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Prospectus and Joint Proxy Statement

Special M eeting of Shareholders of
Shoreline Financial Cor poration

and
Chemical Financial Corporation

In Connection with an Offering of up to
7,437,754 Shar es of Common Stock of

Chemical Financial Corporation

The boards of directors of Chemical Financial Corporation and Shoreline Financial Corporation are furnishing this prospectus and
joint proxy statement to you as a shareholder of either Chemical or Shoreline to solicit your proxy to vote at a special meeting of
Chemical or Shoreline shareholders to be held on December 18, 2000 and December 20, 2000, respectively, and at any adjournment or
postponement of these meetings. At the Chemical special meeting, Chemical shareholderswill vote upon (1) a proposed amendment to
Article 3 of Chemical’'s Restated Articles of Incorporation and (2) approval of the Agreement and Plan of Merger with Shbtieéine.
Shoreline special meeting, Shoreline shareholders will vote upon the approval of the Agreement and Plan of Merger with Chemical

If the merger is completed as proposed, Shoreline will merge with Chemical. Chemical will issue 0.64 shares of Chemical comn
stock in exchange for each share of Shoreline’s common stock and pay cash for any fractional shares of Shoreline common stock.

Keefe, Bruyette & Woods, Inc., Shoreline’s financial advisor, has furnished the board of directors of Shoreline withnits writte
opinion that the financial terms of the merger are fair from a financial point of view. W.Y. Campbell & Company, Chemécualialfin
advisor, has furnished the board of directors of Chemical with its written opinion that the Exchange Ratio is fair frariabgfoianof
view.

After careful consideration, Chemical’s board of directors and Shoreline’s board of directors have each determined the merger t
be in the best interests of its shareholders. The board of directors of Chemical unanimously recommends that its sharebtéders v
FOR the proposed amendment to Article 3 of Chemical’'s Restated Articles of Incorporation and FOR approval of the merger
agreement. The board of directors of Shoreline recommends that its shareholders vote FOR approval of the merger agreement.

The merger cannot be completed unless, among other conditions, Chemical’s shareholders approve the amendment to Article 3
Chemical’'s Restated Articles of Incorporation, both Chemical’'s and Shoreline’s shareholders approve the merger agreement, and
Chemical obtains regulatory approval of the merger.

This prospectusand joint proxy statement and the accompanying form of proxy are being mailed on or about November 17,
2000. Your voteisimportant. Even if you expect to attend the special meeting in person, please sign and date the enclosed proxy
card and mail it promptly in the enclosed envelope. Returning a proxy will not prevent you from later voting in person at the
special meeting.

Chemical common stock is traded on The Nasdaq Stock Market under the symbol “CHFC.” Chemical common stock is not a sa
account, deposit, or other obligation of any bank or nonbank subsidiary of Chemical and is not insured by the FederakDemasit |
Corporation or any other governmental agency. Chemical common stock is subject to investment risks, including possitalkitoss of

Neither the Securities and Exchange Commission nor any state securities regulator has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus and joint proxy statement. Any representation to the
contrary is a criminal offense.

November 15, 2000
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Summary

This summary highlights selected information from this prospectus and joint proxy statement and may not contain
all of the information that is important to you. To best understand the proposed amendment to Chemical’'s Restated
Articles of Incorporation and for a more complete description of the legal terms of the merger of Chemical and Shoreline
you should read carefully this entire document and the documents that are incorporated by reference in this document.
this document, “you” and “your” refer to each holder of Chemical common stock and Shoreline common stock. Only
holders of Chemical common stock are being asked to vote on the amendment to Chemical’'s Restated Articles of

Incorporation.

The Companies

Chemical Financial Corporation
333 East Main Street

Midland, Michigan 48640

(517) 839-5350

Chemical Financial Corporation is a financial services
organization that operates as a financial holding
company headquartered in Midland, Michigan. Chemical
has ten banking subsidiaries (which are currently being
consolidated into three banking subsidiaries) and one
non-banking subsidiary. The banking subsidiaries all
operate under the “Chemical Bank” name. Chemical’'s
principal markets for financial services presently are the
Michigan communities in which Chemical’s subsidiaries
are located and the areas immediately surrounding those
communities. Most of Chemical’s subsidiaries are
located in the mid-section of Michigan’s lower

peninsula. As of September 30, 2000, Chemical had, on
a consolidated basis, assets of $1.98 billion, deposits of
$1.62 hillion, a total loan portfolio of $1.07 billion, and
shareholders’ equity of $260.5 million.

The services offered by Chemical’'s subsidiaries cover a
wide range of banking, fiduciary and other financial
services. These include commercial, mortgage, and
retail loans, business and personal checking accounts,
savings and retirement accounts, time deposit
instruments, ATMs, debit cards, money transfer services,
safe deposit facilities, cash management, real estate
financing, corporate pension and personal trust services
and access to insurance products.

Shoreline Financial Corporation
823 Riverview Drive

Benton Harbor, Michigan 49022
(616) 927-2251

Shoreline Financial Corporation is a bank holding
company headquartered in Benton Harbor, Michigan.
Shoreline has one subsidiary bank, Shoreline Bank,
which operates general commercial banking businesses
from 31 offices in southwestern Michigan and one loan
production office in Indiana. Shoreline’s principal
markets for financial services presently are the
communities in which Shoreline Bank has offices and
the areas immediately surrounding those communities.
As of September 30, 2000, Shoreline had, on a

consolidated basis, assets of $1.08 billion, deposits of
$845.0 million, a total loan portfolio of $759.9 million,
and shareholders’ equity of $85.5 million.

Through Shoreline Bank, Shoreline offers a broad range
of lending, depository and related services to individual,
commercial, industrial, financial, and governmental
customers. The range of services offered includes time,
savings and demand deposits, commercial, consumer,
and real estate financing, letters of credit, money
transfers, trust services, cash management services,
investment services, safe deposit services, automated
transaction machine services, and electronic and
telephone banking services.

TheMerger
What Shoreline Shareholders Will Receivein the
Merger
(See Page 13)

If the merger is completed as planned, you will receive
0.64 (the “Exchange Ratio”) shares of Chemical
common stock for each share of Shoreline common stock
that you own. This number will be adjusted if either
Shoreline or Chemical declares a stock split or stock
dividend before the completion of the merger. This
number may also be adjusted if any upset condition
exists under the merger agreement. No certificates
representing fractional shares will be issued. Instead,
you will receive a check in payment for any fractional
shares, based on the market value of Chemical common
stock.

Example: If you own 10 shares of Shoreline common
stock, you will receive 6 shares of Chemical common
stock. In addition, you will receive a check equal to 0.4
(your fractional share) multiplied by the average of the
closing prices per share of Chemical common stock
reported on The Nasdag Stock Market for the 20
consecutive full trading days ending on the sixth business
day before the date of the closing of the merger.

You should not send in your stock certificates until
Chemical instructs you to do so after the merger is
completed.




Proposed Amendment to Chemical's Restated
Articles of Incorporation (See Page 56)

Currently, Article 3 of Chemical’'s Restated Articles of
Incorporation authorizes Chemical to issue up to 18
million shares of common stock. To complete the merger
of Chemical and Shoreline and maintain a reserve of
authorized shares consistent with past practice, Chemical
will need to increase the amount of shares it is authorized
to issue. Therefore, Chemcal’s board of directors
recommends to Chemical’s shareholders a proposed
amendment to Article 3 of Chemical's Restated Articles
of Incorporation that would permit Chemical to issue up
to 30 million shares of common stock.

Recommendation to Shareholdersto Approvethe
Merger (See Page 18)

Chemical Shareholders. After careful consideration,
Chemical’s board of directors has determined the merger
to be in the best interests of Chemical’s shareholders.
Chemical’s board of directors unanimously recommends
that you vote FOR the proposal to approve the
amendment to Chemical's Restated Articles of
Incorporation and FOR the proposal to approve the
merger agreement.

Shoreline Shareholders. After careful consideration,
Shoreline’s board of directors has determined the merger
to be in the best interests of Shoreline’s shareholders.
Shoreline’s board of directors recommends that you vote
FOR the proposal to approve the merger agreement.

Shoreline’s Financial Advisor's Opinion that the
Financial Terms of the Merger are Fair (See Page 19)

In deciding to approve the merger, Shoreline’s board of
directors considered the written opinion of its financial
advisor, Keefe, Bruyette and Woods, Inc., that the
financial terms of the proposed merger are fair to
Shoreline shareholders from a financial point of view.
That written opinion is attached as Appendix C to this
document.

Chemical’s Financial Advisor’'s Opinion that the
Exchange Ratio is Fair (See Page 25)

In deciding to approve the merger, Chemical’s board of
directors considered the written opinion of its financial
advisor, W.Y. Campbell & Company, that the Exchange
Ratio is fair to Chemical shareholders from a financial
point of view. That written opinion is attached as Exhibit
D to this document.

Time and Location of the Chemical Shareholder
M eeting (See Page 10)

Chemical will hold a special meeting of its shareholders
to vote on (1) the proposed amendment to its Restated

Articles of Incorporation, and (2) the approval of the
merger agreement. The special meeting will be held:

Monday, December 18, 2000
2:00 p.m. local time

Midland Center for the Arts
1801 W. St. Andrews Drive
Midland, Michigan

Time and L ocation of the Shoreline Shareholder

M eeting (See Page 12)

Shoreline will hold a special meeting of its shareholders
to vote on the approval of the merger agreement. This
special meeting will be held:

Wednesday, December 20, 2000
11:00 a.m. local time

Schuler’s Restaurant (Harvest Room)
5000 Red Arrow Highway
Stevensville, Michigan

Vote Required to Approve the Amendment and
Merger

Chemical Shareholders. (See Page 10) Only holders of
record of Chemical common stock on November 10,
2000 have the right to vote on the proposed amendment
to Chemical’s Restated Articles of Incorporation and the
merger agreement.

To approve of the proposed amendment, the holders of at
least a majority of the shares of Chemical common stock
issued and outstanding as of the record date must vote
FOR approval of the proposed amendment.

To approve the merger agreement, the holders of at least
a majority of the shares of Chemical common stock that
are present and voted at the special meeting must vote
FOR approval of the merger agreement.

As of the record date, Chemical’s directors, executive
officers, and their affiliates beneficially owned 973,519
shares (excluding shares subject to options), or
approximately 6.95% of the shares of Chemical common
stock entitled to vote on the proposed amendment to
Chemical’s Restated Articles of Incorporation and the
merger agreement. Chemical’s directors, executive
officers and their affiliates are expected to vote these
shares in favor of approval of the proposed amendment
and approval of the merger agreement.

As of the record date, Chemical’s directors, executive
officers, and their affiliates did not own any Shoreline
common stock.

Shoreline Shareholders. (See Page 12) Only holders of
record of Shoreline common stock on November 10,
2000 have the right to vote on approval of the merger
agreement.




To approve the merger agreement, the holders of at least
amagjority of the shares of Shoreline common stock
issued and outstanding as of the record date must vote
FOR approval of the merger agreement.

As of the record date, Shoreline’s directors, executive
officers, and their affiliates beneficially owned 1,049,416
shares (excluding shares subject to options), or
approximately 9.10% of the shares of Shoreline common
stock entitled to vote on the merger agreement.
Shoreline’s directors, executive officers and their
affiliates are expected to vote these shares in favor of
approval of the merger agreement.

As of the record date, Shoreline’s directors, executive
officers, and their affiliates did not own any Chemical
common stock.

How to Cast Your Vote By Proxy

Chemical Shareholders. (See Page 11) Please mail your
signed proxy card in the enclosed return envelope as
soon as possible so that your shares of Chemical
common stock may be represented at Chemical’s special
meeting. If you properly sign and return a proxy card

but do not include instructions on how to vote your
shares, they will be voted FOR approval of the proposed
amendment to Chemical's Restated Articles of
Incorporation and FOR approval of the merger
agreement.

Shoreline Shareholders. (See Page 12) Please mail your
signed proxy card in the enclosed return envelope as
soon as possible so that your shares of Shoreline
common stock may be represented at Shoreline’s special
meeting. If you properly sign and return a proxy card

but do not include instructions on how to vote your
shares, they will be voted FOR approval of the merger
agreement.

How to Cast Your Votelf Your SharesAreHeld By a
Broker or Other Nomineein Street Name

If your shares are held by your broker or other nominee
in street name, your broker may not have authority to
vote your shares unless you provide your broker
instructions on how you want to vote. Your broker
should send such instructions to you or you may request
them from your broker.

Chemical Shareholders. With respect to the proposed
amendment to Chemical's Restated Articles of
Incorporation, your broker will vote your shares as
instructed unless the broker does not receive your
instructions within a specified period of time before
Chemical’s special meeting. If your broker does not
receive your instructions by that time, your broker will
still have authority to vote your shares for you and may
vote your shares in any manner the broker considers
appropriate. If your broker does not vote your shares

using its discretionary authority in the absence of
instructions from you, the failure to vote will have the
same effect as voting against the proposed amendment.

With respect to the proposal to approve the merger
agreement, your shares will not be voted if you do not
provide your broker with voting instructions. Failure to
vote your shares on the proposal to approve the merger
agreement will not necessarily have the same effect as
voting against the merger agreement.

Shoreline Shareholders. If you do not provide your
broker with voting instructions, your shares will not be
voted at the special meeting. Failure to vote Shoreline
shares will have the same effect as voting against
approval of the merger agreement.

How to Change Your Vote

If you want to change your vote, just send the Secretary
of Chemical or Shoreline, as appropriate, a later-dated,
signed proxy card before the special meeting or attend
and vote at your company’s special meeting. You may
also revoke your proxy by sending written notice of
revocation to the Secretary of Chemical or Shoreline, as
appropriate, before your company’s special meeting.

Chemical Shareholders. (See Page 11) Chemical's
shareholders should send any later-dated proxy or notice
of revocation to:

Chemical Financial Corporation
333 East Main Street

Midland, Michigan 48640
Attention: Secretary

Shoreline Shareholders. (See Page 13) Shoreline’s
shareholders should send any later-dated proxy or notice
of revocation to:

Shoreline Financial Corporation
823 Riverview Drive
Benton Harbor, Michigan 49022
Attention: Secretary

Bank Regulators M ust Approvethe Merger
(See Page 31)

The Board of Governors of the Federal Reserve System,
referred to as the Federal Reserve Board, must approve
the merger. Chemical filed its application for approval
with the Federal Reserve Board on or about October 24,
2000.

