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Iltem 1. Description of Registrant’s Securitiesd be Registered.

On November 15, 2011, Independent Bank Corporatomhichigan corporation (the "Company"), enteretbia Tax Benefit
Preservation Plan (the "Plan") with American Stdcknsfer & Trust Company, LLC, as Rights Agent (tRights Agent"). The Compa
entered into the Plan in an effort to deter actjoiss of the Company's common stock (the "CommarelS) that would potentially limit tr
Company's ability to use certain deferred tax ass&tsummary of the terms of the Plan is set foglow. This summary of the Plan is on
summary of certain key provisions, is not complete] is qualified in its entirety by the provisiooisthe Plan, a copy of which is filed as
exhibit to this Registration Statement on Form &gl incorporated in this Iltem 1 by reference.

General . In connection with the Plan, the Board of Diogstof the Company (the "Board") declared a divitlef one preferre
share purchase right (a "Right") in respect of esttéwre of Common Stock outstanding at the clodeusiness on November 15, 2011
"Record Date"), and to become outstanding betwieerRecord Date and the earlier of the Distribudate and the Expiration Date (as s
terms are defined below). Each Right represemsitiht to purchase, upon the terms and subjettte@onditions in the Plan, 1/1000th «
share of Series C Junior Participating PreferretiStno par value per share ("Preferred Sharet')$20.00 (the "Purchase Price"), subje:
adjustment. Each Preferred Share has the desigaapowers, preferences, and rights set forthiénQertificate of Designation of Serie:
Junior Participating Preferred Stock, filed on NiaMeer 10, 2011 with the State of Michigan, Departiedriicensing and Regulatory Affa
(the "Certificate of Designation™). In general ternthe Rights will impose a significant penalty opany person that, together with
affiliates, acquires 4.99% or more of the outstagdhares of Common Stock after the date of the. P&hareholders who own 4.99%
more of the outstanding Common Stock as of the dfatiee Plan are excluded, subject to certain gtkaes. In addition, the Board may, in
sole discretion, exempt any person or group foppses of the Rights Agreement if it determinesatbguisition by such person or group
not jeopardize the Company's utilization of its keenefits. Any person that acquires shares of Com&tock in violation of these limitatio
is known as an "Acquiring Person."

The Rights . Prior to the Distribution Date, the Rights wlilé evidenced by, and trade with, the Common Stockwill not be
exercisable. After the Distribution Date, the Compavill cause the Rights Agent to mail rights déctites to shareholders of the Comp
(other than the Acquiring Person and its Affiligtaad the Rights will trade independently of thex®aon Stock.

Distribution Date. The Rights will be separate from the Common Stauk lsecome exercisable following the close of bussna
the 10th business day following the earlier otlf§ date of the first public announcement by thenany in a press release expressly refe
to the Plan indicating that a person has becom&caniring Person (the "Shares Acquisition Date")l &ii) the date of the commencemen
a tender or exchange offer by any person if, ugmrsemmation of such offer, such person would otccbe an Acquiring Person. The d
that the Rights become exercisable is referred tha "Distribution Date."

Exercise of Rights. Once the Rights become exercisable, each Righ@llaiv its holder to purchase from the Company Q8 o
a Preferred Share for the Purchase Pritais portion of a Preferred Share will give thergh@lder approximately the same dividend, vo
and liquidation rights as one share of Common StBcilor to exercise, the Right does not give itklapany dividend, voting, or liquidati
rights.




Adjustment Mechanism. Following the Shares Acquisition Date, Rights owr®dthe Acquiring Person or its transferees
automatically be void, and each other Right willcematically become a Right to buy, for the Purchsee, that number of ortbeousandtt
of a Preferred Share determined by dividing thecRase Price by 50% of the current market valuehefGommon Stock, as determii
pursuant to the Plan.

Exchange or Redemption. At any time after the Shares Acquisition Date, Board may, at its option, exchange all or pathefthe
outstanding and exercisable Rights for Preferredré&&hor Common Stock at an exchange ratio of 1/Hyeferred Share or one shar
Common Stock per Right, subject to adjustmentsliamithtions described in the Plan and a reductiothe shares issuable to pay the de¢
Purchase Price. The Board may redeem all, butenagr than all, of the then outstanding Rights e¢demption price of $0.001 per Righ
any time prior to a Shares Acquisition Date.

Expiration . The Rights will expire on the earliest of (i) thaal Expiration Date (as defined below), (i) tfime at which all Righ
are redeemed, (jii) the time at which all Rights axchanged, (iv) such date on which the Boardriahites, in its sole discretion, that
Rights and the Plan are no longer necessary foprigervation of the Tax Benefits, and (v) sucte gator to a Shares Acquisition Date
which the Board determines, in its sole discretitiat the Rights and the Plan are no longer inbst interests of the Company anc
shareholders (such earliest date, the "Expiratiatel). The "Final Expiration Date" means the cla$eousiness on November 15, 2C
provided that if a Shares Acquisition Date occansdr than 30 days prior to such date, then thel Erpgiration Date shall be the date the
30 days after the Shares Acquisition Date.

Amendments . The terms of the Plan may be amended by thedBwéhout the consent of the holders of the Righfiter a Share
Acquisition Date, the Board may not amend the famway that adversely affects holders of the Rigbther than an Acquiring Person o
affiliate.

Item 2. Exhibits.

Exhibit
No. Description
4.1 Tax Benefits Preservation Plan, including exhibidsted as of November 15, 2011, by and betweenpérbent Ban
Corporation and American Stock Transfer & Trust @amy, LLC, as Rights Ager
4.2 Certificate of Designation of Series C Junior Raptiting Preferred Stock, as filed with the Statéviichigan, Department
Licensing and Regulatory Affairs on November 101 2(
4.3 Form of Right Certificate (incorporated in this Ebxh 4.3 by reference to Exhibit B of the Plan, limed as Exhibit 4.1 to tr
Registration Statement on Fort-A).




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the Registrant higscdused this report to
signed on its behalf by the undersigned hereuntpalithorized.

INDEPENDENT BANK CORPORATION

Dated: November 15, 2011 /s/ Robert N. Shuste

By: Robert N. Shuste
Its:  Executive VP and Chief Financial Offic
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Execution Versior

INDEPENDENT BANK CORPORATION
AND
AMERICAN STOCK TRANSFER & TRUST COMPANY, LLC
TAX BENEFITS PRESERVATION PLAN

DATED AS OF NOVEMBER 15, 2011




Exhibit 4.1
TAX BENEFITS PRESERVATION PLAN

This Tax Benefits Preservation Plan (thiglan "), dated as of November 15, 2011 between Indep#nBank Corporation,
Michigan corporation (the Company "), and American Stock Transfer & Trust Companyd,la New York limited liability trust compa
(the "Rights Agent").

Background

A. The Company and its SubsidiariesdeBned below) have generated certain Tax Benéigsdefined below) for Unit
States federal income tax purposes, and the Comgesiyes to avoid an "ownership change" withinrtfeaning of Section 382 of the C«
(as defined below) in order to preserve the Comisaatyility to utilize such Tax Benefits.

B. The Board of Directors of the Compdthe "Board") has approved the execution of tlian and has authorized
declared a dividend of one preferred share purchigse(individually, a "Right ," and collectively the Rights ") in respect of each share
common stock of the Company (th€bdmmon Stock") outstanding at the Close of Business (as defbedw) on November 15, 2011 (th
Record Date"). Each Right represents the right to purchasetbausandth (1/1000) of a share of Series C Juréwtidipating Preferre
Stock of the Company having the terms set fortthen Certificate of Designation attached_as Exhibifthe " Preferred Stock"; and eac
one-thousandth (1/1000) of a share of PreferredkS® " Preferred Unit ). The Board has further authorized and dire¢hedissuance
one Right in respect of each share of Common Stieakbecomes outstanding between the Record Datéhenearlier of the Distributic
Date and the Expiration Date (as such terms aiaattbelow), all upon the terms and subject tocthreditions contained in this Plan.

C. The Company desires to appoint thghtR Agent to act on behalf of the Company, areRiights Agent is willing so

act, in connection with the issuance, transferharge, and replacement of Right Certificates (dimeld below), the exercise of Rights, i
other matters referred to in this Plan.

Agreement
Therefore, for and in consideration of the premias the mutual agreements contained in this B@mparties agree as follows:
Section 1. Definitions .
The following terms, as used in this Plan, havefeiflewing meanings:
(a) Acquiring Person " shall mean any Threshold Holder except:
0] the U.S. Government;

(i) any Exempt Person;




(iii) any Grandfathered Person;

(iv) any Person who or which would qualifs a Threshold Holder by reason of a reductiothénnumber of issued a
outstanding shares of Company 382 Securities bz tmpany, by redemption or otherwise;

(v) any Person that has become a Thiésthalder if the Board in good faith determinestttiee attainment of such sta
has not jeopardized or endangered the Companizatitin of the Tax Benefits; and

(vi) any Person who or which would quakifs a Threshold Holder as a result of an Apprdeglisition and, to the exte
approved by the Board, any Person who or whichiaesj@ompany 382 Securities from any such Person;

provided, however, that in the event that a Person is not an Acquifegson by reason of clause (iii), (v), or (vi) e®osuch Persc
nonetheless shall become an Acquiring Person i Slarson thereafter becomes the Beneficial Ownangfadditional (i) shares of Comn
Stock then outstanding or (ii) shares of any clels€ompany 382 Securities (other than the Commarck3tthen outstanding, unless
acquisition of such Common Stock or Company 382u8&es is an Approved Acquisition or unless suchjuasition is solely as a result c
reduction in the number of issued and outstandirges of Company 382 Securities by the Companyetdgmption or otherwise.

(b) "Affiliate " shall have the meaning ascribed to such termile R2b2 under the Exchange Act, and to the exten
included within the foregoing, shall also includeghwrespect to any Person, any other Person wharsenon securities would be deemed t
(i) constructively owned by such first Person, igrdtherwise aggregated with shares owned by siushPerson (other than any aggrega
solely by reason of such shares being part of dhges'public group” as defined under Treasury ReguisSection 1.382:T(f)(13)), in eac
case pursuant to the provisions of Section 382hef €ode, or any successor or replacement provisind, the Treasury Regulatic
thereunder.

(c) "Approved Acquisition " shall mean (i) any acquisition of Company 382 8#ies that would cause a Person to qualil
a Threshold Holder and that is approved in advédaycthe Board or (ii) a conversion (or other exctegngf Company 382 Securities for ot
Company 382 Securities where such conversion f@raxchange) does not increase the Beneficial @hipein the Company by any Per
for purposes of Section 382 of the Code.

(d) A Person shall be deemed thgeheficial Owner " of, and shall be deemed toBeneficially Own ," and shall have
Beneficial Ownership" of any securities which such Person:

0] directly owns, or
(i) would be deemed to own construdtiygursuant to Section 382 of the Code and thestmgaRegulations promulgat

thereunder (including as a result of the deemedcesee of an "option" pursuant to Treasury Regufatiection 1.382d) anc
including, without duplication, Company 382 Sedast as applicable, owned by any Affiliate of siRgrson);




providedthat a Person shall not be treated &efieficially Owning " Company 382 Securities pursuant to clause (iyalio the extent th
such Person does not have the right to receivbepbower to direct the receipt of dividends fromtlee proceeds from the sale of, s
Company 382 Securities.

(e) ‘Business Day' shall mean any day other than a Saturday, a Sumida day on which banks in New York are authen
or obligated by law or executive order to close.

® "Close of Business' on any given date shall mean 5:00 p.m., New Ydtkw York time, on such date; provided
however, that if such date is not a Business Day it sfma@an 5:00 p.m., New York, New York time, on the trexcceeding Business Day.

(9) "Code" means the Internal Revenue Code of 1986, as agddindm time to time, or any comparable successbute.

(h) "Company 382 Securities' shall mean the Common Stock and any other inténas would be treated as "stock" of

Company for purposes of Section 382 of the Coddyding pursuant to Treasury Regulation Sectio82-3T(f)(18)).

0] "Distribution Date " shall mean the earlier of the Close of Businasshe tenth (10th) Business Day after a (1) a $
Acquisition Date, or (2) a Tender Offer Date.

()] "Exchange Act" shall mean the Securities Exchange Act of 1934raended.
(k) "Exempt Person" shall mean the Company, any Subsidiary, any epggdenefit plan or compensation arrangeme

the Company or any Subsidiary, or any entity ostea holding Company 382 Securities to the extagdarozed, appointed or establishec
the Company or any Subsidiary of the Company fqrussuant to the terms of any such employee beplefit or compensation arrangement.

o "Expiration Date" shall mean the earliest of:
0] the Final Expiration Date,
(i) the Redemption Date,
(iii) the time at which all Rights areatvanged as provided in Section 24,
(iv) such date on which the Board detesmijrin its sole discretion, that the Rights andRlan are no longer necessary

the preservation of existence of the Tax Benedits]

(v) such date prior to a Shares AcquisitDate on which the Board determines, in its siideretion, that the Rights a
the Plan are no longer in the best interests oCibrmpany and its shareholders.




