.00 0.00 0.00 0.00
Book value . . . . . . . . . . . . . . . . . . . . . . . . . . 10.91 10.15 5.58 2.68 5.52

SELECTED BALANCES
Assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $2,248,730 $2,209,943 $2,023,867 $2,307,406 $2,535,248
Loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,409,962 1,374,570 1,419,139 1,576,608 1,813,116
Allowance for loan losses . . . . . . . . . . . . . . . 25,990 32,325 44,275 58,884 67,915
Deposits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,924,302 1,884,806 1,779,537 2,086,125 2,251,838
Shareholders’ equity . . . . . . . . . . . . . . . . . . . 250,371 231,581 134,975 102,627 119,085
Long-term debt - FHLB advances. . . . . . . . . 12,470 17,188 17,622 33,384 71,022
Subordinated debentures . . . . . . . . . . . . . . . . 35,569 40,723 50,175 50,175 50,175

SELECTED RATIOS
Net interest income to average interest

earning assets . . . . . . . . . . . . . . . . . . . . . . . 3.67% 4.11% 4.04% 4.46% 4.41%
Net income (loss) to (3)

Average common equity . . . . . . . . . . . . . . 7.43 64.22 68.29 (68.44) (54.38)
Average assets . . . . . . . . . . . . . . . . . . . . . . 0.80 3.87 0.92 (1.02) (0.75)

Average shareholders’ equity to average

assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10.83 8.69 4.82 4.76 3.92
Tier 1 capital to average assets . . . . . . . . . . 11.18 10.61 8.08 6.25 6.35
Non-performing loans to Portfolio Loans . . . 1.08 1.30 2.32 3.80 3.73

(1) The significant variations in the results of operations for the five years presented above is a result of a number

of factors, including asset quality challenges, our consolidation, closing or sale of 36 branches in 2012, our exit

from the Troubled Asset Relief Program in 2013, and a significant income tax benefit realized in 2013. Please

read ‘‘Management’s Discussion and Analysis of Financial Condition and Results of Operations’’ below for

more information regarding these factors and others.

(2) Per share data has been adjusted for a 1 for 10 reverse stock split in 2010.

(3) These amounts are calculated using net income (loss) applicable to common stock.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF

FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Disclaimer Regarding Forward-Looking Statements. Statements in this report that are not statements of

historical fact, including statements that include terms such as ‘‘will,’’ ‘‘may,’’ ‘‘should,’’ ‘‘believe,’’ ‘‘expect,’’

‘‘forecast,’’ ‘‘anticipate,’’ ‘‘estimate,’’ ‘‘project,’’ ‘‘intend,’’ ‘‘likely,’’ ‘‘optimistic’’ and ‘‘plan’’ and statements about

future or projected financial and operating results, plans, projections, objectives, expectations, and intentions, are

forward-looking statements. Forward-looking statements include, but are not limited to, descriptions of plans and

objectives for future operations, products or services; projections of our future revenue, earnings or other measures

of economic performance; forecasts of credit losses and other asset quality trends; statements about our business and

growth strategies; and expectations about economic and market conditions and trends. These forward-looking

statements express our current expectations, forecasts of future events, or long-term goals. They are based on

assumptions, estimates, and forecasts that, although believed to be reasonable, may turn out to be incorrect. Actual

results could differ materially from those discussed in the forward-looking statements for a variety of reasons,

including:

• economic, market, operational, liquidity, credit, and interest rate risks associated with our business;

• economic conditions generally and in the financial services industry, particularly economic conditions

within Michigan and the regional and local real estate markets in which our bank operates;

• the failure of assumptions underlying the establishment of, and provisions made to, our allowance for loan

losses;

• the failure of assumptions underlying our estimate of probable incurred losses from vehicle service contract

payment plan counterparty contingencies, including our assumptions regarding future cancellations of

vehicle service contracts, the value to us of collateral that may be available to recover funds due from our

counterparties, and our ability to enforce the contractual obligations of our counterparties to pay amounts

owing to us;

• increased competition in the financial services industry, either nationally or regionally;

• our ability to achieve loan and deposit growth;

• volatility and direction of market interest rates;

• the continued services of our management team; and

• implementation of new legislation, which may have significant effects on us and the financial services

industry.

This list provides examples of factors that could affect the results described by forward-looking statements

contained in this report, but the list is not intended to be all-inclusive. The risk factors disclosed in Part I – Item 1A

of our Annual Report on Form 10-K for the year ended December 31, 2014, as updated by any new or modified risk

factors disclosed in Part II – Item 1A of any subsequently filed Quarterly Report on Form 10-Q, include all known

risks our management believes could materially affect the results described by forward-looking statements in this

report. However, those risks may not be the only risks we face. Our results of operations, cash flows, financial

position, and prospects could also be materially and adversely affected by additional factors that are not presently

known to us that we currently consider to be immaterial, or that develop after the date of this report. We cannot assure

you that our future results will meet expectations. While we believe the forward-looking statements in this report are

reasonable, you should not place undue reliance on any forward-looking statement. In addition, these statements

speak only as of the date made. We do not undertake, and expressly disclaim, any obligation to update or alter any

statements, whether as a result of new information, future events, or otherwise, except as required by applicable law.

Introduction. The following section presents additional information to assess the financial condition and results

of operations of Independent Bank Corporation, its wholly-owned bank, Independent Bank (the ‘‘Bank’’), and their

subsidiaries. This section should be read in conjunction with the consolidated financial statements and the

supplemental financial data contained elsewhere in this annual report. We also encourage you to read our Annual

Report on Form 10-K filed with the U.S. Securities and Exchange Commission (‘‘SEC’’). That report includes a list

of risk factors that you should consider in connection with any decision to buy or sell our securities.
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Overview. We provide banking services to customers located primarily in Michigan’s Lower Peninsula. As a

result, our success depends to a great extent upon the economic conditions in Michigan’s Lower Peninsula. We have

in general experienced a difficult economy in Michigan since 2001, which has had significant adverse effects on our

performance. As a result of the recession, we incurred net losses from 2008 through 2011 and found it necessary to

take certain steps to preserve capital and maintain our regulatory capital ratios.

Economic conditions in Michigan began to show signs of improvement during 2010. Generally, these

improvements have continued into 2014, albeit at an uneven pace. There has been an overall decline in the

unemployment rate, although Michigan’s unemployment rate has been consistently above the national average. In

addition, housing prices and other related statistics (such as home sales and new building permits) have generally

been improving. In addition, since early- to mid-2009, we have seen an improvement in asset quality metrics. In

particular, since early 2012, we have generally experienced a decline in non-performing assets, reduced levels of new

loan defaults, and reduced levels of loan net charge-offs. As a result of the foregoing factors and others, we returned

to profitability in 2012 and have now been profitable for 12 consecutive quarters. In addition, we have completed

various transactions to improve our capital structure, as described below.

Recent Developments. In January 2015, we adopted a plan to consolidate certain branch offices. This

consolidation reflects our ongoing cost reduction initiatives and undertakings to further improve the overall efficiency

of our operations. The consolidation will result in the closing of six of our branch offices. It is expected that the

aggregate, annual reduction in non-interest expenses resulting from this consolidation will amount to approximately

$1.6 million. We also estimate a potential annual loss of revenue of approximately $0.3 million to $0.4 million due

to possible customer attrition. We expect that the consolidation will be completed no later than April 30, 2015. We

also undertook certain additional staffing reductions related to our retail banking operations. In connection with the

consolidation, we expect to incur one-time expenses and charges of approximately $0.3 million in the first four

months of 2015, which consist primarily of severance and certain other costs. We do not expect any material loss

related to the sale or disposition of real property or other fixed assets.

In 2013, we successfully completed the implementation of a capital plan we had adopted to restore and improve

our capital position. In particular, during the last half of 2013, we completed the following:

• On July 26, 2013, we executed a Securities Purchase Agreement with the United States Department of the

Treasury (‘‘UST’’), pursuant to which we agreed to purchase from the UST for $81.0 million in cash

consideration: (i) 74,426 shares of our Series B Fixed Rate Cumulative Mandatorily Convertible Preferred

Stock, with an original liquidation preference of $1,000 per share (‘‘Series B Preferred Stock’’), including

all accrued and unpaid dividends; and (ii) the Amended and Restated Warrant to purchase up to 346,154

shares of our common stock at an exercise price of $7.234 per share and expiring on December 12, 2018

(the ‘‘Amended Warrant’’);

• In the third quarter of 2013, we sold a total of 13.225 million shares of our common stock in a public

offering for total net proceeds of $97.1 million (including 11.5 million shares sold on August 28, 2013, and

1.725 million shares sold on September 10, 2013 pursuant to the underwriters’ overallotment option), after

payment of $5.4 million in underwriting discounts and other offering expenses;

• On August 29, 2013, we brought current the interest payments and quarterly dividends we had been

deferring since the fourth quarter of 2009 on all of our subordinated debentures and trust preferred

securities;

• On August 30, 2013, we completed the redemption of the Series B Preferred Stock and Amended Warrant

from the UST pursuant to the terms of the Securities Purchase Agreement described above, which resulted

in our exit from the Troubled Asset Relief Program (TARP); and

• On October 11, 2013, we redeemed all of the 8.25% trust preferred securities (with an aggregate liquidation

amount of $9.2 million) issued by IBC Capital Finance II.

Regulation. On July 2, 2013, the Federal Reserve Board (the ‘‘FRB’’) approved a final rule that establishes an

integrated regulatory capital framework (the ‘‘New Capital Rules’’). The rule implements in the United States the

Basel III regulatory capital reforms from the Basel Committee on Banking Supervision and certain changes required

by the 2010 Dodd-Frank Wall Street Reform and Consumer Protection Act (the ‘‘Dodd-Frank Act’’). In general,
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under the New Capital Rules, minimum requirements have increased for both the quantity and quality of capital held

by banking organizations. Consistent with the international Basel framework, the New Capital Rules include a new

minimum ratio of common equity tier 1 capital to risk-weighted assets of 4.5% and a common equity tier 1 capital

conservation buffer of 2.5% of risk-weighted assets that applies to all supervised financial institutions. The rule also

raises the minimum ratio of tier 1 capital to risk-weighted assets from 4% to 6% and includes a minimum leverage

ratio of 4% for all banking organizations. As to the quality of capital, the New Capital Rules emphasize common

equity tier 1 capital, the most loss-absorbing form of capital, and implements strict eligibility criteria for regulatory

capital instruments. The New Capital Rules also change the methodology for calculating risk-weighted assets to

enhance risk sensitivity. We are subject to the New Capital Rules beginning on January 1, 2015. The 2.5% capital

conservation buffer is being phased in over a four-year period beginning in 2016. Under the New Capital Rules our

existing trust preferred securities are grandfathered as qualifying regulatory capital. We believe that we currently

exceed all of the capital ratio requirements of the New Capital Rules.

It is against this backdrop that we discuss our results of operations and financial condition in 2014 as compared

to earlier periods.

RESULTS OF OPERATIONS

Summary. We recorded net income applicable to common stock of $18.0 million, or $0.77 per diluted share, in

2014, as compared to net income applicable to common stock of $82.1 million, or $3.55 per diluted share, in 2013,

and net income applicable to common stock of $21.9 million, or $0.80 per share, in 2012. The significantly higher

earnings in 2013, as compared to 2014 or 2012, primarily reflects the income tax benefit associated with the reversal

of substantially all of the valuation allowance on our deferred tax assets (see ‘‘Income tax benefit’’) and the discount

on our redemption of our outstanding preferred stock.

2012 also included a net gain on the sale of branches. On December 7, 2012, we sold 21 branches to another

financial institution (the ‘‘Branch Sale’’), including 6 branches in the Battle Creek market area and 15 branches in

northeast Michigan. The Branch Sale resulted in the transfer of approximately $403.1 million of deposits in exchange

for our receipt of a deposit premium of approximately $11.5 million. It also resulted in the sale of approximately

$48.0 million of loans at a discount of 1.75%, the sale of premises and equipment totaling approximately

$8.1 million, and our transfer of $336.1 million of cash to the purchaser. We recorded a net gain on the Branch Sale

of approximately $5.4 million in the fourth quarter of 2012. In addition to the Branch Sale, we also closed or

consolidated a total of 15 other branch locations during 2012.

KEY PERFORMANCE RATIOS

Year Ended December 31,

2014 2013 2012

Net income to
Average common equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7.43% 64.22% 68.29%
Average assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.80 3.87 0.92

Net income per common share
Basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $0.79 $ 5.87 $ 2.51
Diluted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.77 3.55 0.80

Net interest income. Net interest income is the most important source of our earnings and thus is critical in

evaluating our results of operations. Changes in our net interest income are primarily influenced by our level of

interest-earning assets and the income or yield that we earn on those assets and the manner and cost of funding our

interest-earning assets. Certain macro-economic factors can also influence our net interest income such as the level

and direction of interest rates, the difference between short-term and long-term interest rates (the steepness of the

yield curve) and the general strength of the economies in which we are doing business. Finally, risk management

plays an important role in our level of net interest income. The ineffective management of credit risk and interest-rate

risk in particular can adversely impact our net interest income.

Net interest income totaled $73.3 million during 2014, compared to $78.0 million and $86.3 million during 2013

and 2012, respectively. The decrease in net interest income in 2014 compared to 2013 primarily reflects a 44 basis

point decrease in our tax equivalent net interest income as a percent of average interest-earning assets (the ‘‘net

interest margin’’) that was partially offset by a $100.3 million increase in average interest-earning assets.
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The decline in our net interest margin is primarily due to the prolonged low interest rate environment that has

pushed our average yield on loans lower. In addition, the growth in average interest-earning assets has been in lower

yielding investment securities.

Interest rates have generally been at extremely low levels over the past five to six years due primarily to the

FRB’s monetary policies and its efforts to stimulate the U.S. economy. This very low interest rate environment has

had an adverse impact on our interest income and net interest income. Based on recent announcements by the FRB,

short-term interest rates are expected to remain extremely low until at least mid- to late-2015. Given the repricing

characteristics of our interest-earning assets and interest-bearing liabilities (and our level of non-interest bearing

demand deposits), we would expect that our net interest margin will generally benefit on a long-term basis from rising

interest rates.

The decrease in net interest income in 2013 compared to 2012 primarily reflects a $238.8 million decrease in

average interest-earning assets that was partially offset by a seven basis point increase in our net interest margin. The

decline in average interest-earning assets was primarily a result of the Branch Sale. The increase in the net interest

margin was due primarily to a reduction in our cost of funds.

Our net interest income is also impacted by our level of non-accrual loans. Average non-accrual loans totaled

$17.9 million, $24.1 million and $45.5 million in 2014, 2013 and 2012, respectively.

AVERAGE BALANCES AND RATES

2014 2013 2012

Average

Balance Interest Rate

Average

Balance Interest Rate

Average

Balance Interest Rate

(Dollars in thousands)

ASSETS (1)

Taxable loans . . . . . . . . . . $1,383,883 $71,621 5.18% $1,408,305 $80,434 5.71% $1,543,592 $ 93,494 6.06%

Tax-exempt loans (2) . . . . . 4,889 310 6.34 5,491 354 6.45 6,864 440 6.41

Taxable securities . . . . . . . 475,917 6,341 1.33 305,468 4,059 1.33 216,355 2,934 1.36

Tax-exempt securities (2) . . 40,200 1,510 3.76 32,051 1,680 5.24 26,111 1,593 6.10

Interest bearing cash and
repurchase agreement . . . 84,244 282 0.33 139,082 396 0.28 337,311 858 0.25

Other investments . . . . . . . 23,252 1,118 4.81 21,673 901 4.16 20,645 782 3.79

Interest earning assets . . . . 2,012,385 81,182 4.03 1,912,070 87,824 4.59 2,150,878 100,101 4.65

Cash and due from banks . 45,213 44,745 53,926

Other assets, net . . . . . . . . 182,099 164,281 159,925

Total assets . . . . . . . . . . . $2,239,697 $2,121,096 $2,364,729

LIABILITIES

Savings and interest-
bearing checking . . . . . . $ 951,745 1,064 0.11 $ 908,740 1,131 0.12 $1,060,882 1,830 0.17

Time deposits . . . . . . . . . 413,729 3,903 0.94 423,291 4,575 1.08 552,903 7,083 1.28

Other borrowings . . . . . . . 60,225 2,332 3.87 65,517 3,456 5.27 72,240 4,230 5.86

Interest bearing liabilities . . 1,425,699 7,299 0.51 1,397,548 9,162 0.66 1,686,025 13,143 0.78

Non-interest bearing
deposits . . . . . . . . . . . . 540,107 500,673 523,926

Other liabilities . . . . . . . . 31,247 38,462 40,719

Shareholders’ equity . . . . . 242,644 184,413 114,059

Total liabilities and
shareholders’ equity . . . $2,239,697 $2,121,096 $2,364,729

Net interest income . . . . . . $73,883 $78,662 $ 86,958

Net interest income as a
percent of average
interest earning assets . . 3.67% 4.11% 4.04%

(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%.
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CHANGE IN NET INTEREST INCOME

2014 compared to 2013 2013 compared to 2012

Volume Rate Net Volume Rate Net

(In thousands)

Increase (decrease) in interest income (1, 2)
Taxable loans . . . . . . . . . . . . . . . . . . . . . . . . . $(1,374) $(7,439) $(8,813) $(7,911) $(5,149) $(13,060)
Tax-exempt loans (3) . . . . . . . . . . . . . . . . . . (38) (6) (44) (89) 3 (86)
Taxable securities . . . . . . . . . . . . . . . . . . . . . . 2,271 11 2,282 1,185 (60) 1,125
Tax-exempt securities (3) . . . . . . . . . . . . . . . 370 (540) (170) 331 (244) 87
Interest bearing cash and repurchase

agreement . . . . . . . . . . . . . . . . . . . . . . . . . . (175) 61 (114) (554) 92 (462)
Other investments. . . . . . . . . . . . . . . . . . . . . . 69 148 217 40 79 119

Total interest income . . . . . . . . . . . . . . . . . . . 1,123 (7,765) (6,642) (6,998) (5,279) (12,277)

Increase (decrease) in interest expense (1)
Savings and interest bearing checking . . . . . 52 (119) (67) (238) (461) (699)
Time deposits . . . . . . . . . . . . . . . . . . . . . . . . (101) (571) (672) (1,505) (1,003) (2,508)
Other borrowings . . . . . . . . . . . . . . . . . . . . . (262) (862) (1,124) (375) (399) (774)

Total interest expense . . . . . . . . . . . . . . . . . . (311) (1,552) (1,863) (2,118) (1,863) (3,981)

Net interest income . . . . . . . . . . . . . . . . . . . . $ 1,434 $(6,213) $(4,779) $(4,880) $(3,416) $ (8,296)

(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%.

COMPOSITION OF AVERAGE INTEREST EARNING ASSETS AND INTEREST BEARING
LIABILITIES

Year Ended December 31,

2014 2013 2012

As a percent of average interest earning assets
Loans (1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 69.0% 73.9% 72.1%
Other interest earning assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31.0 26.1 27.9

Average interest earning assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100.0% 100.0% 100.0%

Savings and NOW . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 47.3% 47.5% 49.3%
Time deposits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19.9 21.4 25.0
Brokered CDs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.6 0.8 0.7
Other borrowings and long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.0 3.4 3.4

Average interest bearing liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 70.8% 73.1% 78.4%

Earning asset ratio . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 89.9% 90.1% 91.0%
Free-funds ratio (2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 29.2 26.9 21.6

(1) All domestic.

(2) Average interest earning assets less average interest bearing liabilities.

Provision for loan losses. The provision for loan losses was a credit of $3.1 million and a credit of $4.0 million

during 2014 and 2013, respectively, compared to an expense of $6.9 million during 2012. The provision reflects our

assessment of the allowance for loan losses taking into consideration factors such as loan mix, levels of non-

performing and classified loans and loan net charge-offs. 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
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circumstances and other credit risk factors. The decrease in the provision for loan losses over the past two years

primarily reflects reduced levels of loan defaults, non-performing loans and loan net charge-offs. See ‘‘Portfolio

Loans and asset quality’’ for a discussion of the various components of the allowance for loan losses and their impact

on the provision for loan losses.

Non-interest income. Non-interest income is a significant element in assessing our results of operations. We

regard net gains on mortgage loans as a core recurring source of revenue but they are quite cyclical and thus can be

volatile. We regard net gains (losses) on securities as a ‘‘non-operating’’ component of non-interest income.

Non-interest income totaled $38.8 million during 2014 compared to $44.8 million and $63.6 million during 2013

and 2012, respectively. Non-interest income for 2012 included a $5.4 million net gain on the Branch Sale.

NON-INTEREST INCOME

Year Ended December 31,

2014 2013 2012

(In thousands)

Service charges on deposit accounts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $13,446 $14,076 $17,887

Interchange income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,164 7,362 9,188

Net gains (losses) on assets. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Mortgage loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,628 10,022 17,323

Securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 329 395 1,226

Other than temporary impairment loss on securities:

Total impairment loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (9) (26) (339)

Loss recognized in other comprehensive loss . . . . . . . . . . . . . . . . . . . . . . . . . . — — —

Net impairment loss recognized in earnings. . . . . . . . . . . . . . . . . . . . . . . . . . (9) (26) (339)

Mortgage loan servicing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 791 3,806 166

Investment and insurance commissions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,814 1,709 2,146

Bank owned life insurance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,371 1,363 1,622

Title insurance fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 995 1,682 1,963

Gain on extinguishment of debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 500 — —

(Increase) decrease in fair value of U.S. Treasury warrant . . . . . . . . . . . . . . . . . . . . — (1,025) (285)

Net gain on branch sale. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 5,402

Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,746 5,465 7,266

Total non-interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $38,775 $44,829 $63,565

Service charges on deposit accounts totaled $13.4 million during 2014, compared to $14.1 million and

$17.9 million during 2013 and 2012, respectively. The decrease in such service charges in 2014 as compared to 2013

principally reflects a decline in non-sufficient funds (‘‘NSF’’) occurrences and related NSF fees. We believe the

decline in NSF occurrences is primarily due to our customers managing their finances more closely in order to reduce

NSF activity and avoid the associated fees. The decrease in 2013 as compared to 2012 principally results from the

Branch Sale.

Interchange income totaled $8.2 million in 2014, compared to $7.4 million in 2013 and $9.2 million in 2012.

The increase in interchange income in 2014 as compared to 2013 primarily results from a new Debit Brand

Agreement with MasterCard (which replaces our former agreement with VISA) that we executed in January 2014.

We began converting our debit card base to MasterCard in June 2014 and completed the conversion in September

2014. The decrease in interchange income in 2013 as compared to 2012 primarily results from the Branch Sale.

The Dodd-Frank Act includes a provision under which interchange fees for debit cards are set by the FRB under

a restrictive ‘‘reasonable and proportional cost’’ per transaction standard. On June 29, 2011, the FRB issued final rules

(that were effective October 1, 2011) on interchange fees for debit cards. Overall, these final rules established price

caps for debit card interchange fees that were significantly lower than previous averages. However, debit card issuers
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with less than $10 billion in total assets (like us) are exempt from this rule. On a long-term basis, it is not clear how

competitive market factors may impact debit card issuers who are exempt from the rule. However, we have been

experiencing some reduction in per transaction interchange revenue due to certain transaction routing changes,

particularly at large merchants.

We realized net gains of $5.6 million on mortgage loans during 2014, compared to $10.0 million and

$17.3 million during 2013 and 2012 respectively. The volume of loans sold is dependent upon our ability to originate

mortgage loans as well as the demand for fixed-rate obligations and other loans that we choose to not put into our

portfolio because of our established interest-rate risk parameters. (See ‘‘Portfolio Loans and asset quality.’’) Net gains

on 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.

MORTGAGE LOAN ACTIVITY

Year Ended December 31,

2014 2013 2012

(Dollars in thousands)

Mortgage loans originated . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $265,494 $419,494 $538,717

Mortgage loans sold . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 223,580 407,235 510,488

Mortgage loans sold with servicing rights released . . . . . . . . . . . . . . . . . . . . 37,476 57,099 83,296

Net gains on the sale of mortgage loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,628 10,022 17,323

Net gains as a percent of mortgage loans sold (‘‘Loan Sales Margin’’) . . . . . 2.52% 2.46% 3.39%

Fair value adjustments included in the Loan Sales Margin . . . . . . . . . . . . . . . 0.01 (0.55) 0.28

Net gains on mortgage loans declined in 2014 as compared to 2013 due primarily to decreases in mortgage loan

originations and sales. The declines in mortgage loan originations and sales are due primarily to significantly lower

mortgage loan refinance volumes. Net gains on mortgage loans in 2012 were elevated due primarily to low interest

rates during that year that spurred heavy refinance volume. In addition, changes in the Loan Sales Margin (as

described below) impacted the level of net gains.

Net gains as a percentage of mortgage loans sold (our ‘‘Loan Sales Margin’’) are impacted by several factors

including competition and the manner in which the loan is sold (with servicing rights retained or released). Our

decision to sell or retain mortgage loan servicing rights is primarily influenced by an evaluation of the price being

paid for mortgage loan servicing by outside third parties compared to our calculation of the economic value of

retaining such servicing. Gains on mortgage loans are also impacted by recording fair value accounting adjustments.

Excluding these fair value accounting adjustments, the Loan Sales Margin would have been 2.51% in 2014, 3.01%

in 2013 and 3.11% in 2012. The lower Loan Sales Margin in 2014, as compared to 2013 and 2012, was principally

due to less favorable competitive conditions including narrower primary-to-secondary market pricing spreads. In

general, as overall industry-wide mortgage loan origination levels drop, pricing becomes more competitive. The

changes in the fair value accounting adjustments are primarily due to changes in the amount of commitments to

originate mortgage loans for sale during each period.

We generated securities net gains of $0.3 million in 2014, and $0.4 million and $1.2 million in 2013 and 2012,

respectively. The 2014 securities net gains were primarily due to the sales of U.S. Government agency securities and

municipal securities as well as fair value adjustments on a U.S. treasury short sale position that were partially offset

by a $0.3 million decline in the fair value of trading securities. The 2013 securities net gains were due to a

$0.4 million increase in the fair value of trading securities. The 2012 securities net gains were principally due to the

sale of residential mortgage-backed securities.

We also recorded net impairment losses of $0.01 million, $0.03 million and $0.3 million in 2014, 2013 and 2012,

respectively, related to other than temporary impairment of securities available for sale. These impairment charges

related to private label residential mortgage-backed securities.
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GAINS AND LOSSES ON SECURITIES

Year Ended December 31,

Proceeds Gains (1) Losses (2) Net

(In thousands)

2014. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $14,633 $ 624 $304 $320

2013. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,940 402 33 369

2012. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 37,176 1,226 339 887

(1) Gains in 2014 include $0.295 million relating to a U.S. Treasury short position and gains in 2013 and 2012

include $0.388 million and $0.033 million, respectively, related to an increase in the fair value of trading

securities.

(2) Losses in 2014, 2013 and 2012 include $0.009 million, $0.026 million and $0.339 million, respectively of other

than temporary impairment charges and 2014 includes $0.295 million related to a decrease in the fair value of

trading securities.

Mortgage loan servicing generated net earnings of $0.8 million, $3.8 million and $0.2 million in 2014, 2013 and

2012, respectively. These yearly comparative variances are primarily due to changes in the valuation allowance on

capitalized mortgage loan servicing rights and the level of amortization of this asset. The period end valuation

allowance is based on the valuation of the mortgage loan servicing portfolio and the amortization is primarily

impacted by prepayment activity. The changes in the valuation allowance are principally due to changes in the

estimated future prepayment rates being used in the period end valuations.

CAPITALIZED MORTGAGE LOAN SERVICING RIGHTS

2014 2013 2012

(In thousands)

Balance at January 1, . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $13,710 $11,013 $11,229

Originated servicing rights capitalized . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,823 3,210 4,006

Amortization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2,509) (3,745) (4,679)

Change in valuation allowance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (918) 3,232 457

Balance at December 31, . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $12,106 $13,710 $11,013

Valuation allowance at December 31, . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 3,773 $ 2,855 $ 6,087

At December 31, 2014, we were servicing approximately $1.66 billion in mortgage loans for others on which

servicing rights have been capitalized. This servicing portfolio had a weighted average coupon rate of 4.44% and a

weighted average service fee of approximately 25.3 basis points. Remaining capitalized mortgage loan servicing

rights at December 31, 2014 totaled $12.1 million, representing approximately 73 basis points on the related amount

of mortgage loans serviced for others. The capitalized mortgage loan servicing rights had an estimated fair market

value of $12.6 million at December 31, 2014.

Investment and insurance commissions totaled $1.8 million, $1.7 million and $2.1 million in 2014, 2013 and

2012, respectively. These changes primarily reflect the sales volumes of such products. The decline in sales volumes

compared to 2012 is primarily due to the impact of the Branch Sale.

We earned $1.4 million, $1.4 million and $1.6 million in 2014, 2013 and 2012, respectively, on our separate

account bank owned life insurance principally as a result of increases in the cash surrender value. Our separate

account is primarily invested in agency mortgage-backed securities and managed by PIMCO. The crediting rate (on

which the earnings are based) reflects the performance of the separate account. The total cash surrender value of our

bank owned life insurance was $53.6 million and $52.3 million at December 31, 2014 and 2013, respectively.
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Title insurance fees totaled $1.0 million in 2014, $1.7 million in 2013 and $2.0 million in 2012. The fluctuation

in title insurance fees is primarily a function of the level of mortgage loans that we originated.

On December 1, 2014, we entered into a Securities Purchase Agreement with EJF Capital LLC. Under the terms

of this agreement, we purchased 5,000 shares of trust preferred securities (liquidation amount of $1,000 per security)

that were issued by IBC Capital Finance IV, a special purpose entity whose common stock we own. The trust

preferred securities have been retired along with certain related common stock issued by IBC Capital Finance IV and

subordinated debentures issued by us. We paid $4.5 million for the trust preferred securities that had a par value of

$5.0 million, as well as $0.033 million in accrued and unpaid interest. We recorded a gain on the extinguishment of

debt of $0.5 million in the fourth quarter of 2014. Additionally, we expect this transaction to improve our net interest

income by approximately $0.143 million annually.

Changes in the fair value of the Amended Warrant issued to the UST in April 2010 had been recorded as a

component of non-interest income. Up until April 16, 2013, the fair value of this Amended Warrant was included in

accrued expenses and other liabilities in our Condensed Consolidated Statements of Financial Condition. The

provision in the Amended Warrant which caused it to be accounted for as a derivative and included in accrued

expenses and other liabilities expired on April 16, 2013. As a result, the Amended Warrant was reclassified into

shareholders’ equity on that date at its then fair value (which was approximately $1.5 million). (See ‘‘Liquidity and

capital resources.’’) We purchased (and subsequently cancelled) the Amended Warrant from the UST on August 30,

2013.

Two significant inputs in the valuation model for the Amended Warrant were our common stock price and the

probability of triggering anti-dilution provisions in this instrument related to certain equity transactions. The fair

value of the Amended Warrant increased by $1.0 million in 2013 (through April 16) and by $0.3 million in 2012,

respectively, due primarily to a rise in our common stock price during the relevant periods.

In the fourth quarter of 2012, we recorded a $5.4 million gain on the Branch Sale as described above.

Other non-interest income totaled $5.7 million, $5.5 million and $7.3 million in 2014, 2013 and 2012,

respectively. The increase in 2014 compared to 2013 is primarily due to the change in results of our private mortgage

insurance (‘‘PMI’’) reinsurance captive ($0.1 million of income in 2014 as compared to a $0.2 million loss in 2013).

Our PMI reinsurance captive (which we originally formed in 2002) was placed into run-off during 2013. The decrease

in other non-interest income in 2013 compared to 2012 is in part due to declines in certain revenue categories (ATM

fees, check charges, money order fees, and safe deposit box rental) totaling $0.8 million primarily as a result of the

Branch Sale. In addition, in 2013, Other Real Estate (‘‘ORE’’) rental income declined $0.3 million (due primarily to

a reduction in the number of properties owned), gain on sale of fixed assets declined $0.2 million (2012 included a

gain on the sale of some branch facilities) and we incurred a net loss in our PMI reinsurance captive of $0.2 million

(compared to net income of $0.2 million in 2012).

Non-interest expense. Non-interest expense is an important component of our results of operations. We strive to

efficiently manage our cost structure and management is focused on a number of initiatives to reduce and contain

non-interest expenses.

Non-interest expense totaled $90.0 million in 2014, $104.1 million in 2013, and $116.7 million in 2012. Most

categories of non-interest expense have declined since 2012 due to the Branch Sale and the closing or consolidation

of 15 other branch locations, as well as our cost reduction initiatives. In addition, credit related expenses (loan and

collection expenses, net (gains) losses on ORE and repossessed assets, the provision for loss reimbursement on sold

loans, and vehicle service contract counterparty contingencies expense) declined significantly in 2014 as compared

to the prior two years.
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NON-INTEREST EXPENSE

Year ended December 31,

2014 2013 2012

(In thousands)

Compensation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $33,833 $ 33,515 $ 39,002

Performance-based compensation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,154 6,507 5,672

Payroll taxes and employee benefits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,234 7,902 9,309

Compensation and employee benefits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 47,221 47,924 53,983

Occupancy, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,912 8,845 10,104

Data processing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,532 8,019 8,009

Loan and collection . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,392 6,886 9,965

Furniture, fixtures and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,137 4,293 4,635

Communications . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,926 2,919 3,677

Advertising . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,193 2,433 2,494

Legal and professional . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,969 2,459 4,175

FDIC deposit insurance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,567 2,435 3,306

Interchange expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,291 1,645 1,799

Supplies. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 993 1,028 1,281

Credit card and bank service fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 946 1,263 2,091

Amortization of intangible assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 536 812 1,065

Vehicle service contract counterparty contingencies. . . . . . . . . . . . . . . . . . . . . 199 4,837 1,629

(Costs) recoveries related to unfunded lending commitments . . . . . . . . . . . . . 31 (90) (688)

Write down of property and equipment held for sale . . . . . . . . . . . . . . . . . . . — — 860

Provision for loss reimbursement on sold loans . . . . . . . . . . . . . . . . . . . . . . . . (466) 2,152 1,112

Net (gains) losses on other real estate and repossessed assets. . . . . . . . . . . . . (500) 1,237 2,854

Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,072 5,021 4,384

Total non-interest expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $89,951 $104,118 $116,735

Compensation expense, which is primarily salaries, totaled $33.8 million, $33.5 million and $39.0 million in

2014, 2013 and 2012, respectively. The increase in 2014 as compared to 2013 is due to a $0.6 million decline in the

amount of compensation that was deferred as direct loan origination costs principally resulting from the reduced

levels of new mortgage loan volume in 2014. The decline in 2013 as compared to 2012 was due principally to staffing

decreases primarily related to the Branch Sale and the closing or consolidation of certain locations during 2012, as

well as our cost reduction initiatives. 2014 average total full time equivalent employee levels have fallen by 3.8%

compared to 2013 and by 20.9% compared to 2012.