Certain ConditionsMust Be Met Beforethe
Completion of the Merger (See Page 35)

There are a number of conditions that must be met before
Chemical and Shoreline will be required to complete the




merger. These conditions include the following, among
others:

= Chemical shareholders must approve the proposed
amendment to Chemical's Restated Articles of
Incorporation;

e Chemical shareholders owning at least a majority of
the shares of Chemical common stock present and
voting on the merger agreement must vote to
approve the merger agreement;

» Shoreline shareholders owning at least a majority of
the issued and outstanding shares of Shoreline
common stock must vote to approve the merger
agreement;

e The Federal Reserve Board must approve the
merger;

» Chemical’'s and Shoreline’s tax counsel must
provide an opinion that the merger will be a tax-free
reorganization; and

e Chemical’'s and Shoreline’s independent auditors
must advise Chemical and Shoreline that the merger
should qualify as a pooling-of-interests for
accounting and financial reporting purposes.

Certain conditions to the merger may be waived by the
party for whose benefit they are provided. In addition,
Chemical and Shoreline have certain termination rights
discussed below.

Shoreline’s Right To Terminate or to Request
Repricing of the Merger Upon a Decline in
Chemical’s Stock Price (See page 30)

Shoreline has the right, but not a duty, to terminate the
merger agreement and abandon the merger if, after
Chemical and Shoreline have scheduled a closing, the
price of Chemical common stock:

o islessthan $19.55, and;

« the decline in the price of Chemical common stock is
more than 15% greater than the change in the stock
prices of an index of bank holding company stocks
identified in the merger agreement.

If the circumstances above exist, Shoreline will also, in

the alternative, have the right to request Chemical to

adjust the Exchange Ratio. This adjustment would be
accomplished by multiplying the Exchange Ratio by

$19.55 and then dividing the resulting number by the

price of Chemical common stock. Chemical may either
accept or reject Shoreline’s request for adjustment. The
effect of an adjustment would be to increase the number
of shares of Chemical common stock to be received by
Shoreline shareholders. If Chemical accepts Shoreline’s
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request, the merger agreement will remain in effect in
accordance with its terms except that the Exchange Ratio
will be adjusted as described above. If Chemical rejects
Shoreline’s request, the merger agreement will terminate
unless Shoreline elects to proceed with the proposed
merger without any adjustment to the Exchange Ratio.

The price of Chemical common stock is determined by
taking the average of the per share closing prices on the
20 consecutive trading days ending on the sixth business
day before the date of the scheduled closing.

If Chemical's and Shoreline’s shareholders have
approved the merger agreement and all regulatory
approvals have been received, the closing will take place
at a time and date agreed to by Chemical and Shoreline.
In the absence of agreement, the closing will take place
on the earliest date specified by either Chemical or
Shoreline upon five business days’ written notice to the
other. The party scheduling the closing will therefore
know the price of Chemical common stock at the time
that it gives such notice.

Chemical’s Right to Terminate the Merger Upon a
Decrease in Shoreline’s Adjusted Shareholders’
Equity (See Page 30)

Chemical has the right to terminate the merger

agreement and abandon the merger if Shoreline’s
adjusted shareholders’ equity is less than $86,500,000 as
of a mutually agreed upon month-end or as of the month-
end immediately before the month in which the merger
has received shareholder and regulatory approval.
Shoreline’s adjusted shareholders’ equity for this
purpose will be Shoreline’s total shareholders’ equity as
of the month-end, adjusted so that there is no deduction
for certain transaction-related expenses, elements of the
provision for loan losses, special transaction-related
severance or bonus payments, or comprehensive
income/loss.

Chemical and Shoreline Have Entered into a Stock
Option Agreement (See Page 38)

Chemical entered into a stock option agreement with
Shoreline that grants Chemical the option to buy up to
2,301,146 shares of Shoreline common stock. The
exercise price of the option is $12.75 per share.

To increase the likelihood that the merger will be
completed, Chemical required Shoreline to grant the
option as a prerequisite to entering into the merger
agreement. The option may discourage third parties who
are interested in acquiring a significant stake in Shoreline
from doing so.

The option is not currently exercisable. Chemical may
exercise the option only if an initial triggering event and




a subsequent triggering event occur. Initial triggering
events include, among others:

e Shoreline’s or Shoreline Bank’s entering into or
agreeing to enter into a merger, acquisition or other
similar transaction with a third party;

« The acquisition by a third party of 10% or more of the
outstanding shares of Shoreline common stock;

¢ The failure of Shoreline’s shareholders to approve the

merger after a public announcement has been made, or

Shoreline’s shareholders have been advised, that any
third party has made an offer to engage in a merger,
acquisition or other similar transaction with Shoreline;

» The withdrawal or modification by the Shoreline board
of directors of its recommendation of the merger in
anticipation of engaging in a merger, acquisition or
other similar transaction with another party;

* The filing by any third party of a registration statement
or tender offer materials with the Securities and
Exchange Commission that involves a potential
exchange or tender offer that would constitute a
merger, acquisition, or other similar transaction; or

e The filing by any third party of an application or notice
with a banking regulatory agency requesting approval
to engage in a merger, acquisition, or other similar
transaction.

A subsequent triggering event occurs if Shoreline enters
into an extraordinary transaction with a third party, such
as a merger, a sale of substantially all of Shoreline’s
assets, a sale of at least 25% of Shoreline’s then
outstanding common stock, or if any third party acquires
more than 25% of Shoreline’s then outstanding common
stock.

The stock option agreement is attached as Appendix B to
this document. You are encouraged to read it carefully.

Federal Income Tax Consequences of the Merger (See
Page 46)

The merger is structured so that Shoreline’s shareholders
are not expected to recognize any gain or loss for federal
income tax purposes from the merger, except to the
extent that they receive cash in lieu of fractional shares.
However, due to the complexities of federal, state, and

local income tax laws, Shoreline shareholders are

strongly recommended to consult their own tax advisors
concerning the tax conseguences to them of the merger.

No Dissenters’ Rights (See Page 47)

Chemical Shareholders. Under Michigan law, you are
not entitled to dissenters’ rights with respect to approval

of the proposed amendment to Chemical’'s Restated
Articles of Incorporation or the proposed merger.

Shoreline Shareholders. Under Michigan law, you are
not entitled to dissenters’ rights with respect to approval
of the proposed merger.

Interests of Shoreline Officersand Directors
in the M erger (See Page 55)

Certain directors and officers of Shoreline and Shoreline
Bank may be considered to have interests in the merger
in addition to their interests generally as shareholders of
Shoreline. Such interests include the right of certain
directors and officers to receive severance payments and
extended insurance benefits pursuant to the terms of
existing employment agreements.

Under the terms of Shoreline’s stock incentive plans,
certain previously awarded but unvested stock options
and restricted stock will vest upon the completion of the
merger. Upon the completion of the merger, Chemical
will assume all the rights, duties, and obligations under
Shoreline’s stock option plans. Each unexercised option
outstanding will become an option to purchase a number
of shares of Chemical common stock equal to the
number of shares of Shoreline common stock subject to
each option multiplied by the Exchange Ratio under the
merger agreement. The exercise price per share for
Chemical common stock under these options will be
equal to the exercise price per share of Shoreline
common stock divided by the Exchange Ratio. As of
October 20, 2000, executive officers and directors of
Shoreline as a group held options to purchase a total of
62,313 shares of Shoreline common stock.

In addition, three members of Shoreline’s board of
directors will be added to Chemical’s board of directors.
These three members of Shoreline’s board of directors
will include Dan L. Smith and two others to be selected
by Shoreline and approved by Chemical’s board of
directors.

Accounting Treatment of the Merger
(See Page 47)

Chemical and Shoreline expect the merger to qualify as a
“pooling-of-interests” for accounting and financial
reporting purposes.

Comparative Market Prices of Chemical and
Shoreline Stock

Chemical common stock is traded on The Nasdaq Stock
Market under the symbol “CHFC.” Shoreline common
stock is traded on The Nasdaq Stock Market under the
symbol “SLFC.”

The following table sets forth the closing prices per share
of Chemical common stock and Shoreline common stock
(1) on August 21, 2000, the business day preceding the




public announcement that Chemical and Shoreline had
entered into the merger agreement, and (2) on November
10, 2000, the last full trading day for which closing
prices were available at the time of the printing of this
document.

The following table a so sets forth the equivalent price
per share of Shoreline common stock on the dates
indicated. The equivalent price per shareisequal to the
closing price of a share of Chemical common stock on
that date multiplied by 0.64, the number of shares of
Chemical common stock to be issued in exchange for
each share of Shoreline common stock.

Chemical Shoredine
Common Common Equivalent
Date Stock Stock per Share

Aug 21, 2000 $23.50 $12.625 $15.04
Nov 10, 2000 $20.81 $13.00 $13.32

This equivalent per share price reflects the dollar value
of the Chemical common stock that Shoreline
shareholders would receive for each share of their
Shoreline common stock, based on the prices stated.




Historical Selected Financial Data (Unaudited)

The following financial information is provided to aid you in your analysis of the financial aspects of the merger.
This information is derived from Chemical’'s and Shoreline’s audited financial statements for 19@5h 119@9 and their
unaudited financial statements for the nine months ended September 30, 2000. This information is only a summary. You
should read it in conjunction with the historical financial statements (and related notes) contained or incorporated by
reference in Chemical’'s and Shoreline’s annual reports on Form 10-K, quarterly reports on Form 10-Q, and other
information filed with the Securities and Exchange Commission. See "Where You Can Find More Information” below.

Nine Months
Ended Y ear Ended December 31
Sept. 30, 2000 1999 1998 1997 1996 1995
Chemical Financial Corporation (dollars in thousands)
Income Statement Data:
Net interest income $57,337 $74,846 $72,487 $69,040 $67,090 $63,687
Provision for loan losses 280 483 964 1,002 1,128 1,065
Net income 21,175 27,709 26,046 23,889 22,003 20,489
Balance Sheet Data (period end):
Assets $1,977,411  $1,890,376 $1,872,626 $1,765,100 $1,698,774 $1,706,085
Deposits 1,618,091 1,561,702 1,554,271 1,475,841 1,429,915 1,449,801
Loans 1,067,312 1,009,017 898,293 845,600 807,653 760,578
FHLB advances 185 200
Long-term and subordinated debt 8,000 9,000 10,000 12,080
Shareholders’ equity 260,445 249,581 241,839 223,925 207,269 194,902
Nine Months
Ended Year Ended December 31
Sept. 30, 2000 1999 1998 1997 1996 1995
Shoreline Financial Corporation (dollars in thousands)
Income Statement Data:
Net interest income $28,283 $36,872 $34,025 $32,193 $29,083 $27,126
Provision for loan losses 450 480 600 600 600 750
Net income 9,445 12,750 12,114 11,011 9,605 8,607
Balance Sheet Data (period end):
Assets $1,079,085 $1,013,236 $955,264 $857,843 $716,095 $671,173
Deposits 845,030 792,954 795,842 722,664 616,478 592,300
Loans 759,940 702,553 635,159 619,636 500,591 465,995
FHLB advances 113,228 110,825 49,478 45,176 18,000 5,000
Shareholders’ equity 85,465 79,817 87,211 76,882 69,418 64,360



Unaudited Pro Forma Combined Condensed Financial Infor mation

Chemical and Shoreline expect that the merger will be accounted for as a pooling-of-interests. The pro forma
combined condensed financial information attempts to estimate the effect of the merger on Chemical’s and Shoreline’s
historical financial positions as of the dates listed below. The pro forma combined condensed financial information has
been derived from, and should be read in conjunction with, the historical consolidated financial statements, and the notes to
those financial statements, both of which are included in or as exhibits to Chemical’s and Shoreline’s Form 10-K and 10-Q
filings and are incorporated by reference. The pro forma combined condensed financial information may not be indicative
of the results that actually would have occurred if the merger had been in effect on the dates indicated or that may be
attained in the future. In addition, Chemical will incur restructuring and merger related expenses as a result of the
transaction. These restructuring and merger related expenses are not reflected in the historical financial information. In
preparing the pro forma combined condensed financial information, the fact that the merger will be accounted for under the
pooling-of-interests method of accounting has been given effect.

Nine Months
Ended Y ear Ended December 31
Sept. 30, 2000 1999 1998 1997
(dollarsin thousands)
Income Statement Data:
Net interest income $85,620 $111,718 $106,512 $101,233
Provision for loan losses 730 963 1,564 1,602
Net income 30,620 40,459 38,160 34,900
Balance Sheet Data (period end)(1):
Assets $3,056,496 $ 2,903,612 $2,827,890 $2,622,943
Deposits 2,463,121 2,354,656 2,350,113 2,198,505
Loans 1,827,252 1,711,570 1,533,452 1,465,236
FHLB advances 113,413 111,025 49,478 45,176
Long-term and subordinated debt 8,000 9,000
Shareholders’ equity 345,910 329,398 329,050 300,807

(1) The pro forma combined condensed balance sheet data assumes the issuance of 7,382,514 shares of Chemical
common stock in exchange for all of the outstanding shares of Shoreline common stock, assuming an Exchange Ratio
of 0.64 shares of Chemical common stock for each share of Shoreline common stock and that none of the outstanding
Shoreline stock options will be exercised before completion of the merger.

Under the “risk-based” capital guidelines presently in effect for banks and bank holding companies, minimum
capital levels are based on the perceived risk in the various asset categories. Certain off-balance-sheet instruments, such as
loan commitments and letters of credit, require capital allocations. Bank holding companies such as Chemical and
Shoreline are required to maintain minimum risk-based capital ratios. Chemical’s and Shoreline’s ratios are above the
regulatory minimum guidelines and each of Chemical’'s and Shoreline’s subsidiary banks met the regulatory criteria to be
categorized as “well-capitalized” institutions at September 30, 2000. The “well-capitalized” classification may permit
institutions to minimize the cost of Federal Deposit Insurance Corporation insurance assessments by being charged a lesser
rate than those that do not meet this definition. Designation as a “well-capitalized” institution does not constitute a
recommendation by federal bank regulators. The following table shows capital ratios and requirements as of September 30,
2000:

Risk-based Capital

Leverage Tierl Tota
% % %
Chemical’s capital ratios 13.12 25.43 26.72
Shoreline’s capital ratios 6.99 11.15 12.37
Pro forma combined capital ratios 10.94 19.69 20.96
Regulatory capital ratios — “well-capitalized” definition 5.00 6.00 10.00
Regulatory capital ratios - minimum requirement 3.00 4.00 8.00



Comparative Per Share Infor mation

The following summarizes the per share information for Chemical and Shoreline on a historical, unaudited pro
forma combined, and equivalent basis. The Shoreline “equivalent pro forma” amounts are calculated by multiplying the
Chemical “pro forma combined” per share amounts by 0.64 — the number of shares of Chemical common stock that
Shoreline shareholders will receive in exchange for each of their shares of Shoreline common stock.