(m) "Final Expiration Date " shall mean the Close of Business on the dateightae fifth (5th) anniversary of the date of
Plan; provided that if a Shares Acquisition Dateuss fewer than thirty (30) days prior to such d#ien the Final Expiration Date shall be
date that is thirty (30) days after the Shares Asitjon Date.

(n) "Grandfathered Person" shall mean any Person who or which, together aithAffiliates of such Person, was on
Record Date, the Beneficial Owner of 4.99% or maofr¢dhe Company 382 Securities outstanding on swath. dAny Grandfathered Per:
who, together with all of its Affiliates, subseqtigrbecomes the Beneficial Owner of less than 4.98%he Company 382 Securities s
cease to be a Grandfathered Person.

(0) "Person” shall mean any individual, firm, corporation, pearship, bank or savings association, trust aatoni limitec
liability company, limited liability partnership,ogernmental entity, or other entity or organizatiam any group of Persons makin
"coordinated acquisition" of Company 382 Securitiesotherwise treated as an entity within the megrof Treasury Regulation Sect
1.382-3(a)(1)(i), and shall include any succesbgmierger or otherwise) of any such entity.

(p) "Purchase Price" shall mean the price (subject to adjustment awiged herein) at which a holder of a Right 1
purchase a Preferred Unit (subject to adjustmept@sgded herein) upon exercise of a Right, whighgshall initially be $20.00.

(a) "Redemption Date" shall mean the time at which the Rights are redmkas provided in Section 23 hereof.

(9] "Section 382' shall mean Section 382 of the Code, or any coatgarsuccessor provision.

(s) "Securities Act" shall mean the Securities Act of 1933, as amended

® "Shares Acquisition Date" shall mean the date of the first public announeetrby the Company in a press rele

expressly referring to this Plan indicating th&exson has become an Acquiring Person.

(u) "Subsidiary " of any Person shall mean any Person of which janiaof the voting power of the voting equity seities
or equity interest is owned, directly or indirecthy such first Person.

(v) "Tax Benefits" shall mean the net operating loss carryoversitaapss carryovers, general business credit cams
alternative minimum tax credit carryovers and fgretax credit carryovers, as well as any loss a@ludgon attributable to a "net unreali.
built-in loss "within the meaning of Section 382lahe Treasury Regulations promulgated thereurndéhe Company or any Subsidiary.




(w) "Tender Offer Date " shall mean the date of the commencement of aeteadexchange offer by any Person if, u
consummation thereof, such Person would or coulanbAcquiring Person.

(x) "Threshold Holder " shall mean any Person who or which, together waitiAffiliates of such Person, is the Benefi
Owner of 4.99% or more of (i) the shares of Comr8twck then outstanding and (ii) the shares of dagscof Company 382 Securities (01
than the Common Stock) then outstanding.

) "Trading Day " shall mean a day on the over-ttednter market on which the Common Stock is lisiecddmitted t
trading is open for the transaction of businessfdhe Common Stock is not listed or admittedrding on any national securities exche
or over-the-counter market, a Business Day.

(2 "Treasury Regulation" shall mean any final, proposed or temporary rafjoh of the Department of Treasury unde!
Code and any comparable successor regulation.

(aa) 'U.S. Government" shall mean any of (i) the federal governmenthaf United States of America, (ii) any instrumerty:
or agency of the federal government of the UnitedeS of America and (iii) any Person whollyned by, or the sole beneficiary of whict
the federal government of the United States oriastyumentality or agency thereof.

Section 2. Other Definitional and Interpretative Provisions .
The words "hereof,"” "herein" and "hereunder" anddsoof like import used in this Plan shall refetthés Plan as a whole and no
any particular provision of this Plan. The captiamsl headings herein are included for convenieficeference only and shall be ignore:
the construction or interpretation hereof. Refeesnm Sections, Exhibits and Schedules are to @esgtExhibits and Schedules of this |
unless otherwise specified. All Exhibits and Schesl@nnexed hereto or referred to herein are hersloyporated in and made a part of
Plan as if set forth in full herein. Any capitalizéerms used in any Exhibit or Schedule but noewtise defined therein, shall have
meaning as defined in this Plan. Any singular témnthis Plan shall be deemed to include the plusall any plural term the singul
Whenever the words "include," "includes” or "indlugl' are used in this Plan, they shall be deemebletdollowed by the words "witha
limitation,"”, whether or not they are in fact foled by those words or words of like import. Refees1to any agreement or contract a
that agreement or contract as amended, modifiedupplemented from time to time in accordance wite terms hereof and there
References to any Person include the successongseamitted assigns of that Person.

Section 3. Appointment of Rights Agent.

The Company hereby appoints the Rights Agent t@aaetgent for the Company in accordance with timas@nd conditions here
and the Rights Agent hereby accepts such appoittriitee Company may from time to time appoint suckR@hts Agents as it may de:
necessary or desirable and, upon acceptance ofappdintment by a cRights Agent, the provisions of this Plan applieats the Right
Agent shall be deemed also to apply to such coiRigpgent.




Section 4. Issuance of Right Certificates

€)) Prior to the Distribution Date, {lile Rights will be evidenced (subject to Sectiom) 4(ereof) by the certificates for she
of Common Stock registered in the names of thedrslthereof (or, if shares of Common Stock are wificated, the registration of su
shares of Common Stock on the stock transfer bobkse Company) and not by separate Right Certéigaand the registered holders of
Common Stock shall be deemed to be the registarleléis of the associated Rights, and (ii) the Rigtitl be transferable only in connect
with the transfer of the underlying shares of Comrtock.

(b) As soon as practicable after theribigtion Date, the Company will prepare and execthite Rights Agent will countersic
and the Company will send or cause to be sent {a@Rights Agent will, if requested, send) by fickdss, postagprepaid mail, to eac
record holder of shares of Common Stock as of tleseCof Business on the Distribution Date, at tHdrass of such holder shown on
records of the Company, a Right Certificate, instabtially the form of Exhibit Bhereto (a "Right Certificate "), evidencing one Rig
(subject to adjustment as provided herein) for estdre of Common Stock so held. As of and afteiDtis¢ribution Date, the Rights will |
evidenced solely by such Right Certificates.

(c) Rights shall be issued in respeailbhares of Common Stock that become outstarafieg the Record Date but prior
the earlier of the Distribution Date and the Exjina Date. Certificates (or registrations in unifedted book entry form on the books of
Company) for the Common Stock that become outstgnali shall be transferred or exchanged after #neRI Date but prior to the earliel
the Distribution Date and the Expiration Date sladdlo be deemed to be certificates (or registratinruncertificated book entry form on
books of the Company) for Rights, and registerdddrs of Common Stock shall also be deemed to dedapistered holders of the associ
Rights.

(d) Until the earlier of the Distributiddate and the Expiration Date, the surrenderrforsfer of any certificate for shares
Common Stock (or, if shares of Common Stock areedificated, the transfer on the stock transferksoof the Company of such share
Common Stock) outstanding on the Record Date dritbeome outstanding after the Record Date but poidhe earlier of the Distributic
Date and the Expiration Date shall also constitiuetransfer of the Rights associated with theeshaf Common Stock represented thereby.

(e In the event that the Company pusekar acquires any Common Stock after the Recatd But prior to the Distributic
Date, any Rights associated with such Common Ssbell be deemed canceled and retired so that timep&ay shall not be entitled
exercise any Rights associated with the sharespf@n Stock which are no longer outstanding.




Section 5. Form of Right Certificates .

The Right Certificates (and the forms of electionpurchase and of assignment to be printed on dkierse thereof) shall
substantially the same as Exhibit igreto and may have such marks of identificationdesignation and such legends, summari
endorsements printed thereon as the Company may dppropriate and as are not inconsistent wittptbgisions of this Plan, or as may
required to comply with any applicable law, ruleregulation or with any rule or regulation of artgck exchange on which the Rights r
from time to time be listed, or to conform to cust@nd common usage. Except as otherwise providesirhehe Right Certificates sh
entitle the holders thereof to purchase such numbBreferred Units as shall be set forth ther¢itha Purchase Price, but the number of
Preferred Units and the Purchase Price shall bestuio adjustment as provided herein.

Section 6. Countersignature and Registration.

(@) The Right Certificates shall be axed on behalf of the Company by its President,eCHhxecutive Officer, Chi
Financial Officer or any of its Executive Vice PiceEmts, either manually or by facsimile signatune ahall be attested by the Secretary ol
Assistant Secretary of the Company, either manwallyy facsimile signature. The Right Certificagdsll be manually countersigned by
Rights Agent and shall not be valid for any purposkess countersigned.

(b) Following the Distribution Date, tRghts Agent will keep or cause to be kept, abffice designated as the appropr
place for surrender of Right Certificates upon ebsey, transfer or exchange, books for registragiod transfer of the Right Certificates. S
books shall show the names and addresses of thecte® holders of the Right Certificates, the nembf Rights evidenced on its face
each of the Right Certificates and the date of ediche Right Certificates.

Section 7. Transfer, Split Up, Combination and Exchange of Ript Certificates, Mutilated, Destroyed, Lost, or Stéen Right
Certificates .
(@) Subject to Section 14 hereof, at #me after the Close of Business on the earliethef Distribution Date and t

Expiration Date, any Right Certificate (other tHRight Certificates representing Rights that haveob@e void pursuant to Section 8(e) he
or that have been exchanged pursuant to Sectidre2bf) may be transferred, split up, combinedxahanged for another Right Certifice
entitling the registered holder to purchase a tikenber of Preferred Units as the Right Certificatesendered then entitled such holde
purchase. Any registered holder desiring to transfelit up, combine or exchange any Right Ceuwtiicshall make such request in wri
delivered to the Rights Agent, and shall surreriderRight Certificate to be transferred, split apmbined or exchanged at the office of
Rights Agent designated for such purpose. NeitherRights Agent nor the Company shall be obligatethke any action whatsoever v
respect to the transfer of any such surrenderetitRigrtificate until the registered holder of thgtR Certificate has complied with t
requirements of Section 8(f) . Upon satisfactiorhaf foregoing requirements, the Rights Agent skalbject to Sections 8(e), 8(f), 14 and, 24
countersign and deliver to the person entitleddteea Right Certificate or Right Certificates, &g tcase may be, as so requested.
Company may require payment of a sum sufficientdeer any tax or governmental charge that may h@oged in connection with a
transfer, split up, combination or exchange of Rigértificates.




(b) Upon receipt by the Company and tigh®® Agent of evidence reasonably satisfactohém of the loss, theft, destruct
or mutilation of a Right Certificate, and, in cadeloss, theft or destruction, of indemnity or séiyureasonably satisfactory to them, anc
the Company's request, reimbursement to the Comgadyhe Rights Agent of all reasonable expensgdantal thereto, and upon surrer
to the Rights Agent and cancellation of the Righttificate if mutilated, the Company will issue adeliver a new Right Certificate of li
tenor to the Rights Agent for countersignature delivery to the registered holder in lieu of thelRi Certificate so lost, stolen, destroye
mutilated.

Section 8. Exercise of Rights; Purchase Price; Expiration Datef Rights .

(@) The registered holder of any Righkttficate may exercise the Rights evidenced thefelcept as otherwise provic
herein) in whole or in part at any time after thistBbution Date and prior to the Expiration Datpon surrender of the Right Certificate, v
the form of election to purchase on the reverse #idreof duly executed, to the Rights Agent atafffiee of the Rights Agent designated
such purpose, together with payment of the aggeeBatchase Price for the total number of Prefetheitis to be purchased and an am
equal to any applicable transfer tax required tpdid by the holder of such Right Certificate ic@aance with Section 10 hereof.