Performance-based compensation expense totaled $5.2 million, $6.5 million and $5.7 million in 2014, 2013 and

2012, respectively. The decrease in 2014 as compared to 2013 is primarily related to a decline in compensation of

$0.7 million under our Management Incentive Compensation Plan based on our actual 2014 financial performance

relative to plan targets, a decline in loan production related compensation of $0.3 million due to reduced levels of

new mortgage loan volume, and a decline of $0.3 million in the estimated employee stock ownership plan (‘‘ESOP’’)

contribution. During 2014, we decreased our ESOP contribution from 3% to 2% of eligible compensation and

increased our 401(k) plan match from 1% to 2% of eligible compensation. The increase in 2013 as compared to 2012

is primarily due to higher incentive compensation based on our actual 2013 financial performance relative to plan

targets.

We maintain performance-based compensation plans. In addition to commissions and cash incentive awards,

such plans include an ESOP and a long-term equity based incentive plan. The amount of expense recognized in 2014,

2013 and 2012 for share-based awards under our long-term equity based incentive plan was $1.0 million, $0.9 million

and $0.3 million, respectively. In 2014, there were new grants of restricted stock and performance share awards. In

2013 and 2012, there were new grants of restricted stock units, stock options and salary stock.
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Payroll taxes and employee benefits expense totaled $8.2 million, $7.9 million and $9.3 million in 2014, 2013

and 2012, respectively. The increase in 2014 as compared to 2013 is primarily due to a $0.2 million increase in health

insurance costs and a $0.1 million increase in the 401(k) plan match. The decrease in 2013 as compared to 2012 was

primarily due to lower payroll taxes and health insurance costs due to the staffing decreases described above.

Occupancy expenses, net, totaled $8.9 million, $8.8 million and $10.1 million in 2014, 2013 and 2012,

respectively. The slight increase in 2014 as compared to 2013 is primarily due to higher snow removal costs

associated with a harsh Michigan winter in 2014. The decline in 2013 as compared to 2012 was primarily due to a

reduction in the number of branch offices resulting from the Branch Sale and the closing or consolidation of certain

locations during 2012.

Data processing expenses totaled $7.5 million, $8.0 million, and $8.0 million in 2014, 2013 and 2012,

respectively. The decline in 2014 as compared to 2013 and 2012 is due primarily to the impact of a new seven-year

core data processing contract that we executed in March 2014. Under the terms of the new contract, we have reduced

core data processing and interchange costs by approximately $1 million annually.

Loan and collection expenses primarily reflect costs related to the management and collection of non-performing

loans and other problem credits. These expenses have declined significantly during the past two years primarily due

to decreases in non-performing loans, new loan defaults and commercial watch credits. 2014, 2013 and 2012 also

included $0.5 million, $0.7 million and $0.5 million, respectively, of collection related costs at Mepco Finance

Corporation (‘‘Mepco’’) primarily associated with the acquisition and management of collateral that related to

receivables from vehicle service contract counterparties.

Furniture, fixtures and equipment expense declined by $0.2 million in 2014 from 2013 and declined by

$0.3 million in 2013 from 2012. These declines are due primarily to our cost reduction initiatives, the Branch Sale,

and the closing or consolidation of certain branch offices. A portion of these expense reductions were offset by

additional depreciation expense related to the replacement of substantially all of our ATMs during 2013 to meet

applicable Americans with Disabilities Act requirements.

Communications expense was relatively unchanged in 2014 and declined by $0.8 million in 2013, respectively,

compared to each prior year. The 2013 decline primarily reflects the impact of the Branch Sale and branch closings

or consolidations that occurred in 2012, decreases in mailing costs at Mepco associated with a reduction in the

volume of payment plan receivables, and a decrease in telephone and data line expenses due to the renegotiation of

some supplier contracts.

Advertising expense declined by $0.2 million in 2014 and was relatively unchanged in 2013, respectively,

compared to each prior year. The 2014 decline was due to a reduction in direct mail costs.

Legal and professional fees totaled $2.0 million, $2.5 million, and $4.2 million in 2014, 2013 and 2012,

respectively. The substantial reduction in these expenses during 2013 as compared to 2012 was primarily due to lower

costs at Mepco because of reduced litigation activities, and 2012 also included approximately $1.0 million of

professional fees at the Bank associated with a consulting firm that was engaged to assist us in identifying and

implementing revenue enhancement, expense reduction and process improvement initiatives.

FDIC deposit insurance expense totaled $1.6 million, $2.4 million, and $3.3 million in 2014, 2013 and 2012,

respectively. The decline in 2014 as compared to 2013 reflects a full-year reduction in the Bank’s risk based premium

rate due to our improved financial metrics. The decline in 2013 as compared to 2012 principally reflects the decrease

in total assets due primarily to the Branch Sale as well as a reduction in the Bank’s risk based premium rate in the

fourth quarter of 2013 due to our improved financial metrics.

Interchange expense primarily represents fees paid to our core information systems processor and debit card

licensor related to debit card and ATM transactions. The decrease in this expense in 2014 as compared to 2013 is

primarily due to the impact of our new seven-year core data processing contract that we executed in March 2014. The

decrease in this expense in 2013 as compared to 2012 was due primarily to the Branch Sale that resulted in reduced

debit card and ATM transaction volumes.

Supplies expense has declined over the past two years consistent with our cost reduction initiatives and the

smaller size of the organization resulting from the Branch Sale and the closing or consolidation of branches.
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The decline in credit card and bank service fees is primarily due to a decrease in the number of payment plans

being administered by Mepco. In addition, in the third quarter of 2012, Mepco entered into a new contract with a

different vendor for credit card processing services that has a lower fee structure.

The amortization of intangible assets primarily relates to branch acquisitions and the amortization of the deposit

customer relationship value, including core deposit value, which was acquired in connection with those acquisitions.

We had remaining unamortized intangible assets of $2.6 million and $3.2 million at December 31, 2014 and 2013,

respectively. See note #7 to the Consolidated Financial Statements for a schedule of future amortization of intangible

assets.

We record estimated incurred losses associated with Mepco’s vehicle service contract payment plan receivables

in our provision for loan losses and establish a related allowance for loan losses. (See ‘‘Portfolio Loans and asset

quality.’’) We record estimated incurred losses associated with defaults by Mepco’s counterparties as ‘‘vehicle service

contract counterparty contingencies expense,’’ which is included in non-interest expenses in our Consolidated

Statements of Operations. Such expenses totaled $0.2 million, $4.8 million and $1.6 million in 2014, 2013 and 2012,

respectively. The higher levels of expense in 2013 and 2012 were due to write-downs of or additional reserves on

vehicle service contract counterparty receivables. We reached settlements in certain litigation to collect these

receivables. Given the costs and uncertainty of continued litigation, we determined it was in our best interest to

resolve these matters.

Our estimate of probable incurred losses from vehicle service contract counterparty contingencies requires a

significant amount of judgment because a number of factors can influence the amount of loss that we may ultimately

incur. These factors include our estimate of future cancellations of vehicle service contracts, our evaluation of

collateral that may be available to recover funds due from our counterparties, and our assessment of the amount that

may ultimately be collected from counterparties in connection with their contractual obligations. We apply a rigorous

process, based upon historical payment plan activity and past experience, to estimate probable incurred losses and

quantify the necessary reserves for our vehicle service contract counterparty contingencies, but there can be no

assurance that our modeling process will successfully identify all such losses. We believe our assumptions regarding

the collection of vehicle service contract counterparty receivables are reasonable, and we based them on our good

faith judgments using data currently available. We also believe the current amount of reserves we have established

and the vehicle service contract counterparty contingencies expense that we have recorded are appropriate given our

estimate of probable incurred losses at the applicable Statement of Financial Condition date. However, because of the

uncertainty surrounding the numerous and complex assumptions made, actual losses could exceed the charges we

have taken to date.

Upon the cancellation of a service contract and the completion of the billing process to the counterparties for

amounts due to Mepco, there is a decrease in the amount of ‘‘payment plan receivables’’ and an increase in the

amount of ‘‘vehicle service contract counterparty receivables’’ until such time as the amount due from the

counterparty is collected. These amounts represent funds due to Mepco from its counterparties for cancelled service

contracts. At December 31, 2014, the aggregate amount of such obligations owing to Mepco by counterparties, net

of write-downs and reserves made through the recognition of vehicle service contract counterparty contingency

expense, totaled $7.2 million. This compares to a balance of $7.7 million at December 31, 2013.

We face continued risk with respect to certain counterparties defaulting in their contractual obligations to Mepco

which could result in additional charges for losses if these counterparties go out of business. Further, Mepco has

incurred elevated legal and collection expenses, in general, in dealing with defaults by its counterparties in recent

years. In particular, Mepco has had to initiate litigation against certain counterparties to collect amounts owed to

Mepco as a result of those parties’ dispute of their contractual obligations. Net payment plan receivables declined to

$40.0 million (or approximately 1.8% of total assets) at December 31, 2014 from $60.6 million (or approximately

2.7% of total assets) at December 31, 2013, due primarily to a planned reduction in such balances. This decline in

payment plan receivables has adversely impacted our net interest income. In addition, see note #11 to the

Consolidated Financial Statements included within this report for more information about Mepco’s business, certain

risks and difficulties we currently face with respect to that business, and reserves we have established (through

vehicle service contract counterparty contingencies expense) for losses related to the business.
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The changes in costs (recoveries) related to unfunded lending commitments are primarily impacted by changes

in the amounts of such commitments to originate portfolio loans as well as (for commercial loan commitments) the

grade (pursuant to our loan rating system) of such commitments.

The provision for loss reimbursement on sold loans was a credit of $0.5 million in 2014 and an expense of

$2.2 million and $1.1 million in 2013 and 2012, respectively, and represents our estimate of incurred losses related

to mortgage loans that we have sold to investors (primarily Fannie Mae and Freddie Mac). The credit provision in

2014 is due primarily to the rescission of certain loss reimbursement requests by Freddie Mac that had been pending

and accrued for at the end of 2013. Since we sell mortgage loans without recourse, loss reimbursements only occur

in those instances where we have breached a representation or warranty or other contractual requirement related to

the loan sale. Historically, loss reimbursements on mortgage loans sold without recourse were rare. In 2009, we had

only one actual loss reimbursement (for $0.06 million). Prior to 2009, we had years in which we incurred no such

loss reimbursements. However, our loss reimbursements increased from 2010 to 2013 as Fannie Mae and Freddie

Mac, in particular, were doing more reviews of mortgage loans where they had incurred or expected to incur a loss

and were more aggressive in pursuing loss reimbursements from the sellers of such mortgage loans. In November

2013, we executed a Resolution Agreement with Fannie Mae to resolve our existing and future repurchase and make

whole obligations (collectively ‘‘Repurchase Obligations’’) related to mortgage loans originated between January 1,

2000 and December 31, 2008 and delivered to them by January 31, 2009. Under the terms of the Resolution

Agreement, we paid Fannie Mae approximately $1.5 million in November 2013 with respect to the Repurchase

Obligations. We believe that it was in our best interest to execute the Resolution Agreement in order to bring finality

to the loss reimbursement exposure with Fannie Mae for these years and reduce the resources spent on individual file

reviews and defending loss reimbursement requests. In addition, we were notified by Freddie Mac in January 2014

that they had completed their review of mortgage loans that we originated between January 1, 2000 and December 31,

2008 and delivered to them. The reserve for loss reimbursements on sold mortgage loans totaled $0.7 million and

$1.4 million at December 31, 2014 and 2013, respectively. This reserve is included in accrued expenses and other

liabilities in our Consolidated Statements of Financial Condition. This reserve is based on an analysis of mortgage

loans that we have sold which are further categorized by delinquency status, loan to value, and year of origination.

The calculation includes factors such as probability of default, probability of loss reimbursement (breach of

representation or warranty) and estimated loss severity. The reserve levels at December 31, 2014 and 2013 also reflect

the resolution of the mortgage loan origination years of 2000 to 2008 with Fannie Mae and Freddie Mac. We believe

that the amounts that we have accrued for incurred losses on sold mortgage loans are appropriate given our analyses.

However, future losses could exceed our current estimate.

Net (gains) losses on ORE and repossessed assets represent the gain or loss on the sale or additional write downs

on these assets subsequent to the transfer of the asset from our loan portfolio. This transfer occurs at the time we

acquire the collateral that secured the loan. At the time of acquisition, the other real estate or repossessed asset is

valued at fair value, less estimated costs to sell, which becomes the new basis for the asset. Any write-downs at the

time of acquisition are charged to the allowance for loan losses. The net gain of $0.5 million in 2014 (as compared

to net losses of $1.2 million and $2.9 million recorded in 2013 and 2012, respectively) primarily reflects greater

stability in real estate prices during the last twelve months, with many markets even experiencing price increases.

During the third quarter of 2012, we adopted a plan to close or consolidate nine branch offices. Seven of the nine

branch offices were closed in November 2012. The remaining two branch offices were closed during 2013. We

recorded a $0.9 million write-down of property and equipment in the third quarter of 2012 based on the expected

disposal price of these branch offices. As of yearend 2014, eight of the nine branch offices had been sold (or otherwise

disposed).

Other non-interest expenses totaled $5.1 million in 2014, compared to $5.0 million in 2013, and $4.4 million

in 2012. The lower level of these expenses in 2012, as compared to 2014 and 2013, principally reflects the first

quarter 2012 reversal of a previously established accrual at Mepco for $1.4 million that was determined to no longer

be necessary. This was partially offset by $0.4 million of expense during 2012 related to the settlement of various

legal matters. Also in 2014 and 2013, certain expense categories (express mail and freight and insurance) declined

primarily due to the Branch Sale and branch closings and consolidations that occurred in 2012.
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We are subject to an industry-specific tax based on net capital (the Michigan Business Tax [‘‘MBT’’]). The MBT

is recorded in other non-interest expenses. Our MBT expense was $0.3 million, $0.2 million and $0.2 million in 2014,

2013 and 2012, respectively.

Income tax expense (benefit). We recorded an income tax expense of $7.2 million in 2014 as compared to an

income tax benefit of $54.9 in 2013. We recorded no income tax expense or benefit in 2012. Prior to the second

quarter of 2013, we had established a deferred tax asset valuation allowance against all of our net deferred tax assets.

We assess whether a valuation allowance on our deferred tax assets is necessary each quarter. Reversing or

reducing the valuation allowance requires us to conclude that the realization of the deferred tax assets is ‘‘more likely

than not.’’ The ultimate realization of this asset is primarily based on generating future income. As of June 30, 2013,

we concluded that the realization of substantially all of our deferred tax assets was more likely than not. That

conclusion was primarily based upon the following factors:

• Achieving a sixth consecutive quarter of profitability;

• A forecast of future profitability that supported the conclusion that the realization of the deferred tax assets

was more likely than not; and

• A forecast that future asset quality continued to be stable to improving and that other factors did not exist

that could cause a significant adverse impact on future profitability.

The reversal of substantially all of the valuation allowance on our deferred tax assets resulted in our recording

an income tax benefit of $57.6 million in the second quarter of 2013. In addition, during the second quarter of 2013,

we recorded $1.4 million of income tax expense to clear from accumulated other comprehensive loss (‘‘AOCL’’) the

disproportionate tax effects from cash flow hedges. These disproportionate tax effects had been charged to other

comprehensive income and credited to income tax expense due to our valuation allowance on deferred tax assets as

more fully discussed in Note #13 to the Consolidated Financial Statements.

We have also concluded subsequent to June 30, 2013, that the realization of substantially all of our deferred tax

assets continues to be more likely than not for substantially the same reasons as enumerated above, including six

additional profitable quarters since the second quarter of 2013.

The valuation allowance against our deferred tax assets totaled approximately $1.0 million and $1.1 million at

December 31, 2014 and 2013, respectively. The portion of the valuation allowance on our deferred tax assets that we

did not reverse in 2013 primarily relates to state income taxes at our Mepco segment. In this instance, we determined

that the future realization of these particular deferred tax assets was not more likely than not. This conclusion was

primarily based on the uncertainty of Mepco’s future earnings attributable to particular states (given the various

apportionment criteria) and the significant reduction in the size of Mepco’s business over the past several years.

Because of our net operating loss and tax credit carryforwards, we are still subject to the rules of Section 382

of the Internal Revenue Code of 1986, as amended. An ownership change, as defined by these rules, would negatively

affect our ability to utilize our net operating loss carryforwards and other deferred tax assets in the future. If such an

ownership change were to occur, we may suffer higher-than-anticipated tax expense, and consequently lower net

income and cash flow, in those future years. Although we cannot control market purchases or sales of our common

stock, we have in place a Tax Benefits Preservation Plan to dissuade any movement in our stock that would trigger

an ownership change, and we limited the size of our common stock offering in 2013 to avoid triggering any

Section 382 limitations.

Our actual federal income tax expense (benefit) is different than the amount computed by applying our statutory

federal income tax rate to our pre-tax income (loss) primarily due to tax-exempt interest income and tax-exempt

income from the increase in the cash surrender value on life insurance and also, for 2013 and 2012, the impact of

changes in the deferred tax asset valuation allowance. In addition, 2014 income tax expense was reduced by a credit

of approximately $0.7 million due to a true-up of the amount of unrecognized tax benefits relative to certain net

operating loss carryforwards and the reversal of the valuation allowance on our capital loss carryforward that we now

believe is more likely than not to be realized due to the generation of certain capital gains during 2014.
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The income tax benefit in the Consolidated Statements of Operations also includes income taxes in a variety of

other states due primarily to Mepco’s operations. The amounts of such state income taxes were an expense (benefit)

of $0.005 million, $(0.2) million and zero in 2014, 2013 and 2012, respectively.

Business segments. Our reportable segments are based upon legal entities. We currently have two reportable

segments: Independent Bank and Mepco. These business segments are also differentiated based on the products and

services provided. We evaluate performance based principally on net income (loss) of the respective reportable

segments.

The following table presents net income (loss) by business segment.

BUSINESS SEGMENTS

Year ended December 31,

2014 2013 2012

(In thousands)

Independent Bank. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $18,550 $74,313 $28,260

Mepco . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 366 (1,801) 1,710

Other (1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (712) 5,092 (3,677)

Elimination . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (183) (95) (95)

Net income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $18,021 $77,509 $26,198

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

The substantial change in the Bank’s results in 2014 compared to 2013 is primarily due to the change in income

tax expense (benefit) as 2013 included the reversal of the valuation allowance on deferred tax assets resulting in the

recording of a significant income tax benefit that year. In addition, declines in net interest income and non-interest

income in 2014 were only partially offset by a decline in non-interest expense. The significant improvement in the

Bank’s results in 2013 compared to 2012 is primarily due to the aforementioned reversal of the valuation allowance

on deferred tax assets, a lower provision for loan losses and a decrease in non-interest expenses partially offset by

a decline in net interest income and non-interest income. The Bank’s 2012 results also included a $5.4 million net

gain on the Branch Sale. (See ‘‘Net interest income,’’ ‘‘Provision for loan losses,’’ ‘‘Non-interest income,’’

‘‘Non-interest expense,’’ ‘‘Income tax expense (benefit),’’ and ‘‘Portfolio Loans and asset quality.’’)

The changes in Mepco’s results are due primarily to changes in the level of vehicle service contract counterparty

contingencies expense (see ‘‘Non-interest expense’’) as well as changes in its level of net interest income. All of

Mepco’s funding is provided by its parent company (Independent Bank) through an intercompany loan (that is

eliminated in consolidation). The rate on this intercompany loan is based on the Prime Rate (currently 3.25%). Mepco

might not be able to obtain such favorable funding costs on its own in the open market. Mepco’s 2014 results also

included a $0.3 million gain on the sale of ORE and repossessed assets compared to a loss of $0.5 million in 2013.

‘‘Other’’ is essentially our parent company only results. The change between the various periods is primarily due

to the change in the amount of income tax benefit recorded in each year, as 2013 included the reversal of the valuation

allowance on deferred tax assets resulting in recording a significant income tax benefit at the parent company. (See

‘‘Income tax expense (benefit).’’) Interest expense at the parent company has declined in 2014 and 2013 as compared

to 2012 due to the reduction in the balance of subordinated debentures. ‘‘Other’’ in 2014 also includes a $0.5 million

gain on the extinguishment of debt. In addition, 2013 and 2012 included $1.0 million and $0.3 million, respectively,

of increases (which reduce income before income taxes) in the fair value of the Amended Warrant issued to the UST.

(See ‘‘Non-interest income.’’)
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FINANCIAL CONDITION

Summary. Our total assets increased to $2.25 billion at December 31, 2014, compared to $2.21 billion at

December 31, 2013, primarily due to increases in securities available for sale and loans, which were partially offset

by a decline in cash and cash equivalents. Loans, excluding loans held for sale (‘‘Portfolio Loans’’), totaled

$1.41 billion at December 31, 2014, an increase of 2.6% from $1.37 billion at December 31, 2013. (See ‘‘Portfolio

Loans and asset quality’’).

Deposits totaled $1.92 billion at December 31, 2014, compared to $1.88 billion at December 31, 2013. The

increase in deposits during 2014 is primarily due to growth in checking and savings account balances.

Securities. We maintain diversified securities portfolios, which include obligations of U.S. government-

sponsored agencies, securities issued by states and political subdivisions, residential and commercial mortgage-

backed securities, asset-backed securities, corporate securities 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. Except as discussed below, we believe that the unrealized losses on securities available for sale are

temporary in nature and are expected to be recovered within a reasonable time period. We believe that we have the

ability to hold securities with unrealized losses to maturity or until such time as the unrealized losses reverse. (See

‘‘Asset/liability management.’’)

Securities available for sale increased during 2014 due primarily to the purchase of U.S. government-sponsored

agency securities, mortgage-backed securities, and corporate securities. The securities were purchased to utilize cash

and cash equivalents as well as to utilize funds generated from the increase in total deposits. (See ‘‘Deposits’’ and

‘‘Liquidity and capital resources.’’)

Our portfolio of available-for-sale securities is reviewed quarterly for impairment in value. In performing this

review, management considers (1) the length of time and extent that fair value has been less than cost, (2) the

financial condition and near term prospects of the issuer, (3) the impact of changes in market interest rates on the

market value of the security and (4) an assessment of whether we intend to sell, or it is more likely than not that we

will be required to sell, a security in an unrealized loss position before recovery of its amortized cost basis. For

securities that do not meet these recovery criteria, the amount of impairment recognized in earnings is limited to the

amount related to credit losses, while impairment related to other factors is recognized in other comprehensive

income or loss.

We recorded net impairment losses related to other than temporary impairment on securities available for sale

of $0.009 million, $0.026 million, and $0.3 million in 2014, 2013, and 2012, respectively. These net other than

temporary impairment charges are all related to private label residential mortgage-backed securities. In these

instances, we believe that the decline in value is directly due to matters other than changes in interest rates, are not

expected to be recovered within a reasonable timeframe based upon available information and are therefore other than

temporary in nature. (See ‘‘Non-interest income’’ and ‘‘Asset/liability management.’’)

SECURITIES

Unrealized

Amortized

Cost Gains Losses

Fair

Value

(In thousands)

Securities available for sale

December 31, 2014. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $532,930 $3,317 $3,069 $533,178

December 31, 2013. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 467,406 2,048 6,973 462,481

Portfolio Loans and asset quality. In addition to the communities served by our Bank branch network, our

principal lending markets also include nearby communities and metropolitan areas. Subject to established

underwriting criteria, we also may participate in commercial lending transactions with certain non-affiliated banks.

The senior management and board of directors of our Bank retain authority and responsibility for credit

decisions and we have adopted uniform underwriting standards. Our loan committee structure and the loan review

process attempt to provide requisite controls and promote compliance with such established underwriting standards.
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However, there can be no assurance that our lending procedures and the use of uniform underwriting standards will

prevent us from incurring significant credit losses in our lending activities.

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 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.’’)

LOAN PORTFOLIO COMPOSITION

2014 2013

(In thousands)

Real estate (1)

Residential first mortgages . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 411,423 $ 431,812

Residential home equity and other junior mortgages . . . . . . . . . . . . . . . . . . . . . . 108,162 113,703

Construction and land development . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 54,644 50,290

Other (2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 447,837 440,348

Commercial . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 186,875 146,954

Consumer . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 154,591 126,443

Payment plan receivables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 40,001 60,638

Agricultural . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,429 4,382

Total loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,409,962 $1,374,570

(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.

Future growth of overall Portfolio Loans is dependent upon a number of competitive and economic factors.

Further, it is our desire to reduce or restrict certain loan categories for risk management reasons.

NON-PERFORMING ASSETS (1)

December 31,

2014 2013 2012

(Dollars in thousands)

Non-accrual loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $15,231 $17,905 $32,929

Loans 90 days or more past due and still accruing interest . . . . . . . . . . . . . . 7 — 7

Total non-performing loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,238 17,905 32,936

Other real estate and repossessed assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,454 18,282 26,133

Total non-performing assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $21,692 $36,187 $59,069

As a percent of Portfolio Loans

Non-performing loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.08% 1.30% 2.32%

Allowance for loan losses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.84 2.35 3.12

Non-performing assets to total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.96 1.64 2.92

Allowance for loan losses as a percent of non-performing loans . . . . . . . . . . 170.56 180.54 134.43

(1) Excludes loans classified as ‘‘troubled debt restructured’’ that are performing and vehicle service contract

counterparty receivables, net.
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TROUBLED DEBT RESTRUCTURINGS

December 31, 2014

Commercial Retail Total

(In thousands)

Performing TDR’s . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $29,475 $73,496 $102,971

Non-performing TDR’s (1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,978 5,225(2) 7,203

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $31,453 $78,721 $110,174

December 31, 2013

Commercial Retail Total

(In thousands)

Performing TDR’s . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $35,134 $79,753 $114,887

Non-performing TDR’s (1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,347 4,988(2) 9,335

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $39,481 $84,741 $124,222

(1) Included in non-performing assets table above.

(2) Also includes loans on non-accrual at the time of modification until six payments are received on a timely basis.

Non-performing loans declined by $2.7 million, or 14.9%, in 2014 and by $15.0 million, or 45.6%, in 2013 due

principally to declines in non-performing commercial loans and residential mortgage loans. These declines primarily

reflect reduced levels of new loan defaults as well as loan charge-offs, pay-offs, negotiated transactions, and the

migration of loans into ORE. In general, improving economic conditions in our market areas, as well as our collection

and resolution efforts, have resulted in a downward trend in non-performing loans. However, we are still experiencing

some loan defaults, particularly related to commercial loans secured by income-producing property and mortgage

loans secured by resort/vacation property.

Non-performing loans exclude performing loans that are classified as troubled debt restructurings (‘‘TDRs’’).

Performing TDRs totaled $103.0 million, or 7.3% of total Portfolio Loans, and $114.9 million, or 8.4% of total

Portfolio Loans, at December 31, 2014 and 2013, respectively. The decrease in the amount of performing TDRs

during 2014 reflects declines in both commercial loan and retail loan TDRs.

ORE and repossessed assets totaled $6.5 million at December 31, 2014, compared to $18.3 million at

December 31, 2013. This decrease is primarily the result of sales of ORE being in excess of the migration of

non-performing loans secured by real estate into ORE as the foreclosure process is completed. In particular, the

significant decline in ORE during 2014 primarily reflects the sale of four large properties during the last six months

of the year.

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.

ALLOCATION OF THE ALLOWANCE FOR LOAN LOSSES

December 31,

2014 2013 2012

(In thousands)

Specific allocations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $13,233 $15,158 $21,009

Other adversely rated commercial loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 761 1,358 2,419

Historical loss allocations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,773 9,849 12,943

Additional allocations based on subjective factors . . . . . . . . . . . . . . . . . . . . . 5,223 5,960 7,904

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $25,990 $32,325 $44,275
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Some loans will not be repaid in full. Therefore, an allowance for loan losses (‘‘AFLL’’) is maintained at a level

which represents our best estimate of losses incurred. In determining the AFLL 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 commercial 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.

The first AFLL element (specific allocations) reflects our estimate of probable incurred losses based upon our

systematic review of specific loans. These estimates are based upon a number of factors, such as payment history,

financial condition of the borrower, discounted collateral exposure and discounted cash flow analysis. Impaired

commercial, mortgage and installment loans are allocated allowance amounts using this first element. The second

AFLL element (other adversely rated commercial loans) reflects the application of our commercial loan rating

system. This rating system is similar to those employed by state and federal banking regulators. Commercial loans

that are rated below a certain predetermined classification are assigned a loss allocation factor for each loan

classification category that is based upon a historical analysis of both the probability of default and the expected loss

rate (‘‘loss given default’’). The lower the rating assigned to a loan or category, the greater the allocation percentage

that is applied. The third AFLL element (historical loss allocations) is determined by assigning allocations to higher

rated (‘‘non-watch credit’’) commercial loans using a probability of default and loss given default similar to the

second AFLL element and to homogenous mortgage and installment loan groups based upon borrower credit score

and portfolio segment. For homogenous mortgage and installment loans, a probability of default for each

homogenous pool is calculated by way of credit score migration. Historical loss data for each homogenous pool

coupled with the associated probability of default is utilized to calculate an expected loss allocation rate. The fourth

AFLL element (additional allocations based on subjective factors) 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 this fourth element, including local and general economic

business factors and trends, portfolio concentrations and changes in the size, mix and the general terms of the overall

loan portfolio.

Increases in the AFLL are recorded by a provision for loan losses charged to expense. Although we periodically

allocate portions of the AFLL to specific loans and loan portfolios, the entire AFLL is available for incurred losses.

We generally charge-off commercial, homogenous residential mortgage and installment loans and payment plan

receivables when they are deemed uncollectible or reach a predetermined number of days past due based on product,

industry practice and other factors. Collection efforts may continue and recoveries may occur after a loan is 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.

Mepco’s allowance for losses is determined in a similar manner as discussed above, and primarily takes into

account historical loss experience and other subjective factors deemed relevant to Mepco’s payment plan business.

Estimated incurred losses associated with Mepco’s outstanding vehicle service contract payment plans are included

in the provision for loan losses. Mepco recorded credits of $0.038 million, $0.1 million and $0.008 million for its

provision for loan losses in 2014, 2013 and 2012, respectively, due primarily to significant declines in the balance

of payment plan receivables ($20.6 million, or 34.0%, $24.1 million, or 28.4%, and $30.3 million, or 26.4%, in 2014,

2013 and 2012, respectively). Mepco’s allowance for loan losses totaled $0.072 million and $0.1 million at

December 31, 2014 and 2013, respectively. Mepco has established procedures for vehicle service contract payment

plan servicing, administration and collections, including the timely cancellation of the vehicle service contract, in

order to protect our position in the event of payment default or voluntary cancellation by the customer. Mepco has

also established procedures to attempt to prevent and detect fraud since the payment plan origination activities and

initial customer contacts are done entirely through unrelated third parties (vehicle service contract administrators and

sellers or automobile dealerships). However, there can be no assurance these risk management policies and
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procedures will prevent us from incurring significant credit or fraud related losses in this business segment. The

estimated incurred losses described in this paragraph should be distinguished from the possible losses we may incur

from counterparties failing to pay their obligations to Mepco. (See note #11 to the Consolidated Financial Statements

included within this report.)

The AFLL decreased $6.3 million to $26.0 million at December 31, 2014 from $32.3 million at December 31,

2013 and was equal to 1.84% of total Portfolio Loans at December 31, 2014 compared to 2.35% at December 31,

2013. All four components of the allowance for loan losses outlined above declined during 2014. The allowance for

loan losses related to specific loans decreased $1.9 million in 2014 due primarily to a $12.5 million, or 10.0%, decline

in the balance of individually impaired loans as well as charge-offs. The allowance for loan losses related to other

adversely rated commercial loans decreased $0.6 million in 2014 primarily due to lower expected loss given default

rates. The total balance of such loans included in this component also decreased to $30.6 million at December 31,

2014, from $39.4 million at December 31, 2013. In addition, the mix improved, with the balance of loans with more

adverse ratings declining to $12.7 million at December 31, 2014, from $18.1 million at December 31, 2013. The

allowance for loan losses related to historical losses decreased $3.1 million during 2014 due principally to the use

of a lower estimated probability of default for homogenous mortgage and installment loans (resulting from lower loan

net charge-offs and reduced levels of new defaults on loans). The allowance for loan losses related to subjective

factors decreased $0.7 million during 2014 primarily due to the improvement of various economic indicators used

in computing this portion of the allowance.

All four of the components of the AFLL outlined above also declined in 2013 as compared to 2012. The AFLL

related to specific loans decreased $5.9 million in 2013 primarily because of a decline in loss allocations on

individual commercial and mortgage loans due to a decline in the balance of such loans as well as lower loss given

default rates. The AFLL related to other adversely rated commercial loans decreased $1.1 million in 2013 due to a

decrease in the balance of such loans included in this component ($39.4 million at December 31, 2013, as compared

to $52.8 million at December 31, 2012) and due to lower loss given default rates. The AFLL related to historical

losses decreased $3.1 million in 2013 due primarily to lower loss given default rates. The lower loss given default

rates in 2013 reflect both a reduced level of loan defaults and a reduced loss severity. The AFLL related to subjective

factors decreased $1.9 million in 2013 primarily due to the improvement of various economic indicators used in

computing this portion of the allowance as well as an overall reduction in total Portfolio Loans.

ALLOWANCE FOR LOSSES ON LOANS AND UNFUNDED COMMITMENTS

2014 2013 2012

Loan

Losses

Unfunded

Commitments

Loan

Losses

Unfunded

Commitments

Loan

Losses

Unfunded

Commitments

(Dollars in thousands)

Balance at beginning of year . . . . . . . . . . . . $ 32,325 $ 508 $ 44,275 $ 598 $ 58,884 $1,286

Additions (deductions)

Provision for loan losses . . . . . . . . . . . . . . (3,136) — (3,988) — 6,887 —

Recoveries credited to allowance . . . . . . 7,420 — 8,270 — 6,522 —

Loans charged against the allowance . . . . (10,619) — (16,232) — (27,408) —

Reclassification to loans held for sale . . . — — — — (610) —

Additions (deductions) included in non-

interest expense . . . . . . . . . . . . . . . . . . . . . — 31 — (90) — (688)

Balance at end of year . . . . . . . . . . . . . . . . . $ 25,990 $ 539 $ 32,325 $ 508 $ 44,275 $ 598

Net loans charged against the allowance to

average Portfolio Loans . . . . . . . . . . . . . . 0.23% 0.58% 1.39%

The ratio of loan net charge-offs to average loans was 0.23% in 2014 (or $3.2 million) compared to 0.58% in

2013 (or $8.0 million) and 1.39% in 2012 (or $20.9 million). The decreases in loan net charge-offs occurred across

all loan categories. These decreases primarily reflect reduced levels of non-performing loans and improvement in

collateral liquidation values.
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Deposits and borrowings. Historically, the loyalty of our customer base has allowed us to price deposits

competitively, contributing to a net interest margin that compares favorably to our peers. However, we still face a

significant amount of competition for deposits within many of the markets served by our branch network, which

limits our ability to materially increase deposits without adversely impacting the weighted-average cost of core

deposits.

To attract new core deposits, we have implemented various account acquisition strategies as well as branch staff

sales training. Account acquisition initiatives have historically generated increases in customer relationships. Over the

past several years, we have also expanded our treasury management products and services for commercial businesses

and municipalities or other governmental units and have also increased our sales calling efforts in order to attract

additional deposit relationships from these sectors. We view long-term core deposit growth as an important objective.