The pro forma data does not show the results of future operations or the actual results that would have occurred
had the merger occurred at the beginning of the period presented. In addition, Chemical will incur restructuring and merger
related expenses as a result of the transaction. These restructuring and merger related expenses are not reflected in the
historical financial information. The pro forma per share data have been included in accordance with the rules of the
Securities and Exchange Commission and are provided for comparative purposes only.

Nine Months
Ended Y ear Ended December 31
Sept. 30, 2000 1999 1998 1997

Chemical Common Stock
Earnings per share — basic (1):

Historical $1.51 $1.96 $1.84 $1.69

Pro forma combined (2) 1.43 1.87 1.76 1.62
Earnings per share — diluted (1):

Historical 1.50 1.94 1.82 1.67

Pro forma combined (2) 1.43 1.86 1.74 1.61
Book value per share — end of period:

Historical 18.61 17.71 17.07 15.87

Pro forma combined (3) 16.18 15.34 15.11 13.94
Cash dividends declared per share:

Historical .66 .80 .73 .64

Pro forma combined (4) .66 .80 .73 .64
Shoreline Common Stock
Earnings per share — basic(1):

Historical .82 1.09 1.03 .95

Equivalent pro forma(5) .92 1.20 1.13 1.04
Earnings per share — diluted(1):

Historical .82 1.09 1.02 .95

Equivalent pro forma(5) .92 1.19 1.11 1.03
Book value per share — end of period:

Historical 7.41 6.92 7.33 6.60

Equivalent pro forma(3) 10.36 9.82 9.67 8.92
Cash dividends declared per share:

Historical 44 .56 .51 A4

Equivalent pro forma(3) 42 .51 A7 41

NOTE: The merger agreement requires Chemical to pay its first quarterly dividend after the effective date of the
merger at the increased rate of $.24 per share, subject to safety and soundness and financial considerations. The
“equivalent pro forma” amounts in this table do not reflect the increase in Chemical's dividend rate.

(1) Incalculating pro forma earnings per share, no adjustments to the pro forma amounts have been made to reflect
potential expense reductions or revenue enhancements that may result from the merger.

(2) Giveseffect to the merger asif it had occurred at the beginning of each period presented.



(3) Giveseffect to the merger asif it had occurred at the end of each period presented. The pro formabook value per
share does not include the impact of merger-related charges that may result from the proposed merger. Dividend rates
are historical and do not reflect the increase in Chemical’s dividend rate required by the merger agreement.

(4) The Chemical pro forma combined dividends per share amounts represent historical per share dividends on Chemical
common stock only.

(5) The equivalent pro forma computations assume that for each share of Shoreline common stock outstanding, Shoreline
shareholders will receive 0.64 shares of Chemical common stock.

As of October 20, 2000, there were 13,998,491 shares of Chemical common stock issued and outstanding held by
approximately 4,300 holders of record. As of October 20, 2000, there were 11,535,178 shares of Shoreline common stock
issued and outstanding held by approximately 1,500 holders of record.

Special M eeting of Chemical Shareholders
Date, Time, and Place of the Special M eeting
The special meeting of shareholders of Chemical is scheduled to be held as follows:

Monday, December 18, 2000
2:00 p.m. local time

Midland Center for the Arts
1801 W. St. Andrews Drive
Midland, Michigan

Pur pose of the Special M eeting

The Chemical special meeting is being held so that shareholders of Chemical may consider and vote upon (1) a
proposal to amend Article 3 of Chemical’'s Restated Articles of Incorporation to increase the number of authorized shares of
Chemical common stock from 18 million to 30 million shares, (2) a proposal to approve the merger agreement, and (3) any
other business that properly comes before the special meeting or any adjournment or postponement of that meeting.
Approval of the merger agreement will also constitute approval of the merger and the other transactions contemplated by
the merger agreement.

If the holders of a majority of Chemical’s issued and outstanding common shares approve the proposed
amendment to Article 3 of Chemical’'s Restated Articles of Incorporation and approve the merger agreement, and other
requirements are met, Shoreline will merge with and into Chemical.

Shareholder Special M eeting Record Date

Chemical has fixed the close of business on November 10, 2000 as the record date for determination of its
common shareholders entitled to receive notice of and to vote at the special meeting. On the record date, there were
13,998,491 shares of Chemical common stock outstanding, held by approximately 4,300 holders of record.

Vote Required for the Approval of the Proposed Amendment and M erger Agreement

A majority of the outstanding shares of Chemical common stock entitled to vote at the special meeting must be
represented, either in person or by proxy, to constitute a quorum at the special meeting. Under the Michigan Business
Corporation Act (“MBCA"), the affirmative vote of the holders of at least a majority of the shares of Chemical common
stock outstanding and entitled to vote at the special meeting is required to approve the proposed amendment. The MBCA
does not require that Chemical’s shareholders approve the merger. However, the rules of the National Association of
Securities Dealers, Inc., which govern companies traded on The Nasdaq Stock Market, require that Chemical's shareholders
approve the merger. Under those rules, the affirmative vote of a majority of the shares of Chemical common stock present
and voting at the special meeting is sufficient to approve the merger. You are entitled to one vote for each share of
Chemical common stock held by you on the record date on each proposed shareholder action.
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As of the record date for the special meeting, directors and executive officers of Chemical and their affiliates
beneficially owned 973,519 shares of Chemical common stock, which represents approximately 6.95% of all outstanding
shares of Chemical common stock entitled to vote at the special meeting.

Proxies and Effect on Vote

All shares of Chemical common stock represented by properly completed proxies received before or at the special
meeting and not revoked will be voted according to the instructions indicated on the proxy card. If a properly completed
proxy isreturned and no instructions are indicated, the Chemical common stock represented by the proxy will be (1)
considered present at the special meeting for purposes of determining a quorum and for purposes of cal culating the vote, (2)
voted FOR approval of the proposed amendment to Article 3 of Chemical’'s Restated Articles of Incorporation, and (3)
voted FOR approval of the merger agreement. You are urged to mark the boxes on the proxy to indicate how to vote your
shares.

If a properly completed proxy is returned and the shareholder has specifically abstained from voting on either the
proposal to approve the proposed amendment or the proposal to approve the merger agreement, the Chemical common
stock represented by the proxy will be considered present and entitled to vote at the special meeting for purposes of
determining the existence of a quorum but will not be considered to have been voted in favor of the proposal. If a broker or
other nominee holding shares of Chemical common stock in street name signs and returns a proxy but indicates on the
proxy that it does not have discretionary authority to vote certain shares on either proposal, those shares will be considered
present and entitled to vote at the special meeting. They will therefore be counted for purposes of determining the presence
of a quorum but will not be considered to have been voted for approval of the applicable proposal.

Because approval of the proposed amendment requires the affirmative vote of at least a majority of all shares of
Chemical common stock outstanding and entitled to vote as of the record date, abstentions, failures to vote, and broker non-
votes will have the same effect as a vote against the approval of the proposed amendment. Because approval of the merger
agreement requires the affirmative vote of a majority of the shares of Chemical common stock present and voting at the
special meeting, abstentions, failures to vote, and broker non-votes will not be counted as shares voted, and the number of
shares of which a majority is required will be reduced by the number of shares not voted.

Chemical does not expect that any matter other than the approval of the proposed amendment to Article 3 of
Chemical’s Restated Articles of Incorporation and the approval of the merger agreement will be brought before the special

meeting. If, however, other matters are presented, the persons named as proxies will (subject to applicable law) vote in
accordance with their judgment with respect to those matters.

Revocation of Proxies
You may revoke your proxy at any time before it is voted at the special meeting by:
. notifying the Secretary of Chemical in writing that the proxy is revoked;

. sending a later-dated proxy to the Secretary of Chemical or giving a later-dated proxy to a person
who attends the special meeting; or

. appearing in person and voting at the special meeting.

Attendance at the special meeting will not in and of itself constitute revocation of a proxy. You should send any later-dated
proxy or notice of revocation of a proxy to:

Chemical Financial Corporation
333 East Main Street

Midland, Michigan 48640
Attention; Secretary

Solicitation of Proxies

For Chemical shareholders, the proxy that accompanies this document is being solicited by the board of directors
of Chemical. In addition to solicitations by mail, directors, officers, and regular employees of Chemical and its subsidiaries
may solicit proxies from shareholders personally or by telephone or other electronic means. Such individuals will not
receive any additional compensation for doing so. Chemical will bear its own costs of soliciting proxies. Chemical also
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will make arrangements with brokers and other custodians, nominees and fiduciaries to send this document to beneficial
owners of Chemical common stock and, upon request, will reimburse those brokers and other custodians for their
reasonable expenses in forwarding these materials. Chemical has engaged Corporation Investor Communications, Inc. at
an estimated cost of $800.00, plus expenses and disbursements, to assist in distribution of proxies.

Special M eeting of Shoreline Shareholders
Date, Time, and Place of the Special M eeting
The specia meeting of shareholders of Shorelineis scheduled to be held as follows:

Wednesday, December 20, 2000

11:00 am. local time

Schuler’'s Restaurant (Harvest Room)
5000 Red Arrow Highway
Stevensville, Michigan 49127

Purpose of the Special M eeting

The Shoreline special meeting is being held so that shareholders of Shoreline may consider and vote upon (1) a
proposal to approve the merger agreement and (2) any other business that properly comes before the special meeting or any
adjournment or postponement of that meeting. Approval of the merger agreement will also constitute approval of the
merger and the other transactions contemplated by the merger agreement.

If the holders of a majority of Shoreline’s outstanding common shares approve the merger agreement, and other
requirements are met, Shoreline will merge with and into Chemical. You will receive 0.64 of a share of Chemical common
stock for each share of Shoreline common stock that you hold plus cash (without interest) in lieu of any fraction of a share
of Chemical common stock that you would be entitled to receive.

Shareholder Special M eeting Record Date

Shoreline has fixed the close of business on November 10, 2000 as the record date for the determination of
Shoreline’s common shareholders entitled to receive notice of and to vote at the special meeting. On the record date, there
were 11,537,423 shares of Shoreline common stock outstanding, held by approximately 1,500 holders of record.

Vote Required for the Approval of the Merger Agreement

A majority of the outstanding shares of Shoreline common stock entitled to vote at the special meeting must be
represented, either in person or by proxy, to constitute a quorum at the special meeting. Under the MBCA, the affirmative
vote of the holders of at least a majority of the shares of Shoreline common stock outstanding and entitled to vote at the
special meeting is required to approve the merger agreement. You are entitled to one vote for each share of Shoreline
common stock held by you on the record date.

As of the record date for the special meeting, directors and executive officers of Shoreline and their affiliates
beneficially owned approximately 1,049,416 shares of Shoreline common stock, which represents approximately 9.10% of
all outstanding shares of Shoreline common stock entitled to vote at the special meeting.

Proxies and Effect on Vote

All shares of Shoreline common stock represented by properly completed proxies received before or at the special
meeting and not revoked will be voted in accordance with the instructions indicated on the proxy card. If a properly
completed proxy is returned and no instructions are indicated, the Shoreline common stock represented by the proxy will be
(1) considered present at the special meeting for purposes of determining a quorum and for purposes of calculating the vote,
and (2) voted FOR approval of the merger agreement. You are urged to mark the boxes on the proxy to indicate how to vote
your shares.

If a properly completed proxy is returned and the shareholder has specifically abstained from voting on the
proposal to approve the merger agreement, the common stock represented by the proxy will be considered present and
entitled to vote at the special meeting for purposes of determining the presence of a quorum and will not be considered to
have been voted for approval of the merger agreement. If a broker or other nominee holding shares of Shoreline common

12



stock in street name signs and returns a proxy but indicates on the proxy that it does not have discretionary authority to vote
certain shares on the approval of the merger agreement, those shares will be considered present for purposes of determining
the presence of a quorum but will not be considered to have voted for approval of the merger agreement.

Because approval of the merger agreement requires the affirmative vote of at least a majority of all shares of
Shoreline common stock outstanding and entitled to vote as of the record date, abstentions, failures to vote, and broker non-
votes will have the same effect as a vote against the approval of the merger agreement.

Shoreline does not expect that any matter other than the approval of the merger agreement will be brought before
the special meeting. If, however, other matters are presented, the persons named as proxies will (subject to applicable law)
vote in accordance with their judgment with respect to those matters.

Revocation of Proxies
Y ou may revoke your proxy at any time beforeit is voted at the special meeting by:
. notifying the Secretary of Shoreline in writing that the proxy is revoked;

. sending a later-dated proxy to the Secretary of Shoreline or giving a later-dated proxy to a person
who attends the special meeting; or

. appearing in person and voting at the special meeting.

Attendance at the special meeting will not in and of itself constitute revocation of a proxy. You should send any later-dated
proxy or notice of revocation of a proxy to:

Shoreline Financial Corporation
823 Riverview Drive
Benton Harbor, Michigan 49022
Attention; Secretary

Solicitation of Proxies

For Shoreline shareholders, the proxy that accompanies this document is being solicited by the board of directors
of Shoreline. In addition to solicitations by mail, directors, officers, and regular employees of Shoreline and its subsidiary
may solicit proxies from shareholders personally or by telephone or other electronic means. Such individuals will not
receive any additional compensation for doing so. Shoreline will bear its own costs of soliciting proxies. Shoreline also will
make arrangements with brokers and other custodians, nominees and fiduciaries to send this document to beneficial owners
of Shoreline common stock and, upon request, will reimburse those brokers and other custodians for their reasonable
expenses in forwarding these materials. Shoreline has engaged Corporate Investor Communications, Inc. at an estimated
cost of $6,000.00, plus expenses and disbursements, to assist in solicitation and distribution of proxies.

You should not send in any stock certificates with your proxies. A transmittal form with instructions for the
exchange of your Shoreline stock certificates will be mailed to you as soon as practicable after completion of the merger.

TheMerger and Merger Agreement

The Agreement and Plan of Merger, attached as Appendix A (the “merger agreement”), and the stock option
agreement, attached as Appendix B, are incorporated in this prospectus and joint proxy statement by reference and should
be carefully considered. Various provisions of the merger agreement and the stock option agreement have been
summarized in this document for your information. However, the merger agreement and the stock option agreement, not
this summary, are the definitive statements of the terms of the merger.