(b) The Purchase Price shall be payablawful money of the United States of America leytiéied check, cashier's check
money order payable to the order of the Company.
(©) Upon an exercise of Rights pursumeareto, the Rights Agent shall thereupon promptly:
0] (A) requisition from any transfegent of the Preferred Stock a certificate for thenber of Preferred Units to

purchased (or, if the Preferred Stock is uncedifd, request from such transfer agent a statesedtibg forth such number
Preferred Units to be purchased for which registmatvill be made on the stock transfer books of @ampany) and the Compse
hereby irrevocably authorizes its transfer agertaimply with all such requests, or (B) if the Compahall have elected to dep
the Preferred Units issuable upon exercise of tightR with a depositary agent, requisition from tepositary agent a deposit
receipt representing such number of Preferred Usitare to be purchased (in which case eithereftificates for the Preferred Ur
represented by such receipts shall be depositatiebyransfer agent with the depositary agent, prggistrations in the deposit:
agent's name in uncertificated book entry formtentiooks of the Company shall be made by the tamgfent), and the Comp:
hereby directs the depositary agent to comply wiith request,




(i) requisition from the Company the @mt of cash, if any, to be paid in lieu of issuaraf fractional shares
accordance with Section 14, and

(iii) after receipt of such certificatatement or receipt and cash, cause the samed@libered to or upon the order of
registered holder of such Right Certificate, registl in such name or names as may be designasdahyholder.

(d) If the registered holder of any Rigertificate shall exercise less than all the Rightidenced thereby, then a new R
Certificate evidencing Rights equivalent to the lRggremaining unexercised shall be issued by tlghtRiAgent to the registered holde
such Right Certificate or to such person's dulharized assigns, subject to Section 14 hereof.

(e) Notwithstanding anything in this ®la the contrary, any Rights Beneficially Owned by
0] an Acquiring Person from and afttes date on which the Person becomes an AcquirngoR, or
(i) a transferee of Rights Beneficiayvned by an Acquiring Person who:

(A) becomes a transferee after a pubticoancement relating to a Shares Acquisition Datl vespect to ¢
Acquiring Person who was identified on the Sharequisition Date, or

(B) becomes a transferee with respeantd.cquiring Person (or an Affiliate thereof) amdeives such Rights:

1) with actual knowledge that the tramef is or was an Acquiring Person (or an Affiliadé ar
Acquiring Person), or

2 pursuant to either (x) a transfer ¢tter or not for consideration) from the Acquiriggrson (or &
Affiliate thereof) to holders of equity interests such Acquiring Person (or in such Affiliate thefjeor to any Persc
with whom the Acquiring Person (or an Affiliate tkef) has any continuing agreement, arrangemennderstandin
regarding the transferred Rights or (y) a trangfeich the Board determines in good faith is paragian, arrangeme
or understanding which has as a primary purposgfect the avoidance of this Section 8(e);

shall become null and void without any further astiand no holder of such Rights shall have anigtsigvhatsoever with respect to s
Rights, whether under this Plan or otherwise. Then@any shall use all reasonable efforts to endatethis Section 8(e) is complied with,
shall have no liability to any holder of Right Gcates or other Person as a result of its failorenake any determinations with respect t
Acquiring Person or any transferee of an Acquiffiegson hereunder. No Right Certificate shall beedgpursuant to Section 4 that repres
Rights beneficially owned by an Acquiring Personoaé Rights would be void pursuant to the precedergence or any Affiliate thereafp
Right Certificate shall be issued at any time uffentransfer of any Rights to an Acquiring Persdmse Rights would be void pursuant to
preceding sentence or any Affiliate thereof orig aominees of such Acquiring Person or Affiliaaed any Right Certificate delivered to
Rights Agent for transfer to an Acquiring Persorogaga Rights would be void pursuant to the precedarmdence shall be canceled.




® Notwithstanding anything in thisal to the contrary, neither the Rights Agent ner @ompany shall be obligated
undertake any action with respect to any purpottedsfer pursuant to Section 7 or exercise purstmatitis Section 8 unless the registe
holder of the applicable Rights (i) shall have ctetgd and signed the certificate contained in trenfof assignment or election to purch
as the case may be, set forth on the reverse sithe &Right Certificate surrendered for such transfr exercise, as the case may be, an
shall have provided such additional evidence ofitlemtity of the Beneficial Owner (or former Berwéil Owner) thereof as the Compi
shall reasonably request.

(9) The Company hereby waives applicatibeach standstill or other similar provisioratelg to Company 382 Securities
which a registered holder of Rights is bound athefdate of this Plan to the extent necessarynmipsuch registered holder to exercise ¢
Rights in accordance with this Plan.

Section 9. Cancellation and Destruction of Right Certificates.

All Right Certificates surrendered for the purpaseexercise, transfer, split up, combination orredtge shall, if surrendered to
Company or to any of its agents, be delivered éoRights Agent for cancellation or in canceled fpam if surrendered to the Rights Agt
shall be canceled by it, and no Right Certificatieall be issued in lieu thereof except as exprgssignitted by this Plan. The Company s
deliver to the Rights Agent for cancellation antireenent, and the Rights Agent shall cancel anidereany other Right Certificate purcha
or acquired by the Company otherwise than uporegtezcise thereof. Subject to applicable law, ruld eegulation, the Rights Agent st
maintain records of all cancelled or destroyedlst®rtificates which have been canceled or destrtyethe Rights Agent. The Rights Ag
shall maintain such records for the time periodunesgl by applicable law, rule and regulation. Upuaritten request of the Company (an
the expense of the Company), the Rights Agent giralide to the Company or its designee copiesushsrecords relating to Ric
Certificates cancelled or destroyed by the Riglgsmt.

Section 10. Availability of Shares of Preferred Stock.

€)) The Company covenants and agredsittiveill use commercially reasonable efforts tousa to be reserved and k
available out of its authorized and unissued shaféxeferred Stock the number of shares of Prefe8tock that will be sufficient to pern
the exercise in full of all outstanding Rights asyided in this Plan. The Company covenants andesgthat it will take all such action as r
be necessary to ensure that all Preferred Uniisetetl upon exercise of Rights shall, at the timel@ivery of the certificates for su
Preferred Units (subject to payment of the Purcliagee), be duly and validly authorized and issaed fullypaid and nonassessable shi
or fractions thereof.
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(b) The Company further covenants améegthat it will pay when due and payable anyahfitderal and state transfer ta
and charges which may be payable in respect dssiumance or delivery of the Right Certificates bany Preferred Units upon the exercis
Rights. The Company shall not, however, be requicegay any transfer tax which may be payable speet of any transfer or delivery
Right Certificates to a person other than, or #suance or delivery of certificates (or, if undaréited, the registration on the stock tran
books of the Company) or depositary receipts ferRheferred Units in a name other than that ofyelgéstered holder of the Right Certific
evidencing Rights surrendered for exercise orgadsor to deliver any certificates (or, if uncéctted, to register on the stock transfer b
of the Company) or depositary receipts for Prefetomits upon the exercise of any Rights until anghstax shall have been paid (any ¢
tax being payable by the holder of such Right @Gestie at the time of surrender) or until it hagbestablished to the Company's reasol
satisfaction that no such tax is due.

Section 11. Preferred Stock Record Date.

Each Person in whose name any certificate for RefdJnits (or registration in uncertificated boaktry form on the books of t
Company) is issued upon the exercise of Rightd éhahll purposes be deemed to have become thidehalf record of the Preferred Ur
represented thereby on, and such certificate @stration in uncertificated book entry form on theoks of the Company) shall be dated
date upon which the Right Certificate evidencingts®Rights was duly surrendered and payment of tireiase Price (and any applice
transfer taxes) was made; providdwtbwever, that if the date of such surrender and paymeatdate upon which the Preferred Stock tral
books of the Company are closed, such Person lshaleemed to have become the record holder of shentes on, and such certificate
registration in uncertificated book entry form dve tbooks of the Company) shall be dated, the nedeeding Business Day on which
Preferred Stock transfer books of the Company pemoPrior to the exercise of the Rights evideribedeby, the holder of a Right Certific
shall not be entitled to any rights of a holdePoéferred Units for which the Rights shall be eisatole, including, without limitation, the ric
to vote, to receive dividends or other distribusipor to exercise any preemptive rights, and siatllbe entitled to receive any notice of
proceedings of the Company, except as providedrhere

Section 12. Adjustment of Purchase Price, Number of Shares or inber of Rights.

The Purchase Price, the number of Preferred Unitered by each Right, and the number of Rightstanting are subject
adjustment from time to time as provided in thistia 12.

€)) In the event the Company shall gttane after the date of this Plan (i) declaredd#ind on the Preferred Stock payabl
shares of Preferred Stock, (ii) subdivide the autsing Preferred Stock, (iii) combine the outstagdPreferred Stock into a smaller numbe
shares or effect a reverse split of the outstand@irgferred Stock, ofiv) issue any shares of its capital stock in dagsification of th
Preferred Stock (including any such reclassificaiio connection with a consolidation or merger iniath the Company is the continuing
surviving corporation), except as provided in thection 12(a) the Purchase Price in effect at the time of thensdate for such dividend
of the effective date of such subdivision, comborabr reclassification, and the number and kindlwdres of capital stock issuable on ¢
date, shall be proportionately adjusted so thahtitder of any Right exercised after such timeldhalentitled to receive the aggregate nur
and kind of shares of capital stock which, if siright had been exercised immediately prior to state and at a time when the Prefe
Stock transfer books of the Company were open, pecbon would have owned upon such exercise and dr@éled to receive by virtue
such dividend, subdivision, combination or reclissfion.
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(b) Subject to Section 24 hereof, follogyia Shares Acquisition Date, each holder of a Rgther than Rights which ha
become void pursuant to Section 8(e)), shall béledtto receive, upon exercise of a Right in ademce with the terms of this Plan
payment of the Purchase Price, the number of Resfdinits equal to the result obtained by (i) npljting the then current Purchase Prict
the then number of Preferred Units for which forietthsuch Right was exercisable immediately priothi® Shares Acquisition Date, and
dividing that product by 50% of the current marggte per share of the Common Stock (determinedyaunt to Section 12(f)) on the Sh
Acquisition Date.

(c) In the event that there shall nosh#icient shares of Preferred Stock authorizedumissued to permit the exercise in
of the Rights in accordance with subsection (b)vabthe Company may substitute, for each Prefddmiti that would otherwise be issua
upon exercise of a Right, one (1) share of ComntonkS

(d) If the Company shall fix a recordteddor the issuance of rights, options, or warraot&ll holders of Preferred Stc
entitling such holders (for a period expiring witd5 calendar days after such record date) to sblesfor or purchase shares of Prefe
Stock or securities convertible into Preferred 8tata price per share (or having a conversioreppier share, if a security convertible
Preferred Stock) less than the then current peesnarket price of the Preferred Stock (as defineBlection 12(f) ) on such record date,
Purchase Price to be in effect after such recotd slaall be determined by multiplying (i) the Puasé Price in effect immediately priot
such record date by (ii) a fraction, (x) the nuni@raf which shall be the number of shares of RreteStock outstanding on such record
plus the number of shares of Preferred Stock wttiehaggregate offering price of the total numbesiodres of Preferred Stock so tc
offered (and/or the aggregate initial conversioiegof the convertible securities so to be offereduld purchase at such current per s
market price and (y) the denominator of which sl&lthe number of shares of Preferred Stock owtstgmon such record date plus
number of additional shares of Preferred Stockaamffered for subscription or purchase (or into ahhthe convertible securities so ta
offered are initially convertible); provided, howesy that in no event shall the consideration tgdiel upon the exercise of one Right be
than the aggregate par value of the shares ofatapitck of the Company issuable upon exercisenefRight. In case such subscription
may be paid in a consideration part or all of whstlall be in a form other than cash, the valuauohsonsideration shall be as determine
good faith by the Board, whose determination shaltlescribed in a statement filed with the Righger. Preferred Stock owned by or h
for the account of the Company shall not be deemastanding for the purpose of any such computatsuch adjustment shall be m
successively whenever such a record date is fixed,if such rights, options, or warrants are noissaed, the Purchase Price shall aga
adjusted to be the Purchase Price which would bleein effect if such record date had not been fixed
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(e) If the Company shall fix a recordedéor the making of a distribution to all holderthe Preferred Stock (including ¢
such distribution made in connection with a comation or merger in which the Company is the caritig or surviving corporation)
evidences of indebtedness or assets (other thagwdar quarterly cash dividend or a dividend pagahl shares of Preferred Stock)
subscription rights or warrants (excluding thostemred to in Section 12(d) hereof), the PurchaseeRo be in effect after such record ¢
shall be determined by multiplying (i) the Purch&see in effect immediately prior to such recoatalby (ii) a fraction, (x) the numeratol
which shall be the then current per share markieemf the Preferred Stock on such record dats, tles fair market value (as determine
good faith by the Board, whose determination shalldescribed in a statement filed with the Righgert) of the portion of the assets
evidences of indebtedness so to be distributed suach subscription rights or warrants applicabl®tne (1) share of Preferred Stock ant
the denominator of which shall be such currentgbere market price of the Preferred Stock; providedvever, that in no event shall
consideration to be paid upon the exercise of dgate less than the aggregate par value of theestof capital stock of the Company tc
issued upon exercise of one Right. Such adjustnstats be made successively whenever such a relededs fixed, and if such distributior
not so made, the Purchase Price shall again bstadjto be the Purchase Price which would them leéféct if such record date had not k
fixed.