Core deposits generally provide a more stable and lower cost source of funds than alternative sources such as

short-term borrowings. (See ‘‘Liquidity and capital resources.’’)

Deposits totaled $1.92 billion and $1.88 billion at December 31, 2014 and 2013, respectively. The $39.5 million

increase in deposits in 2014 is due to growth in checking and savings deposit account balances. Reciprocal deposits

totaled $53.7 million and $83.5 million at December 31, 2014 and 2013, respectively. These deposits represent

demand, money market and time deposits from our customers that have been placed through Promontory

Interfinancial Network’s Insured Cash Sweep® service and Certificate of Deposit Account Registry Service®. These

services allow our customers to access multi-million dollar FDIC deposit insurance on deposit balances greater than

the standard FDIC insurance maximum.

We cannot be sure that we will be able to maintain our current level of core deposits. In particular, those deposits

that are uninsured may be susceptible to outflow. At December 31, 2014, we had approximately $372.6 million of

uninsured deposits. A reduction in core deposits would likely increase our need to rely on wholesale funding sources.

We have also implemented strategies that incorporate using federal funds purchased, other borrowings and

Brokered CDs to fund a portion of our interest-earning assets. The use of such alternate sources of funds supplements

our core deposits and is also an integral part of our asset/liability management efforts.

Other borrowings, comprised almost entirely of advances from the Federal Home Loan Bank (the ‘‘FHLB’’),

totaled $12.5 million and $17.2 million at December 31, 2014 and 2013, respectively.

As described above, we utilize wholesale funding, including FHLB borrowings and Brokered CDs to augment

our core deposits and fund a portion of our assets. At December 31, 2014, our use of such wholesale funding sources

(including reciprocal deposits) amounted to approximately $77.4 million, or 4.0% of total funding (deposits and total

borrowings, excluding subordinated debentures). Because wholesale funding sources are affected by general market

conditions, the availability of such funding may be dependent on the confidence these sources have in our financial

condition and operations. The continued availability to us of these funding sources is not certain, and Brokered CDs

may be difficult for us to retain or replace at attractive rates as they mature. Our liquidity may be constrained if we

are unable to renew our wholesale funding sources or if adequate financing is not available in the future at acceptable

rates of interest or at all. Our financial performance could also be affected if we are unable to maintain our access

to funding sources or if we are required to rely more heavily on more expensive funding sources. In such case, our

net interest income and results of operations could be adversely affected.

We historically employed derivative financial instruments to manage our exposure to changes in interest rates.

We discontinued the active use of derivative financial instruments during 2008. In June 2013, we terminated our last

remaining interest-rate swap, which had an aggregate notional amount of $10.0 million. We have begun to again

utilize interest-rate swaps in 2014, relating to our commercial lending activities. During 2014, we entered into

$3.3 million (aggregate notional amount) of interest rate swaps with commercial loan customers, which were offset

with interest rate swaps that the Bank entered into with a broker-dealer. We recorded $0.070 million of fee income

related to these transactions during 2014.

Liquidity and capital resources. Liquidity risk is the risk of being unable to timely meet obligations as they come

due at a reasonable funding cost or without incurring unacceptable losses. 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 our liquidity
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management on maintaining adequate levels of liquid assets (primarily funds on deposit with the FRB and certain

investment securities) as well as developing access to a variety of borrowing sources to supplement our deposit

gathering activities and provide funds for purchasing investment securities or originating Portfolio Loans as well as

to be able to respond to unforeseen liquidity needs.

Our primary sources of funds include our deposit base, secured advances from the FHLB, a federal funds

purchased borrowing facility with another commercial bank, and access to the capital markets (for Brokered CDs).

At December 31, 2014, we had $239.9 million of time deposits that mature in the next 12 months. Historically,

a majority of these maturing time deposits are renewed by our customers. Additionally, $1.53 billion of our deposits

at December 31, 2014, 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 (excluding the Branch Sale) or have been stable over time as a result of our

marketing and promotional activities. However, there can be no assurance that historical patterns of renewing time

deposits or overall growth or stability in deposits will continue in the future.

We have developed contingency funding plans that stress test our liquidity needs that may arise from certain

events such as an adverse change in our financial metrics (for example, credit quality or regulatory capital ratios).

Our liquidity management also includes periodic monitoring that measures quick assets (defined generally as

short-term assets with maturities less than 30 days and loans held for sale) to total assets, short-term liability

dependence and basic surplus (defined as quick assets compared to short-term liabilities). Policy limits have been

established for our various liquidity measurements and are monitored on a monthly basis. In addition, we also prepare

cash flow forecasts that include a variety of different scenarios.

We believe that we currently have adequate liquidity at our Bank because of our cash and cash equivalents, our

portfolio of securities available for sale, our access to secured advances from the FHLB, our ability to issue Brokered

CDs and our improved financial metrics.

We also believe that the available cash on hand at the parent company (including time deposits) of

approximately $17.7 million as of December 31, 2014 provides sufficient liquidity resources at the parent company

to meet operating expenses, to make interest payments on the subordinated debentures and to pay a cash dividend

on our common stock for the foreseeable future.

In the normal course of business, we enter into certain contractual obligations. Such obligations include

requirements to make future payments on debt and lease arrangements, contractual commitments for capital

expenditures, and service contracts. The table below summarizes our significant contractual obligations at

December 31, 2014.

CONTRACTUAL COMMITMENTS (1)

1 Year or Less 1-3 Years 3-5 Years

After

5 Years Total

(In thousands)

Time deposit maturities . . . . . . . . . . . . . . . . . . . . . . . $239,914 $110,692 $38,449 $ 1,072 $390,127

Other borrowings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 521 4,108 5,185 2,656 12,470

Subordinated debentures . . . . . . . . . . . . . . . . . . . . . . . — — — 35,569 35,569

Operating lease obligations . . . . . . . . . . . . . . . . . . . . 1,254 1,453 1,213 783 4,703

Purchase obligations (2) . . . . . . . . . . . . . . . . . . . . . . . 1,250 2,500 2,500 1,563 7,813

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $242,939 $118,753 $47,347 $41,643 $450,682

(1) Excludes approximately $0.7 million of accrued tax and interest relative to uncertain tax benefits due to the high

degree of uncertainty as to when, or if, those amounts would be paid.

(2) Includes contracts with a minimum annual payment of $1.0 million and are not cancellable within one year.

Effective management of capital resources is critical to our mission to create value for our shareholders. In

addition to common stock, our capital structure also currently includes cumulative trust preferred securities.
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CAPITALIZATION

December 31,

2014 2013

(In thousands)

Subordinated debentures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 35,569 $ 40,723
Amount not qualifying as regulatory capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,069) (1,223)

Amount qualifying as regulatory capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34,500 39,500

Shareholders’ equity
Common stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 352,462 351,173
Accumulated deficit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (96,455) (110,347)
Accumulated other comprehensive loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5,636) (9,245)

Total shareholders’ equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 250,371 231,581

Total capitalization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $284,871 $ 271,081

We currently have three special purpose entities that originally issued $39.5 million of cumulative trust preferred

securities. These special purpose entities issued common securities and provided cash to our parent company that in

turn issued subordinated debentures to these special purpose entities equal to the trust preferred securities and

common securities. The subordinated debentures represent the sole asset of the special purpose entities. The common

securities and subordinated debentures are included in our Consolidated Statements of Financial Condition.

On December 1, 2014, we purchased 5,000 shares of trust preferred securities (liquidation amount of $1,000 per

security, representing a total of $5.0 million) that were issued by IBC Capital Finance IV. The trust preferred

securities have been retired along with certain related common stock issued by IBC Capital Finance IV and

subordinated debentures issued by us.

On October 11, 2013, we redeemed all ($9.2 million in aggregate liquidation amount) of the outstanding trust

preferred securities remaining issued by IBC Capital Finance II and liquidated this entity shortly thereafter. The trust

preferred securities issued by IBC Capital Finance II had an interest rate of 8.25%.

At December 31, 2014 and 2013, we had $34.5 million and $39.5 million, respectively, of cumulative trust

preferred securities remaining outstanding.

The FRB has issued rules regarding trust preferred securities as a component of the Tier 1 capital of bank

holding companies. The aggregate amount of trust preferred securities (and certain other capital elements) are limited

to 25 percent of Tier 1 capital elements, net of goodwill (net of any associated deferred tax liability). The amount of

trust preferred securities and certain other elements in excess of the limit can be included in Tier 2 capital, subject

to restrictions. At the parent company, all of these securities qualified as Tier 1 capital at December 31, 2014 and

2013. Although the Dodd-Frank Act further limited Tier 1 treatment for trust preferred securities, those new limits

did not apply to our outstanding trust preferred securities. Further, the New Capital Rules grandfathered the treatment

of our trust preferred securities as qualifying regulatory capital.

On August 30, 2013, we redeemed the Series B Preferred Stock and the Amended Warrant from the UST and

exited TARP by making an $81.0 million payment to the UST. See note #12 to the Consolidated Financial Statements

included within this report for additional information about the Series B Preferred Stock and the Amended Warrant.

Common shareholders’ equity increased to $250.4 million at December 31, 2014 from $231.6 million at

December 31, 2013 due primarily to our net income in 2014 as well as a decline in our accumulated other

comprehensive loss. Our tangible common equity (‘‘TCE’’) totaled $247.7 million and $228.4 million, respectively,

at those same dates. Our ratio of TCE to tangible assets was 11.03% and 10.35% at December 31, 2014 and 2013,

respectively.

Because the Bank currently has negative ‘‘undivided profits’’ (i.e. a retained deficit) of $31.1 million at

December 31, 2014, under Michigan banking regulations, the Bank is not currently permitted to pay a dividend. We

can request regulatory approval for a return of capital from the Bank to the parent company. During the first quarter

of 2014, we requested regulatory approval for a $15.0 million return of capital from the Bank to the parent company.

This return of capital request was approved by our banking regulators on March 28, 2014, and the Bank returned
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$15.0 million of capital to the parent company on April 9, 2014. During January of 2015, we requested regulatory

approval for an additional $18.5 million return of capital from the Bank to the parent company. This return of capital

request was approved by our banking regulators on February 13, 2015, and the Bank returned $18.5 million of capital

to the parent company on February 17, 2015. Also see note #20 to the Consolidated Financial Statements included

within this report.

In May 2014, we resumed a quarterly cash dividend on our common stock of six cents per share. This was our

first dividend payment since the third quarter of 2009. We paid subsequent six cent per share dividends in August

and November 2014.

As of December 31, 2014 and 2013, our Bank (and holding company) continued to meet the requirements to

be considered ‘‘well-capitalized’’ under federal regulatory standards (also see note #20 to the Consolidated Financial

Statements included within this report).

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 our statement of financial

condition in a manner that is consistent with our mission to maintain profitable financial leverage within established

risk parameters. We evaluate various opportunities and alternate asset/liability management 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 asset/liability management strategies, but such

evaluations further consider interest-rate and liquidity risk as well as other pertinent factors. We have established

parameters for interest-rate risk. We regularly monitor our interest-rate risk and report at least quarterly to our board

of directors.

We employ simulation analyses to monitor our interest-rate risk profile and evaluate potential changes in our 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 Statement of Financial Condition. 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

Change in Interest Rates

Market

Value of

Portfolio

Equity (1)

Percent

Change

Net

Interest

Income (2)

Percent

Change

(Dollars in thousands)

December 31, 2014

200 basis point rise . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $421,700 9.56% $75,600 6.03%
100 basis point rise . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 406,800 5.69 73,600 3.23
Base-rate scenario . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 384,900 — 71,300 —
100 basis point decline . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 355,000 (7.77) 69,200 (2.95)

December 31, 2013

200 basis point rise . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $412,200 8.33% $77,800 5.56%
100 basis point rise . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 398,200 4.65 75,300 2.17
Base-rate scenario . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 380,500 — 73,700 —
100 basis point decline . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 356,400 (6.33) 72,500 (1.63)

(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.
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(2) Simulation analyses calculate the change in net interest income under immediate parallel shifts in interest rates

over the next twelve months, based upon a static Statement of Financial Condition, which includes debt and

related financial derivative instruments, and do not consider loan fees.

Accounting Standards Update. See note #1 to the Consolidated Financial Statements included elsewhere in this

report for details on recently issued accounting pronouncements and their impact on our financial statements.

FAIR VALUATION OF FINANCIAL INSTRUMENTS

Financial Accounting Standards Board (‘‘FASB’’) Accounting Standards Codification (‘‘ASC’’) topic 820 -

‘‘Fair Value Measurements and Disclosures’’ (‘‘FASB ASC topic 820’’) defines fair value as the exchange price that

would be received for an asset or paid to transfer a liability (an exit price) in the principal or most advantageous

market for the asset or liability in an orderly transaction between market participants on the measurement date.

We utilize fair value measurements to record fair value adjustments to certain financial instruments and to

determine fair value disclosures. FASB ASC topic 820 differentiates between those assets and liabilities required to

be carried at fair value at every reporting period (‘‘recurring’’) and those assets and liabilities that are only required

to be adjusted to fair value under certain circumstances (‘‘nonrecurring’’). Trading securities, securities available-

for-sale, loans held for sale, and derivatives are financial instruments recorded at fair value on a recurring basis.

Additionally, from time to time, we may be required to record at fair value other financial assets on a nonrecurring

basis, such as loans held for investment, capitalized mortgage loan servicing rights and certain other assets. These

nonrecurring fair value adjustments typically involve application of lower of cost or market accounting or

write-downs of individual assets. See note #21 to the Consolidated Financial Statements for a complete discussion

on our use of fair valuation of financial instruments and the related measurement techniques.

LITIGATION MATTERS

We are involved in various litigation matters in the ordinary course of business. At the present time, we do not

believe any of these matters will have a significant impact on our consolidated financial position or results of

operations. The aggregate amount we have accrued for losses we consider probable as a result of these litigation

matters is immaterial. However, because of the inherent uncertainty of outcomes from any litigation matter, we

believe it is reasonably possible we may incur losses in addition to the amounts we have accrued. At this time, we

estimate the maximum amount of additional losses that are reasonably possible is approximately $0.5 million.

However, because of a number of factors, including the fact that certain of these litigation matters are still in their

early stages, this maximum amount may change in the future.

The litigation matters described in the preceding paragraph primarily include claims that have been brought

against us for damages, but do not include litigation matters where we seek to collect amounts owed to us by third

parties (such as litigation initiated to collect delinquent loans or vehicle service contract counterparty receivables).

These excluded, collection-related matters may involve claims or counterclaims by the opposing party or parties, but

we have excluded such matters from the disclosure contained in the preceding paragraph in all cases where we

believe the possibility of us paying damages to any opposing party is remote. Risks associated with the likelihood

that we will not collect the full amount owed to us, net of reserves, are disclosed elsewhere in this report.

CRITICAL ACCOUNTING POLICIES

Our accounting and reporting policies are in accordance with accounting principles generally accepted in the

United States of America and conform to general practices within the banking industry. Accounting and reporting

policies for other than temporary impairment of investment securities, the allowance for loan losses, originated

mortgage loan servicing rights, vehicle service contract payment plan counterparty contingencies, and income taxes

are deemed critical since they involve the use of estimates and require significant management judgments.

Application of assumptions different than those that we have used could result in material changes in our financial

position or results of operations.

We are required to assess our investment securities for ‘‘other than temporary impairment’’ on a periodic basis.

The determination of other than temporary impairment for an investment security requires judgment as to the cause

of the impairment, the likelihood of recovery and the projected timing of the recovery. On January 12, 2009, the
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FASB issued ASC 325-40-65-1 (formerly Staff Position No. EITF 99-20-1 — ‘‘Amendments to the Impairment

Guidance of EITF Issue No. 99-20.’’) This standard has been applicable to our financial statements since

December 31, 2008. In particular, this standard struck the language that required the use of market participant

assumptions about future cash flows from previous guidance. This change now permits the use of reasonable

management judgment about whether it is probable that all previously projected cash flows will not be collected in

determining other than temporary impairment. Our assessment process resulted in recording net other than temporary

impairment charges on securities of $0.009 million, $0.03 million, and $0.3 million in 2014, 2013 and 2012,

respectively. We believe that our assumptions and judgments in assessing other than temporary impairment for our

investment securities are reasonable and conform to general industry practices. Prices for investment securities are

largely provided by a pricing service. These prices consider benchmark yields, reported trades, broker / dealer quotes

and issuer spreads. Furthermore, prices for mortgage-backed securities consider: TBA prices, monthly payment

information and collateral performance. At December 31, 2014, the estimated fair value of our investment securities

classified as available for sale exceeded their cost basis at that same date by $0.2 million. At December 31, 2013 the

estimated fair value of our investment securities classified as available for sale was less than their cost basis at that

same date by $4.9 million. These amounts are included in the accumulated other comprehensive loss section of

shareholders’ equity.

Our methodology for determining the allowance and related provision for loan losses is 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 probable incurred losses 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 probable incurred losses 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 recorded in prior periods.

At December 31, 2014 and 2013, we had approximately $12.1 million and $13.7 million, respectively, of

mortgage loan servicing rights capitalized on our Consolidated Statements of Financial Condition. There are several

critical assumptions involved in establishing the value of this asset including estimated future prepayment speeds on

the underlying mortgage loans, the interest rate used to discount the net cash flows from the 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 mortgage loans. We believe the assumptions that we utilize in our valuation are reasonable based upon

accepted industry practices for valuing mortgage loan servicing rights and represent neither the most conservative or

aggressive assumptions. We recorded an increase in the valuation allowance on capitalized mortgage loan servicing

rights of $0.9 million in 2014 compared to decreases of $3.2 million and $0.5 million in 2013 and 2012, respectively.

Mepco purchases payment plans from companies (which we refer to as Mepco’s ‘‘counterparties’’) that provide

vehicle service contracts and similar products to consumers. The payment plans (which are classified as payment plan

receivables in our Consolidated Statements of Financial Condition) permit a consumer to purchase a service contract

by making installment payments, generally for a term of 12 to 24 months, to the sellers of those contracts (one of

the ‘‘counterparties’’). Mepco does not have recourse against the consumer for nonpayment of a payment plan and

therefore does not evaluate the creditworthiness of the individual customer. When consumers stop making payments

or exercise their right to voluntarily cancel the contract, the remaining unpaid balance of the payment plan is normally

recouped by Mepco from the counterparties that sold the contract and provided the coverage. The refund obligations

of these counterparties are not fully secured. We record losses in vehicle service contract counterparty contingencies

expense, included in non-interest expenses, for estimated defaults by these counterparties in their obligations to

Mepco. These losses (which totaled $0.2 million, $4.8 million and $1.6 million in 2014, 2013 and 2012, respectively)

are titled ‘‘vehicle service contract counterparty contingencies’’ in our Consolidated Statements of Operations. This

area of accounting requires a significant amount of judgment because a number of factors can influence the amount

of loss that we may ultimately incur. These factors include our estimate of future cancellations of vehicle service

contracts, our evaluation of collateral that may be available to recover funds due from our counterparties, and our

assessment of the amount that may ultimately be collected from counterparties in connection with their contractual

obligations. We apply a rigorous process, based upon historical payment plan activity and past experience, to estimate

probable incurred losses and quantify the necessary reserves for our vehicle service contract counterparty
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contingencies, but there can be no assurance that our modeling process will successfully identify all such losses. As

a result, we could record future losses associated with vehicle service contract counterparty contingencies that may

be materially different than the levels that we recorded in prior periods.

Our accounting for income taxes involves the valuation of deferred tax assets and liabilities primarily associated

with net operating loss carryforwards and differences in the timing of the recognition of revenues and expenses for

financial reporting and tax purposes. At December 31, 2014 we had gross deferred tax assets of $54.6 million, gross

deferred tax liabilities of $4.9 million and a valuation allowance of $1.0 million. This compares to gross deferred tax

assets of $64.1 million, gross deferred tax liabilities of $5.4 million and a valuation allowance of $1.1 million at

December 31, 2013. We are required to assess whether a valuation allowance should be established against our

deferred tax assets based on the consideration of all available evidence using a ‘‘more likely than not’’ standard. In

2008, we first established a valuation allowance against substantially all of our net deferred tax assets due to a number

of factors, including our then declining operating performance, overall negative trends in the banking industry and

our expectation that our operating results would continue to be negatively affected by the overall economic

environment. During 2012, 2011, 2010 and 2009, we concluded that we needed to continue to carry a valuation

allowance based on similar factors. However, at June 30, 2013, we concluded that the realization of substantially all

of our deferred tax assets was more likely than not. Subsequent to June 30, 2013, we concluded that the realization

of substantially all of our deferred tax assets continues to be more likely than not [see ‘‘Income tax expense

(benefit).’’]. We will continue to evaluate the realization of our net deferred tax assets in future periods. In making

such judgments, significant weight will be given to evidence that can be objectively verified. We will analyze changes

in near-term market conditions and consider both positive and negative evidence as well as other factors which may

impact future operating results in making any decision to adjust our valuation allowance. In addition, changes in tax

laws and changes in tax rates as well as our future level of earnings can impact the ultimate realization of our net

deferred tax asset as well as the valuation allowance that we have established.
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MANAGEMENT’S ANNUAL REPORT ON INTERNAL CONTROL

OVER FINANCIAL REPORTING

The management of Independent Bank Corporation is responsible for establishing and maintaining adequate

internal control over financial reporting. Our internal control system was designed to provide reasonable assurance

to us and the board of directors regarding the preparation and fair presentation of published financial statements.

All internal control systems, no matter how well designed, have inherent limitations. Therefore, even those

systems determined to be effective can provide only reasonable assurance with respect to financial statement

preparation and presentation.

We assessed the effectiveness of our internal control over financial reporting as of December 31, 2014. In

making this assessment, we used the criteria established in the 2013 Internal Control – Integrated Framework issued

by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). Based on our assessment,

management has concluded that as of December 31, 2014, the Company’s internal control over financial reporting

was effective to provide reasonable assurance regarding the reliability of financial reporting and the preparation of

financial statements for external purposes in accordance with generally accepted accounting principles.

There were no changes in our internal control over financial reporting during the quarter ended December 31,

2014, that have materially affected, or are reasonably likely to materially affect, our internal control over financial

reporting.

Our independent registered public accounting firm has issued an audit report on our assessment of the

Company’s internal control over financial reporting. Their report immediately follows our report.

William B. Kessel

President and

Chief Executive Officer

Robert N. Shuster

Executive Vice President

and Chief Financial Officer

Independent Bank Corporation

March 6, 2015

35



REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Shareholders

Independent Bank Corporation

Ionia, Michigan

We have audited the accompanying consolidated statements of financial condition of Independent Bank

Corporation as of December 31, 2014 and 2013, and the related consolidated statements of operations,

comprehensive income, shareholders’ equity and cash flows for each of the years in the three-year period ended

December 31, 2014. We also have audited Independent Bank Corporation’s internal control over financial reporting

as of December 31, 2014, based on criteria established in the 2013 Internal Control – Integrated Framework issued

by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). Independent Bank

Corporation’s management is responsible for these financial statements, for maintaining effective internal control

over financial reporting, and for its assessment of the effectiveness of internal control over financial reporting,

included in the accompanying Management’s Report on Internal Control over Financial Reporting. Our responsibility

is to express an opinion on these financial statements and an opinion on the company’s internal control over financial

reporting based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board

(United States). Those standards require that we plan and perform the audits to obtain reasonable assurance about

whether the financial statements are free of material misstatement and whether effective internal control over

financial reporting was maintained in all material respects. Our audits of the financial statements included examining,

on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting

principles used and significant estimates made by management, and evaluating the overall financial statement

presentation. Our audit of internal control over financial reporting included obtaining an understanding of internal

control over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the

design and operating effectiveness of internal control based on the assessed risk. Our audits also included performing

such other procedures as we considered necessary in the circumstances. We believe that our audits provide a

reasonable basis for our opinions.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance

regarding the reliability of financial reporting and the preparation of financial statements for external purposes in

accordance with generally accepted accounting principles. A company’s internal control over financial reporting

includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail,

accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable

assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with

generally accepted accounting principles, and that receipts and expenditures of the company are being made only in

accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance

regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that

could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect

misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that

controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies

or procedures may deteriorate.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial

position of Independent Bank Corporation as of December 31, 2014 and 2013, and the results of its operations and

its cash flows for each of the years in the three-year period ended December 31, 2014 in conformity with accounting

principles generally accepted in the United States of America. Also in our opinion, Independent Bank Corporation

maintained, in all material respects, effective internal control over financial reporting as of December 31, 2014, based

on criteria established in the 2013 Internal Control – Integrated Framework issued by the Committee of Sponsoring

Organizations of the Treadway Commission.

Grand Rapids, Michigan

March 6, 2015
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CONSOLIDATED STATEMENTS OF FINANCIAL CONDITION

December 31,

2014 2013

(In thousands, except share amounts)

ASSETS
Cash and due from banks . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 48,326 $ 48,156
Interest bearing deposits. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25,690 70,925

Cash and Cash Equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 74,016 119,081
Interest bearing deposits - time . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13,561 17,999
Trading securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 203 498
Securities available for sale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 533,178 462,481
Federal Home Loan Bank and Federal Reserve Bank stock, at cost. . . . . . . . 19,919 23,419
Loans held for sale, carried at fair value . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23,662 20,390
Loans

Commercial. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 690,955 635,234
Mortgage. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 472,628 486,633
Installment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 206,378 192,065
Payment plan receivables. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 40,001 60,638

Total Loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,409,962 1,374,570
Allowance for loan losses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (25,990) (32,325)

Net Loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,383,972 1,342,245
Other real estate and repossessed assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,454 18,282
Property and equipment, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 45,948 48,594
Bank-owned life insurance. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 53,625 52,253
Deferred tax assets, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 48,632 57,550
Capitalized mortgage loan servicing rights . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,106 13,710
Vehicle service contract counterparty receivables, net . . . . . . . . . . . . . . . . . . . 7,237 7,716
Other intangibles . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,627 3,163
Accrued income and other assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23,590 22,562

Total Assets. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $2,248,730 $2,209,943

LIABILITIES AND SHAREHOLDERS’ EQUITY
Deposits

Non-interest bearing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 576,882 $ 518,658
Savings and interest-bearing checking . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 943,734 910,352
Reciprocal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 53,668 83,527
Retail time . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 338,720 358,800
Brokered time . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,298 13,469

Total Deposits. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,924,302 1,884,806
Other borrowings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,470 17,188
Subordinated debentures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 35,569 40,723
Vehicle service contract counterparty payables. . . . . . . . . . . . . . . . . . . . . . . . . 1,977 4,089
Accrued expenses and other liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24,041 31,556

Total Liabilities. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,998,359 1,978,362

Commitments and contingent liabilities

Shareholders’ Equity
Preferred stock, no par value, 200,000 shares authorized; none issued or

outstanding . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —
Common stock, no par value, 500,000,000 shares authorized; issued and

outstanding: 22,957,323 shares at December 31, 2014 and 22,819,136

shares at December 31, 2013. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 352,462 351,173
Accumulated deficit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (96,455) (110,347)
Accumulated other comprehensive loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5,636) (9,245)

Total Shareholders’ Equity. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 250,371 231,581

Total Liabilities and Shareholders’ Equity . . . . . . . . . . . . . . . . . . . . . . . . $2,248,730 $2,209,943
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CONSOLIDATED STATEMENTS OF OPERATIONS

Year Ended December 31,

2014 2013 2012

(In thousands, except per share amounts)

INTEREST INCOME
Interest and fees on loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $71,823 $ 80,664 $ 93,780
Interest on securities

Taxable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,341 4,059 2,934
Tax-exempt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 991 1,101 1,044

Other investments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,400 1,297 1,640

Total Interest Income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 80,555 87,121 99,398

INTEREST EXPENSE
Deposits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,967 5,706 8,913
Other borrowings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,332 3,456 4,230

Total Interest Expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,299 9,162 13,143

Net Interest Income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 73,256 77,959 86,255
Provision for loan losses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3,136) (3,988) 6,887

Net Interest Income After Provision for Loan Losses . . . . . . . . . . . . . . . . . . . . . . . 76,392 81,947 79,368

NON-INTEREST INCOME
Service charges on deposit accounts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13,446 14,076 17,887
Interchange income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,164 7,362 9,188
Net gains (losses) on assets

Mortgage loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,628 10,022 17,323
Securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 329 395 1,226
Other than temporary impairment loss on securities

Total impairment loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (9) (26) (339)
Loss recognized in other comprehensive income (loss) . . . . . . . . . . . . . . . . . . . . . — — —

Net impairment loss recognized in earnings . . . . . . . . . . . . . . . . . . . . . . . . . . (9) (26) (339)
Mortgage loan servicing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 791 3,806 166
Title insurance fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 995 1,682 1,963
Gain on extinguishment of debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 500 — —
Increase in fair value of U.S. Treasury warrant . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (1,025) (285)
Net gain on branch sale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 5,402
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,931 8,537 11,034

Total Non-interest Income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 38,775 44,829 63,565

NON-INTEREST EXPENSE
Compensation and employee benefits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 47,221 47,924 53,983
Occupancy, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,912 8,845 10,104
Data processing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,532 8,019 8,009
Loan and collection. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,392 6,886 9,965
Furniture, fixtures and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,137 4,293 4,635
Communications. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,926 2,919 3,677
Advertising . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,193 2,433 2,494
Legal and professional . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,969 2,459 4,175
FDIC deposit insurance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,567 2,435 3,306
Interchange expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,291 1,645 1,799
Credit card and bank service fees. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 946 1,263 2,091
Vehicle service contract counterparty contingencies . . . . . . . . . . . . . . . . . . . . . . . . . . . 199 4,837 1,629
Costs (recoveries) related to unfunded lending commitments . . . . . . . . . . . . . . . . . . . . . 31 (90) (688)
Write-down of property and equipment held for sale . . . . . . . . . . . . . . . . . . . . . . . . . . — — 860
Provision for loss reimbursement on sold loans. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (466) 2,152 1,112
Net (gains) losses on other real estate and repossessed assets. . . . . . . . . . . . . . . . . . . . . (500) 1,237 2,854
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,601 6,861 6,730

Total Non-interest Expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 89,951 104,118 116,735

Income Before Income Tax. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25,216 22,658 26,198
Income tax expense (benefit) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,195 (54,851) —

Net Income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $18,021 $ 77,509 $ 26,198

Preferred stock dividends and discount accretion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (3,001) (4,347)
Preferred stock discount . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 7,554 —

Net Income Applicable to Common Stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $18,021 $ 82,062 $ 21,851

Net income per common share
Basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0.79 $ 5.87 $ 2.51

Diluted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0.77 $ 3.55 $ 0.80

Cash dividends declared per common share . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0.18 $ — $ —

38

See accompanying notes to consolidated financial statements



CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Year Ended December 31,

2014 2013 2012

(In thousands)

Net income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $18,021 $77,509 $26,198

Other comprehensive income (loss), before tax

Available for sale securities

Unrealized gain (loss) arising during period . . . . . . . . . . . . . . . . . . . . . . 5,095 (4,698) 2,757

Change in unrealized losses for which a portion of other than

temporary impairment has been recognized in earnings . . . . . . . . . . . 398 270 1,160

Reclassification adjustment for other than temporary impairment

included in earnings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 26 339

Reclassification adjustments for (gains) included in earnings . . . . . . . . (329) (7) (1,193)

Unrealized gains (losses) recognized in other comprehensive

income (loss) on available for sale securities . . . . . . . . . . . . . . . 5,173 (4,409) 3,063

Income tax expense (benefit) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,811 (1,544) —

Unrealized gains (losses) recognized in other comprehensive

income (loss) on available for sale securities, net of tax . . . . . . 3,362 (2,865) 3,063

Derivative instruments

Unrealized loss arising during period . . . . . . . . . . . . . . . . . . . . . . . . . . . — (37) (127)

Reclassification adjustment for expense recognized in earnings . . . . . . — 208 491

Reclassification adjustment for accretion on settled derivatives . . . . . . . 380 189 436

Unrealized gains recognized in other comprehensive income

(loss) on derivative instruments . . . . . . . . . . . . . . . . . . . . . . . . . . 380 360 800

Income tax expense (benefit) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 133 (1,318) —

Unrealized gains recognized in other comprehensive income

(loss) on derivative instruments, net of tax . . . . . . . . . . . . . . . . . 247 1,678 800

Other comprehensive income (loss) . . . . . . . . . . . . . . . . . . . . . . . 3,609 (1,187) 3,863

Comprehensive income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $21,630 $76,322 $30,061
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

Preferred

Stock

Common

Stock

Accumulated

Deficit

Accumulated

Other

Comprehensive

Loss

Total

Shareholders’

Equity

(In thousands)

Balances at January 1, 2012 . . . . . . . . . . . . . . . . . . $ 79,857 $248,950 $(214,259) $(11,921) $102,627

Net income for 2012 . . . . . . . . . . . . . . . . . . . . . . . . — — 26,198 — 26,198

Dividends on Preferred, 5% . . . . . . . . . . . . . . . . . . 4,128 — (4,128) — —

Issuance of 454,842 shares of common stock . . . . — 1,418 — — 1,418

Share based compensation (issuance of 147,364

shares of common stock) . . . . . . . . . . . . . . . . . . . — 869 — — 869

Accretion of preferred stock discount . . . . . . . . . . . 219 — (219) — —

Other comprehensive income. . . . . . . . . . . . . . . . . . — — — 3,863 3,863

Balances at December 31, 2012 . . . . . . . . . . . . . . . 84,204 251,237 (192,408) (8,058) 134,975

Net income for 2013 . . . . . . . . . . . . . . . . . . . . . . . . — — 77,509 — 77,509

Dividends on Preferred, 5% . . . . . . . . . . . . . . . . . . 2,856 — (2,856) — —

Issuance of 13,604,963 shares of common stock . . — 99,075 — — 99,075

Share based compensation (issuance of 175,789

shares of common stock) . . . . . . . . . . . . . . . . . . . — 1,238 — — 1,238

Share based compensation withholding obligation

(withholding of 55,348 shares of common

stock). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (513) — — (513)

Accretion of preferred stock discount . . . . . . . . . . . 146 — (146) — —

Common stock warrant . . . . . . . . . . . . . . . . . . . . . . — 1,484 — — 1,484

Redemption of convertible preferred stock and

common stock warrant . . . . . . . . . . . . . . . . . . . . . (87,206) (1,348) 7,554 — (81,000)

Other comprehensive loss . . . . . . . . . . . . . . . . . . . . — — — (1,187) (1,187)

Balances at December 31, 2013 . . . . . . . . . . . . . . . — 351,173 (110,347) (9,245) 231,581

Net income for 2014 . . . . . . . . . . . . . . . . . . . . . . . . — — 18,021 — 18,021

Cash dividends declared, $.18 per share . . . . . . . . . — — (4,129) — (4,129)