What Shoreline Shareholders Will Receivein the Merger

If Chemical’'s and Shoreline’s shareholders approve the merger agreement and the merger is completed, Shoreline
will merge with and into Chemical and, as a result, Chemical will own all the assets of Shoreline and Shoreline Bank. In
exchange, Shoreline shareholders will receive 0.64 shares of Chemical common stock for each of their shares of Shoreline
common stock (referred to as the “Exchange Ratio”). Chemical will not issue fractional shares of Chemical common stock
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in the merger. Instead, if a Shoreline shareholder would otherwise be entitled to receive afraction of a share of Chemical
common stock, the shareholder instead will receive an amount of cash determined by multiplying the amount of the
fractional share by the average closing price per share of Chemical common stock on The Nasdag Stock Market for the 20
trading day period ending on the sixth business day before the date of the closing of the merger.

The Exchange Ratio is subject to certain upward or downward adjustments based upon the occurrence of certain
events between the date of this prospectus and joint proxy statement and the completion of the merger that would result in
changes in the number of shares of Chemical or Shoreline common stock outstanding. The purpose of any such adjustment
isto prevent dilution of the respective interests of the shareholders of Chemical and Shoreline. If Chemical declares a stock
dividend or stock split and the record date occurs before the completion of the merger, the parties will adjust the Exchange
Ratio by multiplying it by (1) the total number of shares of Chemical common stock that are outstanding as of the record
date for the stock dividend or split plus the additional number of sharesto be issued as part of the stock dividend or split,
(2) divided by the total number of shares of Chemical common stock outstanding as of the record date for the stock
dividend or split.

The Merger Agreement also provides that the Exchange Ratio may be adjusted for other transactions, such asa
reclassification, consolidation, or merger that would substantially change the number and value of outstanding shares of
Chemical common stock. If one of these types of transactions occurs, Shoreline shareholders will be entitled to an
adjustment in the Exchange Ratio that is equitable under the circumstances. Chemical and Shoreline do not expect that any
events necessitating such an adjustment to the Exchange Ratio will occur.

At the effective time of the merger, Chemical will assume all outstanding options to purchase shares of Shoreline
common stock. Asaresult, such options will then represent the right to purchase a number of shares of Chemical common
stock equal to the number of shares of Shoreline common stock that were subject to such option multiplied by the Exchange
Ratio and rounded to the nearest whole share. The exercise price per share of Chemical common stock under each such
option shall be equal to the exercise price per share of the Shoreline common stock that could have been purchased under
that option divided by the Exchange Ratio (rounded to the nearest whole cent). Thisright to purchase the amount stated
above only appliesto those options that are outstanding at the effective time of the merger and that remain unexercised at
and after the completion of the merger.

Structure of the M erger

Shoreline will be merged with and into Chemical with Chemical being the surviving corporation in accordance
with the merger agreement and the Michigan Business Corporation Act.

Background of the Merger

In December 1899, Shoreline Bank’s original charter was granted to its predecessor, Benton Harbor State Bank,
which opened for business with total assets of $100,000. Now - over 100 years later - Shoreline is a diversified financial
institution providing banking, lending, and investment services through over thirty offices in southwest Michigan and
northern Indiana, with assets totaling over $1 billion.

Shoreline’s board of directors and executive management have regularly reviewed Shoreline’s strategic
alternatives for enhancing profitability and maximizing shareholder value, particularly in view of the changes and ongoing
consolidation of the financial services industry. In recent years, Shoreline has been successful in enhancing shareholder
value through implementation of its strategic plan of selected acquisitions (such as its recent acquisitions of The State Bank
of Coloma and SJS Corporation), internal growth, and increased efficiency.

In June 1999, the board of directors selected James R. Milroy to become President and Chief Operating Officer,
with Dan L. Smith retaining the titles of Chairman of the Board and Chief Executive Officer. A task force of executive
management, chaired by Mr. Milroy, was directed to study Shoreline’s ability to compete in the increasingly competitive
environment of the financial services industry and to develop recommendations for the future strategic direction of
Shoreline. This review would include the feasibility of remaining independent or pursuing a business combination with
another equally sized or larger financial institution.

At a March 21, 2000 meeting of the strategic issues committee of Shoreline’s board of directors, Mr. Milroy
presented executive management’s findings. Management concluded that Shoreline faced many significant challenges to
continue to compete successfully in the financial services industry. These challenges included the long-term challenges
faced by the financial services industry, such as the difficulty of gathering low-cost funds, the commaoditization of retail
lending products and its impact on net interest margin, and increased competition without geographical cangtraints (
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internet banking), as well as long-term challenges specific to Shoreline, such as the characteristics of Shoreline’s
marketplacei(e.,, its demographics, level of competition, and geographic constrictions), Shoreline’s dependence on net
interest income, the lack of opportunities to significantly increase non-interest income in the short-term, and its existing
cost structure. As a result of this study, it was recommended that the Shoreline board of directors consider a business
combination with another financial institution. Based on its own review, as well as management’s findings, the strategic
issues committee resolved to explore Shoreline’s strategic alternatives, including a possible business combination with
another financial institution.

The strategic issues committee met again on May 3, 2000 to formalize its recommendation to the board of
directors. At that time, the strategic issues committee also reviewed an informal proposal for a strategic merger received by
Shoreline from another Midwestern financial institution that had historically expressed an interest in a strategic merger.
Based on the information available at the time, the committee decided to recommend that Shoreline fully explore that
possible strategic merger before further consideration would be given to other strategic alternatives, such as the sale to a
larger financial institution or participating in a strategic merger with a different financial institution.

The next day, May 4, 2000, Shoreline’s full board of directors met to review the recommendations of the strategic
issues committee. The board of directors engaged in discussions to determine whether it would be advisable for Shoreline
to continue implementing its strategic plan, or whether it might be the appropriate time to pursue a combination with
another financial institution. At that meeting, Shoreline’s counsel gave a detailed review of the fiduciary and legal
obligations of the board of directors when considering strategic alternatives, including the obligations imposed upon the
board of directors under Article 1X of Shoreline’s Restated Articles of Incorporation. Following a lengthy discussion, and
consistent with the recommendations of the strategic issues committee, Shoreline’s board of directors authorized the
executive officers of Shoreline, and Shoreline’s legal and financial advisors, to (1) explore the feasibility and means for
maximizing shareholder value through strategies other than remaining an independent bank holding company; (2) engage a
financial advisor to the board of directors for this purpose; and (3) engage in discussions with the identified prospective
strategic merger partner to explore the feasibility and desirability of that strategic merger. The board of directoet asked th
the strategic issues committee report to the full board of directors in June, 2000, and at that time to seek the board of
director’s direction and authorization for further proceedings.

Acting on the direction of the board of directors, executive management of Shoreline met with Keefe, Bruyette, &
Woods, Inc. ("KBW") in early May. KBW described its extensive experience and expertise in advising companies such as
Shoreline in reviewing their strategic alternatives, as well as providing advice in response to business combination
proposals such as the strategic merger proposal received by Shoreline. On May 12, 2000, Shoreline engaged KBW to assist
in its evaluation of the strategic merger then under consideration and to advise the board of directors in connection with its
consideration of a strategic merger with this particular prospective partner.

During the remaining part of May 2000 and into June 2000, executive management of Shoreline, with the
assistance of KBW and legal counsel, held a series of discussions with the potential merger partner, focusing mainly on the
pricing and structure of the proposed transaction. On June 19, 2000, the strategic issues committee, along with KBW and
legal counsel, met again to review the resulting proposal. At this meeting, KBW gave a detailed review of the proposal
under consideration and business combinations in the financial institutions industry in general. The committee decided to
recommend to the board of directors that it not pursue the proposed strategic merger without first seeking a broader
indication of interest in a business combination with Shoreline from a variety of financial institutions.

On June 28, 2000, the board of directors met to hear the recommendation of the strategic issues committee and
further explore strategic alternatives. Both KBW and legal counsel addressed the board of directors on the issues of
strategic alliances for Shoreline, stock-for-stock mergers and sales of control, and contrasted these options with the
alternative of Shoreline remaining independent. Shoreline’s stock price and financial performance were reviewed by KBW,
as was its strategic plan, and these were compared to the performance of various peer groups. An analysis of other recent
financial institution merger transactions was made, with a specific focus on bank transactions both nationally and in the
Midwest. The financial multiples in these transactions were applied to a hypothetical transaction involving Shoreline and
its likely partners in a combination. KBW also discussed a number of specific potential acquirors, including Chemical, that
it believed would have strategic interest and financial capacity to offer favorable terms to acquire or merge with Shoreline.
At that time, the board of directors determined that it would be advisable to fully engage KBW to contact institutions on a
confidential basis to explore their interest in a combination with Shoreline. Following this meeting, Shoreline retained
KBW to act as its financial advisor in this enhanced role.

KBW, in collaboration with Shoreline’s management and counsel, identified a comparatively large universe of
financial holding companies with a presence in the Midwest and of a size that could permit them to acquire or merge with
Shoreline. Because the companies most likely to be interested in a transaction with Shoreline are also competitors, and
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because of concerns for confidentiality, the board of directors directed that Shoreline’s potential interest in an amquisition
strategic merger was to be communicated only to financial institutions that were believed to be reasonably likely to be
interested and able to complete a transaction on terms that would be advantageous to Shoreline’s shareholders. The
financial institutions in the identified universe were then individually analyzed to estimate the perceived likelihood that
each institution would be interested in and able to acquire or merge with Shoreline in an economically advantageous
transaction. Factors considered in this analysis included consideration of perceived and publicly announced acquisition
strategies, a pro forma dilution analysis that estimated acceptable exchange ratios in an economically rational transaction,
proximity of Shoreline’s market area to the company’s market area, and antitrust considerations. KBW contacted a total of
eleven financial institutions selected through this process to inquire about their interest in a possible transactidn. Six ban
holding companies expressed meaningful interest, signed a confidentiality agreement, and received detailed information
concerning Shoreline. Of these, three bank holding companies submitted written expressions of interest. Two of these
three institutions proposed a stock-for-stock exchange, while the third proposed a part-stock, part-debt transaction.

The three expressions of interest were presented to the board of directors on August 2, 2000. KBW presented a
detailed analysis of each of the proposals that included an economic evaluation, business and financial information
concerning the proponent, the business and financial characteristics of the combined organizations, and an evaluation of the
prospective future value of the separate and combined organizations. While there was relatively little difference in the
current financial value of the proposals based on proposed exchange ratios and market values of the offered securities, the
proposals had significant differences in structure and in the nature of the proposing entity. Legal counsel again reviewed
for the board of directors its fiduciary duties when considering such proposals and the obligations imposed upon the board
of directors under Article IX of Shoreline’s Restated Articles of Incorporation. The board of directors discussed and
compared each of the proposals extensively. These three financial institutions were invited to give presentations to the
board of directors on the following day, August 3, 2000.

Following these presentations and a lengthy discussion of the parties’ proposals, the board of directors decided to
proceed with negotiations with Chemical and one other potential partner. During the period of August 4 through August
21, 2000, with the assistance of legal counsel and KBW, Shoreline entered into simultaneous negotiations with the two
selected financial institutions and their respective representatives with respect to a business combination transaction and
allowed each of them to conduct a full prepurchase investigation. Each was then asked to submit a best and final proposal.

Shoreline’s board of directors met again with legal counsel and KBW on Thursday, August 17, 2000 to discuss the
status of the ongoing negotiations, and to direct its advisors as to how they should proceed. The board of directors again
received a detailed written and oral presentation by KBW updating the analysis presented on August 2. Legal counsel
again reviewed the legal and fiduciary obligations of the board of directors and provided a detailed presentation on the then-
current drafts of the acquisition agreements and related agreements. The board then extensively discussed and compared
the business and financial merits of each of the proposals. Each of the two remaining financial institutions were given an
opportunity to improve their proposal. The board of directors then authorized Shoreline’s executive officers and legal and
financial advisors to continue the negotiating process exclusively with Chemical.

Further information was exchanged by the parties and the negotiating process continued over the weekend,
resulting in a slight increase in Chemical's proposal and substantial completion of negotiation of definitive agreements.
Shoreline’s board of directors met again on Sunday, August 20, 2000 to evaluate the terms of the proposed merger and the
proposed merger agreement with Chemical.

At this meeting, KBW provided the board of directors with a comprehensive analysis of the proposed merger with
Chemical. The proposed combination with Chemical was contrasted with Shoreline’s likely future prospects on a stand-
alone basis. KBW concluded its presentation by rendering its oral opinion that the financial terms of the proposed merger
were fair to Shoreline’s shareholders from a financial point of view. (See "--Opinion of Shoreline’s Financial Advisor" for a
more complete description of the basis for this opiniBhgreline’s legal counsel then presented a detailed review and
analysis of the proposed merger agreement with Chemical, including the stock option agreement that Chemical required to
be included as part of the terms of the proposed transaction. Shoreline’s board of directors then voted to authorize the
merger, adopt the merger agreement, approve the stock option agreement and authorize all incidental actions.

Throughout the day Monday, August 21, 2000, final details were negotiated and finalized. Chemical’s board of
directors met during the afternoon of August 21, 2000, reviewed the merger agreement, authorized the merger, and adopted
the merger agreement with Shoreline. The merger agreement was executed that evening. A joint press release regarding
the merger was issued prior to the opening of the stock market on Tuesday, August 22, 2000.

The decision of the board of directors of Shoreline to select the Chemical proposal over other proposals under
consideration, to approve the merger, and to adopt the merger agreement and related agreements was the result of extensive
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discussion and lengthy deliberation continued over four meetings of the board of directors, held August 2, 3, 17 and 20. As

required by Article IX of Shoreline’s Restated Articles of Incorporation, the board of directors evaluated the proposed offer
and determined, in its judgment that the proposed offer would be in compliance with all applicable laws. In reaching that
judgment, the board of directors sought and relied upon the advice of legal counsel. The board of directors also considered
each factor required to be considered by Article 1X of its Restated Articles of Incorporation. In brief summary, these

factors include:

. fairness of the consideration to be received;

- possible social and economic effect of the transaction on the corporation and its employees,
customers and suppliers;

. possible social and economic impact on communities served by the corporation;

. business and financial condition and earnings prospects of the offering party;

. competence, experience, and integrity of the offering party and its management; and

. the intentions of the offering party regarding the use of the assets of the corporation to finance

the transaction.

Based on this consideration, the board of directors determined that Chemical’s proposal would be in the best interests of
Shoreline and its shareholders.

In reaching its decision, the board of directors gave particular consideration to the following factors:

. the financial value of the Chemical’s proposal and the premium that value represents over the
then current market value of Shoreline common stock;

. the strategic nature of the proposed merger and the opportunity to create future financial value
for the shareholders as a combined organization;

- the exhaustive nature of the process by which proposals were solicited and considered and the
board of directors’ belief that no opportunities for acquisition that are financially superior to the
proposals presented are available;

. the superior social and economic impact of Chemical’s proposal and its consummation on the
corporation and its employees, customers, and suppliers, and the communities in which the
corporation and subsidiaries operate; and

. the board of directors’ perception of the strategic and synergistic business opportunities for the
combined Chemical-Shoreline organization to grow into an organization that provides greater
value to its shareholders than the sum of the two previously separate corporations.