® For the purpose of any computatimreunder, the "current per share market pricednyf security (a "Security" for t
purpose of this Section 12(f)) on any date shalibemed to be the average of the daily closingeprier share of such Security for the ti
(30) consecutive Trading Days immediately priostch date; providedhowever, that in the event that the current per share etgkce o
the Security is determined during a period follogvthe announcement by the issuer of such Securifiy a dividend or distribution on su
Security payable in shares of such Security orritgesi convertible into such shares, or (ii) anpdivision, split, combination, reverse st
split or reclassification of such Security and ptim the expiration of thirty (30) Trading Dayseafthe exdividend date for such dividend
distribution, or the record date for such subdorisisplit, combination, reverse stock split or assification, then, and in each such case
current per share market price shall be appropyiatdjusted to reflect the current market price geare equivalent of such Security.
closing price for each day shall be the last sakepr, in case no such sale takes place on saghtlde average of the closing bid and a
prices, in either case as reported in the prinaipakolidated transaction reporting system witlppeesto securities listed or admitted to tras
on Nasdaq or, if the Security is not listed or athui to trading on Nasdaq, as reported in the jpatconsolidated transaction repori
system with respect to securities listed on theqjpal national securities exchange on which theuB#y is listed or admitted to trading or
the Security is not listed or admitted to tradimgamy national securities exchange the last quotiee or, if not so quoted, the average of
high bid and low asked prices in the over-thoemter market, as reported by such system thesenor, if on any such date the Security it
quoted by any such system, the average of thengdsd and asked prices as furnished by a profeakimarket maker making a market in
Security selected by the Boarifi.the Preferred Stock is not publicly held or $stdd or traded, current per share market pricél sie
conclusively deemed to be the current per sharekeharice of the shares of Common Stock as detemhjpursuant to the foregoi
provisions of this Section 12(f) (appropriately @stgd to reflect any stodplit, stock dividend, or similar transaction oatng after the dai
hereof), multiplied by 1,000. If neither the shaosé<Common Stock nor the shares of Preferred Sawekpublicly held or so listed or trad
current per share market price shall mean theviaine per share as determined in good faith byBibard, whose determination shall
described in a statement filed with the Rights Agen
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No adjustment in the Purchase Psital be required unless such adjustment wouldire@un increase or decrease ¢
least one percent (1%) in the Purchase Price; gedvihowever, that any adjustments which by reason of thisi8edt2(g) are not requir
to be made shall be carried forward and takenaetmunt in any subsequent adjustment. All calaatiunder this Section 12 shall be nr
to the nearest cent or to the nearest one-thousahdt share of Preferred Stock or to the neamstimusandth of any other share of cay
stock, as the case may be.

(h) If at any time as a result of anuatiinent made pursuant to Section 12(a) hereohalder of any Right at any time st
become entitled to receive any shares of capibeksof the Company other than Preferred Stock gtifeer the number of such other share
receivable upon exercise of any Right shall be exthio adjustment from time to time in a manner andterms as nearly equivalent
practicable to the provisions with respect to theféred Stock contained in this Section 12, ancti®es 8, 10 and 11 with respect to
Preferred Stock shall apply on like terms to anghsother shares.

0] All Rights originally issued by th@ompany subsequent to any adjustment made touheh&se Price hereunder s
evidence the right to purchase, at the adjustedh@se Price then in effect, the number of Prefetiaids and other capital stock of
Company issuable from time to time hereunder up@maoése of the Rights, all subject to further atfjusnt as provided herein.

()] Unless the Company shall have egertits election as provided in Section 12(k),upach adjustment of the Purct
Price as a result of the calculations made in 8estl2(b) and (c), each Right outstanding immelyigigor to the making of such adjustm
shall thereafter evidence the right to purchastheatdjusted Purchase Price, that number of Peeféinits obtained by (i) multiplying (x) t
number of Preferred Units for which such Right vea®rcisable immediately prior to this adjustment(py the Purchase Price in eff
immediately prior to such adjustment of the Pureh&sice, and (i) dividing the product so obtaineyl the Purchase Price in eff
immediately after such adjustment of the Purchage P

(k) The Company may elect on or after date of any adjustment of the Purchase Pricdjtstthe number of Rights, in li
of any adjustment in the number of Preferred Uisgsiable upon the exercise of a Ridgfach of the Rights outstanding after such adjust
of the number of Rights shall be exercisable fernhmber of Preferred Units for which such Righswaercisable immediately prior to s|
adjustment. Each Right held of record prior to sadjustment of the number of Rights shall becona¢ tlumber of Rights (calculated to
nearest on¢housandth) obtained by dividing the Purchase Piriceffect immediately prior to adjustment of ther€hase Price by tl
Purchase Price in effect immediately after adjustnodé the Purchase Price. The Company shall mgkebéic announcement of its electior
adjust the number of Rights, indicating the readate for the adjustment, and, if known at the tithe,amount of the adjustment to be m
This record date may be the date on which the RsecPrice is adjusted or any day thereafter, btitieiRight Certificates have been issi
shall be at least ten (10) days later than the ofatbe public announcement. If Right Certificates/e been issued, upon each adjustme
the number of Rights pursuant to this Section 12l Company shall, as promptly as practicablesedo be distributed to holders of rec
of Right Certificates on such record date Righttiieates evidencing, subject to Section 14 herdlo§ additional Rights to which st
holders shall be entitled as a result of such adieist, or, at the option of the Company, shall eaosbe distributed to such holders of re:
in substitution and replacement for the Right Giedtes held by such holders prior to the datedpfistment, and upon surrender therec
required by the Company, new Right Certificategslemntcing all the Rights to which such holders shalkntitled after such adjustment. R
Certificates so to be distributed shall be isswacuted and countersigned in the manner providetidrein and shall be registered in
names of the holders of record of Right Certifisata the record date specified in the public annement.
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()] Irrespective of any adjustment bange in the Purchase Price or the number of Peeféinits issuable upon the exer
of the Rights, the Right Certificates theretofonel éhereafter issued may continue to express thehBse Price and the number of Prefe
Units which was expressed in the initial Right Gestes issued hereunder but nevertheless shaksent the Rights as so adjusted.

(m) Before taking any action that woultise an adjustment reducing the Purchase Price lglethousandth of the then |
value, if any, of the Preferred Stock issuable uprarcise of the Rights, the Company shall take @rporate action which may, in
opinion of its counsel, be necessary in order th@atCompany may validly and legally issue fytlgid and nonassessable shares of Pre
Stock, or fractions thereof, at such adjusted FaselPrice.

(n) In any case in which this Sectionsh2ll require that an adjustment in the Purchasm e made effective as of a rec
date for a specified event, the Company may etedefer until the occurrence of such event theigsto the holder of any Right exercit
after such record date of the Preferred Stock diner @apital stock or securities of the Compangniy, issuable upon such exercise ovel
above the Preferred Stock and other capital stodecurities of the Company, if any, issuable upach exercise on the basis of the Purc
Price in effect prior to such adjustment; providbdwever, that the Company shall deliver to suclidroa due bill or other approprii
instrument evidencing such holder's right to reeaiuch additional shares upon the occurrence ahtéet requiring such adjustment.

(0) Anything in this Section 12 to thentmary notwithstanding, the Company shall be esditio make such further adjustme
in the number of Preferred Units which may be aegliupon exercise of the Rights, and such adjugsrmiarthe Purchase Price therefoi
addition to those adjustments expressly requirethisySection 12, as and to the extent that thedipaits sole discretion, shall determin
be necessary or advisable in order for the holdetke Rights in such event to be treated equitably in accordance with the purpose
intent of this Plan or in order that any such ewadmll not, but for such adjustment, in the opin@rcounsel to the Company, result in
shareholders of the Company being subject to artet)iStates federal income tax liability by reatioereof.
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(p) In the event that at any time aftex date of this Plan and prior to the Distribut@ate, the Company shall (i) declare
pay any dividend on the shares of Common Stock ldaym shares of Common Stock, or (ii) effect a division, combination ¢
consolidation of the shares of Common Stock (byassification or otherwise than by payment of darids in shares of Common Stock)
a greater or lesser number of shares of CommorkStoen in any such case the number of Preferrats parchasable after such event u
proper exercise of each Right shall be determinethbltiplying (1) the number of Preferred Units marchasable immediately prior to si
event by (2) a fraction, (x) the numerator of whistihe number of shares of Common Stock outstanidiimediately before such event |
(y) the denominator of which is the number of shkaseCommon Stock outstanding immediately aftehsexnent. The adjustments provit
for in this Section 12(p) shall be made succesgivdienever such a dividend is declared or paidushsa subdivision, combination
consolidation is effected.

Section 13. Certificate of Adjusted Purchase Price or Number ofShares.

Whenever an adjustment is made as provided in@et® hereof, the Company shall promptly (a) pref@acertificate setting for
such adjustment, and a brief statement of the fatsunting for such adjustment, (b) file with Rights Agent and with each transfer ay
for the Common Stock or the Preferred Stock a cofpguch certificate and (c) mail a brief summargréof to each holder of a Ri
Certificate in accordance with Section 25 hereof.

Section 14. Fractional Rights and Fractional Shares.

(@) The Company shall not be requiretsoe fractions of Rights or to distribute Riglartificates which evidence fractiol
Rights. In lieu of any such fractional Rights, suaimber of Rights or Right Certificates shall berrded to the nearest whole number
thereafter such whole number of Rights or Righttieates, as applicable, shall be issued or distgd.

(b) The Company shall not be requiredstme fractions of shares of Preferred Stock (otthen fractions which are integ
multiples of onethousandth of a share of Preferred Stock) uponceseeof the Rights or to distribute certificatesiethevidence fraction
shares of Preferred Stock (or, if uncertificategjister fractional shares of Preferred Stock ostiisk transfer books, other than, in either «
fractions which are integral multiples of ottesusandth of a share of Preferred Stock). Frastiminshares of Preferred Stock in inte
multiples of onethousandth of a share may, at the election of the@any, be evidenced by depositary receipts putdoaan appropria
agreement between the Company and a depositargtesldy it; provided, that such agreement shalvide that the holders of su
depositary receipts shall have all the rights, ifages, and preferences to which they are entaketheneficial owners of the Preferred S
represented by such depositary receipts. In liefragftional shares of Preferred Stock that areimgral multiples of on¢housandth of
share, the Company shall round the shares of Peef&tock to the nearest one-thousandth of a share.
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(c) The Company shall not be requiredstue fractions of shares of Common Stock uponcesee of the Rights or
distribute certificates which evidence fractionaages of Common Stock (or, if uncertificated, reggigractional shares of Common Stock
its stock transfer books). In lieu of fractionabsts of Common Stock, the Company shall round timeber of shares of Common Stock to
nearest whole number of shares.

(d) The holder of a Right by the accap&aof the Right expressly waives such Persorts tigreceive any fractional Rights
any fractional shares upon exercise of a Rightdpias provided above).

Section 15. Rights of Action .

All rights of action in respect of this Plan, extiag the rights of action given to the Rights Agantler Section 18 hereof, are ve:
in the respective registered holders of the Rightificates (and, prior to the Distribution Datketregistered holders of any Common Stc
and any registered holder of any Right Certifiqate prior to the Distribution Date, of any Comm8tock), without the consent of the Ric
Agent or of the holder of any other Right Certifeedor, prior to the Distribution Date, of any CommStock), may, in such Person's «
behalf and for such Person's own benefit, enfoaoe, may institute and maintain any suit, actionproceeding against the Compan
enforce, or otherwise act in respect of, such Pésgight to exercise the Rights evidenced by Rigt Certificate in the manner providec
such Right Certificate and in this Plan. Withoumiling the foregoing or any remedies availablehe holders of Rights, it is specifice
acknowledged that the holders of Rights would raatehan adequate remedy at law for any breach fPain and will be entitled to spec
performance of the obligations under, and injurectielief against actual or threatened violationshef obligations of any Person subjec
this Plan.

Section 16. Agreement of Right Holders.