Issuance of 30,828 shares of common stock . . . . . — 97 — — 97

Share based compensation (issuance of 107,359

shares of common stock) . . . . . . . . . . . . . . . . . . . — 1,192 — — 1,192

Other comprehensive income. . . . . . . . . . . . . . . . . . — — — 3,609 3,609

Balances at December 31, 2014 . . . . . . . . . . . . . . . $ — $352,462 $ (96,455) $ (5,636) $250,371
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CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended December 31,

2014 2013 2012

(In thousands)

Net Income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 18,021 $ 77,509 $ 26,198

ADJUSTMENTS TO RECONCILE NET INCOME TO NET CASH FROM OPERATING
ACTIVITIES
Proceeds from sales of loans held for sale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 228,906 415,442 527,371
Disbursements for loans held for sale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (226,550) (378,323) (512,734)
Provision for loan losses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3,136) (3,988) 6,887
Deferred federal income tax expense (benefit) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,918 (57,550) —
Deferred loan fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (753) 17 (392)
Depreciation, amortization of intangible assets and premiums and accretion of discounts on

securities and loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,014 (2,197) (4,718)
Write-down of property and equipment held for sale . . . . . . . . . . . . . . . . . . . . . . . . . . — — 860
Net gains on mortgage loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5,628) (10,022) (17,323)
Net gains on securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (329) (395) (1,226)
Securities impairment recognized in earnings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 26 339
Net (gains) losses on other real estate and repossessed assets. . . . . . . . . . . . . . . . . . . . . (500) 1,237 2,854
Vehicle service contract counterparty contingencies . . . . . . . . . . . . . . . . . . . . . . . . . . . 199 4,837 1,629
Share based compensation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,192 1,238 869
Gain on extinguishment of debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (500) — —
Net gain on branch sale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — (5,402)
(Increase) decrease in accrued income and other assets . . . . . . . . . . . . . . . . . . . . . . . . (2,579) 7,747 (2,425)
Increase (decrease) in accrued expenses and other liabilities . . . . . . . . . . . . . . . . . . . . . (7,213) (3,508) 6,606

Total Adjustments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,950) (25,439) 3,195

Net Cash From Operating Activities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13,071 52,070 29,393

CASH FLOW USED IN INVESTING ACTIVITIES
Proceeds from the sale of securities available for sale . . . . . . . . . . . . . . . . . . . . . . . . . 14,633 2,940 37,176
Proceeds from the maturity of securities available for sale . . . . . . . . . . . . . . . . . . . . . . 58,220 29,866 83,190
Principal payments received on securities available for sale . . . . . . . . . . . . . . . . . . . . . 84,487 43,702 23,765
Purchases of securities available for sale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (224,946) (332,060) (192,726)
Purchases of interest bearing deposits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2,401) (20,260) —
Proceeds from the maturity of interest bearing deposits . . . . . . . . . . . . . . . . . . . . . . . . 6,719 2,142 —
Redemption of Federal Home Loan Bank and Federal Reserve Bank stock. . . . . . . . . . . . 3,814 — 334
Purchase of Federal Reserve Bank stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (314) (2,581) —
Net (increase) decrease in portfolio loans (loans originated, net of principal payments) . . . . (37,195) 33,192 90,952
Net proceeds from sale of watch, substandard and non-performing loans . . . . . . . . . . . . . — 6,721 —
Net cash from (paid for) branch sale. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 3,292 (339,995)
Proceeds from the collection of vehicle service contract counterparty receivables. . . . . . . . 385 6,751 7,413
Proceeds from the sale of other real estate and repossessed assets. . . . . . . . . . . . . . . . . . 18,471 13,546 19,331
Proceeds from the sale of property and equipment. . . . . . . . . . . . . . . . . . . . . . . . . . . . 309 52 1,958
Capital expenditures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,298) (8,371) (5,293)

Net Cash Used in Investing Activities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (82,116) (221,068) (273,895)

CASH FLOW FROM FINANCING ACTIVITIES
Net increase in total deposits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 39,496 105,269 96,428
Net increase (decrease) in other borrowings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1) 4 —
Proceeds from Federal Home Loan Bank advances . . . . . . . . . . . . . . . . . . . . . . . . . . . 100 100 12,000
Payments of Federal Home Loan Bank advances . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,817) (541) (27,762)
Net increase (decrease) in vehicle service contract counterparty payables . . . . . . . . . . . . . (2,112) (3,636) 1,092
Dividends paid. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,129) — —
Proceeds from issuance of common stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 97 98,066 1,418
Redemption of subordinated debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,654) (9,452) —
Redemption of convertible preferred stock and common stock warrant . . . . . . . . . . . . . . — (81,000) —
Share based compensation withholding obligation . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (513) —

Net Cash From Financing Activities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23,980 108,297 83,176

Net Decrease in Cash and Cash Equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (45,065) (60,701) (161,326)
Cash and Cash Equivalents at Beginning of Year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 119,081 179,782 341,108

Cash and Cash Equivalents at End of Year . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 74,016 $ 119,081 $ 179,782

Cash paid during the year for
Interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 7,365 $ 15,914 $ 11,052
Income taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 216 43 292

Transfers to other real estate and repossessed assets. . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,143 6,932 14,276
Transfer of payment plan receivables to vehicle service contract counterparty receivables . . . . 180 792 1,469
Purchase of securities available for sale and interest bearing deposits - time not yet settled . . . 265 4,146 —
Transfers to loans held for sale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 47,954
Transfers to property and equipment held for sale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 13,033
Transfers to deposits held for sale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 403,089
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 − ACCOUNTING POLICIES

The accounting and reporting policies and practices of Independent Bank Corporation and subsidiaries conform

to accounting principles generally accepted in the United States of America and prevailing practices within the

banking industry. Our critical accounting policies include the assessment for other than temporary impairment

(‘‘OTTI’’) on investment securities, the determination of the allowance for loan losses, the determination of vehicle

service contract counterparty contingencies, the valuation of originated mortgage loan servicing rights and the

valuation of deferred tax assets. 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 subsidiary Independent Bank (‘‘Bank’’) transacts business in the single industry of commercial banking.

Our Bank’s activities cover traditional phases of commercial banking, including checking and savings accounts,

commercial lending, direct and indirect consumer financing and mortgage lending. Our principal markets are the rural

and suburban communities across Lower Michigan that are served by our Bank’s branches and loan production

offices. We also purchase payment plans from companies (which we refer to as ‘‘counterparties’’) that provide vehicle

service contracts and similar products to consumers, through our wholly owned subsidiary, Mepco Finance

Corporation (‘‘Mepco’’). At December 31, 2014, 72.5% of our Bank’s loan portfolio was 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, interest bearing deposits and federal funds sold. Generally, federal funds are

sold for one-day periods. We report net cash flows for customer loan and deposit transactions, for short-term

borrowings and for vehicle service contract counterparty payables.

INTEREST BEARING DEPOSITS — Interest bearing deposits consist of overnight deposits with the Federal

Reserve Bank.

INTEREST BEARING DEPOSITS - TIME — Interest bearing deposits - time consist of deposits with original

maturities of 3 months or more.

LOANS HELD FOR SALE — Mortgage loans originated and intended for sale in the secondary market are

carried at fair value. Fair value adjustments, as well as realized gains and losses, are recorded in current earnings.

MORTGAGE LOAN SERVICING RIGHTS — We recognize as separate assets the rights to service mortgage

loans for others. The fair value of originated mortgage loan servicing rights has been determined based upon fair

value indications for similar servicing. The mortgage loan servicing rights are amortized in proportion to and over

the period of estimated net loan servicing income. We assess mortgage loan servicing rights for impairment based on

the fair value of those rights. For purposes of measuring impairment, the characteristics used include interest rate,

term and type. Amortization of and changes in the impairment reserve on originated mortgage loan servicing rights

are included in mortgage loan servicing in the Consolidated Statements of Operations. The fair values of mortgage

loan servicing rights are subject to significant fluctuations as a result of changes in estimated and actual prepayment

speeds and default rates and losses. Mortgage loan servicing income is recorded for fees earned for servicing loans

previously sold. The fees are generally based on a contractual percentage of the outstanding principal and are

recorded as income when earned. Mortgage loan servicing fees, excluding amortization of and changes in the

impairment reserve on originated mortgage loan servicing rights, totaled $4.2 million, $4.3 million and $4.4 million

for the years ended December 31, 2014, 2013 and 2012, respectively. Late fees and ancillary fees related to loan

servicing are not material.

TRANSFERS OF FINANCIAL ASSETS — Transfers of financial assets are accounted for as sales when control

over the assets has been relinquished. Control over transferred assets is deemed to be surrendered when the assets
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

have been isolated from us, the transferee obtains the right (free of conditions that constrain it from taking advantage

of that right) to pledge or exchange the transferred assets, and we do not maintain effective control over the

transferred assets through an agreement to repurchase them before their maturity.

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. Securities held to maturity represent those securities

for which we 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, 2014 and 2013. 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 other comprehensive income (loss).

We evaluate securities for OTTI at least on a quarterly basis and more frequently when economic or market

conditions warrant such an evaluation. In performing this evaluation, management considers (1) the length of time

and extent that fair value has been less than cost, (2) the financial condition and near term prospects of the issuer,

(3) the impact of changes in market interest rates on the market value of the security and (4) an assessment of whether

we intend to sell, or it is more likely than not that we will be required to sell a security in an unrealized loss position

before recovery of its amortized cost basis. For securities that do not meet the aforementioned recovery criteria, the

amount of impairment recognized in earnings is limited to the amount related to credit losses, while impairment

related to other factors is recognized in other comprehensive income or loss. The credit loss is defined as the

difference between the present value of the cash flows expected to be collected and the amortized cost basis.

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.

FEDERAL HOME LOAN BANK (‘‘FHLB’’) STOCK — Our Bank subsidiary is a member of the FHLB system.

Members are required to own a certain amount of stock based on the level of borrowings and other factors, and may

invest in additional amounts. FHLB stock is carried at cost, classified as a restricted security, and periodically

evaluated for impairment based on ultimate recovery of par value. Both cash and stock dividends are reported as

income.

FEDERAL RESERVE BANK (‘‘FRB’’) STOCK — Our Bank subsidiary is a member of its regional Federal

Reserve Bank. FRB stock is carried at cost, classified as a restricted security, and periodically evaluated for

impairment based on ultimate recovery of par value. Both cash and stock dividends are reported as income.

LOAN REVENUE RECOGNITION — Interest on loans is accrued based on the principal amounts outstanding.

In general, the accrual of interest income is discontinued when a loan becomes 90 days past due for commercial loans

and installment loans and when a loan misses four consecutive payments for mortgage loans and the borrower’s

capacity to repay the loan and collateral values appear insufficient for each loan class. However, loans may be placed

on non-accrual status regardless of whether or not such loans are considered past due if, in management’s opinion,

the borrower is unable to meet payment obligations as they become due or as required by regulatory provisions. All

interest accrued but not received for all loans placed on non-accrual is reversed from interest income. Payments on

such loans are generally applied to the principal balance until qualifying to be returned to accrual status. A

non-accrual loan may be restored to accrual status when interest and principal payments are current and the loan

appears otherwise collectible. Delinquency status for all classes in the commercial and installment loan segments is

based on the actual number of days past due as required by the contractual terms of the loan agreement while

delinquency status for mortgage loan segment classes is based on the number of payments past due.

Certain loan fees and direct loan origination costs are deferred and recognized as an adjustment of yield

generally over the contractual life of the related loan. Fees received in connection with loan commitments are

deferred until the loan is advanced and are then recognized generally over the contractual life of the loan as an

adjustment of yield. Fees on commitments that expire unused are recognized at expiration. Fees received for letters

of credit are recognized as revenue over the life of the commitment.
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PAYMENT PLAN RECEIVABLE REVENUE RECOGNITION — Payment plan receivables are acquired by our

Mepco segment at a discount and reported net of this discount in the Consolidated Statements of Financial Condition.

This discount is accreted into interest and fees on loans over the life of the receivable computed on a level-yield

method. All classes of payment plan receivables that have been canceled and are 90 days or more past due as required

by the contractual terms of the payment plan are classified as non-accrual.

ALLOWANCE FOR LOAN LOSSES — Portfolios are disaggregated into segments for purposes of determining

the allowance for loan losses (‘‘AFLL’’) which include commercial, mortgage and installment loans and payment

plan receivables. These segments are further disaggregated into classes for purposes of monitoring and assessing

credit quality based on certain risk characteristics. Classes within the commercial loan segment include (i) income

producing – real estate, (ii) land, land development and construction – real estate and (iii) commercial and industrial.

Classes within the mortgage loan segment include (i) 1-4 family, (ii) resort lending, (iii) home equity – 1st lien and

(iv) home equity – 2nd lien. Classes within the installment loan segment include (i) home equity – 1st lien, (ii) home

equity – 2nd lien, (iii) loans not secured by real estate and (iv) other. Classes within the payment plan receivables

segment include (i) full refund, (ii) partial refund and (iii) other. Commercial loans are subject to adverse market

conditions which may impact the borrower’s ability to make repayment on the loan or could cause a decline in the

value of the collateral that secures the loan. Mortgage and installment loans and payment plan receivables are subject

to adverse employment conditions in the local economy which could increase default rates. In addition, mortgage

loans and real estate based installment loans are subject to adverse market conditions which could cause a decline

in the value of collateral that secures the loan. For an analysis of the AFLL by portfolio segment and credit quality

information by class, see note #4.

Some loans will not be repaid in full. Therefore, an AFLL 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: (i) specific allocations based upon probable losses identified during the review of the loan

portfolio, (ii) allocations established for other adversely rated commercial loans, (iii) allocations based principally on

historical loan loss experience, and (iv) additional allocations 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.

The first AFLL element (specific allocations) reflects our estimate of probable incurred 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, discounted collateral exposure and discounted cash flow analysis.

Impaired commercial, mortgage and installment loans are allocated allowance amounts using this first element. The

second AFLL element (other adversely rated commercial loans) reflects the application of our loan rating system.

This rating system is similar to those employed by state and federal banking regulators. Commercial loans that are

rated below a certain predetermined classification are assigned a loss allocation factor for each loan classification

category that is based upon a historical analysis of both the probability of default and the expected loss rate (‘‘loss

given default’’). The lower the rating assigned to a loan or category, the greater the allocation percentage that is

applied. The third AFLL element (historical loss allocations) is determined by assigning allocations to higher rated

(‘‘non-watch credit’’) commercial loans using a probability of default and loss given default similar to the second

AFLL element and to homogenous mortgage and installment loan groups based upon borrower credit score and

portfolio segment. For homogenous mortgage and installment loans a probability of default for each homogenous

pool is calculated by way of credit score migration. Historical loss data for each homogenous pool coupled with the

associated probability of default is utilized to calculate an expected loss allocation rate. The fourth AFLL element

(additional allocations based on subjective factors) 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 this fourth element, including local and general economic business factors and

trends, portfolio concentrations and changes in the size, mix and the general terms of the overall loan portfolio.

Increases in the AFLL are recorded by a provision for loan losses charged to expense. Although we periodically

allocate portions of the AFLL to specific loans and loan portfolios, the entire AFLL is available for incurred losses.
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We generally charge-off commercial, homogenous residential mortgage and installment loans and payment plan

receivables when they are deemed uncollectible or reach a predetermined number of days past due based on loan

product, industry practice and other factors. Collection efforts may continue and recoveries may occur after a loan

is charged against the AFLL.

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.

A loan is impaired when full payment under the loan terms is not expected. Generally, those loans included in

each commercial loan class that are rated substandard, classified as non-performing or were classified as

non-performing in the preceding quarter, are evaluated for impairment. Those loans included in each mortgage loan

or installment class whose terms have been modified and considered a troubled debt restructuring are also impaired.

Loans which have been modified resulting in a concession, and which the borrower is experiencing financial

difficulties, are considered troubled debt restructurings (‘‘TDR’’) and classified as impaired. We measure our

investment in an impaired loan based on one of three methods: the loan’s observable market price, the fair value of

the collateral or the present value of expected future cash flows discounted at the loan’s effective interest rate. Large

groups of smaller balance homogeneous loans, such as those loans included in each installment and mortgage loan

class and each payment plan receivable class, are collectively evaluated for impairment and accordingly, they are not

separately identified for impairment disclosures. TDR loans are measured at the present value of estimated future

cash flows using the loan’s effective interest rate at inception of the loan. If a TDR is considered to be a collateral

dependent loan, the loan is reported net, at the fair value of collateral.

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. Buildings are generally depreciated over a period not exceeding 39 years

and equipment is generally depreciated over periods not exceeding 7 years. Leasehold improvements are depreciated

over the shorter of their estimated useful life or lease period.

BANK OWNED LIFE INSURANCE — We have purchased a group flexible premium non-participating variable

life insurance contract on approximately 270 lives (who were salaried employees at the time we purchased the

contract) in order to recover the cost of providing certain employee benefits. Bank owned life insurance is recorded

at its cash surrender value or the amount that can be currently realized.

OTHER REAL ESTATE AND REPOSSESSED ASSETS — Other real estate at the time of acquisition is recorded

at fair value, less estimated costs to sell, which becomes the property’s new basis. Fair value is typically determined

by a third party appraisal of the property. 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 and gains

or losses on the sale of other real estate are recorded in the Consolidated Statements of Operations. Non-real estate

repossessed assets are treated in a similar manner.

OTHER INTANGIBLE ASSETS — Other intangible assets consist of core deposits. They are initially measured

at fair value and then are amortized on both straight-line and accelerated methods over their estimated useful lives,

which range from 10 to 15 years.

VEHICLE SERVICE CONTRACT COUNTERPARTY RECEIVABLES, NET — These amounts represent funds

due to Mepco from its counterparties for cancelled service contracts. Upon the cancellation of a service contract and

the completion of the billing process to the counterparties for amounts due to Mepco, there is a decrease in the amount

of ‘‘payment plan receivables’’ and an increase in the amount of ‘‘vehicle service contract counterparty receivables’’

until such time as the amount due from the counterparty is collected.

INCOME TAXES — We employ the asset and liability method of accounting 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 is 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.
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A tax position is recognized as a benefit only if it is ‘‘more likely than not’’ that the tax position would be

sustained in a tax examination, with a tax examination being presumed to occur. The amount recognized is the largest

amount of tax benefit that is greater than 50% likely of being realized on examination.

We recognize interest and/or penalties related to income tax matters in income tax expense.

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

filed a separate return.

VEHICLE SERVICE CONTRACT COUNTERPARTY PAYABLES — Vehicle service contract counterparty

payables represent amounts owed to insurance companies or other counterparties for vehicle service contract payment

plans purchased by us. The vehicle service contract counterparty payable becomes due in accordance with the terms

of the specific contract between Mepco and the counterparty. Typically these terms require payment after Mepco has

received one or two payments from the consumer on the payment plan receivable.

COMMITMENTS TO EXTEND CREDIT AND RELATED FINANCIAL INSTRUMENTS — 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 Statements of

Financial Condition. 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. In general, we use a similar methodology to estimate our liability for these off-balance sheet credit

exposures as we do for our allowance for loan losses. For commercial related commitments, we estimate liability

using our loan rating system and for mortgage and installment commitments we estimate liability principally upon

historical loss experience. Our estimated liability for off balance sheet commitments is included in accrued expenses

and other liabilities in our Consolidated Statements of Financial Condition and any charge or recovery is recorded

in non-interest expenses in our Consolidated Statements of Operations.

DERIVATIVE FINANCIAL INSTRUMENTS — We record derivatives on our Consolidated Statement of

Financial Condition 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.

At the inception of the derivative we designate the derivative as one of three types based on our intention and

belief as to likely effectiveness as a hedge. These three types are (1) a hedge of the fair value of a recognized asset

or liability or of an unrecognized firm commitment (‘‘Fair Value Hedge’’), (2) a hedge of a forecasted transaction or

the variability of cash flows to be received or paid related to a recognized asset or liability (‘‘Cash Flow Hedge’’),

or (3) an instrument with no hedging designation. For a Fair Value Hedge, the gain or loss on the derivative, as well

as the offsetting loss or gain on the hedged item, are recognized in current earnings as fair values change. For a Cash

Flow Hedge, the gain or loss on the derivative is reported in other comprehensive income and is reclassified into

earnings in the same periods during which the hedged transaction affects earnings. We did not have any Fair Value

Hedges or Cash Flow Hedges at December 31, 2014 or 2013. For both types of hedges, changes in the fair value of

derivatives that are not highly effective in hedging the changes in fair value or expected cash flows of the hedged

item are recognized immediately in current earnings. For instruments with no hedging designation, the gain or loss

on the derivative is reported currently in earnings. These free standing instruments currently consist of (i) mortgage

banking related derivatives and include rate-lock loan commitments to fund mortgage loans (interest rate locks) to

be sold into the secondary market and mandatory forward commitments for the future delivery of these mortgage

loans and (ii) certain pay-fixed and pay-variable interest rate swap agreements. Fair values of the mortgage

derivatives are estimated based on mortgage backed security pricing for comparable assets. We enter into mandatory

forward commitments for the future delivery of mortgage loans generally when interest rate locks are entered into

in order to hedge the change in interest rates resulting from our commitments to fund the loans. Changes in the fair

values of these derivatives are included in net gains on mortgage loans. Fair values of the pay-fixed and pay-variable

interest rate swap agreements are based on discounted cash flow analyses and are included in net interest income.

46



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Net cash settlements on derivatives that qualify for hedge accounting are recorded in interest expense. Net cash

settlements on derivatives that do not qualify for hedge accounting are reported in non-interest income (mortgage

banking related derivatives) or net interest income (interest rate swap agreements). Cash flows on hedges are

classified in the cash flow statement the same as the cash flows of the items being hedged.

We formally document the relationship between derivatives and hedged items, as well as the risk- management

objective and the strategy for undertaking hedge transactions, at the inception of the hedging relationship. This

documentation includes linking Fair Value or Cash Flow Hedges to specific assets and liabilities on the balance sheet

or to specific firm commitments or forecasted transactions. We also assess, both at the hedge’s inception and on an

ongoing basis, whether the derivative instruments that are used are highly effective in offsetting changes in fair values

or cash flows of the hedged items. We discontinue hedge accounting when it is determined that the derivative is no

longer effective in offsetting changes in the fair value or cash flows of the hedged item, the derivative is settled or

terminates, a hedged forecasted transaction is no longer probable, a hedged firm commitment is no longer firm, or

treatment of the derivative as a hedge is no longer appropriate or intended.

When hedge accounting is discontinued, subsequent changes in fair value of the derivative are recorded

currently in earnings. When a fair value hedge is discontinued, the hedged asset or liability is no longer adjusted for

changes in fair value and the existing basis adjustment is amortized or accreted over the remaining life of the asset

or liability. When a cash flow hedge is discontinued but the hedged cash flows or forecasted transactions are still

expected to occur, gains or losses that were accumulated in other comprehensive loss are amortized into earnings over

the same periods which the hedged transactions will affect earnings.

COMPREHENSIVE INCOME — Comprehensive income consists of net income, unrealized gains and losses on

securities available for sale and derivative instruments classified as cash flow hedges.

INCOME PER COMMON SHARE — Basic income per common share is computed by dividing net income

applicable to common stock by the weighted average number of common shares outstanding during the period and

participating share awards. All outstanding unvested share-based payment awards that contain rights to nonforfeitable

dividends are considered participating securities for this calculation. For diluted income per common share, net income is

divided by the weighted average number of common shares outstanding during the period plus the dilutive effects of the

assumed conversion of convertible preferred stock, assumed exercise of common stock warrants, assumed exercise of stock

options, restricted stock units and stock units for a deferred compensation plan for non-employee directors.

SHARE BASED COMPENSATION — Cost is recognized for stock options and non-vested share awards issued to

employees based on the fair value of these awards at the date of grant. A Black-Scholes model is utilized to estimate the

fair value of stock options, a simulation analysis which considers potential outcomes for a large number of independent

scenarios is utilized to estimate the fair value of performance share units and the market price of our common stock at the

date of grant is used for other non-vested share awards. Cost is recognized over the required service period, generally

defined as the vesting period. Cost is also recognized for salary stock issued to employees and stock issued to

non-employee directors. These shares vest immediately and cost is recognized during the period they are issued.

COMMON STOCK — At December 31, 2014, 0.1 million shares of common stock were reserved for issuance

under the dividend reinvestment plan and 0.7 million shares of common stock were reserved for issuance under our

long-term incentive plans.

RECLASSIFICATION — Certain amounts in the 2013 and 2012 consolidated financial statements have been

reclassified to conform to the 2014 presentation.

ADOPTION OF NEW ACCOUNTING STANDARDS — In July 2013, the Financial Accounting Standards Board

(‘‘FASB’’) issued Accounting Standards Update (‘‘ASU’’) 2013-11, ‘‘Income Taxes (Topic 740), Presentation of an

Unrecognized Tax Benefit When a Net Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit

Carryforward Exists’’. This ASU amends existing guidance so that an unrecognized tax benefit, or a portion thereof,

be presented in the financial statements as a reduction to a deferred tax asset for a net operating loss carryforward,

a similar tax loss, or a tax credit carryforward, except to the extent that a net operating loss carryforward, a similar

tax loss, or a tax credit carryforward is not available at the reporting date to settle any additional income taxes that

would result from disallowance of a tax position, or the tax law does not require the entity to use, and the entity does
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not intend to use, the deferred tax asset for such purpose, then the unrecognized tax benefit should be presented as

a liability. This amended guidance became effective for us on January 1, 2014, and did not have a material impact

on our consolidated operating results or financial condition.

In January 2014, the FASB issued ASU 2014-04, ‘‘Reclassification of Residential Real Estate Collateralized

Consumer Mortgage Loans upon Foreclosure’’. The amendments in this ASU clarify that an in substance

repossession or foreclosure occurs, and a creditor is considered to have received physical possession of residential

real estate property collateralizing a consumer mortgage loan, upon either (1) the creditor obtaining legal title to the

residential real estate property upon completion of a foreclosure or (2) the borrower conveying all interest in the

residential real estate property to the creditor to satisfy that loan through completion of a deed in lieu of foreclosure

or through a similar legal agreement. This amendment is effective for fiscal years, and interim periods within those

years, beginning after December 15, 2014, with early adoption and retrospective or prospective application permitted.

This amendment is not expected to have a material impact on our consolidated operating results or financial

condition.

In May 2014, the FASB issued ASU 2014-09, ‘‘Revenue from Contracts with Customers (Topic 606)’’. This

ASU supersedes and replaces nearly all existing revenue recognition guidance, including industry-specific guidance,

establishes a new control-based revenue recognition model, changes the basis for deciding when revenue is

recognized over time or at a point in time, provides new and more detailed guidance on specific topics and expands

and improves disclosures about revenue. In addition, this ASU specifies the accounting for some costs to obtain or

fulfill a contract with a customer. This amended guidance is effective for us on January 1, 2017, and is not expected

to have a material impact on our consolidated operating results or financial condition.

In June 2014, the FASB issued ASU 2014-12, ‘‘Compensation – Stock Compensation (Topic 718) – Accounting

for Share-Based Payments When the Terms of an Award Provide That a Performance Target Could Be Achieved After

the Requisite Service Period’’. This ASU amends existing guidance related to the accounting for share-based

payments when the terms of an award provide that a performance target could be achieved after the requisite service

period. These amendments require that a performance target that affects vesting and that could be achieved after the

requisite service period be treated as a performance condition. The total amount of compensation cost recognized

during and after the requisite service period should reflect the number of awards that are expected to vest and should

be adjusted to reflect those awards that ultimately vest. The requisite service period ends when the employee can

cease rendering service and still be eligible to vest in the award if the performance target is achieved. This amended

guidance is effective for us on January 1, 2016, and is not expected to have a material impact on our consolidated

operating results or financial condition.

NOTE 2 − RESTRICTIONS ON CASH AND DUE FROM BANKS

Our Bank is required to maintain reserve balances in the form of vault cash and non-interest earning balances

with the FRB. The average reserve balances to be maintained during 2014 and 2013 were $15.3 million and

$24.5 million, respectively. We do not maintain compensating balances with correspondent banks. We are also

required to maintain reserve balances related primarily to our merchant payment processing operations and for certain

investment security transactions. These balances are held at unrelated financial institutions and totaled $2.8 million

and $2.4 million at December 31, 2014 and 2013, respectively.
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NOTE 3 − SECURITIES

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

Amortized

Cost

Unrealized

Gains Losses Fair Value

(In thousands)

2014

U.S. agency . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 34,936 $ 133 $ 63 $ 35,006

U.S. agency residential mortgage-backed . . . . . . . . . . . . . . . . . . . . 256,387 1,838 667 257,558

U.S. agency commercial mortgage-backed. . . . . . . . . . . . . . . . . . . 33,779 68 119 33,728

Private label residential mortgage-backed . . . . . . . . . . . . . . . . . . . 6,216 187 390 6,013

Other asset backed . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 32,314 77 38 32,353

Obligations of states and political subdivisions . . . . . . . . . . . . . . . 143,698 961 1,244 143,415

Corporate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22,690 53 79 22,664

Trust preferred . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,910 — 469 2,441

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $532,930 $3,317 $3,069 $533,178

2013

U.S. agency . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 32,106 $ 44 $ 342 $ 31,808

U.S. agency residential mortgage-backed . . . . . . . . . . . . . . . . . . . . 202,649 1,343 532 203,460

Private label residential mortgage-backed . . . . . . . . . . . . . . . . . . . 7,294 112 618 6,788

Other asset backed . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 45,369 10 194 45,185

Obligations of states and political subdivisions . . . . . . . . . . . . . . . 157,966 496 4,784 153,678

Corporate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,120 43 26 19,137

Trust preferred . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,902 — 477 2,425

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $467,406 $2,048 $6,973 $462,481

Total OTTI recognized in accumulated other comprehensive loss for securities available for sale was zero and

$0.2 million at December 31, 2014 and 2013, respectively.

Our investments’ gross unrealized losses and fair values aggregated by investment type and length of time that

individual securities have been at a continuous unrealized loss position, at December 31 follows:

Less Than Twelve Months Twelve Months or More Total

Fair Value

Unrealized

Losses Fair Value

Unrealized

Losses Fair Value

Unrealized

Losses

(In thousands)

2014
U.S. agency . . . . . . . . . . . . . . . . . . . $ 12,851 $ 58 $ 606 $ 5 $ 13,457 $ 63
U.S. agency residential mortgage-

backed. . . . . . . . . . . . . . . . . . . . . . 89,547 531 15,793 136 105,340 667
U.S. agency commercial mortgage-

backed. . . . . . . . . . . . . . . . . . . . . . 21,325 119 — — 21,325 119
Private label residential mortgage-

backed. . . . . . . . . . . . . . . . . . . . . . 208 1 4,013 389 4,221 390
Other asset backed . . . . . . . . . . . . . . 2,960 15 8,729 23 11,689 38
Obligations of states and political

subdivisions . . . . . . . . . . . . . . . . . 28,114 106 37,540 1,138 65,654 1,244
Corporate . . . . . . . . . . . . . . . . . . . . . 8,660 79 — — 8,660 79
Trust preferred . . . . . . . . . . . . . . . . . — — 2,441 469 2,441 469

Total . . . . . . . . . . . . . . . . . . . . . . . $163,665 $909 $69,122 $2,160 $232,787 $3,069
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Less Than Twelve Months Twelve Months or More Total

Fair Value

Unrealized

Losses Fair Value

Unrealized

Losses Fair Value

Unrealized

Losses

(In thousands)

2013
U.S. agency . . . . . . . . . . . . . . . . . . . $ 16,715 $ 342 $ — $ — $ 16,715 $ 342
U.S. agency residential mortgage-

backed. . . . . . . . . . . . . . . . . . . . . . 78,256 532 — — 78,256 532
Private label residential mortgage-

backed. . . . . . . . . . . . . . . . . . . . . . 407 6 4,602 612 5,009 618
Other asset backed . . . . . . . . . . . . . . 33,862 194 — — 33,862 194
Obligations of states and political

subdivisions . . . . . . . . . . . . . . . . . 103,942 4,645 4,805 139 108,747 4,784
Corporate . . . . . . . . . . . . . . . . . . . . . 7,105 26 — — 7,105 26
Trust preferred . . . . . . . . . . . . . . . . . — — 2,425 477 2,425 477

Total . . . . . . . . . . . . . . . . . . . . . . . $240,287 $5,745 $11,832 $1,228 $252,119 $6,973

Our portfolio of available-for-sale securities is reviewed quarterly for impairment in value. In performing this

review, management considers (1) the length of time and extent that fair value has been less than cost, (2) the

financial condition and near term prospects of the issuer, (3) the impact of changes in market interest rates on the

market value of the security and (4) an assessment of whether we intend to sell, or it is more likely than not that we

will be required to sell a security in an unrealized loss position before recovery of its amortized cost basis. For

securities that do not meet the aforementioned recovery criteria, the amount of impairment recognized in earnings is

limited to the amount related to credit losses, while impairment related to other factors is recognized in other

comprehensive income or loss.

U.S. agency, U.S. agency residential mortgage-backed securities and U.S. agency commercial mortgage backed

securities — at December 31, 2014, we had 17 U.S. agency, 72 U.S. agency residential mortgage-backed and 19 U.S.

agency commercial mortgage-backed securities whose fair market value is less than amortized cost. The unrealized

losses are largely attributed to rises in term interest rates and widening spreads to Treasury bonds. As management

does not intend to liquidate these securities and it is more likely than not that we will not be required to sell these

securities prior to recovery of these unrealized losses, no declines are deemed to be other than temporary.

Private label residential mortgage backed securities — at December 31, 2014, we had five of this type of security

whose fair value is less than amortized cost. Two of the five issues are rated by a major rating agency as investment

grade, two are rated below investment grade and one is split rated. Two of these bonds have an impairment in excess

of 10% and four of these holdings have been impaired for more than 12 months. The unrealized losses are largely

attributable to credit spread widening on these securities since their acquisition.

All of these securities are receiving principal and interest payments. Most of these transactions are pass-through

structures, receiving pro rata principal and interest payments from a dedicated collateral pool. The nonreceipt of

interest cash flows is not expected and thus not presently considered in our discounted cash flow methodology

discussed below.

All private label residential mortgage-backed securities are reviewed for OTTI utilizing a cash flow projection.

The cash flow analysis forecasts cash flow from the underlying loans in each transaction and then applies these cash

flows to the bonds in the securitization. Our cash flow analysis forecasts complete recovery of our cost basis for four

of the five securities whose fair value is less than amortized cost while the fifth security had credit related OTTI and

is discussed in further detail below.

As management does not intend to liquidate these securities and it is more likely than not that we will not be

required to sell these securities prior to recovery of these unrealized losses, no other declines discussed above are

deemed to be other than temporary.
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Other asset backed — at December 31, 2014, we had nine other asset backed securities whose fair value is less

than amortized cost. The unrealized losses are primarily due to widening discount margins. As management does not

intend to liquidate these securities and it is more likely than not that we will not be required to sell these securities

prior to recovery of these unrealized losses, no declines are deemed to be other than temporary.

Obligations of states and political subdivisions — at December 31, 2014, we had 96 municipal securities whose

fair value is less than amortized cost. The unrealized losses are primarily due to increases in interest rates since

acquisition. As management does not intend to liquidate these securities and it is more likely than not that we will

not be required to sell these securities prior to recovery of these unrealized losses, no declines are deemed to be other

than temporary.