In the proposed merger, Shoreline’s shareholders would receive approximately 7,383,000 shares of Chemical stock,
using an Exchange Ratio of 0.64 for each share of Chemical. This Exchange Ratio resulted in a $15.04 per share market value
based on Chemical’s closing price on August 21, 2000. This market value was higher than the concurrent market value of the
per share consideration offered by the other financial institution with which Shoreline had been negotiating.
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M erger Recommendation and Reasonsfor the Merger
Shoreline

The Shoreline board of directors, with the assistance of outside financial and legal advisors, evaluated the financial,
legal, and market considerations impacting the decision to proceed with the merger. The terms of the merger, including the
Exchange Ratio, are the result of arm’s-length negotiations between the representatives of Shoreline and Chemical. In
deciding to proceed with the transaction, the board of directors considered a number of material factors with a view to
maximizing shareholder value in the intermediate and long-term, including the following:

. the future prospects of Shoreline if it were to continue to operate as an independent, stand-alone
entity, particularly in view of the rapid and ongoing consolidation in the financial services
industry and increasing competition in Shoreline’s markets;

- the fact that the market value of the consideration to be received by Shoreline’s shareholders in
the merger represented a premium over Shoreline’s then current trading price;

- the fact that Shoreline shareholders should not recognize any gain or loss for federal income tax
purposes upon the receipt of Chemical common stock in the merger;

. the historical performance of Chemical - including its twenty-five year history of consecutive
increases in both annual per share earnings and dividends - and its perceived future prospects;

. the apparent competence, experience, and integrity of Chemical’s management;

. the opinion of KBW that the financial terms of the merger are fair to Shoreline shareholders
from a financial point of view; and

- the extensive process that the board of directors and KBW followed in obtaining proposals for
the merger or acquisition of Shoreline.

The board of directors of Shoreline also believes that, by becoming part of a larger organization with greater
resources, Shoreline will be able to serve its customers and communities better and provide a broader array of products and
services that will be more competitive with other financial service providers in southwestern Michigan.

Shoreline’s board of directors recommends that you
vote FOR the approval of the merger agreement
Chemical
Chemical believes the proposed merger with Shoreline will enable Chemical to establish a presence in southwestern
Michigan. Chemical believes that its expansion into southwestern Michigan should supplement Chemical’s strong presence in
the mid-section of Michigan’s lower peninsula and contribute to Chemical’s overall ability to compete in the regional banking

industry.

Chemical’s board of directors recommends that you
vote FOR the approval of the merger agreement
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Opinion of Shoreline’s Financial Advisor

In June 2000, Keefe, Bruyette, & Woods, Inc. were retained by Shoreline to advise Shoreline in connection with a
possible merger or sale of Shoreline. Shoreline selected KBW because KBW is a nationally recognized investment banking
firm with substantial experience in transactions similar to the proposed merger and is familiar with Shoreline and its business.
As part of itsinvestment banking business, KBW is continually engaged in the valuation of banking companies and their
securities in connection with mergers and acquisitions.

As part of its engagement, representatives of KBW participated in a meeting of the Shoreline board of directors held
on August 20, 2000 and presented its financia analyses of the proposed merger. During the August 20, 2000 meeting, KBW
rendered an oral opinion (subsequently confirmed in writing) that, as of such date, the financial terms of the merger were fair to
the shareholders of Shoreline common stock from a financial point of view. Such opinion was reconfirmed in writing as of the
date of this prospectus and joint proxy statement.

The full text of KBW’s updated written opinion dated as of the date of this prospectus and joint proxy statement is
attached as Appendix C to this document and is here incorporated by reference. The description of the opinion set forth in this
discussion is qualified in its entirety by reference to Appendix C. Shoreline shareholders are urged to read the apinion in it
entirety for a description of the procedures followed, assumptions made, matters considered, and qualifications and limitations
on the review undertaken by KBW in connection with the proposed merger.

KBW'’S OPINION IS DIRECTED TO THE SHORELINE BOARD OF DIRECTORS AND ADDRESSES ONLY
THE FINANCIAL TERMS OF THE PROPOSED MERGER. IT DOES NOT ADDRESS THE UNDERLYING BUSINESS
DECISION TO PROCEED WITH THE PROPOSED MERGER AND DOES NOT CONSTITUTE A RECOMMENDATION
TO ANY SHORELINE SHAREHOLDER AS TO HOW SUCH SHAREHOLDER SHOULD VOTE AT THE SPECIAL
MEETING WITH RESPECT TO THE PROPOSED MERGER OR ANY OTHER MATTER.

KBW has informed Shoreline that in arriving at its written opinion, KBW, among other things, (1) reviewed
Shoreline’s annual reports on Form 10-K and related audited financial information for the three fiscal years ended December
31, 1999 and Shoreline’s quarterly reports on Form 10-Q and related unaudited financial information for the quarterly periods
ended June 30, 2000 and March 31, 2000; (2) reviewed Chemical’'s annual reports on Form 10-K and related audited financial
information for the three fiscal years ended December 31, 1999 and Chemical’s quarterly reports on Form 10-Q and related
unaudited financial information for the quarterly periods ended June 30, 2000 and March 31, 2000; (3) reviewed certain limited
financial information, including financial forecasts related to the respective businesses, earnings, assets and prospects, of
Shoreline and Chemical furnished to KBW by senior management of Shoreline and Chemical as well as projected cost savings
estimates and transaction related expenses expected to result from the proposed merger furnished to it by senior management
Shoreline; (4) conducted certain limited discussions with members of senior management of Shoreline and Chemical
concerning their respective businesses, financial conditions, earnings, assets, liabilities, operations, regulatory condition,
financial forecasts, contingencies and prospects of Shoreline and Chemical, and their respective views as to the fatiure financi
performance of Shoreline, Chemical, and the combined entity, as the case may be, following the proposed merger; (5) reviewec
the historical market prices and trading activity for Shoreline common stock and Chemical common stock and compared them
with that of certain publicly traded companies that KBW deemed to be relevant; (6) compared the respective results of
operations of Shoreline and Chemical with those of certain companies that KBW deemed to be relevant; (7) considered, based
upon information provided by Shoreline’s and Chemical’s senior management, the pro forma impact of the proposed merger on
the earnings and book value per share, consolidated capitalization and certain balance sheet and profitability ratioseof Shorel
and Chemical; (8) compared the proposed financial terms of the proposed merger contemplated by the merger agreement with
the financial terms of certain other mergers and acquisitions that KBW deemed to be relevant; (9) reviewed the merger
agreement and related stock option agreement; and (10) reviewed such other financial studies and analyses and performed suc
other investigations and took into account such other matters as KBW deemed necessary.

In preparing its opinion, KBW, with Shoreline’s consent, assumed and relied on the accuracy and completeness of all
financial and other information supplied or otherwise made available to it by Shoreline and Chemical, including that which is
contemplated in the numbered items above, and KBW has not assumed responsibility for independently verifying such
information or undertaken an independent evaluation or appraisal of the assets or liabilities, contingent or otherwise, of
Shoreline or Chemical or any of their subsidiaries, nor has it been furnished any such evaluation or appraisal. KBW is not an
expert in the evaluation of allowances for loan losses, and, with Shoreline’s consent, it has not made an independent evaluatio
of the adequacy of the allowance for loan losses of Shoreline or Chemical, nor has it reviewed any individual credit files
relating to Shoreline or Chemical, and, with Shoreline’s consent, it assumed that the respective aggregate allowances for loan
losses for both Shoreline and Chemical are adequate to cover such losses and will be adequate on a pro forma basis for the
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combined entity. In addition, it has not conducted any physical inspection of the properties or facilities of Shoreline or

Chemical. With Shoreline’s consent, KBW also assumed and relied upon the senior management of Shoreline and Chemical as
to the reasonableness and achievability of the financial forecasts (and the assumptions and bases therefore) provided to, and
discussed with, KBW. KBW has assumed with Shoreline’s consent that such forecasts, including without limitation, financial
forecasts, evaluations of contingencies, expected savings and operating synergies resulting from the proposed merger and
projections regarding underperforming and non-performing assets, net charge-offs, adequacy of reserves, future economic
conditions and results of operations reflect the best currently available estimates and judgments of the senior management of
Shoreline and Chemical and/or the combined entity, as the case may be. KBW'’s opinion is predicated on the proposed merger
receiving the tax and accounting treatment contemplated in the merger agreement. KBW's opinion was necessarily based on
economic, market and other conditions as in effect on, and the information made available to it as of, the date of its opinion.

KBW'’s opinion was rendered without regard to the necessity for, or level of, any restrictions, obligations,
undertakings or divestitures that may be imposed or required in the course of obtaining regulatory approval for the proposed
merger.

In connection with rendering its opinion dated August 20, 2000, KBW performed a variety of financial analyses,
consisting of those summarized below. The summary set forth below does not purport to be a complete description of the
analyses performed by KBW in this regard, although it describes all material analyses performed by KBW. The preparation of
a fairness opinion involves various determinations as to the most appropriate and relevant methods of financial anadysis and th
application of these methods to the particular circumstances and, therefore, such an opinion is not readily susceptible to a
partial analysis or summary description. Accordingly, notwithstanding the separate factors summarized below, KBW believes
that its analyses must be considered as a whole and that selecting portions of its analyses and factors consideredtby it, witho
considering all analyses and factors, or attempting to ascribe relative weights to some or all such analyses and factors, could
create an incomplete view of the evaluation process underlying KBW'’s opinion.

In performing its analyses, KBW made numerous assumptions with respect to industry performance, general business
and economic conditions and other matters, many of which are beyond the control of Shoreline, Chemical, and KBW. The
analyses performed by KBW are not necessarily indicative of actual values or future results, which may be significantly more
or less favorable than suggested by such analyses. Such analyses were prepared solely as part of KBW'’s analysis of the
fairness to the shareholders of Shoreline common stock of the financial terms of the proposed merger and were provided to
Shoreline’s board of directors in connection with the delivery of KBW'’s opinion. KBW gave the various analyses described
below approximately similar weight and did not draw any specific conclusions from or with regard to any one method of
analysis. With respect to the comparison of selected companies analysis and the analysis of selected merger transactions
summarized below, no company utilized as a comparison is identical to Shoreline or Chemical. Accordingly, an analysis of
comparable companies and comparable business combinations is not mathematical; rather it involves complex considerations
and judgments concerning the differences in financial and operating characteristics of the companies and other factors that
could affect the public trading values or announced merger transaction values, as the case may be, of the companies concerne
The analyses do not purport to be appraisals or to reflect the prices at which Shoreline and Chemical might actually be sold or
the prices at which any securities may trade at the present time or at any time in the future. In addition, as described above,
KBW’s opinion is just one of many factors taken into consideration by Shoreline’s board of directors.

The projections furnished to KBW and used by it in certain of its analyses were prepared by the senior management of
Shoreline and Chemical. Shoreline and Chemical do not publicly disclose internal management projections of the type
provided to KBW in connection with its review of the proposed merger, and as a result, such projections were not prepared
with a view towards public disclosure. The projections were based on numerous variables and assumptions which are
inherently uncertain, including, without limitation, factors related to general economic and competitive conditions, and
accordingly, actual results could vary significantly from those set forth in such projections.

The following is a summary of the material analyses presented by KBW to Shoreline’s board of directors in
connection with its August 20, 2000 opinion.

Fixed Exchange Ratio Summary. KBW reviewed with the Shoreline board of directors the 0.64 fixed Exchange
Ratio offered for each share of Shoreline and the range of values of the Exchange Ratio at different stock prices of Chemical.
KBW also reviewed the average $19.55 price of Chemical common stock (walkaway price) below which Shoreline could
decline to move forward with the merger unless Chemical agreed to adjust the Exchange Ratio in order to assure that Shoreline
shareholders would receive no less than $12.51 of Chemical stock.

Valuation Analysis of the Fixed Exchange Offer. Based upon the closing price of Chemical common stock at
$23.00 per share on August 18, 2000, and approximately 11,529,000 fully diluted shares of Shoreline common stock

20



outstanding, KBW valued the 0.64 Exchange Ratio at $14.72 per share and the total consideration of approximately $170
million. KBW calculated the following multiples represented by the consideration of $14.72 per Shoreline share:

Shordline Basis Multiple
Last 12 months earnings per share 13.55x
Book value per share 2.08x
Tangible book va ue per share 2.50x
Premium
Market 15.00%
Assets 16.11%
Core deposits (tangible premium) 10.28%

Relative Contribution Analysis. KBW analyzed the contribution of each of Chemical and Shoreline to the combined
entity based on certain balance sheet and income statement data for quarter ended June 30, 2000 and based on the projections of
future financial performance provided by senior management of Chemical and Shoreline. The analysis showed that, among other
things, Chemical and Shoreline would contribute 64.7% and 35.3%, respectively, to the total assets of the combined
company, 65.7% and 34.3% to total deposits, 75.8% and 24.2% to total stockholders' equity and 68.4% and 31.6% to latest quarter
annualized net income available to common equity. The analysis further showed that, based on 2000 projected earnings, Chemical
and Shoreline would contribute 68.6% and 31.4%, respectively.

Pro Forma Merger Analysis. KBW performed pro forma merger analysis of combined projected income statement
and balance sheet information to estimate the financial impact of the merger on Chremical and Shoreline shareholders.
Assumptions regarding the accounting treatment, acquisition adjustments and cost savings were used to calculate the financial
impact that the merger would have on certain projected financial results of pro forma company.

This analysis indicated that the merger is expected to be accretive to Chemical’s estimated GAAP earnings per share
and slightly dilutive to Chemical’s estimated cash earnings per share beginning in 2001. The analysis also indicated that the
merger is expected to be dilutive to Chemical’s book value per share and dilutive to tangible book value per share.

From the perspective of a Shoreline shareholder, KBW'’s analysis indicated that the merger is expected to be accretive
to Shoreline’s estimated GAAP earnings per share and accretive to Shoreline’s estimated cash earnings beginning in 2001. The
analysis also indicated that the merger is expected to be accretive to Shoreline’s book value per share and accretae to tangib
book value per share. The analysis also indicated that the merger is expected to be dilutive to Shoreline’s dividends per share
However, pursuant to the merger agreement, Chemical is expected to increase its dividend rate to a level that would cause the
merger to be accretive to Shoreline’s pro forma equivalent dividends per share.