Every holder of a Right, by accepting the sameseats and agrees with the Company and the Rightatfand with every oth
holder of a Right that:

(@) prior to the Distribution Date, tReghts will be transferable only in connection wiltle transfer of Common Stock;

(b) after the Distribution Date, the RigBertificates are transferable only on the regisiooks of the Rights Agent
surrendered at the office of the Rights Agent destigd for such purpose, duly endorsed or accomgdnyi@ proper instrument of transfer;

(c) the Company and the Rights Agent rdagm and treat the Person in whose name the Rigtificate (or, prior to tr
Distribution Date, the associated Common Stockpggstered as the absolute owner of such cer#iead of the Rights evidenced ther
(notwithstanding any notations of ownership or imgton the Right Certificates or the associated @om Stock certificate (or registratior
uncertificated boolentry form on the books of the Company) made byoaayother than the Company or the Rights Agentpfopurpose
whatsoever, and neither the Company nor the Righent shall be affected by any notice to the caomtrand
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(d) notwithstanding anything in this Plkanthe contrary, neither the Company nor the Rigkgent shall have any liability
any holder of a Right or other Person as a resuts anability to perform any of its obligationsider this Plan by reason of any preliminar
permanent injunction or other order, decree ormngulissued by a court of competent jurisdiction gr & governmental, regulatory
administrative agency or commission, or any statule, regulation or executive order promulgate@macted by any governmental authc
prohibiting or otherwise restraining performancesoich obligation; provided however, that the Company must use its commerc
reasonable efforts to have any such order, decraeding lifted or otherwise overturned as sooneesonably practicable.

Section 17. Right Certificate Holder Not Deemed a Shareholder

No holder, as such, of any Right Certificate shallentitled to vote, receive dividends, or be dakfoeany purpose the holder of
Preferred Stock, Common Stock or any other capitatk of the Company which may at any time be isuan the exercise of the Rig
represented thereby, nor shall anything contaire@ih or in any Right Certificate be construed ¢mfer upon the holder of any Ri
Certificate, as such, any of the rights of a shaldgr of the Company or any right to vote for thection of directors or upon any ma
submitted to shareholders at any meeting thereay give or withhold consent to any corporate @gtior to receive notice of meetings
other actions affecting shareholders (except agighed in Section 25 hereof), or to receive divided subscription rights, or otherwise, L
the Right or Rights evidenced by such Right Cedife shall have been exercised in accordance métprovisions hereof.

Section 18. Concerning the Rights Agent

€)) The Company agrees to pay to thétRidgent reasonable compensation for all servieadered by it hereunder a
from time to time, on demand of the Rights Agemd, rieasonable expenses and counsel fees and a#ersements incurred in |
administration and execution of this Plan and tkera@se and performance of its duties hereundez. Gtimpany also agrees to indemnify
Rights Agent for, and to hold it harmless agaiaay loss, liability, claim or expensel(bss") incurred without gross negligence, bad fait
willful misconduct on the part of the Rights Agémtconnection with its duties under this Plan, udthg the costs and expenses of defer
itself against any Loss.

(b) The Rights Agent shall be proteced shall incur no liability for, or in respectafiy action taken, suffered or omittec
it in connection with, its administration of thi¢aR in reliance upon any Right Certificate or datdite (or registration in uncertificated book-
entry form on the books of the Company) for Comntack or for other securities of the Company, instent of assignment or trans
power of attorney, endorsement, affidavit, lettetice, direction, consent, certificate, statemenipther paper or document believed by
be genuine and to be signed, executed and, wheessary, verified or acknowledged, by the propesdieor Persons.
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Section 19. Merger or Consolidation of Rights Agent.

Any Person into which the Rights Agent or any sssoe Rights Agent may be merged or with which iyrha consolidated, or a
Person resulting from any merger or consolidatmnrvhich the Rights Agent or any successor Righteraghall be a party, or any Per
succeeding to the stock transfer or corporate trusiness of the Rights Agent or any successortRiggent, shall be the successor tc
Rights Agent under this Plan without the executioriling of any paper or any further act on thetps any of the parties hereto, provic
that such Person would be eligible for appointnaané successor Rights Agent under Section 21 hereof

Section 20. Duties of Rights Agent.

The Rights Agent undertakes the duties and obtigatimposed by this Plan upon the following termd eonditions, by all of whic
the Company and the holders of Right Certificabgstheir acceptance thereof, shall be bound:

€)) The Rights Agent may consult withdegounsel (who may be legal counsel for the Corypaand the opinion of su
counsel shall be full and complete authorizatiod protection to the Rights Agent as to any actakeh or omitted by it in good faith anc
accordance with such opinion.

(b) Whenever in the performance of itieiiunder this Plan the Rights Agent shall deenedessary or desirable that any
or matter be proved or established by the Compaioy f taking or suffering any action hereundergtsfact or matter (unless other evide
in respect thereof be herein specifically prescjtmay be deemed to be conclusively proved andksited by a certificate signed by
President, Chief Executive Officer, Chief Finandifficer or any Executive Vice President of the Qamy, in the manner specified
Section 6, and delivered to the Rights Agent. Aaoghscertificate shall be full authorization to tRéghts Agent for any action taken
suffered in good faith by it under the provisiotighos Plan in reliance upon such certificate.

(c) The Rights Agent shall be liable haerder to the Company and any other Person onligfawn gross negligence, bad f:
or willful misconduct. In no case will the Rightgént be liable for special, indirect, incidentaloonsequential loss or damages of any
whatsoever (including but not limited to lost ptsfj even if the Rights Agent has been adviseti®pbssibility of such damages.

(d) The Rights Agent shall not be liabde 6r by reason of any of the statements of fageoitals contained in this Plan ol

the Right Certificates (except its countersignathereof) or be required to verify the same, busath statements and recitals are and sh
deemed to have been made by the Company only.
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(e) The Rights Agent shall not be unaiey responsibility in respect of the validity of¢HPlan or the execution and deliv
hereof (except the due execution hereof by the Riglgent) or in respect of the validity or execuatiof any Right Certificate (except
countersignature thereof); nor shall it be resguadior any breach by the Company of any covenarbadition contained in this Plan o1
any Right Certificate; nor shall it be responsitoleany change in the exercisability of the Rigimeluding the Rights becoming void purst
to Section 8(e) hereof) or any adjustment in thmseof the Rights (including the manner, metho@dmount thereof) provided for in Sectis
4, 12, 23, or 24, or the ascertaining of the eristeof facts that would require any such changadjustment (except with respect to
exercise of Rights evidenced by Right Certificatdter actual notice that such change or adjustrigenéquired); nor shall it by any
hereunder be deemed to make any representatioaraanty as to the authorization or reservationnyf Rreferred Stock to be issued purs
to this Plan or any Right Certificate or as to vileetany Preferred Stock will, when issued, be Wakdithorized and issued, fullyaid and no
assessable.

® The Company agrees that it will foem, execute, acknowledge and deliver or causédoperformed, execute
acknowledged and delivered all such further anéroticts, instruments, and assurances as may réhstearequired by the Rights Agent
the carrying out or performing by the Rights Agefthe provisions of this Plan.

(9) The Rights Agent is hereby authatizmd directed to accept instructions with respedhe performance of its dut
hereunder from the President, Chief Executive @ffiChief Financial Officer or any Executive ViceeBident of the Company, and to af
to such officers for advice or instructions in ceation with its duties, and it shall not be liabde any action taken or suffered by it in g
faith in accordance with instructions of any suéficer.

(h) The Rights Agent and any shareholdieector, officer, or employee of the Rights Ageray buy, sell or deal in any of 1
Rights or other securities of the Company or becpeeuniarily interested in any transaction in whibe Company may be interested
contract with or lend money to the Company or otlige act as fully and freely as though it were tha Rights Agent under this PI
Nothing herein shall preclude the Rights Agent fracting in any other capacity for the Company or atther Persor

() The Rights Agent may execute andreise any of the rights or powers hereby vestdtdan perform any duty hereunc
either itself or by or through its attorneys or l@ige and the Rights Agent shall not be answerabdecountable for any act, default, neglec
misconduct of any such attorneys or agents or figrlass to the Company or to any holder of Rigkfsuiting from any such act, defa
neglect, or misconduct; provided, however, reaskenedire was exercised in the selection and cordieagployment thereof.

) If, with respect to any Right Céidate surrendered to the Rights Agent for exeroistransfer, the certificate attache:

the form of assignment or form of election to pasd, as the case may be, has not been completed®ibeen completed erroneously,
Rights Agent shall not take any further action witkpect to such requested exercise or transfeoutifirst consulting with the Company.
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Section 21. Change of Rights Agent

The Rights Agent or any successor Rights Agent meaign and be discharged from its duties underRks upon thirty (30) da
written notice mailed to the Company and to eaahdfer agent of the Common Stock or Preferred Stgciegistered or certified mail, a
after a Distribution Date, to the holders of theglRi Certificates by first class mail. The Compangyntemove the Rights Agent or ¢
successor Rights Agent upon thirty (30) days wnittetice, mailed to the Rights Agent or successght’ Agent, as the case may be, ar
each transfer agent of the Common Stock or Prefeé3teck by registered or certified mail, and to tiodders of the Right Certificates by fi
class mail. If the Rights Agent shall resign or reenoved or shall otherwise become incapable ohgctihe Company shall appoin
successor to the Rights Agent. If the Company dhilto make such appointment within a period kufty (30) days after giving notice
such removal or after it has been notified in wgtiof such resignation or incapacity by the resigror incapacitated Rights Agent or by
holder of a Right Certificate (who shall, with sucbtice, submit such holder's Right Certificate ifwspection by the Company), then
registered holder of any Right Certificate may gppl any court of competent jurisdiction for thepamtment of a new Rights Agent. Af
appointment, the successor Rights Agent shall lstedewith the same powers, rights, duties, andoresbilities as if it had been origina
named as Rights Agent without further act or déed;the predecessor Rights Agent shall delivertaamasfer to the successor Rights A¢
any property at the time held by it hereunder, axecute and deliver any further assurance, coneeyatt or deed necessary for the purj
Not later than the effective date of any such appoént the Company shall file notice thereof inting with the predecessor Rights Ag
and each transfer agent of the Common Stock oeResf Stock, and after a Distribution Date, maibtice thereof in writing to the registe
holders of the Right Certificates by first classilm@ailure to give any notice provided for in tHi®ction 21, or any defect therein, shall
affect the legality or validity of the resignationm removal of the Rights Agent or the appointmeithe successor Rights Agent, as the
may be.

Section 22. Issuance of New Right Certificates

Notwithstanding any of the provisions of this Ptamof the Rights to the contrary, the Company nayits option, issue new Ric
Certificates evidencing Rights in such form as rhayapproved by the Board to reflect any adjustroerhange in the Purchase Price ant
number or kind or class of shares or other seesritir property purchasable under the Right Ceatdi® made in accordance with
provisions of this Plan.

Section 23. Redemption.

€)) The Board may, at its option, at dimye prior to a Shares Acquisition Date, redeemball not less than all the tr
outstanding Rights at a redemption price of $0.p84 Right, as such amount may be appropriatelyséefjuto reflect any stock split, st
dividend, or similar transaction occurring aftee tate hereof (the Redemption Price"), and the Company may, at its option, pay
Redemption Price in shares of Common Stock (baseth® current per share market price of the shaf&Sommon Stock at the time
redemption), cash or any other form of consideratieemed appropriate by the Board. The redempftigheoRights by the Board may
made effective at such time on such basis andswuith conditions as the Board in its sole discretiay establish.
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(b) Immediately upon the action of theaBd electing to redeem the Rights pursuant toesiios (a) above and without ¢
further action and without any notice, the righet@rcise the Rights will terminate and the onghtithereafter of the holders of Rights s
be to receive the Redemption Price. The Companly glmanptly give public notice of any such redenapti Within ten (10) days after st
action of the Board ordering the redemption of Rights pursuant to subsection (a), the Company stel a notice of redemption to all 1
holders of the then outstanding Rights at theit &ddresses as they appear upon the registry bafoltse Rights Agent or, prior to t
Distribution Date, on the registry books of thenster agent for the shares of Common Stock. Anicaathich is mailed in the manner hel
provided shall be deemed given, whether or nohthider receives the notice. Each such notice aérmgdion will state the method by wh
the payment of the Redemption Price will be madee filure to give, or any defect in, any noticevided for in this subsection shall
affect the validity of such redemption.

Section 24. Exchange.