Corporate — at December 31, 2014, we had 11 corporate securities whose fair value is less than amortized cost.

The unrealized losses are primarily due to credit spread widening. As management does not intend to liquidate these

securities and it is more likely than not that we will not be required to sell these securities prior to recovery of these

unrealized losses, no declines are deemed to be other than temporary.

Trust preferred securities — at December 31, 2014, we had three trust preferred securities whose fair value is

less than amortized cost. All of our trust preferred securities are single issue securities issued by a trust subsidiary

of a bank holding company. The pricing of trust preferred securities over the past several years has suffered from

credit spread widening fueled by uncertainty regarding potential losses of financial companies and repricing of risk

related to these hybrid capital securities.

One of the three securities is rated by two major rating agencies as investment grade, while one (a Bank of

America issuance) is rated below investment grade by two major rating agencies and the other one is non-rated. The

non-rated issue is a relatively small bank and was never rated. The issuer of this non-rated trust preferred security,

which had a total amortized cost of $1.0 million and total fair value of $0.8 million as of December 31, 2014,

continues to have satisfactory credit metrics and make interest payments.

The following table breaks out our trust preferred securities in further detail as of December 31:

2014 2013

Fair

Value

Net

Unrealized

Loss

Fair

Value

Net

Unrealized

Loss

(In thousands)

Trust preferred securities

Rated issues . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,643 $(267) $1,600 $(302)

Unrated issues . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 798 (202) 825 (175)

As management does not intend to liquidate these securities and it is more likely than not that we will not be

required to sell these securities prior to recovery of these unrealized losses, no declines are deemed to be other than

temporary.

During 2014, 2013 and 2012, we recorded in earnings credit related OTTI charges on securities available for sale

of $0.01 million, $0.03 million and $0.3 million, respectively.
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At December 31, 2014, three private label residential mortgage-backed securities had credit related OTTI and

are summarized as follows:

Senior

Security

Super

Senior

Security

Senior

Support

Security Total

(In thousands)

As of December 31, 2014

Fair value . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $2,164 $1,566 $ 97 $3,827

Amortized cost. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,207 1,476 — 3,683

Non-credit unrealized loss. . . . . . . . . . . . . . . . . . . . . . . . . 43 — — 43

Unrealized gain . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 90 97 187

Cumulative credit related OTTI . . . . . . . . . . . . . . . . . . . . 757 457 380 1,594

Credit related OTTI recognized in our Consolidated

Statements of Operations

For the years ended December 31,

2014 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 9 $ — $ — $ 9

2013 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26 — — 26

2012 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 247 32 60 339

Each of these securities is receiving principal and interest payments similar to principal reductions in the

underlying collateral. Two of these securities have unrealized gains and one has an unrealized loss at December 31,

2014. Prior to the second quarter of 2013, all three of these securities had an unrealized loss. The original amortized

cost for each of these securities has been permanently adjusted downward for previously recorded credit related

OTTI. The unrealized loss (based on original amortized cost) for two of these securities is now less than previously

recorded credit related OTTI amounts. The remaining non-credit related unrealized loss in the senior security is

attributed to other factors and is reflected in other comprehensive income during those same periods.

A roll forward of credit losses recognized in earnings on securities available for sale for the years ending

December 31 follow:

2014 2013 2012

(In thousands)

Balance at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,835 $1,809 $1,470

Additions to credit losses on securities for which no previous

OTTI was recognized . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — —

Increases to credit losses on securities for which OTTI was

previously recognized . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 26 339

Total. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,844 $1,835 $1,809
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The amortized cost and fair value of securities available for sale at December 31, 2014, by contractual maturity,

follow:

Amortized

Cost

Fair

Value

(In thousands)

Maturing within one year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 25,427 $ 25,479

Maturing after one year but within five years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 66,532 66,666

Maturing after five years but within ten years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41,651 41,780

Maturing after ten years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 70,624 69,601

204,234 203,526

U.S. agency residential mortgage-backed . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 256,387 257,558

U.S. agency commercial mortgage-backed. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 33,779 33,728

Private label residential mortgage-backed . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,216 6,013

Other asset backed . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 32,314 32,353

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $532,930 $533,178

The actual maturity may differ from the contractual maturity because issuers may have the right to call or prepay

obligations with or without call or prepayment penalties.

A summary of proceeds from the sale of securities available for sale and gains and losses for the years ended

December 31 follow:

Proceeds

Realized

Gains (1) Losses (2)

(In thousands)

2014. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $14,633 $ 329 $—

2013. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,940 15 8

2012. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 37,176 1,193 —

(1) Gains in 2014 exclude $0.3 million of realized gain related to a U.S. Treasury short position.

(2) Losses in 2014, 2013 and 2012 exclude $0.01 million, $0.03 million and $0.3 million, respectively of credit

related OTTI recognized in earnings.

During 2014, 2013 and 2012, our trading securities consisted of various preferred stocks. During each of those

years, we recognized gains (losses) on trading securities of $(0.30) million, $0.39 million and $0.03 million,

respectively, that are included in net gains on securities in the Consolidated Statements of Operations. All of these

amounts relate to gains (losses) recognized on trading securities still held at December 31, 2014 and 2013.

Securities with a book value of $1.1 million and $10.7 million at December 31, 2014 and 2013, respectively,

were pledged to secure borrowings, derivatives, 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, 2014 or 2013.

53



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

NOTE 4 − LOANS AND PAYMENT PLAN RECEIVABLES

Our loan portfolios at December 31 follow:

2014 2013

(In thousands)

Real estate(1)

Residential first mortgages. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 411,423 $ 431,812

Residential home equity and other junior mortgages . . . . . . . . . . . . . . . . . . 108,162 113,703

Construction and land development . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 54,644 50,290

Other(2). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 447,837 440,348

Commercial. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 186,875 146,954

Consumer . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 154,591 126,443

Payment plan receivables. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 40,001 60,638

Agricultural. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,429 4,382

Total loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,409,962 $1,374,570

(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.

Loans include net deferred loan costs of $1.0 million and $0.2 million at December 31, 2014 and 2013,

respectively. Payment plan receivables totaling $42.6 million and $64.7 million at December 31, 2014 and 2013,

respectively, are presented net of unamortized discount of $2.6 million and $4.1 million at December 31, 2014 and

2013, respectively. These payment plan receivables had effective yields of 14% and 15% at December 31, 2014 and

2013, respectively. These receivables have various due dates through December 2016.

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

Commercial Mortgage Installment

Payment

Plan

Receivables Unallocated Total

(In thousands)

2014
Balance at beginning of period . . . . . . $ 6,827 $17,195 $ 2,246 $ 97 $ 5,960 $ 32,325
Additions (deductions)

Provision for loan losses . . . . . . . . . (1,683) (1,029) 349 (36) (737) (3,136)
Recoveries credited to allowance. . . 4,914 1,397 1,104 5 — 7,420
Loans charged against the

allowance . . . . . . . . . . . . . . . . . . . (4,613) (4,119) (1,885) (2) — (10,619)

Balance at end of period . . . . . . . . . . . $ 5,445 $13,444 $ 1,814 $ 64 $ 5,223 $ 25,990

2013
Balance at beginning of period . . . . . . $11,402 $21,447 $ 3,378 $144 $ 7,904 $ 44,275
Additions (deductions)

Provision for loan losses . . . . . . . . . (2,336) 71 314 (93) (1,944) (3,988)
Recoveries credited to allowance. . . 5,119 1,996 1,074 81 — 8,270
Loans charged against the

allowance . . . . . . . . . . . . . . . . . . . (7,358) (6,319) (2,520) (35) — (16,232)

Balance at end of period . . . . . . . . . . . $ 6,827 $17,195 $ 2,246 $ 97 $ 5,960 $ 32,325
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Commercial Mortgage Installment

Payment

Plan

Receivables Unallocated Total

(In thousands)

2012
Balance at beginning of period . . . . . . $ 18,183 $ 22,885 $ 6,146 $197 $11,473 $ 58,884
Additions (deductions)

Provision for loan losses . . . . . . . . . 2,351 7,778 15 (3) (3,254) 6,887
Recoveries credited to allowance. . . 3,610 1,581 1,311 20 — 6,522
Loans charged against the

allowance . . . . . . . . . . . . . . . . . . . (12,588) (10,741) (4,009) (70) — (27,408)
Reclassification to loans held for

sale . . . . . . . . . . . . . . . . . . . . . . . . (154) (56) (85) — (315) (610)

Balance at end of period . . . . . . . . . . . $ 11,402 $ 21,447 $ 3,378 $144 $ 7,904 $ 44,275

Allowance for loan losses and recorded investment in loans by portfolio segment follows:

Commercial Mortgage Installment

Payment

Plan

Receivables Unallocated Total

(In thousands)

2014
Allowance for loan losses:

Individually evaluated for

impairment . . . . . . . . . . . . . . . . . . $ 3,194 $ 9,311 $ 728 $ — $ — $ 13,233
Collectively evaluated for

impairment . . . . . . . . . . . . . . . . . . 2,251 4,133 1,086 64 5,223 12,757

Total ending allowance balance . . . . . . $ 5,445 $ 13,444 $ 1,814 $ 64 $5,223 $ 25,990

Loans
Individually evaluated for

impairment . . . . . . . . . . . . . . . . . . $ 34,147 $ 72,340 $ 6,679 $ — $ 113,166
Collectively evaluated for

impairment . . . . . . . . . . . . . . . . . . 658,423 402,458 200,368 40,001 1,301,250

Total loans recorded investment. . . . . . 692,570 474,798 207,047 40,001 1,414,416
Accrued interest included in recorded

investment . . . . . . . . . . . . . . . . . . . . . 1,615 2,170 669 — 4,454

Total loans. . . . . . . . . . . . . . . . . . . . . . . $690,955 $472,628 $206,378 $40,001 $1,409,962

2013
Allowance for loan losses:

Individually evaluated for

impairment . . . . . . . . . . . . . . . . . . $ 3,878 $ 10,488 $ 792 $ — $ — $ 15,158
Collectively evaluated for

impairment . . . . . . . . . . . . . . . . . . 2,949 6,707 1,454 97 5,960 17,167

Total ending allowance balance . . . . . . $ 6,827 $ 17,195 $ 2,246 $ 97 $5,960 $ 32,325

Loans
Individually evaluated for

impairment . . . . . . . . . . . . . . . . . . $ 40,623 $ 78,022 $ 7,068 $ — $ 125,713
Collectively evaluated for

impairment . . . . . . . . . . . . . . . . . . 596,235 410,887 185,676 60,638 1,253,436

Total loans recorded investment. . . . . . 636,858 488,909 192,744 60,638 1,379,149
Accrued interest included in recorded

investment . . . . . . . . . . . . . . . . . . . . . 1,624 2,276 679 — 4,579

Total loans. . . . . . . . . . . . . . . . . . . . . . . $635,234 $486,633 $192,065 $60,638 $1,374,570
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Non-performing loans include both smaller balance homogeneous loans that are collectively evaluated for

impairment and individually classified impaired loans. If these loans had continued to accrue interest in accordance

with their original terms, approximately $0.8 million, $1.2 million, and $2.3 million of interest income would have

been recognized in 2014, 2013 and 2012, respectively. Interest income recorded on these loans was approximately

zero during the year ended 2014 and $0.1 million in each of the years ended 2013 and 2012, respectively.

Loans on non-accrual status and past due more than 90 days (‘‘Non-performing Loans’’) at December 31 follow:

90+ and

Still

Accruing

Non-

Accrual

Total Non-

Performing

Loans

(In thousands)

2014
Commercial

Income producing - real estate. . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ — $ 1,233 $ 1,233
Land, land development and construction - real estate. . . . . . . . . . — 594 594
Commercial and industrial . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2,746 2,746

Mortgage
1-4 family . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 5,945 5,952
Resort lending. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2,168 2,168
Home equity - 1st lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 331 331
Home equity - 2nd lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 605 605

Installment
Home equity - 1st lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 576 576
Home equity - 2nd lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 517 517
Loans not secured by real estate . . . . . . . . . . . . . . . . . . . . . . . . . . . — 454 454
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 48 48

Payment plan receivables
Full refund . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2 2
Partial refund . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 12 12
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — —

Total recorded investment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 7 $15,231 $15,238

Accrued interest included in recorded investment . . . . . . . . . . . . . . . $ — $ — $ —

2013
Commercial

Income producing - real estate. . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ — $ 1,899 $ 1,899
Land, land development and construction - real estate. . . . . . . . . . — 1,036 1,036
Commercial and industrial . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2,434 2,434

Mortgage
1-4 family . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 6,594 6,594
Resort lending. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2,668 2,668
Home equity - 1st lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 415 415
Home equity - 2nd lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 689 689

Installment
Home equity - 1st lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 938 938
Home equity - 2nd lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 571 571
Loans not secured by real estate . . . . . . . . . . . . . . . . . . . . . . . . . . . — 638 638
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — —

Payment plan receivables
Full refund . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 20 20
Partial refund . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 3 3
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — —

Total recorded investment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ — $17,905 $17,905

Accrued interest included in recorded investment . . . . . . . . . . . . . . . $ — $ — $ —
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An aging analysis of loans by class at December 31 follows:

Loans Past Due Loans not

Past Due

Total

Loans30-59 days 60-89 days 90+ days Total

(In thousands)

2014

Commercial

Income producing - real estate . . . . . . . . $ 89 $ — $ 214 $ 303 $ 252,763 $ 253,066

Land, land development and
construction - real estate . . . . . . . . . . . 131 — 223 354 33,984 34,338

Commercial and industrial . . . . . . . . . . . 2,391 279 209 2,879 402,287 405,166

Mortgage

1-4 family . . . . . . . . . . . . . . . . . . . . . . . . 1,877 1,638 5,952 9,467 269,719 279,186

Resort lending . . . . . . . . . . . . . . . . . . . . . 226 — 2,168 2,394 126,342 128,736

Home equity - 1st lien . . . . . . . . . . . . . . 39 50 331 420 19,782 20,202

Home equity - 2nd lien . . . . . . . . . . . . . . 711 89 605 1,405 45,269 46,674

Installment

Home equity - 1st lien . . . . . . . . . . . . . . 466 37 576 1,079 20,995 22,074

Home equity - 2nd lien . . . . . . . . . . . . . . 369 81 517 967 28,125 29,092

Loans not secured by real estate . . . . . . . 589 231 454 1,274 152,115 153,389

Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 3 48 66 2,426 2,492

Payment plan receivables

Full refund . . . . . . . . . . . . . . . . . . . . . . . 838 214 2 1,054 26,799 27,853

Partial refund . . . . . . . . . . . . . . . . . . . . . 409 123 12 544 6,550 7,094

Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . 96 24 — 120 4,934 5,054

Total recorded investment . . . . . . . . . . $ 8,246 $2,769 $11,311 $22,326 $1,392,090 $1,414,416

Accrued interest included in recorded
investment . . . . . . . . . . . . . . . . . . . . . . . . $ 55 $ 29 $ — $ 84 $ 4,370 $ 4,454

2013

Commercial

Income producing - real estate . . . . . . . . $ 1,014 $ 428 $ 878 $ 2,320 $ 249,313 $ 251,633

Land, land development and
construction - real estate . . . . . . . . . . . 781 129 256 1,166 30,670 31,836

Commercial and industrial . . . . . . . . . . . 1,155 1,665 318 3,138 350,251 353,389

Mortgage

1-4 family . . . . . . . . . . . . . . . . . . . . . . . . 3,750 224 6,594 10,568 270,855 281,423

Resort lending . . . . . . . . . . . . . . . . . . . . . 698 234 2,668 3,600 142,356 145,956

Home equity - 1st lien . . . . . . . . . . . . . . 172 — 415 587 18,214 18,801

Home equity - 2nd lien . . . . . . . . . . . . . . 663 73 689 1,425 41,304 42,729

Installment

Home equity - 1st lien . . . . . . . . . . . . . . 557 134 938 1,629 25,513 27,142

Home equity - 2nd lien . . . . . . . . . . . . . . 536 136 571 1,243 36,701 37,944

Loans not secured by real estate . . . . . . . 833 281 638 1,752 123,295 125,047

Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22 12 — 34 2,577 2,611

Payment plan receivables

Full refund . . . . . . . . . . . . . . . . . . . . . . . 1,364 349 20 1,733 46,344 48,077

Partial refund . . . . . . . . . . . . . . . . . . . . . 190 20 3 213 4,840 5,053

Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . 122 4 — 126 7,382 7,508

Total recorded investment . . . . . . . . . . $11,857 $3,689 $13,988 $29,534 $1,349,615 $1,379,149

Accrued interest included in recorded
investment . . . . . . . . . . . . . . . . . . . . . . . . $ 100 $ 26 $ — $ 126 $ 4,453 $ 4,579
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Impaired loans are as follows :

December 31,

2014 2013

(In thousands)

Impaired loans with no allocated allowance

TDR . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 9,325 $ 13,006

Non - TDR . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 299 334

Impaired loans with an allocated allowance

TDR - allowance based on collateral . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,879 10,085

TDR - allowance based on present value cash flow . . . . . . . . . . . . . . . . . . . . . 94,970 101,131

Non - TDR - allowance based on collateral . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,296 688

Non - TDR - allowance based on present value cash flow . . . . . . . . . . . . . . . — —

Total impaired loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $112,769 $125,244

Amount of allowance for loan losses allocated

TDR - allowance based on collateral . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 2,025 $ 3,127

TDR - allowance based on present value cash flow . . . . . . . . . . . . . . . . . . . . . 10,188 11,777

Non - TDR - allowance based on collateral . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,020 254

Non - TDR - allowance based on present value cash flow . . . . . . . . . . . . . . . — —

Total amount of allowance for loan losses allocated. . . . . . . . . . . . . . . . . . . $ 13,233 $ 15,158

During the second quarter of 2013, we sold certain commercial watch, substandard and non-performing loans

as follows:

(In thousands)

Income producing - real estate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $4,570

Land, land development and construction - real estate . . . . . . . . . . . . . . . . . . . . . . . . . . . . 401

Commercial and industrial . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,630

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $8,601
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Impaired loans by class as of December 31 are as follows (1):

2014 2013

Recorded

Investment

Unpaid

Principal

Balance

Related

Allowance

Recorded

Investment

Unpaid

Principal

Balance

Related

Allowance

(In thousands)

With no related allowance recorded:
Commercial

Income producing - real estate . . . . . . . . . . . . $ 5,868 $ 6,077 $ — $ 7,042 $ 7,178 $ —
Land, land development & construction-real

estate . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,051 1,606 — 2,185 3,217 —
Commercial and industrial . . . . . . . . . . . . . . . 2,685 2,667 — 4,110 4,087 —

Mortgage
1-4 family . . . . . . . . . . . . . . . . . . . . . . . . . . . — 49 — 8 8 —
Resort lending . . . . . . . . . . . . . . . . . . . . . . . . 48 397 — 35 163 —
Home equity - 1st lien . . . . . . . . . . . . . . . . . . — — — — — —
Home equity - 2nd lien . . . . . . . . . . . . . . . . . — — — — — —

Installment
Home equity - 1st lien . . . . . . . . . . . . . . . . . . — 40 — — — —
Home equity - 2nd lien . . . . . . . . . . . . . . . . . — — — — — —
Loans not secured by real estate. . . . . . . . . . . — — — — — —
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — — — — —

9,652 10,836 — 13,380 14,653 —

With an allowance recorded:
Commercial

Income producing - real estate . . . . . . . . . . . . 12,836 13,797 689 14,538 15,631 1,161
Land, land development & construction-real

estate . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,456 3,528 499 3,366 4,130 686
Commercial and industrial . . . . . . . . . . . . . . . 8,251 8,486 2,006 9,382 9,529 2,031

Mortgage
1-4 family . . . . . . . . . . . . . . . . . . . . . . . . . . . 53,206 56,063 6,195 57,612 60,768 7,236
Resort lending . . . . . . . . . . . . . . . . . . . . . . . . 18,799 18,963 3,075 20,171 20,608 3,221
Home equity - 1st lien . . . . . . . . . . . . . . . . . . 162 177 14 154 164 11
Home equity - 2nd lien . . . . . . . . . . . . . . . . . 125 205 27 42 118 20

Installment
Home equity - 1st lien . . . . . . . . . . . . . . . . . . 2,744 2,930 219 2,959 3,115 254
Home equity - 2nd lien . . . . . . . . . . . . . . . . . 3,212 3,215 419 3,352 3,347 462
Loans not secured by real estate. . . . . . . . . . . 711 835 89 741 902 75
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12 12 1 16 16 1

103,514 108,211 13,233 112,333 118,328 15,158

Total
Commercial

Income producing - real estate . . . . . . . . . . . . 18,704 19,874 689 21,580 22,809 1,161
Land, land development & construction-real

estate . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,507 5,134 499 5,551 7,347 686
Commercial and industrial . . . . . . . . . . . . . . . 10,936 11,153 2,006 13,492 13,616 2,031

Mortgage
1-4 family . . . . . . . . . . . . . . . . . . . . . . . . . . . 53,206 56,112 6,195 57,620 60,776 7,236
Resort lending . . . . . . . . . . . . . . . . . . . . . . . . 18,847 19,360 3,075 20,206 20,771 3,221
Home equity - 1st lien . . . . . . . . . . . . . . . . . . 162 177 14 154 164 11
Home equity - 2nd lien . . . . . . . . . . . . . . . . . 125 205 27 42 118 20

Installment
Home equity - 1st lien . . . . . . . . . . . . . . . . . . 2,744 2,970 219 2,959 3,115 254
Home equity - 2nd lien . . . . . . . . . . . . . . . . . 3,212 3,215 419 3,352 3,347 462
Loans not secured by real estate. . . . . . . . . . . 711 835 89 741 902 75
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12 12 1 16 16 1

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $113,166 $119,047 $13,233 $125,713 $132,981 $15,158

Accrued interest included in recorded investment . . $ 397 $ 469

(1) There were no impaired payment plan receivables at December 31, 2014 or 2013.
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Average recorded investment in and interest income earned on impaired loans by class for the years ended

December 31 follows (1):
2014 2013 2012

Average

Recorded

Investment

Interest

Income

Recognized

Average

Recorded

Investment

Interest

Income

Recognized

Average

Recorded

Investment

Interest

Income

Recognized

(In thousands)

With no related allowance recorded:
Commercial

Income producing - real estate . . . . . . . . . . . . $ 7,660 $ 250 $ 5,765 $ 340 $ 2,981 $ 166
Land, land development & construction-real

estate . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,145 64 3,092 240 2,549 150
Commercial and industrial . . . . . . . . . . . . . . . 3,351 152 3,980 226 3,526 246

Mortgage
1-4 family . . . . . . . . . . . . . . . . . . . . . . . . . . . 29 — 5 11 290 —
Resort lending . . . . . . . . . . . . . . . . . . . . . . . . 40 1 28 — 222 —
Home equity - 1st lien . . . . . . . . . . . . . . . . . . — — — — — —
Home equity - 2nd lien . . . . . . . . . . . . . . . . . — — — — — —

Installment
Home equity - 1st lien . . . . . . . . . . . . . . . . . . — 2 1,604 83 1,961 97
Home equity - 2nd lien . . . . . . . . . . . . . . . . . — — 1,841 96 2,093 111
Loans not secured by real estate. . . . . . . . . . . — — 470 23 549 30
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 15 1 22 2

12,225 469 16,800 1,020 14,193 802

With an allowance recorded:
Commercial

Income producing - real estate . . . . . . . . . . . . 12,772 677 18,164 587 23,508 571
Land, land development & construction-real

estate . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,939 149 6,186 149 10,305 183
Commercial and industrial . . . . . . . . . . . . . . . 8,500 294 11,795 457 17,828 467

Mortgage
1-4 family . . . . . . . . . . . . . . . . . . . . . . . . . . . 55,877 2,286 60,858 2,622 66,195 2,852
Resort lending . . . . . . . . . . . . . . . . . . . . . . . . 19,458 753 21,708 836 24,286 1,000
Home equity - 1st lien . . . . . . . . . . . . . . . . . . 160 6 136 4 65 2
Home equity - 2nd lien . . . . . . . . . . . . . . . . . 57 2 42 2 81 3

Installment
Home equity - 1st lien . . . . . . . . . . . . . . . . . . 2,837 174 1,448 85 1,432 50
Home equity - 2nd lien . . . . . . . . . . . . . . . . . 3,359 188 1,546 86 1,325 51
Loans not secured by real estate. . . . . . . . . . . 719 35 314 17 221 10
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14 1 3 1 — —

107,692 4,565 122,200 4,846 145,246 5,189

Total
Commercial

Income producing - real estate . . . . . . . . . . . . 20,432 927 23,929 927 26,489 737
Land, land development & construction-real

estate . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,084 213 9,278 389 12,854 333
Commercial and industrial . . . . . . . . . . . . . . . 11,851 446 15,775 683 21,354 713

Mortgage
1-4 family . . . . . . . . . . . . . . . . . . . . . . . . . . . 55,906 2,286 60,863 2,633 66,485 2,852
Resort lending . . . . . . . . . . . . . . . . . . . . . . . . 19,498 754 21,736 836 24,508 1,000
Home equity - 1st lien . . . . . . . . . . . . . . . . . . 160 6 136 4 65 2
Home equity - 2nd lien . . . . . . . . . . . . . . . . . 57 2 42 2 81 3

Installment
Home equity - 1st lien . . . . . . . . . . . . . . . . . . 2,837 176 3,052 168 3,393 147
Home equity - 2nd lien . . . . . . . . . . . . . . . . . 3,359 188 3,387 182 3,418 162
Loans not secured by real estate. . . . . . . . . . . 719 35 784 40 770 40
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14 1 18 2 22 2

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $119,917 $5,034 $139,000 $5,866 $159,439 $5,991

(1) There were no impaired payment plan receivables during the years ending December 31, 2014, 2013 and 2012.
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Our average investment in impaired loans was approximately $119.9 million, $139.0 million and $159.4 million

in 2014, 2013 and 2012, 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 $5.0 million, $5.9 million and

$6.0 million in 2014, 2013 and 2012, respectively, of which the majority of these amounts were received in cash.

Troubled debt restructurings at December 31 follow:

2014

Commercial Retail Total

(In thousands)

Performing TDR’s . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $29,475 $73,496 $102,971

Non-performing TDR’s (1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,978 5,225(2) 7,203

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $31,453 $78,721 $110,174

2013

Commercial Retail Total

(In thousands)

Performing TDR’s . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $35,134 $79,753 $114,887

Non-performing TDR’s (1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,347 4,988(2) 9,335

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $39,481 $84,741 $124,222

(1) Included in non-performing loans table above.

(2) Also includes loans on non-accrual at the time of modification until six payments are received on a timely basis.

We have allocated $12.2 million and $14.9 million of specific reserves to customers whose loan terms have been

modified in troubled debt restructurings as of December 31, 2014 and 2013, respectively. We have committed to lend

additional amounts totaling up to $0.04 million and $0.17 million as of December 31, 2014 and 2013, respectively,

to customers with outstanding loans that are classified as troubled debt restructurings.

The terms of certain loans were modified as troubled debt restructurings and generally included one or a

combination of the following: a reduction of the stated interest rate of the loan; an extension of the maturity date at

a stated rate of interest lower than the current market rate for new debt with similar risk; or a permanent reduction

of the recorded investment in the loan.

Modifications involving a reduction of the stated interest rate of the loan have generally been for periods ranging

from 9 months to 60 months but have extended to as much as 480 months in certain circumstances. Modifications

involving an extension of the maturity date have generally been for periods ranging from 1 month to 70 months but

have extended to as much as 240 months in certain circumstances.
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Loans that have been classified as troubled debt restructurings during the three years ended December 31 follow:

Number of

Contracts

Pre-modification

Recorded

Balance

Post-modification

Recorded

Balance

(Dollars in thousands)

2014
Commercial

Income producing - real estate . . . . . . . . . . . . . . . . . . . . . 4 $ 426 $ 389
Land, land development & construction-real estate . . . . . 2 55 44
Commercial and industrial . . . . . . . . . . . . . . . . . . . . . . . . . 13 2,236 1,606

Mortgage
1-4 family . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 1,576 1,570
Resort lending. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 1,583 1,572
Home equity - 1st lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 17 14
Home equity - 2nd lien . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 85 84

Installment
Home equity - 1st lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13 631 523
Home equity - 2nd lien . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 400 400
Loans not secured by real estate . . . . . . . . . . . . . . . . . . . . 6 114 106
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — —

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 70 $ 7,123 $ 6,308

2013
Commercial

Income producing - real estate . . . . . . . . . . . . . . . . . . . . . 6 $ 4,798 $ 3,869
Land, land development & construction-real estate . . . . . 1 16 —
Commercial and industrial . . . . . . . . . . . . . . . . . . . . . . . . . 23 2,522 1,901

Mortgage
1-4 family . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20 1,968 1,995
Resort lending. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 1,240 1,231
Home equity - 1st lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 95 97
Home equity - 2nd lien . . . . . . . . . . . . . . . . . . . . . . . . . . . — — —

Installment
Home equity - 1st lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25 659 657
Home equity - 2nd lien . . . . . . . . . . . . . . . . . . . . . . . . . . . 16 508 508
Loans not secured by real estate . . . . . . . . . . . . . . . . . . . . 5 149 110
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — —

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 102 $11,955 $10,368

2012
Commercial

Income producing - real estate . . . . . . . . . . . . . . . . . . . . . 20 $ 9,464 $ 8,568
Land, land development & construction-real estate . . . . . 9 4,800 4,858
Commercial and industrial . . . . . . . . . . . . . . . . . . . . . . . . . 50 9,951 7,905

Mortgage
1-4 family . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 66 8,900 8,488
Resort lending. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31 7,750 7,514
Home equity - 1st lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 15 —
Home equity - 2nd lien . . . . . . . . . . . . . . . . . . . . . . . . . . . — — —

Installment
Home equity - 1st lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18 666 632
Home equity - 2nd lien . . . . . . . . . . . . . . . . . . . . . . . . . . . 24 784 768
Loans not secured by real estate . . . . . . . . . . . . . . . . . . . . 13 325 304
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — —

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 232 $42,655 $39,037
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The troubled debt restructurings described above increased (decreased) the allowance for loan losses by

$0.2 million, $(0.3) million and $1.6 million during the years ended December 31, 2014, 2013 and 2012, respectively

and resulted in charge offs of $0.04 million, $0.5 million and $1.0 million during the years ended December 31, 2014,

2013 and 2012, respectively.

Loans that have been classified as troubled debt restructured during the past twelve months and that have

subsequently defaulted during the years ended December 31 follows:

Number of

Contracts

Recorded

Balance

(Dollars in thousands)

2014

Commercial

Income producing - real estate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — $ —

Land, land development & construction-real estate . . . . . . . . . . . . . . . . . . . — —

Commercial and industrial . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 319

Mortgage

1-4 family . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 125

Resort lending . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Home equity - 1st lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Home equity - 2nd lien. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Installment

Home equity - 1st lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Home equity - 2nd lien. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Loans not secured by real estate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 $ 444

2013

Commercial

Income producing - real estate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 $ 693

Land, land development & construction-real estate . . . . . . . . . . . . . . . . . . . 1 334

Commercial and industrial . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 143

Mortgage

1-4 family . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 106

Resort lending . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 156

Home equity - 1st lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Home equity - 2nd lien. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Installment

Home equity - 1st lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 32

Home equity - 2nd lien. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 22

Loans not secured by real estate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 $1,486
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Number of

Contracts

Recorded

Balance

(Dollars in thousands)

2012

Commercial

Income producing - real estate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 $ 827

Land, land development & construction-real estate . . . . . . . . . . . . . . . . . . . — —

Commercial and industrial . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 230

Mortgage

1-4 family . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 148

Resort lending . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 887

Home equity - 1st lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Home equity - 2nd lien. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Installment

Home equity - 1st lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 234

Home equity - 2nd lien. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 20

Loans not secured by real estate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16 $2,346

A loan is generally considered to be in payment default once it is 90 days contractually past due under the

modified terms for commercial loans and installment loans and when four consecutive payments are missed for

mortgage loans.

The troubled debt restructurings that subsequently defaulted described above increased the allowance for loan

losses by $0.02 million, zero, and $0.3 million during the years ended December 31, 2014, 2013 and 2012,

respectively and resulted in charge offs of zero, $0.2 million and $0.8 million during the years ended December 31,

2014, 2013 and 2012, respectively.

The terms of certain other loans were modified during the years ending December 31, 2014, 2013 and 2012 that

did not meet the definition of a troubled debt restructuring. The modification of these loans could have included

modification of the terms of a loan to borrowers who were not experiencing financial difficulties or a delay in a

payment that was considered to be insignificant.

In order to determine whether a borrower is experiencing financial difficulty, we perform an evaluation of the

probability that the borrower will be in payment default on any of its debt in the foreseeable future without the

modification. This evaluation is performed under our internal underwriting policy.

Credit Quality Indicators – As part of our on-going monitoring of the credit quality of our loan portfolios, we

track certain credit quality indicators including (a) weighted-average risk grade of commercial loans, (b) the level of

classified commercial loans (c) credit scores of mortgage and installment loan borrowers (d) insurance industry

ratings of certain counterparties for payment plan receivables and (e) delinquency history and non-performing loans.

For commercial loans we use a loan rating system that is similar to those employed by state and federal banking

regulators. Loans are graded on a scale of 1 to 12. A description of the general characteristics of the ratings follows:

Rating 1 through 6: These loans are generally referred to as our ‘‘non-watch’’ commercial credits that include

very high or exceptional credit fundamentals through acceptable credit fundamentals.

Rating 7 and 8: These loans are generally referred to as our ‘‘watch’’ commercial credits. This rating includes

loans to borrowers that exhibit potential credit weakness or downward trends. If not checked or cured these trends

could weaken our asset or credit position. While potentially weak, no loss of principal or interest is envisioned with

these ratings.
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Rating 9: These loans are generally referred to as our ‘‘substandard accruing’’ commercial credits. This rating

includes loans to borrowers that exhibit a well-defined weakness where payment default is probable and loss is

possible if deficiencies are not corrected. Generally, loans with this rating are considered collectible as to both

principal and interest primarily due to collateral coverage.

Rating 10 and 11: These loans are generally referred to as our ‘‘substandard - non-accrual’’ and ‘‘doubtful’’

commercial credits. This rating includes loans to borrowers with weaknesses that make collection of debt in full, on

the basis of current facts, conditions and values, at best questionable and at worst improbable. All of these loans are

placed in non-accrual.

Rating 12: These loans are generally referred to as our ‘‘loss’’ commercial credits. This rating includes loans

to borrowers that are deemed incapable of repayment and are charged-off.