The analyses were based in part on KBW's published earnings estimates, management’s earnings estimates, KBW'’s
and management’s long-term estimated growth rates, and on Shoreline management’s estimates of the expected savings. KBW
assumed 100% of the expected savings would be achieved in 2001. For all of the above analyses, the actual results achieved
by pro forma company following the merger will vary from the projected results, and the variations may be material.

Discounted Cash Flow Analysis. KBW estimated the present value of future cash flows that would accrue to a holder
of a share of Shoreline common stock assuming that Shoreline were to remain independent and the shareholder held the stock
for five years and then sold it at the end of that period. The analysis was based on an earnings forecast prepared’by Shoreline
management on a stand-alone, independent basis for 2006rarad maet income growth rates of 8% for the y@aG1
through 2005. Shoreline’s annual dividend rate was assumed to grow at 8% per annum for years 2001 to 2005. Shoreline's
terminal value was determined by using market and acquisition price/earnings multiples of 11.2x and 14.0x, respectively. The
terminal value and the dividends received were discounted at a rate of 12.0%. This rate was selected because, in KBW'’s
experience, it represents the risk-adjusted rate of return that investors in securities such as the Shoreline commod stock woul
require. On the basis of these assumptions, KBW calculated present values per share of $12.01 and $14.29. KBW also
performed present value sensitivity analysis using a range of discount rates and terminal values.

KBW also estimated the present value of future cash flows that would accrue to a holder of 0.64 shares of Chemical

assuming the merger were to occur and assuming the shareholder held the stock through 2005 and sold it at the end of 2005.
This analysis was based on several assumptions including Chemical’s estimated pro forma earnings per share and net income
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growth of 8% for years 2002 to 2005. Chemical’'s annual dividend rate was assumed to grow atr8¥rpdorayear2001

to 2005. A 12% discount rate was applied to the dividends received and the 2005 year end market price/earnings multiple of
11.7x and acquisition price/earnings multiple of 14.0x, respectively. On the basis of these assumptions, KBW calculated a
present value of 0.64 shares of Chemical of $14.19 and $16.35, respectively.

KBW stated that the discounted cash flow present value analysis is a widely used valuation methodology but noted
that it relies on numerous assumptions, including asset and earnings growth rates, terminal values and discount rates. The
analysis did not purport to be indicative of the actual values or expected values of Shoreline common stock.

Selected Merger Transactions. KBW also analyzed the proposed merger against two groups of selected bank merger
transactions. The analysis was based upon the announced acquisition price of these transactions relative to the last twelve
months earnings, stated book value, stated tangible book value, assets and tangible book premium to core deposits. The
information analyzed was compiled by KBW from a data firm that monitors and publishes transaction summaries and
descriptions of mergers and acquisitions in the financial services industry.

The first group of merger transactions consisted of nine selected midwestern bank transactions announced between
January 1999 and August 2000 with target asset size between $500 million and $2 billion.

Acquiring I nstitution Sdling Ingtitution

Wells Fargo & Company Brenton Banks, Inc.

Huntington Bancshares Empire Banc Corporation

Wells Fargo & Company Michigan Financial

Old Kent Financial Corporation Grand Premier Financial

Old Kent Financial Corporation Merchants Bancorp, Inc.

Old National Bancorp ANB Corporation

Fifth Third Corporation Peoples Bank Corporation

Sky Financial Group, Incorporated Mahoning National Bancorp, Inc.
Old Kent Financial Corporation Pinnacle Banc Group Inc.

The second group consisted of eight selected nationwide bank merger and acquisition transactions from January 2000
through August 2000 that had a target asset size between $500 million and $2.0 billion.

Acquiring Institution Sdling Institution

BB&T Corporation FCNB Corp.

M&T Bank Corporation Premier National Bancorp, Incorporated
Wells Fargo & Company Brenton Banks, Inc.

U.S. Bancorp Scripps Financial Corporation

Niagara Bancorp, Inc. Iroquois Bancorp, Inc.

Huntington Bancshares Empire Banc Corporation

Sterling Financial Corp. Hanover Bancorp, Inc.

Carolina First Corporation Anchor Financial Corporation

The table below summarizes the average multiples for the proposed merger between Chemical and Shoreline versus
the two selected comparable transaction groups as of August 18, 2000.

1% Group of 2" Group of
Chemical / Transactions Transactions
Transaction M ultiples Shoreline (Midwest) (Nationwide)
Number of transactions 9 8
Deal price per share as a multiple to:
- Book value per share 208% 267% 265%
- Tangible book value per share 250% 285% 272%
- Last 4 quarters earnings per share 13.55x 19.64x 20.48x
- Assets 16.11x 26.03x 19.75x
- Tangible book premium/core 10.28x 25.34x 17.76x
deposits
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KBW noted that, during the period covered by the other merger transactions considered, there had been a distinct
trend of decline in bank stock valuation and transaction multiples. Accordingly, KBW noted that multiples of transactions
during this period, especially earlier transactions, were not necessarily representative of multiples that could reasonably be
expected in current transactions. Due to the recent decline in bank stock val uations since the fourth quarter 1999, KBW also
analyzed selected midwestern acquisitions where the transaction multiples were adjusted to reflect the decline in acquirors’
stock prices from the announcement date to August 18, 2000.

Acquiring I nstitution Sdling Ingtitution

Wells Fargo & Company Brenton Banks, Inc.
Huntington Bancshares Empire Banc Corporation
Wells Fargo & Company Michigan Financial

Old Kent Financial Corporation Merchants Bancorp, Inc.
Fifth Third Corporation Peoples Bank Corporation

Citizens Banking Corporation F&M Bancorporation, Inc.
Old Kent Financial Corporation Pinnacle Banc Group Inc.

The table below summarizes the multiples for the proposed merger between Chemical and Shoreline versus the
median multiples at announcement and as adjusted to reflect the acquirors current market prices of the selected comparable
transaction group.

Adjusted to
Chemical/ Reflect Buyer's
Transaction Multiples Shordline At Announcement Current Price
Number of transactions 7 7
Deadl price per share asamultiple to:
- Last 4 quarters earnings per share 13.55x 19.75x 16.35x

Selected Peer Group Analysis. KBW reviewed the financia and market performances of Chemical, Shoreline and each
of their respective peer groups based on various financial measures, including earnings performance, operating efficiency, capital
adequacy and asset quality, and various measures of market performance, including market to book values, price to earnings, price
to estimated earnings and dividend yield. For purposes of such analysis, the financial information used by KBW for Chemical and
Shoreline and their comparable companies was as of and for the quarter ended June 30, 2000, unless otherwise noted, and market
price information was as of August 18, 2000. Additionaly, estimated earnings per share data were derived from Institutional
Broker's Estimate System (“IBES”) unless otherwise noted.

KBW analyzed a set of comparable companies used as peers of Chemical which were comprised of ten financial
institutions headquartered in the midwest and having assets between $1.5 billion and $5 billion. This group includedrttye follow
companies:

Republic Bancorp Inc. (MI) Wintrust Financial (IL)

AMCORE Financial, Inc. (IL) Mississippi Valley Bancshares, Inc. (MO)
First Financial Bancorp (OH) Independent Bank Corporation (Ml)

1% Source Corporation (IN) Second Bancorp, Incorporated (OH)
Area Bancshares Corporation (KY) Mid-America Bancorp (KY)
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The following table is areview of the financial performance ratios of Chemical compared to its peers:

Peer
Financial Perfor mance Ratio Chemical Average
Return on average assets 1.49% 1.21%
Return on average equity 11.24% 15.52%
Net interest margin 4.35% 3.99%
Efficiency ratio 53.83% 58.10%
Non-interest income/Total Revenue 18.59% 25.8%
Equity/Assets 13.19% 7.73%
Tangible equity/Assets 12.86% 7.19%
Non-performing assets/Total Loans+ REO 0.19% 0.54%
Net Charge-offgAverage Loans 0.02% 0.19%
Loan loss reserves/Nonperforming Loans 1,269% 395%
KBW aso analyzed the market performance ratios of Chemical and its peer group:

M arket Performance Ratios Chemical Peer Average
Priceto:

Book value per share 1.26x 1.56x

Tangible Book value per share 1.30x 1.70x

-Dividend yield 3.83% 2.77%

The set of comparable companies used as peers of Shoreline was comprised of thirteen midwestern banking ingtitutions
having assets between $975 million and $2.0 billion. These companies are listed as follows, along with the statein which each is
headquartered.

First Financia Corporation (IN) BancFirst Ohio Corp. (OH)

Chemical Financia Corporation (M) Monroe Bank & Trust (MI)

Independent Bank Corporation (MI) First Oak Brook Bancshares, Inc. (IL)
Second Bancorp, Incorporated (OH) Peoples Bancorp Inc. (OH)

First Merchants Corporation (IN) Lakeland Financial Corporation (IN)

MB Financial, Inc. (IL) First National Bancorp, Incorporated (IL)

Midwest Banc Holdings, Inc. (IL)

The following table compares the financial performance ratios of Shorelineto its peer group:

Financial Ratio Shoréline Peer Average
Return on average assets 1.27% 1.12%
Return on average equity 16.57% 14.88%
Net interest margin 3.99% 3.83%
Efficiency ratio 55.67% 56.01%
Non-interest income/Total Revenue 18.33% 20.00%
Equity/Assets 7.74% 7.66%
Tangible equity/Assets 6.44% 7.12%
Non-performing assets/Total Loans+ REO 0.27% 0.49%
Net Charge-offgAverage Loans 0.02% 0.30%
Loan loss reserves/Nonperforming Loans 124.45% 408.00%
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KBW also compared the market performance ratios as of August 18, 2000 of Shoreline to the midwestern peer group
in the following table:

Shoreline Peer
M ar ket Perfor mance Ratios August 18, 2000 Average
Priceto:
-Book value per share 1.80x 1.50x
-Tangible Book value per share 2.16x 1.66x
-Dividend yield 4.48% 3.25%

In performing its analyses, KBW made numerous assumptions with respect to industry performance, general business
and economic conditions and other matters, many of which are beyond the control of Chemical and Shoreline. The analyses
performed by KBW are not necessarily indicative of actual values or actual future results that may be significantly more or less
favorable than suggested by such analyses. Such analyses were prepared solely as part of KBW'’s analysis of the fairness, froi
a financial point of view, and were provided to the Shoreline board of directors in connection with the delivery of KBW'’s
opinion. The analyses do not purport to be appraisals or to reflect the prices at which a company actually might be sold or th
prices at which any securities may trade at the present time or at any time in the future. In addition, as described above,
KBW's opinion, along with its presentation to the Shoreline board of directors, was just one of many factors taken into
consideration by Shoreline’s board of directors in unanimously approving the merger agreement.

The summary contained herein provides a description of material analyses prepared by KBW in connection with the
rendering of its opinion. The summary set forth above does not purport to be a complete description of the analysedperformed
KBW in connection with the rendering of its opinion. The preparation of the fairness opinion is not necessarily susceptible to
partial analysis or summary description. KBW believes that its analyses and the summary set forth above must be censidered as
whole and that selecting portions of its analyses without considering all analyses, or selecting part of the above surmmtary, wit
considering all factors and analyses, would create an incomplete view of the processes underlying the analyses set farth in KBW
presentation and opinion. The ranges of valuation resulting from any particular analysis described above should notlme taken t
KBW's view of the actual value of Shoreline or Chemical. The fact that any specific analysis has been referred to in thie summa
above is not meant to indicate that such analysis was given greater weight than any other analyses.

Pursuant to their engagement letter, Shoreline agreed to pay KBW a cash fee of equal to 0.80% of the aggregate
consideration offered in the proposed merger (“Cash Fee”) with the first $100,000 payable concurrently with the execution of
an agreement in principle or a definitive agreement contemplating the consummation of the proposed merger, with the next
$200,000 payable promptly after the mailing of any proxy statement or registration statement relating to the proposed merger,
and with the balance payable at the time of closing. Shoreline has also agreed to reimburse KBW for its reasonable out-of-
pocket expenses, including the fees and expenses of legal counsel and any other advisor retained by KBW. Shoreline has also
agreed to indemnify KBW, its affiliates, and their respective partners, directors, officers, agents, consultants, employees and
controlling persons against certain liabilities, including liabilities under the Federal securities laws. In addition, KBW has
provided, and may provide in the future, certain investment banking services to Shoreline from time to time, for which it has
received, and will receive, customary compensation, including acting as financial advisor for Shoreline in connection with the
merger agreement.

In the ordinary course of its business as a broker-dealer, KBW may, from time to time, purchase securities from, and
sell securities to, Chemical and Shoreline, and, as a market maker in securities, KBW may, from time to time, have a long or
short position in, and buy or sell, equity securities of Chemical and Shoreline for its own account and for the accounts of its
customers. To the extent that KBW has any such position as of the date of the fairness opinion attached as Appendix C hereto
it has been disclosed to Shoreline.

Opinion of Chemical’s Financial Advisor

In July 2000, W.Y. Campbell & Company (“WYC&C") was retained by Chemical to advise Chemical in connection
with a possible merger or acquisition of Shoreline. WYC&C is an investment banking and merger and acquisition advisory
firm and has been a financial advisor to Chemical on humerous banking transactions over the past number of years. In additior
to the general financial analysis, transaction structure analysis, and pricing analysis, advice and negotiation which WYC&C
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performed on behalf of Chemical relative to the potential acquisition of Shoreline, WY C& C was asked to provide the board of
directors of Chemical with afairness opinion.

Chemical’s board of directors retained WYC&C based upon the recognized experience and expertise of WYC&C.
WYC&C is a nationally recognized investment banking and advisory firm. WYC&C, as part of its investment banking and
advisory business, is continually engaged in the valuation of businesses and securities in connection with mergers and
acquisitions and private placements of securities and valuations for estate, corporate and other purposes. Chemical selected
WYC&C as its financial advisor because of its reputation and because of its experience in transactions such as the merger.

WYC&C delivered its oral opinion to Chemical’s management on August 17, 2000, confirmed by its written opinion
dated August 21, 2000, stating that, as of the date of such opinion and based on the matters set forth in such opinion, the
Exchange Ratio was fair, from a financial point of view, to the holders of Chemical common stock. WYC&C was retained by
Chemical to express an opinion as to the fairness, from a financial point of view, to the holders of Chemical common stock of
the Exchange Ratio. WYC&C did not address Chemical’'s underlying business decision to proceed with the merger and did not
make any recommendation to the Chemical board of directors or to the shareholders of Chemical with respect to approval of
the merger. Chemical determined the Exchange Ratio and WYC&C made no recommendation as to the Exchange Ratio.