(@) The Board may, at its option, at &me following a Shares Acquisition Date, exchaagleor part of the then outstand
and exercisable Rights (which shall not includeh®&ghat have become void pursuant to Sectiont&of) for either (i) shares of Comn
Stock at an exchange ratio of one (1) share of Com@tock per Right, or (ii) shares of Preferredc&tat an exchange ratio of one-
thousandth of a share of Preferred Stock per Rightach case, appropriately adjusted to reflegtsaack split, stock dividend or simi
transaction occurring after the date hereof (sualh@&nge ratio being hereinafter referred to as'tBgchange Ratio"); provided, howeve
that in connection with any exchange effected pamsuo this Section 24, the number of shares of iom Stock or Preferred Units
otherwise be issued shall be reduced by the nuofterch shares of capital stock that have an agtgeglue equal to the Purchase Pric
the Rights, determined based on the current peresmmarket value of such capital stock; providedhr, that in connection with a
exchange effected pursuant to this Section 24,atdeh of Rights shall be entitled to receive shask€ommon Stock (or other share:
capital stock of the Company) that would resulsurch holder, together with such holder's Affiliateecoming the Beneficial Owner of m
than 4.99% of the theoutstanding Common Stock. If a holder would, buttfe previous sentence, be entitled to receiveraber of share
that would otherwise result in such holder, togethith such holder's Affiliates, becoming the Baoiefl Owner of in excess of 4.99% of
thenoutstanding Common Stock (such shares, the "EXérsbange Shares"), in lieu of receiving such Exdesshange Shares and to
extent permitted by law or orders applicable to @@mpany, such holder will be entitled to receiveaanount in cash equal to current
share market price of a share of Common Stockea€tbse of Business on the Trading Day following date the Board effects the foregc
exchange multiplied by the number of Excess Exch&Bltares that would otherwise have been issuablgctoholder.

(b) The exchange of the Rights by thamlanay be made effective at such time, on sucis basl with such conditions as
Board in its sole discretion may establish. Proynpfter the action of the Board electing to exchatize Rights, the Company shall ¢
notice thereof (specifying the steps to be takereteive shares of capital stock in exchange fghR) to the Rights Agent and the holdel
the Rights (other than Rights that have becomeandl void pursuant to Section 8(e)) outstanding édliately prior thereto by mailing st
notice in accordance with Section 26 .
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(©) Before effecting an exchange pursuanthis Section 24, the Board may direct the Camypto enter into a Trt
Agreement in such form and with such terms as thar® shall then approve (th&tust Agreement"). If the Board so directs, the Compi
shall enter into the Trust Agreement and shalldéssuthe trust created by such agreement (theust ") all or some (as designated by
Board) of the shares of capital stock issuableyansto the exchange, and all or some (as desijhgt¢he Board) holders of Rights entit
to receive shares pursuant to the exchange shalhtitted to receive such shares (and any divideads$ or distributions made thereon &
the date on which such shares are deposited imhst) only from the Trust and solely upon comptiarwith the relevant terms &
provisions of the Trust Agreement.

(d) Prior to effecting an exchange amdistering shares of capital stock in any Persoafse, including any nominee
transferee of a Person, the Company may requireaiase the trustee of the Trust to require), amndition thereof, that any holder of Rig
provide evidence, including, without limitation etidentity of the Beneficial Owners thereof andntiidfiliates (or former Beneficial Owne
thereof and their Affiliates) as the Company shadisonably request in order to determine if sughRiare null and void. If any Person s
fail to comply with such request, the Company shallentitled conclusively to deem the Rights folgnéeld by such Person to be null
void pursuant to Section 8(e) and not transferabkxercisable or exchangeable in connection hénewi

(e) Any shares of capital stock issuettha direction of the Board in connection herevsitiall be validly issued, fully paid a
nonassessable shares of such capital stock, andaimpany shall be deemed to have received as @yasimh for such issuance a ber
having a value that is at least equal to the agdeepar value of the shares so issued. ApprovahéyBoard of this Plan shall constitut
determination by the Board that such considerdti@dequate.

® Immediately upon the effective dafehe action of the Board electing the exchanigeny Rights pursuant to this Seci
24 and without any further action and without amyjice, the right to exercise such Rights shall teate and the only right thereafter ¢
holder of such Rights shall be to receive that nexrmdif shares of capital stock as set forth in sciim® (a) above. The Company sl
promptly give public notice of any such exchangke Tompany promptly shall mail a notice of any sagbhange to all of the holders
such Rights at their last addresses as they apjpearthe registry books of the Rights Agent ondffective date of said action of the Bo
ordering the exchange of Rights. Any notice whigmiailed in the manner herein provided shall bergekgiven, whether or not the hol
receives the notice. Each such notice of excharljstate the method by which the exchange willdffected and, in the event of any pa
exchange, the number of Rights which will be exdeah Any partial exchange shall be effected pra baised on the number of Rights (o
than Rights which have become void pursuant toi@e8{e) hereof) held by each holder of Rights.
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(9) In the event that there shall nosb#icient shares of capital stock authorized missued to permit any exchange of Ri
as contemplated in accordance with this Sectiontt#t,Company may substitute, for each Preferred thaik would otherwise be issua
upon exercise of a Right, one (1) share of CommonkSor, for each share of Common Stock that watiftbrwise be issuable upon exche
of a Right, one (1) Preferred Unit.

(h) The failure to give, or any defectamy notice provided for in this Section 24 simalt affect the validity of such exchange
Section 25. Notice of Certain Events.
(@) If the Company shall propose (ipty any dividend payable in stock of any clashholders of its Preferred Stock o

make any other distribution to the holders of iteférred Stock (other than a regular quarterly ahgitend), (ii) to offer to the holders of
Preferred Stock rights or warrants to subscribeofoto purchase any additional shares of Prefe@tedk or stock of any class or any o
securities, rights, or options, (iii) to effect argclassification of its Preferred Stock (othemtlaareclassification involving only the subdivis
of outstanding shares of Preferred Stock), (iviffect any consolidation or merger into or with,toreffect any sale or other transfer (c
permit one or more of its Subsidiaries to effegt aale or other transfer), in one or more transasti of 50% or more of the assets or eal
power of the Company and its Subsidiaries (takea a$ole) to, any other Person, (v) to effect igaitiation, dissolution or winding up
the Company, or (vi) to declare or pay any dividemdthe Common Stock payable in shares of CommookSir to effect a subdivisic
combination, or consolidation of the Common Stobk (eclassification or otherwise than by paymentizidends in shares of Commr
Stock) then, in each such case, the Company sikelltg each holder of a Right Certificate, in actzorce with Section 26 hereof, a notic
such proposed action, which shall specify the mkctate for the purpose of such stock dividend,istridution of rights or warrants, or 1
date on which such reclassification, consolidatioerger, sale, transfer, liquidation, dissolutionminding up is to take place and the dat
participation therein by the holders of the shareBreferred Stock or Common Stock, as the casebwaif any such date is to be fixed,
such notice shall be so given in the case of atipgracovered by clause (i) or (ii) above at least {10) days prior to the record date
determining holders of the shares of PreferredkstocCommon Stock, as the case may be, for purpafsgsch action, and in the case of
such other action, at least ten (10) days pridhéodate of the taking of such proposed actiomerdate of participation therein by the holi
of the shares of Preferred Stock or Common Stogkha case may be. The failure to give notice redquiby this Section 25, or any det
therein, shall not affect the legality or validdfthe action taken by the Company or the vote uponsuch action.

(b) In case any of the events set fantBéction 12 hereof shall occur, then the Companayl as soon as practicable there:

give to each holder of a Right Certificate, in acamce with Section 26 hereof, a notice of the oenice of such events which notice s
describe such event and the consequences of sanhtevholders of Rights under Section 12 hereof.
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Section 26. Notices.

Notices or demands authorized by this Plan to bergor made by the Rights Agent or by the holdearof Right Certificate to or «

the Company shall be sufficiently given or madseht by first-class mail, postageepaid, addressed (until another address is ifiledtiting
with the Rights Agent) as follows:

Independent Bank Corporation

230 West Main Street

lonia, Michigan 48846

Attention: Chief Executive Officer or Chief FinaatOfficer
Facsimile: (616) 522-1858

With a copy to:

Varnum LLP

333 Bridge St. NW

Grand Rapids, Michigan 49504
Attention: Michael G. Wooldridge
Facsimile: (616) 336-7000

Subject to Section 21 hereof, any notice or denmarttiorized by this Plan to be given or made byGbepany or by the holder

any Right Certificate to or on the Rights Agentlsba sufficiently given or made if sent by firdiass mail, postagprepaid, addressed (ul
another address is filed in writing with the Comypjaas follows:

American Stock Transfer & Trust Company, LLC
6201 15th Avenue

Brooklyn, NY 11219

Attention: Corporate Trust Department

With a copy to:

American Stock Transfer & Trust Company, LLC
6201 15th Avenue

Brooklyn, NY 11219

Attention: General Counsel

Notices or demands authorized by this Plan to bergbr made by the Company or the Rights Agenhéoholder of any Rig
Certificate shall be sufficiently given or madesént by first-class mail, postageepaid, addressed to such holder at the addressbfholde
as shown on the registry books of the Companyh@Rights Agent on and after the Distribution Date)
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Section 27. Supplements and Amendments

The Company may from time to time supplement orrainthis Plan without the approval of any holdersRajht Certificates (o
prior to the Distribution Date, the Common Stoak)ntake any provision with respect to the Rightsalvtthe Company may deem neces
or desirable, any such supplement or amendmenrg ®videnced by a writing signed by the CompanythedRights Agent whether or no
would adversely affect the holders of Right Certfes; provided however, that from and after a Shares Acquisition Datis, EHan shall nc
be amended in any manner which would materially ashebrsely affect the interests of the holders igh®. Notwithstanding the foregoit
the Company may at any time prior to the Shareusitipn Date amend this Plan to lower the thredddet forth in Section 1(y). Upon
delivery of a certificate from an appropriate officof the Company which states that the propospdlsment or amendment is in complia
with the terms of this Section 27, the Rights Agemill execute such supplement or amendment.

Section 28. Determinations and Actions by the Board

For all purposes of this Plan, the Board shall hreeexclusive power and authority to administés flan and to exercise all rig
and powers specifically granted to the Board oth® Company, or as may be necessary or advisableeimdministration of this Ple
including the right and power to (a) interpret grevisions of this Plan, and (b) make all deterrmiores deemed necessary or advisable fc
administration of this Plan (including a determioatto redeem or exchange or not to redeem or exgghthe Rights or to amend this PI
All such actions, calculations, interpretations aeterminations (including, for purposes of cla@igebelow, all omissions with respect to
foregoing) which are done or made by the Boardoioddfaith, shall (x) be final, conclusive and bimglion the Company, the Rights Agent,
holders of the Rights and all other parties, andft subject the Board to any liability to the ds of the Rights.

Section 29. Successors

All the covenants and provisions of this Plan byfamrthe benefit of the Company or the Rights Agsimll bind and inure to t
benefit of their respective successors and assigreaunder.

Section 30. Benefits of this Plan.
Nothing in this Plan shall be construed to givamy Person other than the Company, the Rights Agieehithe registered holders
the Right Certificates (and, prior to the Distrilout Date, the Common Stock) any legal or equitalgkt, remedy, or claim under this Pl

but this Plan shall be for the sole and exclusierdiit of the Company, the Rights Agent, and thigstered holders of the Right Certifice
(and, prior to the Distribution Date, the CommoncX).
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Section 31. Severability .

If any term, provision, covenant, or restrictiontlois Plan is held by a court of competent juritidit or other authority to be inval
void, or unenforceable, the remainder of the tepngyisions, covenants, and restrictions of thenPhall remain in full force and effect «
shall in no way be affected, impaired, or inval@thtprovided, however, that, notwithstanding amgtin this Plan to the contrary, if any s
term, provision, covenant or restriction is helddmeh court or authority to be invalid, void or nferceable and the Board determines i
good faith judgment that severing the invalid laage from this Plan would adversely affect the psepor effect of this Plan, the right
redemption set forth in Section 23 hereof shaltdiestated and shall not expire until the Clos8uaginess on the tenth day following the «
of such determination by the Board.

Section 32. Governing Law .
This Plan and each Right Certificate issued hereusdall be deemed to be a contract made undéawseof the State of New Ya
and for all purposes shall be governed by and coedtin accordance with the laws of such Stateiegiple to contracts to be made

performed entirely within such State, without rebtr any conflicts of laws principles thereof.

Section 33. Counterparts .

This Plan may be executed in any number of couates@and each of such counterparts shall for alhgees be deemed to be
original and all such counterparts shall togetlogrstitute but one and the same instrument.
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IN WITNESS WHEREOF , the parties hereto have caused this Plan to lyeestecuted and attested, all as of the date diosive
written.

Independent Bank Corporation

By: /s/Robert N. Shuste

Name:Robert N. Shuste
Title: Executive VP anChief Financial Officel

American Stock Transfer & Trust Company, LLC

By: /s/Paula Caroppo

Name:Paula Caroppo
Title: Senior Vice Presider




EXHIBIT A

CERTIFICATE OF DESIGNATION
OF
SERIES C JUNIOR PARTICIPATING PREFERRED STOCK
OF
INDEPENDENT BANK CORPORATION

Independent Bank Corporation, a corporation orgahand existing under the laws of the State of M (the "Company"), in accordal
with the provisions of Section 302 of the Michigamsiness Corporation Act, certifies:

A. The present name of the Companydependent Bank Corporation.

B. The Corporation Identification Numi&iD) assigned by the Department of Licensing Redulatory Affairs is 136863.
C. The location of the registered offifehe Company is 230 West Main Street, lonia,iNjan 48846.