The following table summarizes loan ratings by loan class for our commercial loan segment:

Commercial

Non-watch

1-6

Watch

7-8

Substandard

Accrual

9

Non-

Accrual

10-11 Total

(In thousands)

2014
Income producing - real estate . . . . . . . . . . . . . . . . . . . . . $241,266 $ 8,649 $ 1,918 $1,233 $253,066
Land, land development and construction - real estate . . 30,869 2,485 390 594 34,338
Commercial and industrial . . . . . . . . . . . . . . . . . . . . . . . . 372,947 23,475 5,998 2,746 405,166

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $645,082 $34,609 $ 8,306 $4,573 $692,570

Accrued interest included in total . . . . . . . . . . . . . . . . . . . $ 1,479 $ 111 $ 25 $ — $ 1,615

2013
Income producing - real estate . . . . . . . . . . . . . . . . . . . . . $227,957 $17,882 $ 3,895 $1,899 $251,633
Land, land development and construction - real estate . . 25,654 4,829 317 1,036 31,836
Commercial and industrial . . . . . . . . . . . . . . . . . . . . . . . . 318,183 26,303 6,469 2,434 353,389

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $571,794 $49,014 $10,681 $5,369 $636,858

Accrued interest included in total . . . . . . . . . . . . . . . . . . . $ 1,433 $ 147 $ 44 $ — $ 1,624

For each of our mortgage and installment segment classes we generally monitor credit quality based on the credit

scores of the borrowers. These credit scores are generally updated at least annually. The following tables summarize

credit scores by loan class for our mortgage and installment loan segments at December 31:

Mortgage (1)

1-4 Family

Resort

Lending

Home

Equity

1st Lien

Home

Equity

2nd Lien Total

(In thousands)

2014
800 and above . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 27,918 $ 14,484 $ 3,863 $ 6,225 $ 52,490
750-799 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 72,674 45,950 6,128 14,323 139,075
700-749 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52,843 32,660 3,054 9,642 98,199
650-699 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 51,664 20,250 3,257 8,194 83,365
600-649 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 27,770 6,538 1,704 3,862 39,874
550-599 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21,361 3,639 994 1,721 27,715
500-549 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14,575 2,156 699 1,401 18,831
Under 500 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,306 875 261 632 8,074
Unknown . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,075 2,184 242 674 7,175

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $279,186 $128,736 $20,202 $46,674 $474,798

Accrued interest included in total . . . . . . . . . . . . . . . . . . . $ 1,311 $ 562 $ 88 $ 209 $ 2,170
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Mortgage (1)

1-4 Family

Resort

Lending

Home

Equity

1st Lien

Home

Equity

2nd Lien Total

(In thousands)

2013
800 and above . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 23,924 $ 13,487 $ 3,650 $ 5,354 $ 46,415
750-799 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 60,728 56,880 4,560 11,809 133,977
700-749 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 58,269 35,767 3,289 8,628 105,953
650-699 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 49,771 21,696 2,316 7,145 80,928
600-649 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34,991 8,555 2,621 5,141 51,308
550-599 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24,616 3,261 1,165 2,485 31,527
500-549 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14,823 2,271 644 1,560 19,298
Under 500 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,492 1,160 323 360 11,335
Unknown . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,809 2,879 233 247 8,168

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $281,423 $145,956 $18,801 $42,729 $488,909

Accrued interest included in total . . . . . . . . . . . . . . . . . . . $ 1,300 $ 650 $ 97 $ 229 $ 2,276

(1) Credit scores have been updated within the last twelve months.

Installment (1)

Home

Equity

1st Lien

Home

Equity

2nd Lien

Loans not

Secured by

Real Estate Other Total

(In thousands)

2014
800 and above . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 2,272 $ 2,835 $ 31,507 $ 60 $ 36,674
750-799 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,677 8,557 66,558 583 81,375
700-749 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,111 6,358 28,179 689 38,337
650-699 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,963 5,477 16,152 615 26,207
600-649 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,434 2,408 5,128 255 11,225
550-599 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,019 1,913 1,896 134 5,962
500-549 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,128 1,036 1,672 84 3,920
Under 500 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 393 427 455 28 1,303
Unknown . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 77 81 1,842 44 2,044

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $22,074 $29,092 $153,389 $2,492 $207,047

Accrued interest included in total . . . . . . . . . . . . . . . . . . . $ 93 $ 112 $ 445 $ 19 $ 669

2013
800 and above . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 2,977 $ 3,062 $ 23,649 $ 53 $ 29,741
750-799 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,585 11,197 48,585 557 66,924
700-749 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,353 9,487 25,343 683 39,866
650-699 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,815 6,832 15,256 646 27,549
600-649 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,173 2,824 5,289 258 11,544
550-599 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,843 2,084 2,785 213 7,925
500-549 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,483 1,715 1,732 130 5,060
Under 500 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 751 663 516 29 1,959
Unknown . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 162 80 1,892 42 2,176

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $27,142 $37,944 $125,047 $2,611 $192,744

Accrued interest included in total . . . . . . . . . . . . . . . . . . . $ 114 $ 144 $ 399 $ 22 $ 679

(1) Credit scores have been updated within the last twelve months.
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Mepco is a wholly-owned subsidiary of our Bank that operates a vehicle service contract payment plan business

throughout the United States. See note #11 for more information about Mepco’s business. As of December 31, 2014,

approximately 69.6% of Mepco’s outstanding payment plan receivables relate to programs in which a third party

insurer or risk retention group is obligated to pay Mepco the full refund owing upon cancellation of the related service

contract (including with respect to both the portion funded to the service contract seller and the portion funded to the

administrator). These receivables are shown as ‘‘Full Refund’’ in the table below. Another approximately 17.7% of

Mepco’s outstanding payment plan receivables as of December 31, 2014, relate to programs in which a third party

insurer or risk retention group is obligated to pay Mepco the refund owing upon cancellation only with respect to the

unearned portion previously funded by Mepco to the administrator (but not to the service contract seller). These

receivables are shown as ‘‘Partial Refund’’ in the table below. The balance of Mepco’s outstanding payment plan

receivables relate to programs in which there is no insurer or risk retention group that has any contractual liability

to Mepco for any portion of the refund amount. These receivables are shown as ‘‘Other’’ in the table below. For each

class of our payment plan receivables we monitor financial information on the counterparties as we evaluate the credit

quality of this portfolio.

The following table summarizes credit ratings of insurer or risk retention group counterparties by class of

payment plan receivable at December 31:

Payment Plan Receivables

Full

Refund

Partial

Refund Other Total

(In thousands)

2014

AM Best rating

A+. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ — $ 43 $ — $ 43

A . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,007 6,190 — 16,197

A- . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,989 685 5,054 7,728

Not rated. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,857 176 — 16,033

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $27,853 $7,094 $5,054 $40,001

2013

AM Best rating

A . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $20,203 $4,221 $ — $24,424

A- . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,058 832 7,496 12,386

Not rated. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23,816 — 12 23,828

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $48,077 $5,053 $7,508 $60,638

Although Mepco has contractual recourse against various counterparties for refunds owing upon cancellation of

vehicle service contracts, see Note #11 below regarding certain risks and difficulties associated with collecting these

refunds.

Mortgage loans serviced for others are not reported as assets on the Consolidated Statements of Financial

Condition. The principal balances of these loans at December 31 follow:

2014 2013

(In thousands)

Mortgage loans serviced for:

Fannie Mae . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 913,863 $ 981,031

Freddie Mac. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 748,833 753,143

Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 104 111

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,662,800 $1,734,285
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Custodial deposit accounts maintained in connection with mortgage loans serviced for others totaled

$20.9 million and $20.3 million, at December 31, 2014 and 2013, respectively.

If we do not remain well capitalized for regulatory purposes (see note #20), meet certain minimum capital levels

or certain profitability requirements or if we incur a rapid decline in net worth, we could lose our ability to sell and/or

service loans to these investors. This could impact our ability to generate gains on the sale of loans and generate

servicing income. A forced liquidation of our servicing portfolio could also impact the value that could be recovered

on this asset. Fannie Mae has the most stringent eligibility requirements covering capital levels, profitability and

decline in net worth. Fannie Mae requires seller/servicers to be well capitalized for regulatory purposes. For the

profitability requirement, we cannot record four or more consecutive quarterly losses and experience a 30% decline

in net worth over the same period. Finally, our net worth cannot decline by more than 25% in one quarter or more

than 40% over two consecutive quarters. The highest level of capital we are required to maintain is at least

$2.5 million plus 0.25% of loans serviced for Freddie Mac.

An analysis of capitalized mortgage loan servicing rights for the years ended December 31 follows:

2014 2013 2012

(In thousands)

Balance at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 13,710 $ 11,013 $ 11,229

Originated servicing rights capitalized . . . . . . . . . . . . . . . . . 1,823 3,210 4,006

Amortization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2,509) (3,745) (4,679)

Change in valuation allowance . . . . . . . . . . . . . . . . . . . . . . . (918) 3,232 457

Balance at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 12,106 $ 13,710 $ 11,013

Valuation allowance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 3,773 $ 2,855 $ 6,087

Loans sold and serviced that have had servicing

rights capitalized. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,661,269 $1,732,476 $1,751,960

NOTE 5 − OTHER REAL ESTATE OWNED

During 2014 and 2013, we foreclosed on certain loans secured by real estate and transferred approximately

$6.1 million and $6.9 million to other real estate in each of those years, respectively. At the time of acquisition

amounts were charged-off against the allowance for loan losses to bring the carrying amount of these properties to

their estimated fair values, less estimated costs to sell. During 2014 and 2013, we sold other real estate with book

balances of approximately $17.2 million and $12.0 million, respectively. Gains or losses on the sale of other real

estate are included in non-interest expense on the Consolidated Statements of Operations.

We periodically review our real estate owned properties and establish valuation allowances on these properties

if values have declined since the date of acquisition. An analysis of our valuation allowance for other real estate

owned follows:

2014 2013 2012

(In thousands)

Balance at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . $ 4,047 $ 5,958 $ 14,655

Additions charged to expense . . . . . . . . . . . . . . . . . . . . . . . . 663 2,598 3,769

Direct write-downs upon sale . . . . . . . . . . . . . . . . . . . . . . . . (2,199) (4,509) (12,466)

Balance at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 2,511 $ 4,047 $ 5,958

Other real estate and repossessed assets totaling $6.5 million and $18.3 million at December 31, 2014 and 2013,

respectively, are presented net of valuation allowance.
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NOTE 6 – PROPERTY AND EQUIPMENT

A summary of property and equipment at December 31 follows:

2014 2013

(In thousands)

Land . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 14,904 $ 14,817

Buildings. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 59,486 58,798

Equipment. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 79,809 77,452

154,199 151,067

Accumulated depreciation and amortization . . . . . . . . . . . . . . . . . . . . . . . . . . . (108,251) (102,473)

Property and equipment, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 45,948 $ 48,594

Depreciation expense was $6.7 million, $6.7 million and $7.6 million in 2014, 2013 and 2012, respectively.

NOTE 7 – INTANGIBLE ASSETS

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

2014 2013

Gross

Carrying

Amount

Accumulated

Amortization

Gross

Carrying

Amount

Accumulated

Amortization

(In thousands)

Amortized intangible assets - core deposits . . . . . . . . . . . . . $6,118 $3,491 $11,037 $7,874

Intangible amortization expense was $0.5 million, $0.8 million and $1.1 million in 2014, 2013 and 2012,

respectively. During 2014, a core deposit intangible acquired in 2004 with an original balance of $4.9 million became

fully amortized and was removed from the table above. In addition, $12.7 million of core deposit balances at

December 31, 2013 that had been fully amortized at that date have been removed from the table above.

A summary of estimated core deposit intangible amortization at December 31, 2014, follows:

(In thousands)

2015 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 347

2016 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 347

2017 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 346

2018 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 346

2019 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 346

2020 and thereafter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 895

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $2,627

NOTE 8 – DEPOSITS

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

2014 2013 2012

(In thousands)

Savings and interest bearing checking . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,064 $1,131 $1,830

Time deposits under $100,000 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,467 2,995 4,838

Time deposits of $100,000 or more . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,436 1,580 2,245

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $4,967 $5,706 $8,913

69



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Aggregate time deposits in denominations of $250,000 or more amounted to $42.8 million and $32.7 million at

December 31, 2014 and 2013, respectively.

A summary of the maturity of time deposits at December 31, 2014, follows:

(In thousands)

2015 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $239,914

2016 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 88,123

2017 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22,569

2018 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22,952

2019 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,497

2020 and thereafter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,072

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $390,127

Time deposits acquired through broker relationships totaled $11.3 million and $13.5 million at December 31,

2014 and 2013, respectively.

Reciprocal deposits totaled $53.7 million and $83.5 million at December 31, 2014 and 2013, respectively. These

deposits represent demand, money market and time deposits from our customers that have been placed through

Promontory Interfinancial Network’s Insured Cash Sweep® service and Certificate of Deposit Account Registry

Service®. These services allow our customers to access multi-million dollar FDIC deposit insurance on deposit

balances greater than the standard FDIC insurance maximum.

A summary of reciprocal deposits at December 31 follows:

2014 2013

(In thousands)

Demand . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 5,867 $ 7,018

Money market . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,692 4,197

Time. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 40,109 72,312

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $53,668 $83,527

NOTE 9 – OTHER BORROWINGS

A summary of other borrowings at December 31 follows:

2014 2013

(In thousands)

Advances from the FHLB . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $12,464 $17,181

Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 7

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $12,470 $17,188

Advances from the FHLB are secured by unencumbered qualifying mortgage and home equity loans with a

market value equal to at least 135% to 159%, respectively, of outstanding advances. Advances are also secured by

FHLB stock that we own, which totaled $12.3 million at December 31, 2014. Unused borrowing capacity with the

FHLB (subject to the FHLB’s credit requirements and policies) was $170.4 million at December 31, 2014. Interest

expense on advances amounted to $0.9 million, $1.1 million and $1.2 million for the years ended December 31, 2014,

2013 and 2012, respectively. During 2012, FHLB advances totaling $3.0 million were terminated with no realized

gain or loss. No FHLB advances were terminated during 2014 or 2013.

As a member of the FHLB, we must own FHLB stock equal to the greater of 1.0% of the unpaid principal

balance of residential mortgage loans or 5.0% of our outstanding advances. At December 31, 2014, we were in

compliance with the FHLB stock ownership requirements.
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The maturity dates and weighted average interest rates of FHLB advances at December 31 follow:

2014 2013

Amount Rate Amount Rate

(Dollars in thousands)

Fixed-rate advances

2014 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 4,240 5.73%

2016 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 2,205 6.55% 2,313 6.55

2017 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,320 7.04 1,377 7.04

2018 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,671 5.99 5,888 5.99

2019 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

2020 and thereafter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,268 7.49 3,363 7.49

Total advances . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $12,464 6.59% $17,181 6.38%

A summary of repayments of FHLB Advances at December 31, 2014, follows:

(In thousands)

2015 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 515

2016 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,521

2017 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,587

2018 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,042

2019 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 143

2020 and thereafter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,656

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $12,464

We had no borrowings outstanding with the FRB during the years ended or at December 31, 2014, 2013 or 2012.

We had unused borrowing capacity with the FRB (subject to the FRB’s credit requirements and policies) of

$320.0 million at December 31, 2014. Collateral for FRB borrowings are certain commercial loans.

Assets, consisting of FHLB stock and loans, pledged to secure other borrowings and unused borrowing capacity

totaled $753.4 million at December 31, 2014.

NOTE 10 – SUBORDINATED DEBENTURES

We have formed various special purpose entities (the ‘‘trusts’’) for the purpose of issuing trust preferred

securities in either public or pooled offerings or in private placements. Independent Bank Corporation owns all of the

common stock of each trust and has issued subordinated debentures to each trust in exchange for all of the proceeds

from the issuance of the common stock and the trust preferred securities. Trust preferred securities totaling

$34.5 million and $39.5 million at December 31, 2014 and 2013, respectively, qualified as Tier 1 regulatory capital.

These trusts are not consolidated with Independent Bank Corporation and accordingly, we report the common

securities of the trusts held by us in accrued income and other assets and the subordinated debentures that we have

issued to the trusts in the liability section of our Consolidated Statements of Financial Condition.

Summary information regarding subordinated debentures as of December 31 follows:

2014

Entity Name

Issue

Date

Subordinated

Debentures

Trust

Preferred

Securities

Issued

Common

Stock

Issued

(In thousands)

IBC Capital Finance III. . . . . . . . . . . . . . . . . May 2007 $12,372 $12,000 $ 372

IBC Capital Finance IV . . . . . . . . . . . . . . . . September 2007 15,465 15,000 465

Midwest Guaranty Trust I . . . . . . . . . . . . . . . November 2002 7,732 7,500 232

$35,569 $34,500 $1,069
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2013

Entity Name

Issue

Date

Subordinated

Debentures

Trust

Preferred

Securities

Issued

Common

Stock

Issued

(In thousands)

IBC Capital Finance III. . . . . . . . . . . . . . . . . May 2007 $12,372 $12,000 $ 372

IBC Capital Finance IV . . . . . . . . . . . . . . . . September 2007 20,619 20,000 619

Midwest Guaranty Trust I . . . . . . . . . . . . . . . November 2002 7,732 7,500 232

$40,723 $39,500 $1,223

Other key terms for the subordinated debentures and trust preferred securities that were outstanding at

December 31, 2014 follow:

Entity Name

Maturity

Date

Interest

Rate

First Permitted

Redemption Date

IBC Capital Finance III July 30, 2037 3 month LIBOR plus 1.60% July 30, 2012

IBC Capital Finance IV September 15, 2037 3 month LIBOR plus 2.85% September 15, 2012

Midwest Guaranty Trust I November 7, 2032 3 month LIBOR plus 3.45% November 7, 2007

In the fourth quarter of 2009, we elected to defer distributions (payment of interest) on each of the subordinated

debentures and trust preferred securities. The subordinated debentures and trust preferred securities are cumulative

and have a feature that permits us to defer distributions (payment of interest) from time to time for a period not to

exceed 20 consecutive quarters. On August 29, 2013, we brought current the interest payments that we had previously

been deferring on each of the subordinated debentures which permitted the resumption of interest payments on the

trust preferred securities.

We have the right to redeem the subordinated debentures and trust preferred securities (at par) in whole or in

part from time to time on or after the first permitted redemption date specified above or upon the occurrence of

specific events defined within the trust indenture agreements. During 2014, we redeemed trust preferred securities

issued by IBC Capital Finance IV with a par value of $5.0 million. These trust preferred securities were redeemed

at a discount of $0.5 million and we recognized a gain on extinguishment of debt in our Consolidated Statements of

Operations for this same amount. During 2013, we redeemed, at par, trust preferred securities issued by IBC Capital

Finance II with a par value of $9.2 million.

Issuance costs have been capitalized and are being amortized on a straight- line basis over a period not exceeding

30 years and are included in interest expense in the Consolidated Statements of Operations. Distributions (payment

of interest) on the trust preferred securities are also included in interest expense in the Consolidated Statements of

Operations.

NOTE 11 – COMMITMENTS AND CONTINGENT LIABILITIES

In the normal course of business, we 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 Statements of Financial Condition.

Exposure to credit risk in the event of non-performance by the counterparties to the financial instruments for loan

commitments to extend credit and standby 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:

2014 2013

(In thousands)

Financial instruments whose risk is represented by contract amounts

Commitments to extend credit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $204,827 $180,829

Standby letters of credit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,757 4,262
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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.

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 standby

letters of credit are to corporations, have variable rates that range from 2.5% to 8.25% and mature through 2018.

We are involved in various litigation matters in the ordinary course of business. At the present time, we do not

believe any of these matters will have a significant impact on our consolidated financial position or results of

operations. The aggregate amount we have accrued for losses we consider probable as a result of these litigation

matters is immaterial. However, because of the inherent uncertainty of outcomes from any litigation matter, we

believe it is reasonably possible we may incur losses in addition to the amounts we have accrued. At this time, we

estimate the maximum amount of additional losses that are reasonably possible is approximately $0.5 million.

However, because of a number of factors, including the fact that certain of these litigation matters are still in their

early stages, this maximum amount may change in the future.

The litigation matters described in the preceding paragraph primarily include claims that have been brought

against us for damages, but do not include litigation matters where we seek to collect amounts owed to us by third

parties (such as litigation initiated to collect delinquent loans or vehicle service contract counterparty receivables).

These excluded, collection-related matters may involve claims or counterclaims by the opposing party or parties, but

we have excluded such matters from the disclosure contained in the preceding paragraph in all cases where we

believe the possibility of us paying damages to any opposing party is remote. Risks associated with the likelihood

that we will not collect the full amount owed to us, net of reserves, are disclosed elsewhere in this report.

Our Mepco segment conducts its payment plan business activities across the United States. Mepco acquires the

payment plans from companies (which we refer to as Mepco’s ‘‘counterparties’’) at a discount from the face amount

of the payment plan. Each payment plan (which are classified as payment plan receivables in our Consolidated

Statements of Financial Condition) permits a consumer to purchase a vehicle service contract by making installment

payments, generally for a term of 12 to 24 months, to the sellers of those contracts (one of the ‘‘counterparties’’).

Mepco thereafter collects the payments from consumers. In acquiring the payment plan, Mepco generally funds a

portion of the cost to the seller of the service contract and a portion of the cost to the administrator of the service

contract. The administrator, in turn, pays the necessary contractual liability insurance policy (‘‘CLIP’’) premium to

the insurer or risk retention group.

Consumers are allowed to voluntarily cancel the service contract at any time and are generally entitled to receive

a refund from the administrator of the unearned portion of the service contract at the time of cancellation. As a result,

while Mepco does not owe any refund to the consumer, it also does not have any recourse against the consumer for

nonpayment of a payment plan and therefore does not evaluate the creditworthiness of the individual consumer. If

a consumer stops making payments on a payment plan or exercises the right to voluntarily cancel the service contract,

the service contract seller and administrator are each obligated to refund to Mepco the amount necessary to make

Mepco whole as a result of its funding of the service contract. In addition, the insurer or risk retention group that

issued the CLIP for the service contract often guarantees all or a portion of the refund to Mepco. See note #4 above

for a breakdown of Mepco’s payment plan receivables by the level of recourse Mepco has against various

counterparties.

Upon the cancellation of a service contract and the completion of the billing process to the counterparties for

amounts due to Mepco, there is a decrease in the amount of ‘‘payment plan receivables’’ and an increase in the

amount of ‘‘vehicle service contract counterparty receivables’’ until such time as the amount due from the

counterparty is collected. These amounts represent funds actually due to Mepco from its counterparties for cancelled

service contracts. At December 31, 2014, the aggregate amount of such obligations owing to Mepco by
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counterparties, net of write-downs and reserves made through the recognition of vehicle service contract counterparty

contingencies expense, totaled $7.2 million. This compares to a balance of $7.7 million at December 31, 2013. Mepco

is currently in the process of working to recover these receivables, primarily through litigation against counterparties.

In some cases, Mepco requires collateral or guaranties by the principals of the counterparties to secure these

refund obligations; however, this is generally only the case when no rated insurance company is involved to guarantee

the repayment obligation of the seller and administrator counterparties. In most cases, there is no collateral to secure

the counterparties’ refund obligations to Mepco, but Mepco has the contractual right to offset unpaid refund

obligations against amounts Mepco would otherwise be obligated to fund to the counterparties. In addition, even

when collateral is involved, the refund obligations of these counterparties are not fully secured. Mepco incurs losses

when it is unable to fully recover funds owing to it by counterparties upon cancellation of the underlying service

contracts. The sudden failure of one of Mepco’s major counterparties (an insurance company, administrator, or

seller/dealer) could expose us to significant losses.

When counterparties do not honor their contractual obligations to Mepco to repay funds, we recognize estimated

losses. Mepco pursues collection (including commencing legal action if necessary) of funds due to it under its various

contracts with counterparties. Mepco has had to initiate litigation against certain counterparties, including third party

insurers, to collect amounts owed to Mepco as a result of those parties’ dispute of their contractual obligations to

Mepco. For 2014, 2013 and 2012, non-interest expenses include $0.2 million, $4.8 million and $1.6 million,

respectively, of charges related to estimated losses for vehicle service contract counterparty contingencies. The

significant decrease in this expense in 2014 (from 2013) is due to 2013 including write-downs of vehicle service

contract counterparty receivables related to settlements of certain litigation to collect these receivables. Given the

costs and uncertainty of continued litigation, we determined it was in our best interest to resolve these matters. These

charges are being classified in non-interest expense because they are associated with a default or potential default of

a contractual obligation under our counterparty contracts as opposed to loss on the administration of the payment plan

itself.

Our estimate of probable incurred losses from vehicle service contract counterparty contingencies requires a

significant amount of judgment because a number of factors can influence the amount of loss that we may ultimately

incur. These factors include our estimate of future cancellations of vehicle service contracts, our evaluation of

collateral that may be available to recover funds due from our counterparties, and our assessment of the amount that

may ultimately be collected from counterparties in connection with their contractual obligations. We apply a rigorous

process, based upon historical payment plan activity and past experience, to estimate probable incurred losses and

quantify the necessary reserves for our vehicle service contract counterparty contingencies, but there can be no

assurance that our modeling process will successfully identify all such losses.

We believe our assumptions regarding the collection of vehicle service contract counterparty receivables are

reasonable, and we based them on our good faith judgments using data currently available. We also believe the

current amount of reserves we have established and the vehicle service contract counterparty contingencies expense

that we have recorded are appropriate given our estimate of probable incurred losses at the applicable Consolidated

Statement of Financial Condition date. However, because of the uncertainty surrounding the numerous and complex

assumptions made, actual losses could exceed the charges we have taken to date.

An analysis of our vehicle service contract counterparty receivable, net follows:
2014 2013 2012

(In thousands)

Balance at beginning of year, net of reserve . . . . . . . . . . . . . . . . . . . $7,716 $18,449 $29,298
Transfers in from payment plan receivables . . . . . . . . . . . . . . . . . 180 792 1,469
Reserves established and charge-offs recorded to expense . . . . . . (199) (4,837) (1,629)
Transferred to (from) contingency reserves . . . . . . . . . . . . . . . . . . (75) 63 (108)
Cash received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (385) (6,751) (7,413)
Collateral received (other real estate and repossessed assets) in

partial satisfaction of debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — (3,168)

Balance at end of year, net of reserve . . . . . . . . . . . . . . . . . . . . . . . . $7,237 $ 7,716 $18,449

Reserve at end of year. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,370 $ 1,300 $ 2,000
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An analysis of our vehicle service contract counterparty reserve follows:

2014 2013 2012

(In thousands)

Balance at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,375 $ 2,012 $ 32,570
Additions charged to expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 199 4,837 1,629
Charge-offs, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (204) (5,474) (32,187)

Balance at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,370 $ 1,375 $ 2,012

Reserves recorded in VSC counterparty receivables, net. . . . . . . . . . $1,370 $ 1,300 $ 2,000
Reserves recorded in accrued expenses and other liabilities . . . . . . . — 75 12

Total at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,370 $ 1,375 $ 2,012

The provision for loss reimbursement on sold loans represents our estimate of incurred losses related to mortgage

loans that we have sold to investors (primarily Fannie Mae and Freddie Mac). Since we sell mortgage loans without

recourse, loss reimbursements only occur in those instances where we have breached a representation or warranty or other

contractual requirement related to the loan sale. Historically, loss reimbursements on mortgage loans sold without recourse

were rare. In 2009, we had only one actual loss reimbursement (for $0.06 million). Prior to 2009, we had years in which

we incurred no such loss reimbursements. However, our loss reimbursements increased from 2010 to 2013 as Fannie Mae

and Freddie Mac, in particular, were doing more reviews of mortgage loans where they had incurred or expected to incur

a loss and were more aggressive in pursuing loss reimbursements from the sellers of such mortgage loans. In November

2013, we executed a Resolution Agreement with Fannie Mae to resolve our existing and future repurchase and make whole

obligations (collectively ‘‘Repurchase Obligations’’) related to mortgage loans originated between January 1, 2000 and

December 31, 2008 and delivered to them by January 31, 2009. Under the terms of the Resolution Agreement, we paid

Fannie Mae approximately $1.5 million in November 2013 with respect to the Repurchase Obligations. We believe that

it was in our best interest to execute the Resolution Agreement in order to bring finality to the loss reimbursement exposure

with Fannie Mae for these years and reduce the resources spent on individual file reviews and defending loss

reimbursement requests. In addition, we were notified by Freddie Mac in January 2014 that they had completed their

review of mortgage loans that we originated between January 1, 2000 and December 31, 2008 and delivered to them. The

reserve for loss reimbursements on sold mortgage loans totaled $0.7 million and $1.4 million at December 31, 2014 and

2013, respectively. This reserve is included in accrued expenses and other liabilities in our Consolidated Statements of

Financial Condition. This reserve is based on an analysis of mortgage loans that we have sold which are further categorized

by delinquency status, loan to value, and year of origination. The calculation includes factors such as probability of default,

probability of loss reimbursement (breach of representation or warranty) and estimated loss severity. The reserve levels at

December 31, 2014 and 2013 also reflect the resolution of the mortgage loan origination years of 2000 to 2008 with Fannie

Mae and Freddie Mac. We believe that the amounts that we have accrued for incurred losses on sold mortgage loans are

appropriate given our analyses. However, future losses could exceed our current estimate.

NOTE 12 – SHAREHOLDERS’ EQUITY AND INCOME PER COMMON SHARE

On July 26, 2013, we executed a Securities Purchase Agreement (‘‘SPA’’) with the U.S. Department of the

Treasury (‘‘UST’’). Under the terms of the SPA, we agreed to purchase from the UST for $81.0 million in cash

consideration: (i) 74,426 shares of our Series B Fixed Rate Cumulative Mandatorily Convertible Preferred Stock,

with an original liquidation preference of $1,000 per share (‘‘Series B Preferred Stock’’), including all accrued and

unpaid dividends; and (ii) the Amended and Restated Warrant to purchase 346,154 shares of our common stock at

an exercise price of $7.234 per share and expiring on December 12, 2018 (the ‘‘Amended Warrant’’). On August 30,

2013, we closed the SPA transaction with the UST and we exited the Troubled Asset Relief Program (‘‘TARP’’). On

that date, the Series B Preferred Stock and Amended Warrant had book balances of $87.2 million (including accrued

dividends) and $1.5 million, respectively. This transaction resulted in a discount of $7.7 million, of which

$7.6 million was allocated to the Series B Preferred Stock and included in net income applicable to common stock

and $0.1 million was allocated to the Amended Warrant and recorded to common stock.

On August 28, 2013, we sold 11.5 million shares of our common stock for gross proceeds of $89.1 million in

a public offering and on September 10, 2013, we sold an additional 1.725 million shares of our common stock for
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gross proceeds of $13.4 million pursuant to the underwriters’ overallotment option (collectively, the ‘‘Common Stock

Offering’’). The net proceeds from the Common Stock Offering were approximately $97.1 million.

On November 15, 2011, we entered into a Tax Benefits Preservation Plan (the ‘‘Preservation Plan’’) with our

stock transfer agent, American Stock Transfer & Trust Company. Our Board of Directors adopted the Preservation

Plan in an effort to protect the value to our shareholders of our ability to use deferred tax assets, such as net operating

loss carry forwards, to reduce potential future federal income tax obligations. Under federal tax rules, this value could

be lost in the event we experienced an ‘‘ownership change,’’ as defined in Section 382 of the federal Internal Revenue

Code. The Preservation Plan attempts to protect this value by reducing the likelihood that we will experience such

an ownership change by discouraging any person who is not already a 5% shareholder from becoming a 5%

shareholder (with certain limited exceptions).

On November 15, 2011, our Board of Directors declared a dividend of one preferred share purchase right (a ‘‘Right’’)

for each outstanding share of our common stock under the terms of the Preservation Plan. The dividend is payable to the

holders of common stock outstanding as of the close of business on November 15, 2011, or outstanding at any time

thereafter but before the earlier of a ‘‘Distribution Date’’ and the date the Preservation Plan terminates. Each Right entitles

the registered holder to purchase from us 1/1000 of a share of our Series C Junior Participating Preferred Stock, no par

value per share (‘‘Series C Preferred Stock’’). Each 1/1000 of a share of Series C Preferred Stock has economic and voting

terms similar to those of one whole share of common stock. The Rights are not exercisable and generally do not become

exercisable until a person or group has acquired, subject to certain exceptions and conditions, beneficial ownership of

4.99% or more of the outstanding shares of common stock. At that time, each Right will generally entitle its holder to

purchase securities of the Company at a discount of 50% to the current market price of the common stock. However, the

Rights owned by the person acquiring beneficial ownership of 4.99% or more of the outstanding shares of common stock

would automatically be void. The significant dilution that would result is expected to deter any person from acquiring

beneficial ownership of 4.99% or more and thereby triggering the Rights.

To date, none of the Rights have been exercised or have become exercisable because no unpermitted 4.99% or

more change in the beneficial ownership of the outstanding common stock has occurred. The Rights will generally

expire on the earlier to occur of the close of business on November 15, 2016 and certain other events described in

the Preservation Plan, including such date as our Board of Directors determines that the Preservation Plan is no longer

necessary for its intended purposes.

A reconciliation of basic and diluted net income per common share for the years ended December 31 follows:
2014 2013 2012

(In thousands, except per share amounts)

Net income applicable to common stock . . . . . . . . . . . . . . . . . . . . . . . . . . . $18,021 $82,062 $21,851
Convertible preferred stock dividends . . . . . . . . . . . . . . . . . . . . . . . . . . . — 3,001 4,347
Preferred stock discount . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (7,554) —

Net income applicable to common stock for calculation of diluted

earnings per share . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $18,021 $77,509 $26,198

Weighted average shares outstanding (1) . . . . . . . . . . . . . . . . . . . . . . . . . . . 22,927 13,970 8,709
Restricted stock units . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 306 363 216
Effect of stock options . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 124 92 2
Stock units for deferred compensation plan for non-employee

directors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 114 125 66
Effect of convertible preferred stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 7,314 23,892

Weighted average shares outstanding for calculation of diluted

earnings per share . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23,471 21,864 32,885

Net income per common share
Basic (1). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0.79 $ 5.87 $ 2.51

Diluted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0.77 $ 3.55 $ 0.80

(1) Basic net income per common share includes weighted average common shares outstanding during the period

and participating share awards.
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Weighted average stock options outstanding that were not considered in computing diluted net income per

common share because they were anti-dilutive totaled 0.03 million, 0.1 million and 0.1 million for 2014, 2013 and

2012, respectively. The Amended Warrant issued to the UST to purchase 346,154 shares of our common stock was

also not considered in computing the diluted net income per common share in 2013 and 2012 as it was anti-dilutive.

NOTE 13 – INCOME TAX

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

2014 2013 2012

(In thousands)

Current . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ (359) $ (277) $ —

Deferred . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,672 — —

Disproportionate tax effect . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 1,444 —

Valuation allowance-change in estimate . . . . . . . . . . . . . . . . . . . . . . . (118) (56,018) —

Income tax expense (benefit) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $7,195 $(54,851) $ —

Income tax expense (benefit) was $7.2 million, $(54.9) million and zero during the years ended December 31,

2014, 2013 and 2012. Prior to the second quarter of 2013, we had established a deferred tax asset valuation allowance

against all of our net deferred tax assets. The reversal of substantially all of this valuation allowance on our deferred

tax assets during the second quarter of 2013 resulted in our recording an income tax benefit of $57.6 million. In

addition, during the second quarter of 2013, we recorded $1.4 million of income tax expense to clear from

accumulated other comprehensive loss (‘‘AOCL’’) the disproportionate tax effects from cash flow hedges. These

disproportionate tax effects had been charged to other comprehensive income and credited to income tax expense due

to our valuation allowance on deferred tax assets as more fully discussed in note #24 to the Consolidated Financial

Statements. Because we terminated our last remaining cash flow hedge in the second quarter of 2013, it was

appropriate to clear these disproportionate tax effects from AOCL. During 2012, income tax expense related to

income before income tax was largely offset by the change in the deferred tax valuation allowance. As a result, we

recorded no income tax expense or benefit in 2012.