The full text of the opinion of WYC&C, which sets forth, among other things, assumptions made, procedures
followed, matters considered and limits on the review undertaken by WYC&C, is attached as Appendix D to this prospectus
and joint proxy statement. Holders of Chemical common stock are urged to read the opinion in its entirety. WYC&C'S
OPINION IS DIRECTED ONLY TO THE EXCHANGE RATIO IN THE MERGER AND DOES NOT CONSTITUTE A
RECOMMENDATION TO CHEMICAL SHAREHOLDERS AS TO HOW SUCH SHAREHOLDERS SHOULD VOTE
RELATIVE TO THE MERGER. The summary set forth in this document of the opinion of WYC&C is qualified in its entirety
by reference to the full text of the opinion attached hereto as Appendix D.

In arriving at its opinion, WYC&C reviewed: (i) the merger agreement; (ii) certain publicly available information for
Chemical and Shoreline, including each of the annual reports on Form 10-K for each of the years ended December 31, 1997,
December 31, 1998 and December 31, 1999 of Chemical and Shoreline and each of the quarterly reports of Chemical and
Shoreline on Form 10-Q for each of the quarters ended March 31, 2000 and June 30, 2000; (iii) certain internal financial
analyses, financial forecasts of cost savings and other synergies, reports and other information concerning Chemical and
Shoreline prepared by the respective managements of Chemical and Shoreline; (iv) discussions that WYC&C had with certain
members of the managements of each of Chemical and Shoreline concerning the historical and current business operations,
financial conditions and prospects of Chemical and Shoreline and such other matters as WYC&C deemed relevant; (v) the
reported price and trading histories of the shares of common stock of Chemical and Shoreline as compared to the reported pric
and trading histories of certain publicly traded companies that WYC&C deemed relevant; (vi) the respective financial
conditions of Chemical and Shoreline as compared to the financial conditions of certain publicly traded companies that
WYC&C deemed relevant; (vii) certain financial terms of the merger as compared to the financial terms of selected other
business combinations that WYC&C deemed relevant; and (vii) such other information, financial studies, analyses and
investigations and such other factors that WYC&C deemed relevant for the purpose of its opinion.

In conducting its review and arriving at its opinion, as contemplated under the terms of its engagement by Chemical,
WYC&C, with the consent of Chemical, relied, without independent investigation, upon the accuracy and completeness of all
financial and other information provided to it by Chemical or Shoreline, respectively, or publicly available. WYC&C did not
undertake any responsibility for the accuracy, completeness or reasonableness of, or any obligation independently to verify,
such information. WYC&C further relied upon the assurance of management of Chemical that they were unaware of any facts
that would make the information provided or available to WYC&C incomplete or misleading in any respect. WYC&C, with
the consent of Chemical, assumed that the forecasted cost savings and other synergies that WYC&C examined were reasonab
prepared by management of Chemical on bases reflecting the best currently available estimates and good faith judgments of
such management. Chemical informed WYC&C, and WYC&C assumed, that the merger would be recorded as a pooling-of-
interests under generally accepted accounting principles. Further, WYC&C assumed, with the consent of Chemical, that the
management projections supplied to WYC&C as to the future financial performance of Chemical and Shoreline provide a
reasonable basis for its opinion. WYC&C did not make or obtain any independent evaluations, valuations or appraisals of the
assets or liabilities of Chemical or Shoreline, nor was WYC&C furnished with such materials. WYC&C assumed, without
independent verification, that the aggregate allowances for credit losses for Chemical and Shoreline were adequate to cover
such losses. WYC&C's opinion was necessarily based upon economic and market conditions and other circumstances as they
existed and could be evaluated by WYC&C on the date thereof. WYC&C does not have any obligation to update its opinion,
unless requested by Chemical in writing to do so, and WYC&C expressly disclaimed any responsibility to do so in the absence
of any such request.
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In connection with rendering its opinion to the board of directors of Chemical, WY C& C performed a variety of
financial analyses that are summarized below. WY C& C believes that its analyses and the factors must be considered as a
whole and that selecting portions of its analyses and the factors considered by it, without consideration of all factors and
analyses, could create a misleading view of the analyses and the process underlying WYC&C's opinion. WYC&C arrived at
its opinion based on the results of all the analyses it undertook assessed as a whole, and it did not draw conclusions from or
with regard to any one method of analysis. The preparation of a fairness opinion is a complex process involving subjective
judgments, and is not necessarily susceptible to partial analysis or summary description. With respect to the comparable
company analysis and bank merger transaction analysis summarized below, no public company utilized as a comparison is
identical to Chemical or Shoreline, and such analyses necessarily involve complex considerations and judgments concerning
the differences in financial and operating characteristics of the companies and other factors that could affect the acquisition
public trading values of the companies concerned. The financial forecasts of cost savings and other synergies furnished by
management of Chemical and Shoreline, and their estimates of future earnings, contained in or underlying WYC&C's analyses
are not necessarily indicative of future results or values, which may be significantly more or less favorable than sush forecas
and estimates. The forecasts and estimates were based on nhumerous variables and assumptions that are inherently uncertain,
including without limitation factors related to general economic and competitive conditions. Estimates of values of companies
or assets do not purport to be appraisals or necessarily reflect the prices at which companies or their securities aostually may
sold. None of the analyses performed by WYC&C was assigned a greater significance by WYC&C than any other.

The following is a brief summary of the analyses performed by WYC&C in connection with providing its oral opinion
as of August 17, 2000 and its written confirmation dated August 21, 2000:

Analysis of Comparable Merger Transactions. WYC&C analyzed commercial bank acquisition transactions
announced in 1999 and 2000 involving institutions with a total asset size of between $500 million and $2 billion. Additionally
WYC&C further analyzed this pool of transactions by location of the target institution, specifically looking at Midwest banking
transactions as compared to national banking transactions.

The national comparable transactions which were analyzed by WYC&C were:

Acquiring Institution Selling Institution
BB&T Corporation Mason-Dixon Bancshares, Inc.
Independence Community Banking Corp. Broad National Bancorporation
Summit Bancorp Prime Bancorp, Inc.
Union Planters Corporation Republic Banking Corporation of Florida
BancWest Corporation SierraWest Bancorp
BB&T Corporation Matewan BancShares, Inc.
Zions Bancorporation Pioneer Bancorporation
SouthTrust Corporation First of Groves Corp.
Hudson United Bancorp JeffBanks, Inc.
Webster Financial Corporation New England Community Bancorp, Inc.
BB&T Corporation Premier Bancshares, Inc.
Wells Fargo & Company First Place Financial Corporation
First Charter Corporation Carolina First BancShares Inc.
BB&T Corporation Hardwick Holding Company
Carolina First Corporation Anchor Financial Corporation
Sterling Financial Corporation Hanover Bancorp, Inc.
U.S. Bancorp Scripps Financial Corporation
Wells Fargo & Company Breton Banks, Inc.
M&T Bank Corporation Premier National Bancorp, Inc.
BB&T Corporation FCNB Corp.
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The Midwest merger transactions analyzed by WY C& C were:

Acquiring Institution Selling Ingtitution
Old Kent Financial Corporation Pinnacle Banc Group, Inc.
Sky Financial Group Inc. Mahoning National Bancorp Inc.
Fifth Third Bancorp Peoples Bank Corporation of Indianapolis
Old Kent Financial Corporation Merchants Bancorp, Inc.
Old National Bancorp ANB Corporation
Old Kent Financial Corporation Grand Premier Financial, Inc.
Wells Fargo & Company Michigan Financial Corporation
Huntington Bancshares Inc. Empire Banc Corporation

Thefirst analysis performed on these comparable transactions was based on publicly announced book values and
earnings per shares for the 12 months preceding the announcement of the relevant transaction and the consensus of publicly
available earnings per share estimates for the next fiscal year and subsequent to the announcement date of the relevant
transaction.

The table below represents the average multiples for the proposed merger between Chemical and Shoreline utilizing
the closing price of Chemical as of August 21, 2000 and an Exchange Ratio of 0.64 versus the two selected comparable
transaction groups:

Chemical/ Midwest National
Shoreline Transactions Transactions
Deal price per share as amultiple to:
Book Value 212% 276% 286%
Tangible Book Value 255% 296% 303%
Trailing 12 Months 13.8x 20.2x 23.2x
Deposit Premium 12.7% 23.4% 20.8%

WY C& C noted that, during the period covered, there had been a distinct trend of decline in bank stock valuation and
transaction multiples. Accordingly, WY C& C noted that multiples of transactions during this period, especially earlier
transactions, were not necessarily representative of multiples that could reasonably be expected in current transactions.

The second analysis performed on these two groups of comparable transactions was a comparison of the per share

acquisition price at the time of initial announcement relative to the target’s trading price at one day prior to the anmounceme
date, five days prior to the announcement date and one month prior to the announcement date.
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The table below represents the premium to the trading price for the proposed merger between Chemical and Shoreline
versus the two selected comparabl e transaction groups:

Chemical/ Midwest National
Transaction Multiples Shorédline Transactions Transactions
Premium to prior trading price:
1 Day 19.1% 31.1% 29.3%
5 Day 19.1% 42.6% 36.3%
1 Month 22.8% 47.7% 44.1%

Pro Forma Merger Analysis. WY C& C analyzed the financial impact of the merger on the holders of Chemical
common stock and Shoreline common stock. This analysis showed that the Exchange Ratio would result in a pro forma
ownership of the combined entity of approximately 66% by the shareholders of Chemical and approximately 34% by the
shareholders of Shoreline, prior to exercise of any outstanding options, and that Chemical would issue approximately 7.4
million shares of Chemical common stock in the merger.

Summary Contribution Analysis. WY C& C computed the contribution of each of Chemical and Shorelineto the
combined entity’s income statement and balance sheet data for the period ended June 30, 2000 and for the projections of future
financial performance provided by the managements of Chemical and Shoreline. This analysis showed that, among other
things, Chemical and Shoreline contribute 64.7% and 35.3%, respectively, to the total assets of the combined company, 65.7%
and 34.3%, respectively, to the total deposits of the combined company, 75.7% and 24.3%, respectively, to the total
shareholders’ equity of the combined company, and 69.1% and 30.9%, respectively, to the total trailing 12 months net income
available to common equity. On further analysis, it was determined that based on projected 2000 earnings, Chemical and
Shoreline would contribute 69.0% and 31.0%, respectively.

Accretion/Dilution Analysis. WYC&C analyzed the pro forma financial impact of the merger, on both a generally
accepted accounting principles basis and on a cash basis, on Chemical’'s earnings per share. For purposes of these analyses,
WYC&C utilized management’s estimates for net income and the anticipated cost savings and synergies. Further, WYC&C
assumed that 76%, 93% and 100% of the anticipated cost savings would be achieved in 2001, 2002 and 2003, respectively.
WYC&C's analyses of the merger from Chemical’s perspective showed that the transaction would be accretive to Chemical’s
earnings per share on a GAAP basis and on a cash basis in the fiscal year ended 2002.

Discounted Cash Flow Analysis. WYC&C performed discounted cash flow analysis to determine the present value
of Shoreline through 2005 using the estimates for net income provided by Chemical’'s and Shoreline’s management in the even
Shoreline remained independent during this period. This analysis was based on the assumption that net income would grow at
the rate of 7% per year during the period of 2001 to 2006. Additionally, it was assumed that Shoreline’s annual dividend
would increase at the rate of 7% per year during this time period. Shoreline’s terminal value was determined by using an
average multiple to trailing earnings of 20.2, which represents the acquisition multiple for selected Midwestern banks for 1999
and 2000. The terminal value and the dividends received were discounted at the rates of 12% and 14%. This range was
selected because, in WYC&C's opinion, it represents the range of risk-adjusted rates of return required by investors in
securities of a similar nature to Shoreline. On the basis of these assumptions, WYC&C calculated a range of present values pe
share of $15.64 to $17.39. Additionally, WYC&C performed additional sensitivity analysis on the above analysis utilizing
alternative terminal values and discount rates.

Chemical and WYC&C have entered into a letter agreement, dated July 20, 2000 (the “WYC&C Engagement
Letter”), relating to the services to be provided by WYC&C in connection with the Merger. Chemical has agreed to pay
WYC&C a fee equal to $800,000 for these services including the rendering of the opinion. Chemical has also agreed to
reimburse WYC&C for out-of-pocket expenses. Chemical also has agreed to indemnify WYC&C, its officers, directors and
affiliates against certain liabilities, including liabilities under the federal securities laws.

WYC&C in the past from time to time has provided financial advisory services to Chemical, for which services
WYC&C has received customary fees.

Closing and Effective Time of the Merger
Chemical and Shoreline have agreed to schedule the closing of the merger on a mutually agreed upon date and

anticipate that the closing will occur in January or February 2001. If they cannot agree upon a date, either party neay schedul
the closing by giving the other party five business days' prior written notice of the desired closing date. Howevermntgither p
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may give such notice unless and until (1) all applicable government consents to or approvals of the merger have been obtained
(including the expiration of any applicable waiting periods), and (2) Chemical’'s and Shoreline’s shareholders have approved
the merger agreement.

The "Effective Time" of the merger is the date and time following the closing that the merger is legally completed.
The Effective Time will be specified in the Certificate of Merger filed with the state of Michigan and will be a time and date
selected by Chemical. The Effective Time may not be later than five business days after the closing occurs.

Effect of Certain Declinesin the Chemical Common Stock Price
Shoreline has the right to terminate the merger agreement and not complete the merger if:
* The Final Chemical Price is less than $19.55, and

«  The number determined by dividing the Final Chemical Price by $23.00 is less than the number obtained by
subtracting 0.15 from the quotient obtained by dividing the average of the average closing prices per share on the
20 consecutive full trading days ending on the sixth business day before the scheduled closing of each of the
common stocks for 13 regional bank holding companies of similar size (as set forth in Section 2.2 of the merger
agreement attached as Appendix A to this prospectus and joint proxy statement) (referred to as “Index
Companies”) by (b) the average of the closing prices per share of each of the common stocks of the Index
Companies as of August 18, 2000.

The “Final Chemical Price” is the average closing price of Chemical common stock during the 20 consecutive trading days
ending on the sixth trading day before the closing.

In other words, if the Final Chemical Price is less than $1&83here is a decline in the trading price of Chemical
common stock which is more than 15% greater than the change in the prices of the stocks of the Index Companies over the
same period (as calculated above), Shoreline has the right (but not the obligation) to terminate the merger agreement or to
request an adjustment to the Exchange Ratio. You should note that this right to terminate the merger agreement or request an
adjustment to the Exchange Ratio is only available to Shoreline after the Final Chemical Price has been determined. The Final
Chemical Price may be determined only after the closing of the merger has been scheduled. The closing will either be
scheduled by the mutual agreement of the parties or by either Chemical or Shoreline upon five business days’ notice to the
other party. The party that schedules the closing will therefore know what the Final Chemical Price is at the time that it elec
to give notice of the closing.

