
 

   

 

 

   

 

   

 

 

 

 

            

              

                 

             

              

            

            

 

                   

              

                

        

  

  

 

             

               

             

                 

  

 

  

 

           

                

            

             

               

       

  

 

 

              

             

            

             

             

                

Adopted 

July 21, 2016 

MACATAWA BANK CORPORATION 

COMPENSATION RECOVERY POLICY 

Introduction 

The Board of Directors of the Corporation (the "Board") oversees the 

management of the Corporation to enhance the long-term value of the Corporation for its 

shareholders. The Board believes that it is in the best interests of the Corporation and its 

shareholders to emphasize accountability and integrity in its compensation structure. The Board 

has therefore adopted this policy (the "Policy") to provide for the recoupment of certain 

executive compensation in the event of an accounting restatement resulting from material 

noncompliance with financial reporting requirements under the federal securities laws. 

This Policy is effective as of the date it is adopted by the Board and shall apply to 

Incentive Compensation that is approved, awarded, or granted to Covered Executives on or after 

that date. This Policy shall be binding and enforceable against all Covered Executives and their 

beneficiaries, heirs, executors, administrators or other legal representatives. 

Covered Executives 

This Policy applies to the Corporation's current and former executive officers, as 

determined by the Board in accordance with applicable law and the listing standards of the 

national securities exchange on which the Corporation's securities are listed, and such other 

employees as the Board may from time to time determine to be subject to the Policy ("Covered 

Executives"). 

Incentive Compensation 

For purposes of this Policy, "Incentive Compensation" means any compensation 

granted, earned or vested based wholly or in part on the attainment of a financial reporting 

measure. Financial reporting measures include any measures determined and presented in 

accordance with the accounting principles used in preparing the issuer's financial statements, or 

derived wholly or in part from such measures. Financial reporting measures also include stock 

price and total shareholder return. 

Recovery 

In the event that the Corporation is required to prepare an accounting restatement 

of its financial statements due to the Corporation's material noncompliance with any financial 

reporting requirement under applicable securities laws, the Board will require reimbursement or 

forfeiture of any excess Incentive Compensation received by any Covered Executive during the 

three completed fiscal years immediately preceding the date on which the Corporation is 

required to prepare an accounting restatement. A restatement to correct an error that is material 



 

 
  

             

         

 

              

               

                 

                 

              

              

               

               

                

         

 

            

              

             

            

          

            

              

               

           

 

           

                  

                   

                

            

            

 

 

   

 

                

             

                  

                

              

                

               

 

 

 

 

 

to previously issued financial statements shall be deemed to result from material noncompliance 

with a financial reporting requirement under the securities laws. 

The amount to be recovered will be the excess of the Incentive Compensation 

paid to the Covered Executive based on the erroneous data over the Incentive Compensation that 

would have been paid to the Covered Executive had it been based on the restated results, as 

determined by the Board. The amount of the recovery shall be computed without regard to any 

taxes paid. If the Board cannot determine the amount of excess Incentive Compensation 

received by the Covered Executive directly from the information in the accounting restatement, it 

will make its determination based on a reasonable estimate of the effect of the accounting 

restatement. Such an estimate will include a reasonable estimate of the effect of the accounting 

restatement on the stock price or total shareholder return if those measures were a basis upon 

which the incentive based compensation was received. 

The Board shall use all reasonable efforts to recover any excess Incentive 

Compensation in accordance with this Policy unless such recovery would be impracticable. The 

Board will determine, in its sole discretion, the method for recovering Incentive Compensation 

under this Policy, which may include, without limitation, requiring reimbursement of cash 

Incentive Compensation previously paid, cancelling outstanding vested or unvested equity 

awards, offsetting the recouped amount from any compensation otherwise owed by the 

Corporation to the Covered Executive, or any other remedial and recovery action permitted by 

law, as determined by the Board. The Corporation shall not indemnify any Covered Executives 

against the loss of any erroneously awarded Incentive Compensation. 

The Corporation is not required to recovery erroneously awarded compensation 

under this Policy if the Board determines that it would be impractical to do so. Recovery would 

be impracticable only if the direct expense to be paid to a third party to enforce this Policy would 

exceed the amount to be recovered. Before concluding that it would be impracticable to recover 

any amount of erroneously awarded compensation based on expense of enforcement, the 

Corporation must first make a reasonable attempt to recover that erroneously awarded 

compensation. 

Delegation; Amendment; Termination 

The Board delegates the full power and authority of the Board under this Policy to 

the Compensation Committee of the Board to make the determinations and implement the 

requirements of the Policy. The Board may amend this Policy from time to time in its discretion 

and shall amend this Policy as it deems necessary to reflect final regulations adopted by the 

Securities and Exchange Commission under Section 10D of the Securities Exchange Act of 1934 

and to comply with any rules or standards adopted by a national securities exchange on which 

the Corporation's securities are listed. The Board may terminate this Policy at any time. 
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