The income tax expense (benefit) in the Consolidated Statements of Operations also includes income taxes in

a variety of other states due primarily to Mepco’s operations. The amounts of such state income taxes were an

expense (benefit) of zero, $(0.2) million, and zero in 2014, 2013 and 2012, respectively.

The deferred income tax expense of $7.7 million during 2014 can be primarily attributed to tax effects of

temporary differences. The deferred income tax benefit of $56.0 million during 2013 is attributed to the reversal of

our deferred tax valuation allowance on primarily all of our deferred tax assets.

A reconciliation of income tax benefit to the amount computed by applying the statutory federal income tax rate

of 35% in each year presented to the income before income tax for the years ended December 31 follows:

2014 2013 2012

(In thousands)

Statutory rate applied to income before income tax . . . . . . . . . . . . . . . . $8,826 $ 7,930 $ 9,169

Unrecognized tax benefit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (595) (186) —

Tax-exempt income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (522) (402) (453)

Bank owned life insurance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (480) (477) (568)

Net change in valuation allowance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (118) (63,980) (8,730)

Non-deductible meals, entertainment and memberships . . . . . . . . . . . . . 53 55 55

Disproportionate tax effect . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 1,444 —

U.S. Treasury warrant. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 359 100

Share-based compensation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 8 258

Other, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31 398 169

Income tax expense (benefit) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $7,195 $(54,851) $ —
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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:

2014 2013

(In thousands)

Deferred tax assets

Loss carryforwards . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $32,933 $38,027

Allowance for loan losses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,099 11,317

Fixed assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,239 3,081

Alternative minimum tax credit carry forward . . . . . . . . . . . . . . . . . . . . . . . . . 3,037 2,672

Purchase premiums, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,050 2,280

Valuation allowance on other real estate owned . . . . . . . . . . . . . . . . . . . . . . . . 879 1,431

Share based payments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 684 402

Unrealized loss on trading securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 559 456

Vehicle service contract counterparty contingency reserve . . . . . . . . . . . . . . . . 521 523

Deferred compensation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 448 523

Other than temporary impairment charge on securities available for sale . . . 436 466

Non accrual loan interest income. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 244 325

Loss reimbursement on sold loans reserve . . . . . . . . . . . . . . . . . . . . . . . . . . . . 242 492

Reserve for unfunded lending commitments . . . . . . . . . . . . . . . . . . . . . . . . . . . 189 178

Unrealized loss on derivative financial instruments . . . . . . . . . . . . . . . . . . . . . — 133

Unrealized loss on securities available for sale . . . . . . . . . . . . . . . . . . . . . . . . . — 1,723

Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 40

Gross deferred tax assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 54,560 64,069

Valuation allowance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,019) (1,137)

Total net deferred tax assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 53,541 62,932

Deferred tax liabilities

Mortgage servicing rights . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,237 4,799

Deferred loan fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 260 265

Federal Home Loan Bank stock. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 196 318

Unrealized gain on securities available for sale . . . . . . . . . . . . . . . . . . . . . . . . 87 —

Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 129 —

Gross deferred tax liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,909 5,382

Net deferred tax assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $48,632 $57,550

We assess whether a valuation allowance on our deferred tax assets is necessary each quarter. Reversing or

reducing the valuation allowance requires us to conclude that the realization of the deferred tax assets is ‘‘more likely

than not.’’ The ultimate realization of this asset is primarily based on generating future income. As of June 30, 2013,

we concluded that the realization of substantially all of our deferred tax assets was now more likely than not. This

conclusion was primarily based upon the following factors:

• Achieving a sixth consecutive quarter of profitability;

• A forecast of future profitability that supported that the realization of the deferred tax assets is more likely

than not; and

• A forecast that future asset quality continued to be stable to improving and that other factors did not exist

that could cause a significant adverse impact on future profitability.

We have also concluded subsequent to June 30, 2013, that the realization of substantially all of our deferred tax

assets continues to be more likely than not for substantially the same reasons as enumerated above, including six

additional profitable quarters since June 30, 2013.
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The valuation allowance against our deferred tax assets totaled $1.0 million and $1.1 million at December 31,

2014 and 2013, respectively. The valuation allowance against our deferred tax assets at December 31, 2014 primarily

relates to state income taxes from our Mepco segment. In this instance, we determined that the future realization of

these particular deferred tax assets was not more likely than not. This conclusion was primarily based on the

uncertainty of Mepco’s future earnings attributable to particular states (given the various apportionment criteria) and

the significant reduction in the size of Mepco’s business over the past three years.

Because of our net operating loss and tax credit carryforwards, we are still subject to the rules of Section 382

of the Internal Revenue Code of 1986, as amended. An ownership change, as defined by these rules, would negatively

affect our ability to utilize our net operating loss carryforwards and other deferred tax assets in the future. If such an

ownership change were to occur, we may suffer higher-than-anticipated tax expense, and consequently lower net

income and cash flow, in those future years. Although we cannot control our shareholders’ activities in buying and

selling our common stock, we do have in place a Tax Benefits Preservation Plan to dissuade any movement in our

stock that would trigger an ownership change, and we limited the size of our Common Stock Offering to avoid

triggering any Section 382 limitations.

At December 31, 2014, we had federal net operating loss (‘‘NOL’’) carryforwards of approximately

$92.4 million which, if not used against taxable income, will expire as follows:

(In thousands)

2029 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $11,285

2030 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26,254

2031 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17,170

2032 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 37,739

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $92,448

$1.2 million of NOL carryforwards in the table above relate to unrealized excess benefits on share based

compensation for which a benefit will be recorded to additional paid in capital (common stock) when realized. We

also had a minor amount of state NOL carryforwards in certain states where Mepco operates. In addition, we had

$3.0 million of alternative minimum tax credit carryforwards with indefinite lives at December 31, 2014.

Changes in unrecognized tax benefits for the years ended December 31 follow:

2014 2013 2012

(In thousands)

Balance at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,672 $1,871 $2,139

Additions based on tax positions related to the current year . . . . . . . . . 18 11 15

Reductions due to the statute of limitations. . . . . . . . . . . . . . . . . . . . . . . (595) (186) (56)

Reductions due to settlements. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4) (24) (227)

Balance at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,091 $1,672 $1,871

If recognized, the entire amount of unrecognized tax benefits, net of $0.4 million of federal tax on state benefits,

would affect our effective tax rate. We do not expect the total amount of unrecognized tax benefits to significantly

increase or decrease in the next twelve months. No amounts were expensed for interest and penalties for the years

ended December 31, 2014, 2013 and 2012. No amounts were accrued for interest and penalties at December 31, 2014,

2013 or 2012. At December 31, 2014, U.S. Federal tax years 2011 through the present remain open to examination.

NOTE 14 – SHARE BASED COMPENSATION AND BENEFIT PLANS

We maintain share based payment plans that include a non-employee director stock purchase plan and a

long-term incentive plan that permits the issuance of share based compensation, including stock options and

non-vested share awards. The long-term incentive plan, which is shareholder approved, permits the grant of

additional share based awards for up to 0.4 million shares of common stock as of December 31, 2014. The

non-employee director stock purchase plan permits the grant of additional share based payments for up to 0.2 million
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shares of common stock as of December 31, 2014. Share based awards and payments are measured at fair value at

the date of grant and are expensed over the requisite service period. Common shares issued upon exercise of stock

options come from currently authorized but unissued shares.

During 2014, pursuant to our long-term incentive plan, we granted 0.1 million shares of restricted stock and

0.03 million performance stock units (‘‘PSUs’’) to certain officers. The shares of restricted stock vest ratably over

three years and the PSUs cliff vest after a period of three years. The performance feature of the PSUs is based on

a comparison of our total shareholder return over the three year period starting on the grant date to the total

shareholder return over that period for a banking index of our peers.

We issued 0.1 million and 0.2 million restricted stock units to certain of our executive officers during 2013 and

2012, respectively. These restricted stock units do not vest for a minimum of three years. We use the market value

of the common stock on the date of grant to measure compensation cost for non-vested share awards.

During 2013 and 2012, pursuant to our performance-based compensation plans, we granted 0.1 million stock options

in each period to certain officers. The stock options have an exercise price equal to the market value on the date of grant,

vest ratably over a three year period and expire 10 years from date of grant. We use the Black Scholes option pricing model

to measure compensation cost for stock options. We also estimate expected forfeitures over the vesting period.

Our directors may elect to receive at least a portion of their quarterly cash retainer fees in the form of common stock

(either on a current basis or on a deferred basis) pursuant to the non-employee director stock purchase plan referenced

above. Shares equal in value to that portion of each director’s fees that he or she has elected to receive in stock are issued

each quarter and vest immediately. We issued 0.01 million shares, 0.06 million shares and 0.21 million shares to directors

during 2014, 2013 and 2012, respectively, and expensed their value during those same periods.

During 2013 and 2012, a portion of our president’s annual salary was paid in the form of common stock. The

annual amount paid in common stock (also referred to as ‘‘salary stock’’) was $0.020 million and $0.015 million for

2013 and 2012, respectively. During 2012, pursuant to a management transition plan, $0.2 million of our former chief

executive officer’s annual salary was paid in the form of salary stock. These shares were issued each pay period and

vested immediately. No salary stock was paid during 2014.

Total compensation expense recognized for grants pursuant to our long-term incentive plan was $1.0 million,

$0.9 million and $0.4 million in 2014, 2013 and 2012, respectively. The corresponding tax benefit relating to this

expense was $0.4 million in 2014 and zero in both 2013 and 2012. Total expense recognized for non-employee

director share based payments was $0.2 million, $0.3 million and $0.4 million in 2014, 2013 and 2012, respectively.

The corresponding tax benefit relating to this expense was $0.1 million in 2014 and zero in both 2013 and 2012.

At December 31, 2014, the total expected compensation cost related to non-vested stock options, restricted

stock, PSUs and restricted stock unit awards not yet recognized was $1.6 million. The weighted-average period over

which this amount will be recognized is 1.7 years.

A summary of outstanding stock option grants and related transactions follows:

Number of

Shares

Average

Exercise

Price

Weighted-

Average

Remaining

Contractual

Term (Years)

Aggregated

Intrinsic

Value

(In thousands)

Outstanding at January 1, 2014 . . . . . . . . . . . . . . . . . . . . . . . . . 320,300 $4.52
Granted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . —
Exercised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (32,896) 2.93
Forfeited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5,300) 5.22
Expired . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (284) 3.46

Outstanding at December 31, 2014 . . . . . . . . . . . . . . . . . . . . . . 281,820 $4.69 7.10 $2,431

Vested and expected to vest at December 31, 2014 . . . . . . . . . 277,216 $4.69 7.08 $2,394

Exercisable at December 31, 2014 . . . . . . . . . . . . . . . . . . . . . . 198,884 $4.62 6.68 $1,752
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A summary of outstanding non-vested stock and related transactions follows:

Number

of Shares

Weighted-

Average

Grant Date

Fair Value

Outstanding at January 1, 2014 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 303,980 $ 3.77

Granted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 105,624 13.79

Vested . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . —

Forfeited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2,474) 13.34

Outstanding at December 31, 2014 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 407,130 $ 6.31

A summary of the weighted-average assumptions used in the Black-Scholes option pricing model for grants of

stock options follows (no stock options were granted in 2014):

2013 2012

Expected dividend yield . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.31% 0.74%

Risk-free interest rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.12 0.88

Expected life (in years) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6.00 6.00

Expected volatility . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 101.30% 100.01%

Per share weighted-average grant date fair value . . . . . . . . . . . . . . . . . . . . . . . . $ 4.98 $ 2.04

The risk-free interest rate for the expected term of the option is based on the U.S. Treasury yield curve in effect

at the time of the grant. The expected life was obtained using a simplified method that, in general, averaged the

vesting term and original contractual term of the stock option. This method was used as relevant historical data of

actual exercise activity was very limited. The expected volatility was based on historical volatility of our common

stock.

Certain information regarding options exercised during the periods ending December 31 follows:

2014 2013 2012

(In thousands)

Intrinsic value . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $321 $117 $ 3

Cash proceeds received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 96 $ 39 $ 4

Tax benefit realized . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $112 $ — $—

We maintain 401(k) and employee stock ownership plans covering substantially all of our full-time employees.

We have historically matched employee contributions to the 401(k) plan up to a maximum of 3% of participating

employees’ eligible wages. The match of employee contributions was 2% in 2014, 1% in 2013 and zero in 2012.

Contributions to the employee stock ownership plan are determined annually and require approval of our Board of

Directors. The maximum contribution is 6% of employees’ eligible wages. Contributions to the employee stock

ownership plan were 2% for 2014 and 3% for 2013 and 2012. Amounts expensed for these retirement plans were

$1.0 million, $1.2 million, and $1.0 million in 2014, 2013 and 2012, respectively.

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

plans totaled $4.2 million, $5.0 million and $4.0 million, in 2014, 2013 and 2012, respectively.

We also provide certain health care and life insurance programs to substantially all full-time employees.

Amounts expensed for these programs totaled $3.9 million, $3.8 million and $4.9 million in 2014, 2013 and 2012

respectively. These insurance programs are also available to retired employees at their own expense.
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NOTE 15 – OTHER NON-INTEREST INCOME

Other non-interest income for the years ended December 31 follows:

2014 2013 2012

(In thousands)

Investment and insurance commissions . . . . . . . . . . . . . . . . . . . . . . . . . . $1,814 $1,709 $ 2,146

ATM fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,599 1,661 2,140

Bank owned life insurance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,371 1,363 1,622

Other real estate rental income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,295 1,471 1,773

Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,852 2,333 3,353

Total other non-interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $8,931 $8,537 $11,034

NOTE 16 – DERIVATIVE FINANCIAL INSTRUMENTS

We are required to record derivatives on our Consolidated Statements of Financial Condition 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.

Our derivative financial instruments according to the type of hedge in which they are designated at December 31

follow:

2014

Notional

Amount

Average

Maturity

(years)

Fair

Value

(Dollars in thousands)

No hedge designation

Rate-lock mortgage loan commitments . . . . . . . . . . . . . . . . . . . . . . . . $16,759 0.1 $ 437

Mandatory commitments to sell mortgage loans. . . . . . . . . . . . . . . . . 38,600 0.1 (184)

Pay-fixed interest rate swap agreements . . . . . . . . . . . . . . . . . . . . . . . 3,300 9.4 (182)

Pay-variable interest rate swap agreements . . . . . . . . . . . . . . . . . . . . . 3,300 9.4 182

Total. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $61,959 1.1 $ 253

2013

Notional

Amount

Average

Maturity

(years)

Fair

Value

(Dollars in thousands)

No hedge designation

Rate-lock mortgage loan commitments . . . . . . . . . . . . . . . . . . . . . . . . $15,754 0.1 $366

Mandatory commitments to sell mortgage loans. . . . . . . . . . . . . . . . . 35,412 0.1 128

Total. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $51,166 0.1 $494

We have established management objectives and strategies that include interest-rate risk parameters for

maximum fluctuations in net interest income and market value of portfolio equity. We monitor our interest rate risk

position via simulation modeling reports. The goal of our asset/liability management efforts is to maintain profitable

financial leverage within established risk parameters.

To meet our asset/liability management objectives, we may periodically enter into derivative financial

instruments to mitigate exposure to fluctuations in cash flows resulting from changes in interest rates (‘‘Cash Flow

Hedges’’). Cash Flow Hedges during 2013 and 2012 included certain pay-fixed interest rate swaps which converted

the variable-rate cash flows on debt obligations to fixed-rates. During the second quarter of 2013 we terminated our
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last Cash Flow Hedge pay-fixed interest rate swap and paid a termination fee of $0.6 million. The remaining

unrealized loss on the terminated pay-fixed interest rate swap which was equal to this termination fee is included in

accumulated other comprehensive income and is being amortized into earnings over the remaining original life of the

pay-fixed interest rate swap.

Through certain special purposes entities (see note #10) we issued trust preferred securities as part of our capital

management strategy. Certain of these trust preferred securities are variable rate which exposes us to variability in

cash flows. To mitigate our exposure to fluctuations in cash flows resulting from changes in interest rates, on

approximately $20.0 million of variable rate trust preferred securities, we entered into a pay-fixed interest rate swap

agreement in September, 2007. During the fourth quarter of 2009, we elected to defer payment of interest on these

variable rate trust preferred securities. As a result, this pay-fixed interest rate swap was transferred to a no hedge

designation and the $1.6 million unrealized loss, which was included as a component of accumulated other

comprehensive loss at the time of the transfer, was reclassified into earnings through September 2012, which was the

remaining life of this pay-fixed interest rate swap.

Certain derivative financial instruments have not been designated as hedges. The fair value of these derivative

financial instruments has been recorded on our Consolidated Statements of Financial Condition and is adjusted on

an ongoing basis to reflect their then current fair value. The changes in fair value of derivative financial instruments

not designated as hedges are recognized in earnings.

In the ordinary course of business, we enter into rate-lock mortgage loan commitments with customers

(‘‘Rate-Lock Commitments’’). These commitments expose us to interest rate risk. We also enter into mandatory

commitments to sell mortgage loans (‘‘Mandatory Commitments’’) to reduce the impact of price fluctuations of

mortgage loans held for sale and Rate-Lock Commitments. Mandatory Commitments help protect our loan sale profit

margin from fluctuations in interest rates. The changes in the fair value of Rate Lock Commitments and Mandatory

Commitments are recognized currently as part of net gains on mortgage loans. We obtain market prices on Mandatory

Commitments and Rate-Lock Commitments. Net gains on mortgage loans, as well as net income, may be more

volatile as a result of these derivative instruments, which are not designated as hedges.

During 2014, we began a program that allows commercial loan customers to lock in a fixed rate for a longer

period of time than we would normally offer for interest rate risk reasons. We will enter into a variable rate

commercial loan and an interest rate swap agreement with a customer and then enter into an offsetting interest rate

swap agreement with an unrelated party. The interest rate swap agreement fair values will generally move in opposite

directions resulting in little or no net impact on our Consolidated Statements of Operations. All of the interest rate

swap agreements in the table above relate to this program.

During the second quarter of 2014, we completed a securities trade in which we shorted a $13 million UST

security. This UST short was terminated during the fourth quarter of 2014 and the change in the fair value of the short

position from the inception date to the termination date has been recorded in gain on securities in our Consolidated

Statements of Operations.

During 2010, we entered into an amended and restated warrant with the UST that would allow them to purchase

our common stock at a fixed price (see Note #12). Because of certain anti-dilution features included in the Amended

Warrant, it was not considered to have been indexed to our common stock and was therefore accounted for as a

derivative instrument and recorded as a liability. Any change in value of the Amended Warrant while it was accounted

for as a derivative was recorded in other income in our Consolidated Statements of Operations. However, the

anti-dilution features in the Amended Warrant which caused it to be accounted for as a derivative and included in

accrued expenses and other liabilities expired on April 16, 2013. As a result, the Amended Warrant was reclassified

into shareholders’ equity on that date at its then fair value which totaled $1.5 million. During the third quarter of 2013,

we repurchased the Amended Warrant from the UST (see Note #12).
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The following tables illustrate the impact that the derivative financial instruments discussed above have on

individual line items in the Consolidated Statements of Financial Condition for the periods presented:

Fair Values of Derivative Instruments
Asset Derivatives Liability Derivatives

December 31, December 31,

2014 2013 2014 2013

Balance
Sheet

Location
Fair

Value

Balance
Sheet

Location
Fair

Value

Balance
Sheet

Location
Fair

Value

Balance
Sheet

Location
Fair

Value

(In thousands)

Derivatives not designated as hedging instruments

Rate-lock mortgage loan commitments . . . . . . . Other
assets $437

Other
assets $366

Other
liabilities $ —

Other
liabilities $ —

Mandatory commitments to sell mortgage loans . Other
assets —

Other
assets 128

Other
liabilities 184

Other
liabilities —

Pay-fixed interest rate swap agreements . . . . . . . Other
assets —

Other
assets —

Other
liabilities 182

Other
liabilities —

Pay-variable interest rate swap agreements . . . . Other
assets 182

Other
assets —

Other
liabilities —

Other
liabilities —

Total derivatives . . . . . . . . . . . . . . . . . . . . . . $619 $494 $366 $ —

The effect of derivative financial instruments on the Consolidated Statements of Operations follows:

Year Ended December 31,

Gain (Loss)
Recognized in

Other
Comprehensive
Income (Loss)

(Effective Portion)

Location of
Gain (Loss)
Reclassified

from
Accumulated

Other
Comprehensive
Income (Loss)
into Income

(Effective
Portion)

Gain (Loss)
Reclassified from

Accumulated Other
Comprehensive

Loss into Income
(Effective Portion)

Location of
Gain (Loss)
Recognized

in Income (1)

Gain (Loss)
Recognized

into Income (1)

2014 2013 2012 2014 2013 2012 2014 2013 2012

(In thousands)

Cash Flow Hedges

Pay-fixed interest rate
swap agreements . . . . $ — $(37) $(127)

Interest
expense $(380) $(397) $(927)

Interest
expense $ — $ — $ —

Total . . . . . . . . . . . . . $ — $(37) $(127) $(380) $(397) $(927) $ — $ — $ —

No hedge designation

Rate-lock mortgage loan
commitments. . . . . . .

Mortgage loan
gains $ 71 $(1,002) $ 511

Mandatory commitments
to sell mortgage
loans. . . . . . . . . . . . .

Mortgage loan
gains (312) 250 484

Pay-fixed interest rate
swap agreements . . . .

Interest
income (182) — —

Pay-variable interest rate
swap agreements . . . .

Interest
income 182 — —

UST short position . . . . Gain on
securities 295 — —

Amended Warrant . . . . . Decrease in
fair value of
U.S. Treasury
warrant — (1,025) (285)

Total . . . . . . . . . . . . . . . $ 54 $(1,777) $ 710

(1) For cash flow hedges, this location and amount refers to the ineffective portion.
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NOTE 17 – RELATED PARTY TRANSACTIONS

Certain of our directors and executive officers, including companies in which they are officers or have

significant ownership, were loan and deposit customers during 2014 and 2013.

A summary of loans to our directors and executive officers whose borrowing relationship (which includes loans

to entities in which the individual owns a 10% or more voting interest) exceeds $60,000 for the years ended

December 31 follows:

2014 2013

(In thousands)

Balance at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 351 $208

New loans and advances . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . − 240

Repayments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (135) (97)

Balance at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 216 $351

Deposits held by us for directors and executive officers totaled $1.0 million and $0.8 million at December 31,

2014 and 2013, respectively.

NOTE 18 – LEASES

We have non-cancelable operating leases for certain office facilities, some of which include renewal options and

escalation clauses.

A summary of future minimum lease payments under non-cancelable operating leases at December 31, 2014,

follows:

(In thousands)

2015 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,254

2016 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 767

2017 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 686

2018 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 652

2019 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 561

2020 and thereafter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 783

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $4,703

Rental expense on operating leases totaled $1.3 million, $1.2 million and $1.2 million in 2014, 2013 and 2012,

respectively.

NOTE 19 – CONCENTRATIONS OF CREDIT RISK

Credit risk is the risk to earnings and capital arising from an obligor’s failure to meet the terms of any contract

with our organization or otherwise fail to perform as agreed. Credit risk can occur outside of our traditional lending

activities and can exist in any activity where success depends on counterparty, issuer or borrower performance.

Concentrations of credit risk (whether on- or off-balance sheet) arising from financial instruments can exist in relation

to individual borrowers or groups of borrowers, certain types of collateral, certain types of industries or certain

geographic regions. Credit risk associated with these concentrations could arise when a significant amount of loans

or other financial instruments, related by similar characteristics, are simultaneously impacted by changes in economic

or other conditions that cause their probability of repayment or other type of settlement to be adversely affected. Our

major concentrations of credit risk arise by collateral type and by industry. The significant concentrations by

collateral type at December 31, 2014, include $519.6 million of loans secured by residential real estate and

$54.6 million of construction and development loans. In addition, we have a concentration of credit within the vehicle

service contract industry. At December 31, 2014, we had $40.0 million of payment plan receivables. Our recourse

for nonpayment of these payment plan receivables is against our counterparties operating within the vehicle service

contract industry.

85



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Additionally, within our commercial real estate and commercial loan portfolio, we had significant standard

industry classification concentrations in the following categories as of December 31, 2014: Lessors of Nonresidential

Real Estate ($222.8 million); Lessors of Residential Real Estate ($66.4 million); Health Care and Social Assistance

($65.9 million) and Construction General Contractors and Land Development ($59.3 million). A geographic

concentration arises because we primarily conduct our lending activities in the State of Michigan.

Our concentration of credit within the vehicle service contract industry relates to the business operated by our

subsidiary, Mepco. This business and certain risks associated with this business are described in note #11 above. In

addition, see note #4 above for a breakdown of Mepco’s payment plan receivables by the level of recourse Mepco

has against various counterparties. Mepco monitors counterparty concentrations in order to attempt to manage our

exposure for contractual obligations from its counterparties. In addition, even where an insurance company or risk

retention group does not have a guarantee obligation to Mepco, the failure of the insurance company or risk retention

group could result in a mass cancellation of the vehicle service contracts (and the related payment plans) insured by

such entity. Such a mass cancellation would trigger and accelerate the contractual obligations of the counterparties

that did have such obligations to Mepco. The counterparty concentration levels are managed based on the AM Best

rating and statutory surplus level for an insurance company and on other factors including financial evaluation,

collateral, funding holdbacks, guarantees, and distribution of concentrations for vehicle service contract

administrators and vehicle service contract sellers/dealers.

The five largest concentrations by insurance company, risk retention group or other party backing the service

contract represents approximately 27.1%, 25.0%, 17.2%, 15.5% and 12.5%, respectively, of Mepco’s payment plan

receivables at December 31, 2014. These companies have provided the insurance coverage for the vehicle service

contracts underlying the payment plan receivables; however, these companies are not all obligated to Mepco for the

repayment of the payment plan receivables upon cancellation of the underlying vehicle service contracts and payment

plans. Mepco has varying levels of recourse against such companies. Still, the failure of any insurer backing service

contracts related to Mepco’s payment plan receivables could have an adverse effect on Mepco’s collection of those

receivables.

The top five vehicle service contract sellers from which Mepco purchases payment plans represent

approximately 35.7%, 12.9%, 10.9%, 10.4% and 8.8%, respectively of Mepco’s payment plan receivables at

December 31, 2014. See note #11 for additional information on Mepco counterparties.

NOTE 20 – REGULATORY MATTERS

Capital guidelines adopted by federal and state regulatory agencies and restrictions imposed by law limit the

amount of cash dividends our Bank can pay to us. Under these guidelines, the amount of dividends that may be paid

in any calendar year is limited to the Bank’s current year’s net profits, combined with the retained net profits of the

preceding two years. Further, the Bank cannot pay a dividend at any time that it has negative undivided profits. As

of December 31, 2014, the Bank had negative undivided profits of $31.1 million. We can request regulatory approval

for a return of capital from the Bank to the parent company. During the first quarter of 2014, we requested regulatory

approval for a $15.0 million return of capital from the Bank to the parent company. This return of capital request was

approved by our banking regulators on March 28, 2014 and the Bank returned $15.0 million of capital to the parent

company on April 9, 2014. During January of 2015, we requested regulatory approval for an additional $18.5 million

return of capital from the Bank to the parent company. This return of capital request was approved by our banking

regulators on February 13, 2015, and the Bank returned $18.5 million of capital to the parent company on

February 17, 2015. It is not our intent to have dividends paid in amounts that would reduce the capital of our Bank

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. The prompt corrective action regulations

establish quantitative measures to ensure capital adequacy and require minimum amounts and ratios of total and

Tier 1 capital to risk-weighted assets and Tier 1 capital to average assets. Failure to meet minimum capital

requirements can initiate certain mandatory, and possibly discretionary, actions by regulators that could have a

material effect on our consolidated financial statements. Under capital adequacy guidelines, we must meet specific
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capital requirements that involve quantitative measures as well as qualitative judgments by the regulators. The most

recent regulatory filings as of December 31, 2014 and 2013 categorized our Bank as well capitalized. Management

is not aware of any conditions or events that would have changed the most recent Federal Deposit Insurance

Corporation (‘‘FDIC’’) categorization.

Our actual capital amounts and ratios at December 31 follow:

Actual

Minimum for

Adequately Capitalized

Institutions

Minimum for

Well-Capitalized

Institutions

Amount Ratio Amount Ratio Amount Ratio

(Dollars in thousands)

2014
Total capital to risk-weighted assets

Consolidated . . . . . . . . . . . . . . . . . . . . . . . . . . $265,163 18.06% $117,427 8.00% NA NA
Independent Bank . . . . . . . . . . . . . . . . . . . . . 247,883 16.90 117,374 8.00 $146,718 10.00%

Tier 1 capital to risk-weighted assets
Consolidated . . . . . . . . . . . . . . . . . . . . . . . . . . $246,628 16.80% $ 58,714 4.00% NA NA
Independent Bank . . . . . . . . . . . . . . . . . . . . . 229,361 15.63 58,687 4.00 $ 88,031 6.00%

Tier 1 capital to average assets
Consolidated . . . . . . . . . . . . . . . . . . . . . . . . . . $246,628 11.18% $ 88,206 4.00% NA NA
Independent Bank . . . . . . . . . . . . . . . . . . . . . 229,361 10.46 87,687 4.00 $109,609 5.00%

2013
Total capital to risk-weighted assets

Consolidated . . . . . . . . . . . . . . . . . . . . . . . . . . $245,284 17.35% $113,086 8.00% NA NA
Independent Bank . . . . . . . . . . . . . . . . . . . . . 234,078 16.57 113,013 8.00 $141,267 10.00%

Tier 1 capital to risk-weighted assets
Consolidated . . . . . . . . . . . . . . . . . . . . . . . . . . $227,338 16.08% $ 56,543 4.00% NA NA
Independent Bank . . . . . . . . . . . . . . . . . . . . . 216,146 15.30 56,507 4.00 $ 84,760 6.00%

Tier 1 capital to average assets
Consolidated . . . . . . . . . . . . . . . . . . . . . . . . . . $227,338 10.61% $ 85,729 4.00% NA NA
Independent Bank . . . . . . . . . . . . . . . . . . . . . 216,146 10.09 85,681 4.00 $107,101 5.00%

NA — Not applicable
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The components of our regulatory capital are as follows:

Consolidated Independent Bank

December 31, December 31,

2014 2013 2014 2013

(In thousands)

Total shareholders’ equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $250,371 $231,581 $257,832 $250,306
Add (deduct)

Qualifying trust preferred securities . . . . . . . . . . . . . . . . . 34,500 39,500 — —
Accumulated other comprehensive loss . . . . . . . . . . . . . . 5,636 9,245 5,636 9,245
Intangible assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2,627) (3,163) (2,627) (3,163)
Disallowed deferred tax assets . . . . . . . . . . . . . . . . . . . . . (40,500) (49,609) (30,728) (40,026)
Disallowed capitalized mortgage loan servicing rights . . (752) (216) (752) (216)

Tier 1 capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 246,628 227,338 229,361 216,146
Allowance for loan losses and allowance for unfunded

lending commitments limited to 1.25% of total risk-

weighted assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18,535 17,946 18,522 17,932

Total risk-based capital . . . . . . . . . . . . . . . . . . . . . . . . . $265,163 $245,284 $247,883 $234,078

NOTE 21 – FAIR VALUE DISCLOSURES

FASB ASC topic 820 defines fair value as the exchange price that would be received for an asset or paid to

transfer a liability (an exit price) in the principal or most advantageous market for the asset or liability in an orderly

transaction between market participants on the measurement date. FASB ASC topic 820 also establishes a fair value

hierarchy which requires an entity to maximize the use of observable inputs and minimize the use of unobservable

inputs when measuring fair value.

The standard describes three levels of inputs that may be used to measure fair value:

Level 1: Valuation is based upon quoted prices for identical instruments traded in active markets. Level 1

instruments include securities traded on active exchange markets, such as the New York Stock Exchange,

as well as U.S. Treasury securities that are traded by dealers or brokers in active over-the-counter markets.

Level 2: Valuation is based upon quoted prices for similar instruments in active markets, quoted prices

for identical or similar instruments in markets that are not active, and model-based valuation techniques for

which all significant assumptions are observable in the market. Level 2 instruments include securities

traded in less active dealer or broker markets.

Level 3: Valuation is generated from model-based techniques that use at least one significant assumption

not observable in the market. These unobservable assumptions reflect estimates of assumptions that market

participants would use in pricing the asset or liability. Valuation techniques include use of option pricing

models, discounted cash flow models and similar techniques.

We used the following methods and significant assumptions to estimate fair value:

Securities: Where quoted market prices are available in an active market, securities (trading or available for

sale) are classified as Level 1 of the valuation hierarchy. Level 1 securities include certain preferred stocks included

in our trading portfolio for which there are quoted prices in active markets. If quoted market prices are not available

for the specific security, then fair values are estimated by (1) using quoted market prices of securities with similar

characteristics, (2) matrix pricing, which is a mathematical technique used widely in the industry to value debt

securities without relying exclusively on quoted prices for specific securities but rather by relying on the securities’

relationship to other benchmark quoted prices, or (3) a discounted cash flow analysis whose significant fair value

inputs can generally be verified and do not typically involve judgment by management. These securities are classified

as Level 2 of the valuation hierarchy and include agency securities, private label residential mortgage-backed

securities, other asset backed securities, municipal securities, trust preferred securities and corporate securities.
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Loans held for sale: The fair value of mortgage loans held for sale is based on mortgage backed security

pricing for comparable assets (recurring Level 2).

Impaired loans with specific loss allocations based on collateral value: From time to time, certain loans are

considered impaired and an allowance for loan losses is established. Loans for which it is probable that payment of

interest and principal will not be made in accordance with the contractual terms of the loan agreement are considered

impaired. We measure our investment in an impaired loan based on one of three methods: the loan’s observable

market price, the fair value of the collateral or the present value of expected future cash flows discounted at the loan’s

effective interest rate. Those impaired loans not requiring an allowance represent loans for which the fair value of

the expected repayments or collateral exceed the recorded investments in such loans. At December 31, 2014 and

2013, all of our total impaired loans were evaluated based on either the fair value of the collateral or the present value

of expected future cash flows discounted at the loan’s effective interest rate. When the fair value of the collateral is

based on an appraised value or when an appraised value is not available we record the impaired loan as nonrecurring

Level 3. These appraisals may utilize a single valuation approach or a combination of approaches including

comparable sales and the income approach. Adjustments are routinely made in the appraisal process by the

independent appraisers to adjust for differences between the comparable sales and income data available. Such

adjustments can be significant and thus will typically result in a Level 3 classification of the inputs for determining

fair value.