D. The following is a true and correcipyg of a resolution designating and prescribing réslative rights, preferences, ¢

limitations of the Company's Series C Junior Piuditing Preferred Stock, which was duly adoptedheyCompany's Board of Directors.

RESOLVED, that pursuant to the authority vestethanBoard of Directors of this Company in accordawith the
provisions of its Articles of Incorporation, a siof preferred stock of the Company be and isteteand the designation,
amount, qualifications, limitations, and other tghand restrictions of the shares of such sereasfollows:

Section 1. Designation And Amount.

The shares of such series shall be designatedea$SC Junior Participating Preferred Stock" novadue per share (the "Serie
Preferred Stock"), and the number of shares caotistif the Series C Preferred Stock shall be 40,808h number of shares may be incre
or decreased by resolution of the Board of Direxstprovided, that no decrease shall reduce the auoflshares of Series C Preferred S
to a number less than the number of shares dh&standing plus the number of shares reserves$aance upon the exercise of outstan
options, rights, or warrants or upon the convergsibany outstanding securities issued by the Compmamvertible into Series C Prefer
Stock.




Section 2. Dividends And Distributions

€)) Subject to the rights of the holdefsany shares of any series of preferred stockafyr similar stock) ranking prior a
superior to the Series C Preferred Stock with retstmedividends, the holders of shares of Serié&&erred Stock shall be entitled to rece
when, as, and if declared by the Board of Directursof funds legally available for the purposejdiénds in an amount per share (rounde
the nearest cent) equal to 1,000 times the aggrematshare amount of all cash dividends, and 1j@@s the aggregate per share am
(payable in kind) of all norash dividends or other distributions, other thalivedend payable in shares of Common Stock ortalisision o
the outstanding shares of Common Stock (by redieaton or otherwise), declared on the Common sttt the event the Company shal
any time declare or pay any dividend on the Comi@totk payable in shares of Common Stock, or effiestibdivision or combination
consolidation of the outstanding shares of ComntonkS(by reclassification or otherwise than by pawtof a dividend in shares of Comn
Stock) into a greater or lesser number of sharéSomfimon Stock, then in each such case the amouwmlith holders of shares of Serie
Preferred Stock were entitled immediately priostich event under the preceding sentence shalljbsted by multiplying such amount b
fraction, the numerator of which is the number lodires of Common Stock outstanding immediately aftesh event and the denominato
which is the number of shares of Common Stockwleae outstanding immediately prior to such event.

(b) Dividends paid on the shares of Se@ePreferred Stock in an amount less than thé dataunt of such dividends at-
time accrued and payable on such shares shalldmatdd pro rata on a share-flyare basis among all such shares at the timeaadisty
The Board of Directors may fix a record date far tletermination of holders of shares of Seriese@eiPed Stock entitled to receive payn
of a dividend or distribution declared thereon, ethiecord date shall be not more than 60 days twitire date fixed for the payment thereof.

Section 3. Voting Rights.

In addition to any other voting rights requiredlaw, the holders of shares of Series C PreferredkSthall have the following votil
rights:

(@) Subject to the provision for adjusithhereinafter set forth, each share of SeriesefePed Stock shall entitle the hol
thereof to 1,000 votes on all matters submitted teote of the shareholders of the Company. In trentethe Company shall at any ti
declare or pay any dividend on the Common Stoclaplayin shares of Common Stock, or effect a subidimior combination or consolidati
of the outstanding shares of Common Stock (by ssdiaation or otherwise than by payment of a divid in shares of Common Stock) in
greater or lesser number of shares of Common Stobek,in each such case the number of votes pez shavhich holders of shares of Se
C Preferred Stock were entitled immediately prmstich event shall be adjusted by multiplying smgmber by a fraction, the numerato
which is the number of shares of Common Stock anthhg immediately after such event and the denatoinof which is the number
shares of Common Stock that were outstanding imatelgli prior to such event.

(b) Except as otherwise provided her&inany other Certificate of Designations creatingesies of preferred stock or ¢
similar stock, or by law, the holders of sharesSefies C Preferred Stock and the holders of slefr€@mmon Stock and any other cag
stock of the Company having general voting rightallsvote together as one class on all matters #tdmto a vote of shareholders of
Company.
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(c) Except as set forth herein, or &®ntise provided by law, holders of Series C PreféStock shall have no special vo
rights and their consent shall not be required €pkto the extent they are entitled to vote wittkdbs of Common Stock as set forth her
for taking any corporate action.

Section 4. Reacquired Shares.

Any shares of Series C Preferred Stock purchasedherwise acquired by the Company in any manneatsdever shall be retir
and canceled promptly after the acquisition therédif such shares shall upon their cancellationdoee authorized but unissued share
preferred stock and may be reissued as part ofvesedges of the preferred stock subject to the itimmd and restrictions on issuance set 1
herein, in the Articles, or in any other certifieatf designation creating a series of preferredkstw any similar stock or as otherwise requ
by law.

Section 5. Liquidation, Dissolutiomr Winding Up.

Upon any liquidation, dissolution, or winding up tbe Company, no distribution shall be made (ah&holders of shares of st
ranking junior (either as to dividends or upon idation, dissolution or winding up) to the Serief&ferred Stock unless, prior thereto,
holders of shares of Series C Preferred Stock slaai received $1,000 per share, and any suchi@ddiamount such that the holder:
shares of Series C Preferred Stock shall be ehtitleeceive an aggregate amount per share, subjdut provision for adjustment hereina
set forth, equal to 1,000 times the aggregate atrioupe distributed per share to holders of shaféSommon Stock, or (b) to the holder:
shares of stock ranking on a parity (either asiv@ends or upon liquidation, dissolution or windimp) with the Series C Preferred St
except distributions made ratable on the SeriegefeRed Stock and all such parity stock in projporto the total amounts to which
holders of all such shares are entitled upon sigetidation, dissolution or winding up. In the evéné Company shall at any time declar
pay any dividend on the Common Stock payable imeshaf Common Stock, or effect a subdivision or boration or consolidation of tl
outstanding shares of Common Stock (by reclassificeor otherwise than by payment of a dividendsiares of Common Stock) int
greater or lesser number of shares of Common Stbek, in each such case the aggregate amount thwiloiders of shares of Serie:
Preferred Stock were entitled immediately prioisteh event under the proviso in clause (a) of fleeqdling sentence shall be adjuste
multiplying such amount by a fraction the numeraibwhich is the number of shares of Common Staaistanding immediately after st
event and the denominator of which is the numbehafes of Common Stock that were outstanding inmattedg prior to such event.

Section 6. Consolidation, Merger t&

In case the Company shall enter into any consatidamerger, combination, or other transaction imok the shares of Comm
Stock are exchanged for or changed into other stocdecurities, cash, and/or any other propersn ih any such case each share of Ser
Preferred Stock shall at the same time be similaxighanged or changed into an amount per shargscsub the provision for adjustme
hereinafter set forth, equal to 1,000 times theregmfe amount of stock, securities, cash, and/pro#imer property (payable in kind), as
case may be, into which or for which each shar€a@fimon Stock is changed or exchanged. In the éhenCompany shall at any ti
declare or pay any dividend on the Common Stoclapigyin shares of Common Stock, or effect a subiimior combination or consolidati
of the outstanding shares of Common Stock (by ssdiaation or otherwise than by payment of a divid in shares of Common Stock) in
greater or lesser number of shares of Common Sthek,in each such case the amount set forth ipréaeeding sentence with respect tc
exchange or change of shares of Series C PrefStoatt shall be adjusted by multiplying such amdyna fraction, the numerator of whicl
the number of shares of Common Stock outstandingeidiately after such event and the denominatorathvis the number of shares
Common Stock that were outstanding immediatelyrgdsuch event.
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Section 7. No Redemption.
The shares of Series C Preferred Stock shall notdeemable.
Section 8. Rank.

The Series C Preferred Stock shall rank, with retsfgethe payment of dividends and the distributidrassets, junior to all series
any other class of the Company's preferred stodkshall rank senior to the Common Stock as to suatters.

Section 9. Amendment.
The Articles shall not be amended in any manneckhiould materially alter or change the powersfgremnces, or special rights
the Series C Preferred Stock so as to affect trdhraraely without the affirmative vote of the holslerf at least a majority of the outstanc

shares of Series C Preferred Stock, voting together single class.

IN WITNESS WHEREOF, Independent Bank Corporatios baused this Certificate to be signed by its dwithorized officer as
the day of , 2011.

Robert N. Shuste
Executive VP and Chief Financial Offict
Independent Bank Corporatis
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EXHIBIT B

INDEPENDENT BANK CORPORATION
FORM OF RIGHT CERTIFICATE

Certificate No. R-

NOT EXERCISABLE AFTER THE EXPIRATION DATE (AS DEFIN ED IN THE PLAN) OR EARLIER IF REDEMPTION,
EXCHANGE OR OTHER EXPIRATION EVENT OCCURS. THE RIGH TS ARE SUBJECT TO REDEMPTION AND EXCHANGE
ON THE TERMS SET FORTH IN THE PLAN . AS SET FORTH IN THE PLAN, RIGHTS ISSUED TO, OR HELD BY, ANY
PERSON WHO IS, WAS OR BECOMES AN ACQUIRING PERSON OR AN AFFILIATE THEREOF (AS SUCH TERMS ARE
DEFINED IN THE PLAN), WHETHER CURRENTLY HELD BY OR ON BEHALF OF SUCH PERSON OR BY ANY
SUBSEQUENT HOLDER, MAY BE NULL AND VOID.

This Right Certificate certifies that , or registered assigns, is the ezgistholder of the number
Rights set forth above, each of which entitles ttoéder thereof, subject to the terms, provisionsl aonditions of the Tax Benef
Preservation Plan, dated as of November 15, 201d '(Plan "), between Independent Bank Corporation, a Michigarporation (the
Company "), and American Stock Transfer & Trust Company,d,la New York limited liability trust company (tHeRights Agent "), to
purchase from the Company at any time after thé&ribigion Date (as such term is defined in the Phamd prior to the Expiration Date, at
designated office of the Rights Agent, or at thiécefof its successor as Rights Agent, dinedsandth of a share of the Company's Ser
Junior Participating Preferred Stock, no par vgdeeshare (the Preferred Stock "; and each on#housandth of a shares of Preferred Sto
" Preferred Unit "), of the Company, at a purchase price of $__ pé0 Preferred Unit (the Purchase Price "), upon presentation a
surrender of this Right Certificate with the Forrh Election to Purchase duly executed. The numbeRights evidenced by this Ric
Certificate (and the number of Preferred Units Wwhitay be purchased upon exercise hereof) set étwdkie, and the Purchase Price set
above, are the number and Purchase Price as of 2011. As provided in the Plan, the Purchase Rarwkthe number of Preferred Ul
which may be purchased upon the exercise of thatRigvidenced by this Right Certificate are subjeanodification and adjustment ug
the happening of certain events.

This Right Certificate is subject to all of thertes, provisions, and conditions of the Plan, whidmis, provisions and conditions
hereby incorporated herein by reference and mamatehereof and to which Plan reference is herehgiarfor a full description of the rigk
limitations of rights, obligations, duties, and imnities hereunder of the Rights Agent, the Company, the holders of the Right Certifica
Copies of the Plan are available upon written retjteethe Company or the Rights Agent.

This Right Certificate, with or without other Rig@ertificates, upon surrender at the designateideotif the Rights Agent, may
exchanged for another Right Certificate or Righttifieates of like tenor and date evidencing Rigéigitling the holder to purchase a |
aggregate number of Preferred Units as the Rightterced by the Right Certificate or Right Certifies surrendered shall have entitled
holder to purchase. If this Right Certificate shlexercised in part, the holder shall be entiibebceive upon surrender hereof another |
Certificate or Right Certificates for the numbemdiole Rights not exercised.

Subject to the provisions of the Plan, the Righislenced by this Certificate (i) may be redeemedhsyCompany at a redempt
price of $0.001 per Right or (ii) may be exchangedhole or in part for Preferred Units or sharé€ommon Stock.

No holder of this Right Certificate shall be emtitlto vote or receive dividends or be deemed fgr @mpose the holder of t
Preferred Units or of any other securities of themPany which may at any time be issuable on thecese hereof, nor shall anythi
contained in the Plan or herein be construed téecarpon the holder hereof, as such, any of thatsigf a shareholder of the Company or
right to vote for the election of directors or upamy matter submitted to shareholders at any ngpétiereof, or to give or withhold consen
any corporate action, or to receive notice of nmggtiof other actions affecting shareholders (exaspprovided in the Plan), or to rece
dividends or subscription rights, or otherwise,ilutite Right or Rights evidenced by this Right ferate shall have been exercisec
provided in the Plan.