Other real estate: At the time of acquisition, other real estate is recorded at fair value, less estimated costs to

sell, which becomes the property’s new basis. Subsequent write-downs to reflect declines in value since the time of

acquisition may occur from time to time and are recorded in net (gains) losses on other real estate and repossessed

assets in the Consolidated Statements of Operations. The fair value of the property used at and subsequent to the time

of acquisition is typically determined by a third party appraisal of the property. These appraisals may utilize a single

valuation approach or a combination of approaches including comparable sales and the income approach.

Adjustments are routinely made in the appraisal process by the independent appraisers to adjust for differences

between the comparable sales and income data available. Such adjustments can be significant and typically result in

a Level 3 classification of the inputs for determining fair value.

Appraisals for both collateral-dependent impaired loans and other real estate owned are performed by certified

general appraisers (for commercial properties) or certified residential appraisers (for residential properties) whose

qualifications and licenses have been reviewed and verified by us. Once received, an independent third party (for

commercial properties over $0.25 million) or a member of our Collateral Evaluation Department (for commercial

properties under $0.25 million) or a member of our Special Assets Group (for retail properties) reviews the

assumptions and approaches utilized in the appraisal as well as the overall resulting fair value in comparison with

independent data sources such as recent market data or industry-wide statistics. We compare the actual selling price

of collateral that has been sold to the most recent appraised value of our properties to determine what additional

adjustment, if any, should be made to the appraisal value to arrive at fair value. For commercial and retail properties

we typically discount an appraisal to account for various factors that the appraisal excludes in its assumptions. These

additional discounts generally do not result in material adjustments to the appraised value. In addition, we will adjust

the appraised values for expected liquidation costs including sales commissions and transfer taxes.

Capitalized mortgage loan servicing rights: The fair value of capitalized mortgage loan servicing rights is

based on a valuation model used by an independent third party that calculates the present value of estimated net

servicing income. The valuation model incorporates assumptions that market participants would use in estimating

future net servicing income. Certain model assumptions are generally unobservable and are based upon the best

information available including data relating to our own servicing portfolio, reviews of mortgage servicing

assumption and valuation surveys and input from various mortgage servicers and, therefore, are recorded as

nonrecurring Level 3. Management evaluates the third party valuation for reasonableness each quarter as part of our

financial reporting control processes.

Derivatives: The fair value of rate-lock mortgage loan commitments and mandatory commitments to sell

mortgage loans is based on mortgage backed security pricing for comparable assets (recurring Level 2). The fair value

of interest rate swap agreements is based on a discounted cash flow analysis whose significant fair value inputs can

generally be observed in the market place and do not typically involve judgment by management (recurring Level 2).
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Assets and liabilities measured at fair value, including financial assets for which we have elected the fair value

option, were as follows:

Fair Value Measurements Using

Fair Value

Measurements

Quoted

Prices

in Active

Markets

for

Identical

Assets

(Level 1)

Significant

Other

Observable

Inputs

(Level 2)

Significant

Unobservable

Inputs

(Level 3)

(In thousands)

December 31, 2014:

Measured at Fair Value on a Recurring Basis:

Assets

Trading securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 203 $203 $ — $ —

Securities available for sale

U.S. agency . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 35,006 — 35,006 —

U.S. agency residential mortgage-backed . . . . . . . . . . . . . . . . 257,558 — 257,558 —

U.S. agency commercial mortgage-backed . . . . . . . . . . . . . . . 33,728 — 33,728 —

Private label residential mortgage-backed . . . . . . . . . . . . . . . . 6,013 — 6,013 —

Other asset backed . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 32,353 — 32,353 —

Obligations of states and political subdivisions . . . . . . . . . . . . 143,415 — 143,415 —

Corporate. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22,664 — 22,664 —

Trust preferred . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,441 — 2,441 —

Loans held for sale. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23,662 — 23,662 —

Derivatives (1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 619 — 619 —

Liabilities

Derivatives (2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 366 — 366 —

Measured at Fair Value on a Non-recurring basis:

Assets

Capitalized mortgage loan servicing rights (3) . . . . . . . . . . . . . . . 9,197 — — 9,197

Impaired loans (4)

Commercial

Income producing - real estate . . . . . . . . . . . . . . . . . . . . . . 869 — — 869

Land, land development & construction-real estate. . . . . . . . 354 — — 354

Commercial and industrial . . . . . . . . . . . . . . . . . . . . . . . . . 2,601 — — 2,601

Mortgage

1-4 Family . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,306 — — 1,306

Other real estate (5)

Commercial

Income producing - real estate . . . . . . . . . . . . . . . . . . . . . . 479 — — 479

Land, land development & construction-real estate. . . . . . . . 737 — — 737

Mortgage

1-4 Family . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 102 — — 102

Resort Lending. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 575 — — 575

Installment

Home equity - 1st lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13 — — 13

(1) Included in accrued income and other assets

(2) Included in accrued expenses and other liabilities

(3) Only includes servicing rights that are carried at fair value due to recognition of a valuation allowance.

(4) Only includes impaired loans with specific loss allocations based on collateral value.

(5) Only includes other real estate with subsequent write downs to fair value.

90



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Fair Value Measurements Using

Fair Value

Measurements

Quoted

Prices

in Active

Markets

for

Identical

Assets

(Level 1)

Significant

Other

Observable

Inputs

(Level 2)

Significant

Unobservable

Inputs

(Level 3)

(In thousands)

December 31, 2013:

Measured at Fair Value on a Recurring Basis:
Assets

Trading securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 498 $498 $ — $ —
Securities available for sale

U.S. agency . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31,808 — 31,808 —
U.S. agency residential mortgage-backed . . . . . . . . . . . . . 203,460 — 203,460 —
Private label residential mortgage-backed . . . . . . . . . . . . . 6,788 — 6,788 —
Other asset backed . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 45,185 — 45,185 —
Obligations of states and political subdivisions . . . . . . . . 153,678 — 153,678 —
Corporate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,137 — 19,137 —
Trust preferred . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,425 — 2,425 —

Loans held for sale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20,390 — 20,390 —
Derivatives (1). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 494 — 494 —

Liabilities
Derivatives (2). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — — —

Measured at Fair Value on a Non-recurring basis:
Assets

Capitalized mortgage loan servicing rights (3) . . . . . . . . . . . 7,773 — — 7,773
Impaired loans (4)

Commercial
Income producing - real estate . . . . . . . . . . . . . . . . . . . . 1,997 — — 1,997
Land, land development & construction-real estate . . . 673 — — 673
Commercial and industrial . . . . . . . . . . . . . . . . . . . . . . 2,927 — — 2,927

Mortgage
1-4 Family . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,455 — — 1,455
Resort Lending . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 340 — — 340

Other real estate (5)
Commercial

Income producing - real estate . . . . . . . . . . . . . . . . . . . 559 — — 559
Land, land development & construction-real estate . . . 1,047 — — 1,047

Mortgage
1-4 Family . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 337 — — 337
Resort Lending . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,257 — — 1,257

Installment
Home equity - 1st lien . . . . . . . . . . . . . . . . . . . . . . . . . . 29 — — 29

Payment plan receivables
Full refund/partial refund . . . . . . . . . . . . . . . . . . . . . . . . 2,668 — — 2,668

(1) Included in accrued income and other assets

(2) Included in accrued expenses and other liabilities

(3) Only includes servicing rights that are carried at fair value due to recognition of a valuation allowance.

(4) Only includes impaired loans with specific loss allocations based on collateral value.

(5) Only includes other real estate with subsequent write downs to fair value.
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There were no transfers between Level 1 and Level 2 during the years ended December 31, 2014 and 2013.

Changes in fair values of financial assets for which we have elected the fair value option for the years ended

December 31 were as follows:

Net Gains (Losses)

on Assets

Total

Change

in Fair

Values

Included

in Current

Period

EarningsSecurities Loans

(In thousands)

2014

Trading securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $(295) $ — $ (295)

Loans held for sale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 258 258

2013

Trading securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 388 $ — $ 388

Loans held for sale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (1,477) (1,477)

2012

Trading securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 33 $ — $ 33

Loans held for sale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 440 440

For those items measured at fair value pursuant to our election of the fair value option, interest income is

recorded within the Consolidated Statements of Operations based on the contractual amount of interest income earned

on these financial assets and dividend income is recorded based on cash dividends.

The following represent impairment charges recognized during the years ended December 31, 2014, 2013 and

2012 relating to assets measured at fair value on a non-recurring basis:

• Capitalized mortgage loan servicing rights, whose individual strata are measured at fair value, had a

carrying amount of $9.2 million, which is net of a valuation allowance of $3.8 million, at December 31,

2014, and had a carrying amount of $7.8 million, which is net of a valuation allowance of $2.9 million, at

December 31, 2013. A recovery (charge) of $(0.9) million, $3.2 million and $0.5 million was included in

our results of operations for the years ending December 31, 2014, 2013 and 2012, respectively.

• Loans which are measured for impairment using the fair value of collateral for collateral dependent loans

had a carrying amount of $8.2 million, with a valuation allowance of $3.1 million at December 31, 2014,

and had a carrying amount of $10.8 million, with a valuation allowance of $3.4 million at December 31,

2013. An additional provision for loan losses relating to impaired loans of $2.1 million, $1.5 million and

$2.0 million was included in our results of operations for the years ending December 31, 2014, 2013 and

2012, respectively.

• Other real estate, which is measured using the fair value of the property, had a carrying amount of

$1.9 million which is net of a valuation allowance of $2.5 million at December 31, 2014, and a carrying

amount of $5.9 million, which is net of a valuation allowance of $4.0 million, at December 31, 2013. An

additional charge relating to ORE measured at fair value of $0.3 million, $1.6 million and $1.5 million was

included in our results of operations during the years ended December 31, 2014, 2013 and 2012,

respectively.
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A reconciliation for all liabilities measured at fair value on a recurring basis using significant unobservable

inputs (Level 3) for the years ended December 31 follows:

(Liability)

Amended Warrant

2014 2013

(In thousands)

Beginning balance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ — $ (459)
Total gains (losses) realized and unrealized: . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Included in results of operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (1,025)
Included in other comprehensive income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Purchases, issuances, settlements, maturities and calls . . . . . . . . . . . . . . . . . . . . . — —
Reclassification to shareholders’ equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 1,484
Transfers in and/or out of Level 3 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Ending balance. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ — $ —

Amount of total gains (losses) for the year included in earnings attributable to

the change in unrealized gains (losses) relating to assets and liabilities still

held at December 31 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ — $ —

Because of certain anti-dilution features included in the Amended Warrant, it was not considered to be indexed

to our common stock and was therefore accounted for as a derivative instrument (see note #16). Any change in value

of this warrant was recorded in other income in our Consolidated Statements of Operations. However, the

anti-dilution features in the Amended Warrant which caused it to be accounted for as a derivative and included in

accrued expenses and other liabilities expired on April 16, 2013. As a result, the Amended Warrant was reclassified

into shareholders’ equity on that date at its then fair value which totaled $1.5 million. During the third quarter of 2013,

we repurchased the Amended Warrant from the UST (see note #12).

Quantitative information about Level 3 fair value measurements measured on a non-recurring basis follows:

Asset

(Liability)

Fair

Value

Valuation

Technique

Unobservable

Inputs

Weighted

Average

(In thousands)

2014
Capitalized mortgage

loan servicing rights . . . $9,197 Present value of net Discount rate 10.07%
servicing revenue Cost to service $ 82

Ancillary income 25
Float rate 1.77%

Impaired loans

Commercial(1) . . . . . . . . 2,751 Sales comparison Adjustment for differences
approach between comparable sales (3.8)%

Income approach Capitalization rate 9.3

Mortgage . . . . . . . . . . . . 1,306 Sales comparison Adjustment for differences
approach between comparable sales 8.6

Other real estate

Commercial . . . . . . . . . . 1,216 Sales comparison Adjustment for differences
approach between comparable sales (9.0)

Mortgage and

installment . . . . . . . . . 690 Sales comparison Adjustment for differences
approach between comparable sales 34.3
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Asset

(Liability)

Fair

Value

Valuation

Technique

Unobservable

Inputs

Weighted

Average

(In thousands)

2013
Capitalized mortgage

loan servicing rights . . . $7,773 Present value of net Discount rate 10.09%
servicing revenue Cost to service $ 81

Ancillary income 29
Float rate 1.79%

Impaired loans

Commercial . . . . . . . . . . 5,597 Sales comparison Adjustment for differences
approach between comparable sales (1.9)%

Income approach Capitalization rate 9.3

Mortgage . . . . . . . . . . . . 1,795 Sales comparison Adjustment for differences
approach between comparable sales 3.2

Other real estate

Commercial . . . . . . . . . . 1,606 Sales comparison Adjustment for differences
approach between comparable sales (5.7)

Mortgage and

installment . . . . . . . . . 1,623 Sales comparison Adjustment for differences
approach between comparable sales 55.7

Payment plan

receivables . . . . . . . . . 2,668 Sales comparison Adjustment for differences
approach between comparable sales 10.4

(1) In addition to the valuation techniques and unobservable inputs discussed above, at December 31, 2014 we had

an impaired collateral dependent commercial relationship that totaled $1.1 million that was primarily secured by

collateral other than real estate. Collateral securing this relationship primarily included machinery and

equipment, accounts receivable, inventory and company stock. Valuation techniques included discounting cost

and financial statement value approaches based on estimates of value recovery of each particular asset type.

Discount rates used ranged from 35% to 100% of stated values.

The following table reflects the difference between the aggregate fair value and the aggregate remaining

contractual principal balance outstanding for loans held for sale for which the fair value option has been elected at

December 31.

Aggregate

Fair Value Difference

Contractual

Principal

(In thousands)

Loans held for sale

2014 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $23,662 $ 624 $23,038

2013 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20,390 366 20,024

2012 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 47,487 1,843 45,644

NOTE 22 – 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.
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Estimated fair values have been determined using available data and methodologies that are considered suitable

for each category of financial instrument. For instruments with adjustable-interest rates which reprice frequently and

without significant credit risk, it is presumed that estimated fair values approximate the recorded book balances.

Cash and due from banks and interest bearing deposits: The recorded book balance of cash and due from

banks and interest bearing deposits approximate fair value and are classified as Level 1.

Interest bearing deposits - time: Interest bearing deposits - time have been valued based on a model using a

benchmark yield curve plus a base spread and are classified as Level 2.

Securities: Financial instrument assets actively traded in a secondary market have been valued using quoted

market prices. Trading securities are classified as Level 1 while securities available for sale are classified as Level 2

as described in note #21.

Federal Home Loan Bank and Federal Reserve Bank Stock: It is not practicable to determine the fair value

of FHLB and FRB Stock due to restrictions placed on transferability.

Net loans and loans held for sale: 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 resulting in

a Level 3 classification. Impaired loans are valued at the lower of cost or fair value as described in Note #21. Loans

held for sale are classified as Level 2 as described in Note #21.

Accrued interest receivable and payable: The recorded book balance of accrued interest receivable and

payable approximate fair value and are classified at the same Level as the asset and liability they are associated with.

Derivative financial instruments: The fair value of rate-lock mortgage loan commitments and mandatory

commitments to sell mortgage loans is based on mortgage backed security pricing for comparable assets, while the

fair value of interest rate swap agreements is based on a discounted cash flow analysis whose significant fair value

inputs can generally be observed in the market place and do not typically involve judgment by management. Each

of these instruments has been classified as Level 2 as described in note #21.

Deposits: Deposits without a stated maturity, including demand deposits, savings, NOW and money market

accounts, have a fair value equal to the amount payable on demand. Each of these instruments is classified as Level 1.

Deposits with a stated maturity, such as certificates of deposit, have generally 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 resulting in a Level 2 classification.

Other borrowings: FHLB advances 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 resulting in a Level 2

classification.

Subordinated debentures: Subordinated debentures have generally been valued based on a quoted market price

of similar instruments resulting in a Level 2 classification.
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The estimated recorded book balances and fair values follow:

Fair Value Using

Recorded

Book

Balance Fair Value

Quoted

Prices

in Active

Markets

for

Identical

Assets

(Level 1)

Significant

Other

Observable

Inputs

(Level 2)

Significant

Un

observable

Inputs

(Level 3)

(In thousands)

2014
Assets

Cash and due from banks . . . . . . . . . . . . . . . . . . $ 48,326 $ 48,326 $ 48,326 $ — $ —
Interest bearing deposits . . . . . . . . . . . . . . . . . . . 25,690 25,690 25,690 — —
Interest bearing deposits - time . . . . . . . . . . . . . . 13,561 13,585 — 13,585 —
Trading securities . . . . . . . . . . . . . . . . . . . . . . . . . 203 203 203 — —
Securities available for sale. . . . . . . . . . . . . . . . . 533,178 533,178 — 533,178 —
Federal Home Loan Bank and Federal Reserve

Bank Stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,919 NA NA NA NA
Net loans and loans held for sale . . . . . . . . . . . . 1,407,634 1,394,424 — 23,662 1,370,762
Accrued interest receivable . . . . . . . . . . . . . . . . . 5,995 5,995 2 1,599 4,394
Derivative financial instruments . . . . . . . . . . . . . 619 619 — 619 —

Liabilities
Deposits with no stated maturity (1). . . . . . . . . . $1,534,175 $1,534,175 $1,534,175 $ — $ —
Deposits with stated maturity (1) . . . . . . . . . . . . 390,127 389,139 — 389,139 —
Other borrowings . . . . . . . . . . . . . . . . . . . . . . . . . 12,470 14,560 — 14,560 —
Subordinated debentures . . . . . . . . . . . . . . . . . . . 35,569 23,328 — 23,328 —
Accrued interest payable . . . . . . . . . . . . . . . . . . . 380 380 21 359 —
Derivative financial instruments . . . . . . . . . . . . . 366 366 — 366 —

2013
Assets

Cash and due from banks . . . . . . . . . . . . . . . . . . $ 48,156 $ 48,156 $ 48,156 $ — $ —
Interest bearing deposits . . . . . . . . . . . . . . . . . . . 70,925 70,925 70,925 — —
Interest bearing deposits - time . . . . . . . . . . . . . . 17,999 18,000 — 18,000 —
Trading securities . . . . . . . . . . . . . . . . . . . . . . . . . 498 498 498 — —
Securities available for sale. . . . . . . . . . . . . . . . . 462,481 462,481 — 462,481 —
Federal Home Loan Bank and Federal Reserve

Bank Stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23,419 NA NA NA NA
Net loans and loans held for sale . . . . . . . . . . . . 1,362,635 1,333,229 — 20,390 1,312,839
Accrued interest receivable . . . . . . . . . . . . . . . . . 5,948 5,948 1 1,426 4,521
Derivative financial instruments . . . . . . . . . . . . . 494 494 — 494 —

Liabilities
Deposits with no stated maturity (1). . . . . . . . . . $1,440,225 $1,440,225 $1,440,225 $ — $ —
Deposits with stated maturity (1) . . . . . . . . . . . . 444,581 446,366 — 446,366 —
Other borrowings . . . . . . . . . . . . . . . . . . . . . . . . . 17,188 19,726 — 19,726 —
Subordinated debentures . . . . . . . . . . . . . . . . . . . 40,723 27,871 — 27,871 —
Accrued interest payable . . . . . . . . . . . . . . . . . . . 445 445 20 425 —
Derivative financial instruments . . . . . . . . . . . . . — — — — —

(1) Deposits with no stated maturity include reciprocal deposits with a recorded book balance of $13.6 million and

$11.2 million at December 31, 2014 and 2013, respectively. Deposits with a stated maturity include reciprocal

deposits with a recorded book balance of $40.1 million and $72.3 million at December 31, 2014 and 2013,

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

aggregate book balance, which is nominal, and therefore are not disclosed.

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 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 23 – OPERATING SEGMENTS

Our reportable segments are based upon legal entities. We currently have two reportable segments: Independent

Bank (‘‘IB’’ or ‘‘Bank’’) and Mepco. These business segments are also differentiated based on the products and

services provided. We evaluate performance based principally on net income (loss) of the respective reportable

segments.

In the normal course of business, our IB segment provides funding to our Mepco segment through an

intercompany line of credit priced at the prime rate of interest as published in the Wall Street Journal. Our IB segment

also provides certain administrative services to our Mepco segment which are reimbursed at an agreed upon rate.

These intercompany transactions are eliminated upon consolidation. The only other material intersegment balances

and transactions are investments in subsidiaries at the parent entities and cash balances on deposit at our IB segment.

A summary of selected financial information for our reportable segments follows:
IB Mepco Other (1)(2) Elimination (3) Total

(In thousands)

2014

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $2,174,536 $ 63,378 $286,158 $(275,342) $2,248,730

Interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 73,551 7,004 64 (64) 80,555

Net interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . 68,948 5,706 (1,398) — 73,256

Provision for loan losses . . . . . . . . . . . . . . . . . . . . . . . (3,098) (38) — — (3,136)

Income (loss) before income tax . . . . . . . . . . . . . . . . . 25,845 561 (1,095) (95) 25,216

Net income (loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18,550 366 (712) (183) 18,021

2013

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $2,104,550 $ 94,648 $272,348 $(261,603) $2,209,943

Interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 76,018 11,103 — — 87,121

Net interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . 71,496 8,780 (2,317) — 77,959

Provision for loan losses . . . . . . . . . . . . . . . . . . . . . . . (3,891) (97) — — (3,988)

Income (loss) before income tax . . . . . . . . . . . . . . . . . 29,605 (2,891) (3,961) (95) 22,658

Net income (loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . 74,313 (1,801) 5,092 (95) 77,509

2012

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,885,807 $135,447 $192,343 $(189,730) $2,023,867

Interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 84,760 14,638 — — 99,398

Net interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . 77,919 11,115 (2,779) — 86,255

Provision for loan losses . . . . . . . . . . . . . . . . . . . . . . . 6,895 (8) — — 6,887

Income (loss) before income tax . . . . . . . . . . . . . . . . . 27,379 2,591 (3,677) (95) 26,198

Net income (loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28,260 1,710 (3,677) (95) 26,198

(1) During 2013 IB and Other (parent company) include $47.1 million and $9.0 million, respectively of income tax benefit
related to the reversal of the valuation allowance on our net deferred tax assets (see note #13).

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

(3) Includes parent company’s investment in subsidiaries and cash balances maintained at subsidiary.
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NOTE 24 – ACCUMULATED OTHER COMPREHENSIVE LOSS

A summary of changes in accumulated other comprehensive loss (‘‘AOCL’’) during the years ended

December 31 follows (1):

Unrealized

Losses on

Available

for Sale

Securities

Disproportionate

Tax Effects

from

Securites

Available

for Sale

Unrealized

Losses on

Cash Flow

Hedges

Unrealized

Losses on

Settled

Derivatives

Disproportionate

Tax Effects

from Cash

Flow

Hedges Total

(In thousands)

2014

Balances at beginning of period . . . . . . . . . $(3,200) $(5,798) $ — $(247) $ — $ (9,245)

Other comprehensive income before
reclassifications . . . . . . . . . . . . . . . . . 3,570 — — — — 3,570

Amounts reclassified from AOCL . . . . . . (208) — — 247 — 39

Net current period other
comprehensive income . . . . . . . . . . 3,362 — — 247 — 3,609

Balances at end of period . . . . . . . . . . . . . . $ 162 $(5,798) $ — $ — $ — $ (5,636)

2013

Balances at beginning of period . . . . . . . . . $ (516) $(5,617) $ (739) $ — $(1,186) $ (8,058)

Income tax . . . . . . . . . . . . . . . . . . . . . . 181 (181) 258 — (258) —

Balances at beginning of period, net of tax . . (335) (5,798) (481) — (1,444) (8,058)

Terminated cash flow hedge . . . . . . . . . . — — 370 (370) — —

Other comprehensive income before
reclassifications . . . . . . . . . . . . . . . . . (2,877) — (24) — — (2,901)

Amounts reclassified from AOCL . . . . . . 12 — 135 123 1,444 1,714

Net current period other
comprehensive income (loss) . . . . . (2,865) — 111 123 1,444 (1,187)

Balances at end of period . . . . . . . . . . . . . . $(3,200) $(5,798) $ — $(247) $ — $ (9,245)

2012

Balances at beginning of period . . . . . . . . . $(3,579) $(5,617) $(1,103) $(436) $(1,186) $(11,921)

Other comprehensive income (loss) before
reclassifications . . . . . . . . . . . . . . . . . 3,917 — (127) — — 3,790

Amounts reclassified from AOCL . . . . . . (854) — 491 436 — 73

Net current period other
comprehensive income . . . . . . . . . . 3,063 — 364 436 — 3,863

Balances at end of period . . . . . . . . . . . . . . $ (516) $(5,617) $ (739) $ — $(1,186) $ (8,058)

(1) 2014 and 2013 amounts are presented net of tax as we removed substantially all of the valuation allowance on our deferred tax assets
during the second quarter of 2013 (see note #13).

The disproportionate tax effects from securities available for sale and cash flow hedges arose due to tax effects

of other comprehensive income (‘‘OCI’’) in the presence of a valuation allowance against our deferred tax assets and

a pretax loss from operations. Generally, the amount of income tax expense or benefit allocated to operations is

determined without regard to the tax effects of other categories of income or loss, such as OCI. However, an

exception to the general rule is provided when, in the presence of a valuation allowance against deferred tax assets,

there is a pretax loss from operations and pretax income from other categories in the current period. In such instances,

income from other categories must offset the current loss from operations, the tax benefit of such offset being

reflected in operations. During the second quarter of 2013, we terminated our last remaining cash flow hedge and

cleared the disproportionate tax effects relating to cash flow hedges from accumulated other comprehensive income

(see note #13).
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A summary of reclassifications out of each component of AOCL for the years ended December 31 follows:

AOCL Component

Reclassified

From

AOCL

Affected Line Item in

Consolidated Statements of Operations

(In thousands)

2014
Unrealized losses on available for sale

securities
$ 329 Net gains on securities

(9) Net impairment loss recognized in earnings

320 Total reclassifications before tax
112 Tax expense (benefit)

$ 208 Reclassifications, net of tax

Unrealized losses on settled derivatives
$ (380) Interest expense

(133) Tax expense (benefit)

$ (247) Reclassification, net of tax

$ (39) Total reclassifications for the period, net of tax

2013
Unrealized losses on available for sale

securities
$ 7 Net gains on securities

(26) Net impairment loss recognized in earnings

(19) Total reclassifications before tax
(7) Tax expense (benefit)

$ (12) Reclassifications, net of tax

Unrealized losses on cash flow

hedges
$ (208) Interest expense

(73) Tax expense (benefit)

$ (135) Reclassification, net of tax

Unrealized losses on settled

derivatives
$ (189) Interest expense

(66) Tax expense (benefit)

$ (123) Reclassification, net of tax

Disproportionate tax effects from

cash flow hedges $ 1,444 Tax expense (benefit)

$(1,714) Total reclassifications for the period, net of tax
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AOCL Component

Reclassified

From

AOCL

Affected Line Item in

Consolidated Statements of Operations

(In thousands)

2012
Unrealized losses on available for sale

securities
$1,193 Net gains on securities

(339) Net impairment loss recognized in earnings

854 Total reclassifications before tax
— Tax expense (benefit)

$ 854 Reclassifications, net of tax

Unrealized losses on cash flow hedges
$ (491) Interest expense

— Tax expense (benefit)

$ (491) Reclassification, net of tax

Unrealized losses on settled derivatives
$ (436) Interest expense

— Tax expense (benefit)

$ (436) Reclassification, net of tax

$ (73) Total reclassifications for the period, net of tax
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NOTE 25 – INDEPENDENT BANK CORPORATION (PARENT COMPANY ONLY) FINANCIAL

INFORMATION

Presented below are condensed financial statements for our parent company.

CONDENSED STATEMENTS OF FINANCIAL CONDITION

December 31,

2014 2013

(In thousands)

ASSETS

Cash and due from banks . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 5,174 $ 11,654

Interest bearing deposits - time. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,500 —

Investment in subsidiaries . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 258,901 251,529

Other assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,583 9,165

Total Assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $286,158 $272,348

LIABILITIES AND SHAREHOLDERS’ EQUITY

Subordinated debentures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 35,569 $ 40,723

Other liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 382 391

Shareholders’ equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 250,207 231,234

Total Liabilities and Shareholders’ Equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $286,158 $272,348

CONDENSED STATEMENTS OF OPERATIONS

Year Ended December 31,

2014 2013 2012

(In thousands)

OPERATING INCOME (LOSS)

Gain on extinguishment of debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 500 $ — $ —

Gain on securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 295 — —

Interest income. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 64 — —

Increase in fair value of U.S. Treasury warrant . . . . . . . . . . . . . . . . . . . . . — (1,025) (285)

Other income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 35 63 70

Total Operating Income (Loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 894 (962) (215)

OPERATING EXPENSES

Interest expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,462 2,317 2,779

Administrative and other expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 527 682 683

Total Operating Expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,989 2,999 3,462

Loss Before Income Tax and Equity in Undistributed Net Income of

Subsidiaries . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,095) (3,961) (3,677)

Income tax benefit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (383) (9,053) —

Income (Loss) Before Equity in Undistributed Net Income of

Subsidiaries . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (712) 5,092 (3,677)

Equity in undistributed net income of subsidiaries . . . . . . . . . . . . . . . . . . 18,733 72,417 29,875

Net Income. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $18,021 $77,509 $26,198
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CONDENSED STATEMENTS OF CASH FLOWS

Year Ended December 31,

2014 2013 2012

(In thousands)

Net Income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 18,021 $ 77,509 $ 26,198

ADJUSTMENTS TO RECONCILE NET INCOME TO NET CASH

USED IN OPERATING ACTIVITIES

Deferred income taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (383) (8,955) —

Gain on extinguishment of debt. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (500) — —

Gain on securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (295) — —

Share based compensation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 46 84 184

(Increase) decrease in other assets . . . . . . . . . . . . . . . . . . . . . . . . . . . 118 738 (46)

Increase (decrease) in other liabilities . . . . . . . . . . . . . . . . . . . . . . . . 287 (5,858) 2,945

Equity in undistributed net income of subsidiaries operations . . . . . . (18,733) (72,417) (29,875)

Total Adjustments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (19,460) (86,408) (26,792)

Net Cash Used in Operating Activities . . . . . . . . . . . . . . . . . . . . . (1,439) (8,899) (594)

CASH FLOW FROM INVESTING ACTIVITIES

Purchases of interest bearing deposits . . . . . . . . . . . . . . . . . . . . . . . . . (17,500) — —

Maturity of interest bearing deposits . . . . . . . . . . . . . . . . . . . . . . . . . . 5,000 — —

Return of capital from subsidiary . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,000 7,500 —

Net Cash From Investing Activities . . . . . . . . . . . . . . . . . . . . . . . . 2,500 7,500 —

CASH FLOW FROM FINANCING ACTIVITIES

Dividends paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,129) — —

Proceeds from issuance of common stock . . . . . . . . . . . . . . . . . . . . . 1,242 100,230 2,244

Redemption of subordinated debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,654) (9,452) —

Redemption of convertible preferred stock and common stock

warrant . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (81,000) —

Share based compensation withholding obligation . . . . . . . . . . . . . . . — (513) —

Net Cash From (Used in) Financing Activities . . . . . . . . . . . . . . . (7,541) 9,265 2,244

Net Increase (Decrease) in Cash and Cash Equivalents . . . . . . . . (6,480) 7,866 1,650

Cash and Cash Equivalents at Beginning of Year . . . . . . . . . . . . . . . . . 11,654 3,788 2,138

Cash and Cash Equivalents at End of Year . . . . . . . . . . . . . . . . $ 5,174 $ 11,654 $ 3,788

NOTE 26 – BRANCH SALE

On December 7, 2012 we sold 21 branches to another financial institution (the ‘‘Branch Sale’’). The branches

sold included six branch locations in the Battle Creek, Michigan market area and 15 branch locations in Northeast

Michigan.

The Branch Sale resulted in the transfer of approximately $403.1 million of deposits in exchange for our receipt

of a deposit premium of approximately $11.5 million. We also sold approximately $48.0 million of loans at a discount

of 1.75% and premises and equipment totaling approximately $8.1 million. The Branch Sale also resulted in our

transfer of $336.1 million of cash to the purchaser. We recorded a net gain on the Branch Sale of approximately

$5.4 million. This gain is net of an allocation of $2.6 million of existing core deposit intangibles, a $2.5 million loss

on the sale of premises and equipment, a $0.2 million loss on the sale of loans and $0.8 million in transaction and

other related net costs.
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A summary of selected quarterly results of operations for the years ended December 31 follows:

Three Months Ended

March 31, June 30, September 30, December 31,

(In thousands, except per share amounts)

2014

Interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $20,283 $20,357 $20,068 $19,847

Net interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18,478 18,538 18,183 18,057

Provision for loan losses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 428 (1,845) (632) (1,087)

Income before income tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,605 7,899 7,274 5,438

Net income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,138 6,052 4,929 3,902

Net income applicable to common stock. . . . . . . . . . . . . . . . . . 3,138 6,052 4,929 3,902

Income per common share

Basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.14 0.26 0.21 0.17

Diluted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.13 0.26 0.21 0.17

2013

Interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $21,950 $21,862 $21,784 $21,525

Net interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,556 19,523 19,529 19,351

Provision for loan losses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (691) (2,107) (355) (835)

Income before income tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,842 6,899 3,787 6,130

Net income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,807 63,388 3,505 4,809

Net income applicable to common stock. . . . . . . . . . . . . . . . . . 4,712 62,231 10,310 4,809

Income per common share

Basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.51 6.56 0.73 0.21

Diluted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.27 2.64 0.17 0.21

During the fourth quarter of 2014, we recognized an additional impairment on our capitalized mortgage loan

servicing rights of $1.0 million (see note #4) and a gain on the extinguishment of debt of $0.5 million (see note #10).

During the fourth quarter of 2013, we recognized a $1.4 million expense for vehicle service contract counterparty

contingencies expense (see note #11) and a recovery on our capitalized mortgage loan servicing rights of $0.7 million

(see note #4).

QUARTERLY SUMMARY

Reported Sales Prices of Common Shares Cash Dividends

Declared2014 2013

High Low Close High Low Close 2014 2013

First quarter . . . . . . . . . . . . . $14.25 $11.78 $12.98 $ 8.49 $3.44 $ 8.46 $ — $ —

Second quarter . . . . . . . . . . . 13.88 12.45 12.87 9.00 5.88 6.29 0.06 —

Third quarter . . . . . . . . . . . . . 13.47 11.77 11.92 10.23 5.51 10.00 0.06 —

Fourth quarter . . . . . . . . . . . . 13.20 11.47 13.05 12.45 8.66 12.00 0.06 —

We have approximately 1,700 holders of record of our common stock. Our common stock trades on the Nasdaq

Global Select Market System under the symbol ‘‘IBCP.’’ The prices shown above are supplied by Nasdaq 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 we are not aware.

In addition to limitations imposed by the provisions of the Michigan Business Corporation Act (which, among

other things, limits us from paying dividends to the extent we are insolvent), our ability to pay dividends is limited

by our ability to obtain funds from our Bank and by regulatory capital guidelines applicable to us (see note #20).
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