This Right Certificate shall not be valid or obligey for any purpose until it shall have been ceusigned by the Rights Agent.

IN WITNESS WHEREOF, the Company has caused thisuneent to be duly executed under its corporaté lsgats authorize
officers dated as of ,

INDEPENDENT BANK CORPORATION

By:
Name:
Title:
(SEAL)
Attest:
Secretary

Countersigned
AMERICAN STOCK TRANSFER & TRUST COMPANY, LLC, as gts Agent

By:

Authorized Signatur




Form of Reverse Side of Right Certificate
FORM OF ASSIGNMENT
(To be executed by the registered holder if sudtdralesires to transfer the Right Certificate.)

FOR VALUE RECEIVED
hereby sells, assigns and transfers

(Please print name and address of transft

this Right Certificate, together with all righttléi and interest therein, and does hereby irredgaamnstitute and appoint
eytdintransfer this Right Certificate on the bookshe withir-named Company,

with full power of substitution.

The undersigned hereby certifies that:

Q) the Rights evidenced by this Righttfieate are not being assigned by or on behal &erson who is or was an Acquil
Person or an Affiliate of any such Acquiring Pergas such terms are defined in the Plan); and
(2 after due inquiry and to the best Wtealge of the undersigned, it did not acquire thghE® evidenced by this Ric
Certificate from any Person who is, was or becamAauiring Person or an Affiliate of an Acquirifgerson.
Dated: By:
Name:
Title,
if any:

Signature Medallion Guaranteed:

Signatures must be guaranteed by a member firmrediatered national securities exchange, a mewoftitbe National Association
Securities Dealers, Inc., or a commercial bankusttcompany having an office or correspondenhinUnited States.




Form of Reverse Side of Certificate — continued
FORM OF ELECTION TO PURCHASE
(To be executed if holder desires to exercise fightR represented by the Right Certificate.)
The undersigned hereby irrevocably elects to egerci Rights represented by this Rigitificate to purcha:
Preferred Units issuable upon the exercise of flgatR (or such other securities of the Companyf@ny other Person which may be issu

upon the exercise of the Rights) and requestscttdificates (or registrations in uncertificatecbkeentry form on the books of the Compa
for such securities be issued in the name of afideded to:

Please print name, address and social securigxddéntification number:

If such number of Rights shall not be all the Riglvidenced by this Right Certificate, a new Righttificate for the balance of st
Rights shall be registered in the name of and dedi to:

Please print name, address and social securigxadentification number:

Dated: By:

Name:
Title,
if any:

Signature Medallion Guaranteed:

Signatures must be guaranteed by a member firmrediatered national securities exchange, a mewoftitbe National Association
Securities Dealers, Inc., or a commercial bankusttcompany having an office or correspondenhinUnited States.

NOTICE

The signature in the foregoing Forms of Assignmeemd Election must conform to the name written ugio face of this Rig!
Certificate in every particular, without alterationenlargement or any change whatsoever.

In the event the certification set forth abovehia Form of Assignment or the Form of Election tedhase, as the case may be, i
completed, Independent Bank Corporation and thehtRid\gent will deem the beneficial owner of the gy evidenced by this Ric
Certificate to be an Acquiring Person or an Affdéiahereof (as defined in the Plan) and such Assém or Election to Purchase will not
honored.




Exhibit 4.2

CERTIFICATE OF DESIGNATION
OF
SERIES C JUNIOR PARTICIPATING PREFERRED STOCK
OF
INDEPENDENT BANK CORPORATION

Independent Bank Corporation, a corporation orgahiand existing under the laws of the State of Mah (the "Company"),
accordance with the provisions of Section 302 eflitichigan Business Corporation Act, certifies:

A. The present name of the Compangdgpendent Bank Corporation.

B. The Corporation Identification Nber (CID) assigned by the Department of Licensind Regulatory Affairs is 136863.
C. The location of the registeredagffof the Company is 230 West Main Street, loMeshigan 48846.

D. The following is a true and cotreopy of a resolution designating and prescrililmg relative rights, preferences, .

limitations of the Company's Series C Junior Piuditing Preferred Stock, which was duly adoptedheyCompany's Board of Directors.

RESOLVED, that pursuant to the authority vestethe Board of Directors of this Company in ac@rce with
the provisions of its Articles of Incorporation, series of preferred stock of the Company be andrémted and the
designation, amount, qualifications, limitationsdather rights and restrictions of the sharesiohseries are as follows:

Section 1. Designation And Amount.

The shares of such series shall be designatedea®$SC Junior Participating Preferred Stock" novadue per share (the "Serie
Preferred Stock"), and the number of shares cattisiif the Series C Preferred Stock shall be 40,808h number of shares may be incre
or decreased by resolution of the Board of Dirextprovided, that no decrease shall reduce the auoflshares of Series C Preferred S
to a number less than the number of shares thestaodting plus the number of shares reserved faamsse upon the exercise of outstan
options, rights, or warrants or upon the convergsibany outstanding securities issued by the Compmamvertible into Series C Prefer
Stock.

Section 2. Dividends And Distribubins.

€)) Subiject to the rights of the hotdef any shares of any series of preferred stoclafy similar stock) ranking prior a
superior to the Series C Preferred Stock with retstmedividends, the holders of shares of Serié&r&erred Stock shall be entitled to rece
when, as, and if declared by the Board of Directarsof funds legally available for the purposejidiends in an amount per share (rounde
the nearest cent) equal to 1,000 times the aggrematshare amount of all cash dividends, and 1j@@s the aggregate per share am
(payable in kind) of all norash dividends or other distributions, other thalivedend payable in shares of Common Stock ortalisision o
the outstanding shares of Common Stock (by redieason or otherwise), declared on the Common Ktom the event the Company shal
any time declare or pay any dividend on the Comi@totk payable in shares of Common Stock, or efestibdivision or combination
consolidation of the outstanding shares of ComntonkS(by reclassification or otherwise than by pawtof a dividend in shares of Comn
Stock) into a greater or lesser number of sharéSomfimon Stock, then in each such case the amouwmlith holders of shares of Serie
Preferred Stock were entitled immediately priostich event under the preceding sentence shalljbsted by multiplying such amount b
fraction, the numerator of which is the number lodires of Common Stock outstanding immediately aftesh event and the denominato
which is the number of shares of Common Stockwleae outstanding immediately prior to such event.




(b) Dividends paid on the shares aie®eC Preferred Stock in an amount less thandta¢ amount of such dividends at
time accrued and payable on such shares shalldmatdd pro rata on a share-flyare basis among all such shares at the timeaadiaty
The Board of Directors may fix a record date far tletermination of holders of shares of Seriese@eiPed Stock entitled to receive payn
of a dividend or distribution declared thereon, ethiecord date shall be not more than 60 days twitive date fixed for the payment thereof.

Section 3. Voting Rights.

In addition to any other voting rights requiredlaw, the holders of shares of Series C PreferredkSthall have the following votil
rights:

€)) Subject to the provision for adijoent hereinafter set forth, each share of Seri€sdferred Stock shall entitle the hol
thereof to 1,000 votes on all matters submitted teote of the shareholders of the Company. In trentethe Company shall at any ti
declare or pay any dividend on the Common Stoclaplayin shares of Common Stock, or effect a subidimior combination or consolidati
of the outstanding shares of Common Stock (by ssdiaation or otherwise than by payment of a divid in shares of Common Stock) in
greater or lesser number of shares of Common Stoek,in each such case the number of votes pes shavhich holders of shares of Se
C Preferred Stock were entitled immediately prmstich event shall be adjusted by multiplying smgmber by a fraction, the numerato
which is the number of shares of Common Stock anthhg immediately after such event and the denatoinof which is the number
shares of Common Stock that were outstanding imatelgti prior to such event.

(b) Except as otherwise provided trergi any other Certificate of Designations cregtinseries of preferred stock or
similar stock, or by law, the holders of sharesSefies C Preferred Stock and the holders of slefr@mmon Stock and any other cag
stock of the Company having general voting rightalisvote together as one class on all matters #téwirto a vote of shareholders of
Company.

(c) Except as set forth herein, orotteerwise provided by law, holders of Series C &refl Stock shall have no spe
voting rights and their consent shall not be regfliifexcept to the extent they are entitled to wath holders of Common Stock as set fi
herein) for taking any corporate action.




Section 4. Reacquired Shares.

Any shares of Series C Preferred Stock purchasedherwise acquired by the Company in any mannetsdever shall be retir
and canceled promptly after the acquisition ther@dif such shares shall upon their cancellationdnee authorized but unissued share
preferred stock and may be reissued as part ofvesedes of the preferred stock subject to the ttimms and restrictions on issuance set 1
herein, in the Articles, or in any other certifieaif designation creating a series of preferredkstw any similar stock or as otherwise requ
by law.

Section 5. Liquidation, Dissolutigror Winding Up.

Upon any liquidation, dissolution, or winding up tbe Company, no distribution shall be made (ah&oholders of shares of st
ranking junior (either as to dividends or upon idation, dissolution or winding up) to the Seriedeferred Stock unless, prior thereto,
holders of shares of Series C Preferred Stock $iaak received $1,000 per share, and any suchi@ddiamount such that the holder:
shares of Series C Preferred Stock shall be ahtitleeceive an aggregate amount per share, subjéwot provision for adjustment hereina
set forth, equal to 1,000 times the aggregate atrioupe distributed per share to holders of shaféSommon Stock, or (b) to the holder:
shares of stock ranking on a parity (either asivaends or upon liquidation, dissolution or windinip) with the Series C Preferred Stt
except distributions made ratable on the SeriegafeRed Stock and all such parity stock in projporto the total amounts to which
holders of all such shares are entitled upon sigetidation, dissolution or winding up. In the evéné Company shall at any time declar
pay any dividend on the Common Stock payable imeshaf Common Stock, or effect a subdivision or boration or consolidation of tl
outstanding shares of Common Stock (by reclassificeor otherwise than by payment of a dividendsirares of Common Stock) int
greater or lesser number of shares of Common Sthek, in each such case the aggregate amount &hwiders of shares of Serie
Preferred Stock were entitled immediately prioisteh event under the proviso in clause (a) of fleeqdling sentence shall be adjuste
multiplying such amount by a fraction the numeratbwhich is the number of shares of Common Staastanding immediately after st
event and the denominator of which is the numbethafes of Common Stock that were outstanding inatedg prior to such event.

Section 6. Consolidation, Merger,t&

In case the Company shall enter into any consatidatnerger, combination, or other transaction tmick the shares of Comm
Stock are exchanged for or changed into other stocdecurities, cash, and/or any other propersn ih any such case each share of Ser
Preferred Stock shall at the same time be simileaxighanged or changed into an amount per shargcsub the provision for adjustme
hereinafter set forth, equal to 1,000 times theregmte amount of stock, securities, cash, and/gro#trer property (payable in kind), as
case may be, into which or for which each shar€a@fimon Stock is changed or exchandedthe event the Company shall at any |
declare or pay any dividend on the Common Stoclaplayin shares of Common Stock, or effect a subidimior combination or consolidati
of the outstanding shares of Common Stock (by ssdiaation or otherwise than by payment of a divid in shares of Common Stock) in
greater or lesser number of shares of Common Stbek,in each such case the amount set forth iprib@eding sentence with respect tc
exchange or change of shares of Series C PrefStoatt shall be adjusted by multiplying such amdyna fraction, the numerator of whicl
the number of shares of Common Stock outstandingeidiately after such event and the denominatorathvis the number of shares
Common Stock that were outstanding immediatelyrgdsuch event.




Section 7. No Redemption.
The shares of Series C Preferred Stock shall notdeemable.
Section 8. Rank.

The Series C Preferred Stock shall rank, with retsfgethe payment of dividends and the distributidrassets, junior to all series
any other class of the Company's preferred stodkshall rank senior to the Common Stock as to suatters.

Section 9. Amendment.

The Articles shall not be amended in any manneckhiould materially alter or change the powersfgremnces, or special rights
the Series C Preferred Stock so as to affect trdhraraely without the affirmative vote of the holslerf at least a majority of the outstanc
shares of Series C Preferred Stock, voting together single class.

IN WITNESS WHEREOF, Independent Bank Corporatios baused this Certificate to be signed by its dwithorized officer as
the 9th day of November, 2011.

/s/ Robert N. Shuste

Robert N. Shuste

Executive VP and Chief Financial Offic
Independent Bank Corporatis