If Shoreline requests an adjustment to the Exchange Ratio, the Exchange Ratio would be adjusted by multiplying the
Exchange Ratio by $19.55 and then dividing the resulting amount by the Final Chemical Price. The effect of any such
adjustment would be to increase the Exchange Ratio and therefore increase the number of shares of Chemical common stock
receivable for each share of Shoreline common stock. If Shoreline requests that the Exchange Ratio be adjusted, Chemical has
a limited period of time in which to agree to the adjustment or refuse to adjust the Exchange Ratio. If within that time period
Chemical refuses to adjust the Exchange Ratio, then Shoreline has the option to either proceed with the merger using the
original Exchange Ratio or terminate the merger agreement and abandon the merger.

Effect of Decrease in Shoreline’s Shareholders’ Equity

If as of the “Final Statement Date,” the adjusted shareholders’ equity of Shoreline is less than $86,500,000, Chemical
has the right to terminate the merger agreement. The “Final Statement Date” is the month-end agreed upon by the parties after
the shareholders of Shoreline and Chemical have approved the merger agreement and after all regulatory approvals have beer
obtained (which may be prior to the expiration of all related statutory waiting periods). If Shoreline and Chemical @& not agr
upon a month-end, either party may specify the preceding month-end as the Final Statement Date. Once the Final Statement
Date has been determined, Shoreline will prepare a consolidated balance sheet of Shoreline as of the Final Statement Date anc
the computation of Shoreline’s adjusted shareholders’ equity as of the Final Statement Date. The balance sheet will be
prepared in accordance with generally accepted accounting principles and will be reviewed by Crowe, Chizek and Company
LLP, Shoreline’s independent auditors. Chemical must deliver notice of its decision to terminate the merger agreement to
Shoreline in writing within three business days of Chemical’s receipt of the balance sheet. Although Chemical would have the
right to terminate the merger agreement, Chemical is not obligated to terminate the merger agreement under these
circumstances.
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Shoreline’s adjusted shareholders’ equity is its total shareholders’ equity as of the Final Statement Date, computed in
accordance with generally accepted accounting principles and in a manner consistent with Shoreline’s annual and quarterly
reports filed with the Securities and Exchange Commission. However, total shareholders’ equity will be adjusted so that no
expense will be accrued or deductions made for any of the following:

« transaction-related expenses that Shoreline has or will incur as a result of the merger;

« elements of the provision for loan losses;

« any and all accruals for severance pay, “stay bonuses” or other compensation expense
accrued as a result of the merger; and

« the amount of the “accumulated other comprehensive income/(loss)” balance sheet line
item.

Regulatory Approvals

Before Chemical and Shoreline may complete the merger, Chemical must receive the approval of the Federal Reserve
Board. In addition, if and when the Federal Reserve Board approves the merger, Chemical and Shoreline must wait an
additional 30 days before completing the merger to allow the U.S. Department of Justice to take further action to deday or bloc
the merger. However, if the Department of Justice does not issue adverse comments during the first 15 days of this period,
Chemical and Shoreline may complete the merger at that time. Chemical filed its application for approval of the merger with
the Federal Reserve Board on or about October 24, 2000. While Chemical expects to receive Federal Reserve Board approva
no assurance can be made as to whether or when the approval will be given.

Distribution of Chemical Common Stock

At the Effective Time of the merger, Shoreline will cease to have shareholders. Certificates that represented shares of
Shoreline common stock outstanding immediately before the merger (referred to as the "Old Certificates") will then represent
the right to receive (1) shares of Chemical common stock and (2) cash in lieu of fractional shares.

If Chemical declares a dividend on the Chemical common stock payable to shareholders of record of Chemical as of a
record date after the merger, holders of the Old Certificates will be entitled to receive that dividend. However, hditlers of O
Certificates will not actually receive dividends payable to holders of record of Chemical common stock after the merger until
they physically deliver the Old Certificates with properly submitted transmittal materials. Upon physical exchange of the Old
Certificates, former Shoreline shareholders will be entitled to receive from Chemical an amount equal to all such dividends
declared and paid with respect to those shares (without interest and less the amount of taxes, if any, that may have been
imposed or paid).

As soon as practicable after the merger, Chemical will cause Computershare, Inc. or another bank or trust company
that Chemical may designate (referred to as the "Exchange Agent") to send former Shoreline shareholders transmittal materials
to be used to exchange the Old Certificates. Holders of the Old Certificates may then elect (1) to receive Chemical common
stock certificates; or (2) to enroll in Chemical’s dividend reinvestment program. If you elect to enroll in Chemical’sldividen
reinvestment program, any cash payable to you for fractional shares will be invested in Chemical common stock at the next
regular investment date under the dividend reinvestment program. The transmittal materials will contain instructions with
respect to the surrender of Old Certificates and the selection of these exchange options. In the absence of a selegtion by you
any of these options, you will receive Chemical common stock certificates for your Old Certificates without enrolling in
Chemical’s dividend reinvestment program. Chemical will deliver to the Exchange Agent that number of shares of Chemical
common stock issuable in the merger and the amount of cash payable for fractional shares in the merger.

Promptly after former Shoreline shareholders deliver their Old Certificates to the Exchange Agent, the Exchange
Agent will register the shares of Chemical common stock issuable to them in the name and at the address appearing on
Shoreline’s stock records as of the time of the merger or such other name or address requested by them in the transmittal
materials. The Exchange Agent will not be required to register the shares in that manner until it has received all of your Old
Certificates (or an affidavit of loss and indemnity bond for such certificate or certificates), together with properly executed
transmittal materials. Such Old Certificates, transmittal materials, and affidavits must be in a form and condition reasonably
acceptable to Chemical and the Exchange Agent. The Exchange Agent will have discretion to determine reasonable rules and
procedures relating to the exchange (or lack thereof) of Old Certificates and the payment for fractional shares.
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After the merger, ownership of shares represented by Old Certificates may be transferred only on the stock transfer
records of Chemical. After the merger, Chemical will not transfer any shares of Shoreline common stock that were issued and
outstanding immediately before the merger on the stock transfer books of Shoreline. If, after the merger, aformer Shoreline
shareholder properly presents Old Certificates to the Exchange Agent for transfer, the Exchange Agent will cancel and
exchange the Old Certificates for shares of Chemical common stock as provided in the merger agreement.

Exclusive Commitment to Chemical
Board Recommendation

In the merger agreement, the board of directors of Chemical and Shoreline have agreed to recommend approval of the
merger agreement to their respective shareholders. However, Shoreline’s board of directors may abstain from recommending
the approval of the merger agreement to its shareholders if a "Superior Proposal" has been received in writing and is still
pending. A "Superior Proposal" means any bona fide unsolicited offer, proposal, solicitation, or expression of interest made by
a third party on terms that the Shoreline board of directors determines in good faith, based on the written advice of KBW or
another financial advisor of nationally recognized reputation, to be more materially favorable to Shoreline shareholders than
the merger agreement from a financial point of view.

Withdrawal or modification of the Shoreline board of directors’ recommendation of the merger will not be a breach of
the merger agreement if a “Fiduciary Event” has occurred and Shoreline provides Chemical at least ten business days’ advance
notice. A "Fiduciary Event" will be considered to have occurred if and when the Shoreline board of directors has:

» received in writing a "Superior Proposal" that is then still pending;

« determined in good faith (having considered the advice of legal counsel) that its fiduciary duties to
Shoreline’s shareholders under applicable law would require the board of directors to so withdraw,
modify, or change its recommendation; and

» determined to accept and recommend the Superior Proposal to Shoreline shareholders.

However, after a Fiduciary Event has occurred, Chemical may terminate the merger agreement and will retain its rights under
the Stock Option Agreement. The existence of such rights under the Stock Option Agreement may reduce the likelihood that a
Superior Proposal will be received (see "— Stock Option Agreement” below).

No Negotiations with Third Parties

In addition to the commitment of the board of directors of Shoreline to recommend the merger to its shareholders,
Shoreline has agreed that it (and its directors, officers, employees, attorneys, investment bankers, and other agents) will not
directly or indirectly invite, initiate, solicit or encourage any other party to make any proposal involving the sale ofeShorel
or Shoreline Bank. Further, Shoreline has agreed that it (and its directors, officers, employees, attorneys, investragnt banker
and other agents) will not negotiate with any other party regarding a possible sale of Shoreline or, except as required by
applicable law, provide any nonpublic information about itself or any of Shoreline’s subsidiaries to any party other than
Chemical, unless (1) a Fiduciary Event has occurred and is continuing or (2) there is a reasonable likelihood that a Superior
Proposal would result. Before disclosing any information to a party other than Chemical under such circumstances, Shoreline
must obtain from such party a confidentiality agreement with terms no less favorable to Shoreline than the terms of the
confidentiality agreement between Chemical and Shoreline, and Shoreline can provide to such person only information that has
been previously disclosed to Chemical.

Conduct of Shoreline Pending the Completion of the M er ger

In the merger agreement, Shoreline made certain covenants to Chemical. These covenants, which remain in effect
until the merger is completed or until the merger agreement has been terminated, are summarized below.

Ordinary Course of Business
Shoreline has agreed to conduct its business, manage its property and invest its assets only in the usual, regular, and
ordinary course in substantially the same manner as before the merger agreement was signed. In particular, Shoreline has

agreed, among other things, to:

« refrain from taking any action that would be inconsistent with or contrary to the merger agreement;
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comply in all material respects with all laws, regulations and court and administrative orders;

make no change in its articles of incorporation, bylaws, or capital stock except as permitted by the merger
agreement;

use all reasonable efforts to maintain its property and assets in their present condition and to preserve its
business organization intact;

use all reasonable efforts to maintain and keep in full force and effect insurance coverage on the assets,
properties and other business operations;

charge off loans and maintain its allowance for loan losses in accordance with its prior practices and
regulatory and accounting standards;

make no material change in any policies and procedures applicable to conduct of its business, including any
loan and underwriting policies, loan loss and charge-offices, investment policies, and employment policies;

except to reelect incumbent officers and directors at annual meetings, not increase the number of directors,
elect or appoint any person to an executive office, or hire any person to perform the services of an executive
officer;

take no action to increase the salary, severance or other compensation payable to, or fringe benefits of, or
pay any bonus to, any officer or director, or any other class or group of employees as a class or group,
except as previously disclosed to Chemical before entering into the merger agreement or with Chemical’s
consent;

take no action to enter into any employment agreement that is not terminable by Shoreline or Shoreline
Bank without cost or penalty upon 60 days' or less notice;

take no action to borrow money except in the ordinary course of business; take no action to sell, mortgage,
or otherwise dispose of any of its property assets unless these properties or assets have a fair market value
of less than $175,000;

take such reasonable actions as may be necessary to consummate the merger;
take no action to enter into any joint venture or strategic alliance;
maintain its books, accounts, and records in the usual and ordinary course;

notify Chemical of the threat or commencement of any material lawsuit or other proceeding against or
relating to Shoreline or Shoreline Bank, their directors, officers, or employees in their capacities as such,
their assets, liabilities, businesses or operations, or the merger or the merger agreement;

take no action to introduce or change any employee benefit plan, fringe benefit program or other plan for
the benefit of its employees except as previously disclosed to Chemical, and make no contributions to
existing plans except those consistent in timing and amounts with Shoreline’s practices in 1999 and 1998;

make no charitable or similar contributions or gifts of cash or other assets except for contributions that, in
the aggregate, will have a fair market value not greater than $175,000;

take no action to pay, agree to pay, or incur any liability, except for liabilities already accrued on
Shoreline’s books as of the date of the merger agreement, for the purchase or lease of any item of real
property, fixtures, equipment or other capital asset in excess of $175,000 individually or in excess of
$350,000 in the aggregate with respect to Shoreline, except for prior commitments that were disclosed to
Chemical before entering into the merger agreement;

refrain from entering into any new service agreements that are not terminable by Shoreline or Shoreline

Bank without penalty upon 60 days' or less notice, except for contracts for services which do not exceed
$175,000 in the aggregate, excepting contracts for services relating to the merger; or
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« take no action to open, enlarge or materially remodel any bank or other facility or to lease, purchase or
otherwise acquire any real property for use as a branch bank, or apply for regulatory approval of any new
branch bank, except for prior commitments made by Shoreline Bank that were disclosed to Chemical before
entering into the merger agreement.

Dividends

Shoreline may not pay any dividends or other distributions, or purchase or redeem any shares of Shoreline common
stock, other than the payment of regular quarterly cash dividends in an amount per share not to exceed $0.15 per share per
quarter in 2000 and $0.17 per quarter in 2001, payable in a manner and on dates consistent with Shoreline’s prior practice.
Chemical and Shoreline have agreed that they will cooperate to assure that the then-former shareholders of Shoreline will not
receive two dividends for any calendar quarter with respect to their Shoreline common stock and Chemical common stock that
any such holder receives in exchange for shares of Shoreline common stock. Notwithstanding this commitment, if the payment
of a dividend would, in Chemical’s reasonable judgment, present a significant risk that the merger would not qualify for
pooling-of-interests accounting treatment, a dividend shall not be paid, but an equitable adjustment shall be made to the
Exchange Ratio for the amount of the dividend not paid.

Subject to applicable legal and regulatory restrictions and to Chemical’s board of directors’ discretion as to bank
safety and soundness, Chemical’s first regular quarterly cash dividend on Chemical common stock with a record date after the
Effective Time will be at least $0.24 per share, payable in a manner and on dates consistent with Chemical’s prior practice.

Environmental Investigation

Shoreline has agreed to permit Chemical to conduct an environmental assessment of each parcel of Shoreline’s
currently owned real property, any other real estate formerly owned by Shoreline or any of its subsidiaries to the extent
permitted by the current owners of the property, and any real estate acquired by Shoreline Bank in satisfaction of a debt
previously contracted.

If Chemical discovers any facts or conditions that it reasonably believes could pose a current or future risk of a
liability, interference with use, or diminution of value of the property that could be material, then Chemical will idantify th
risk to Shoreline, identify the facts or conditions underlying that risk, and provide Shoreline with a copy of the environmenta
assessment for that property. In addition, Chemical may obtain estimates of the proposed scope of work and the cost of any
further environmental investigation, remediation, or other follow-up work it reasonably considers necessary or appropriate to
assess and, if necessary, clean-up the environmental risk. Chemical will provide copies of such estimates to Shoreline.
Chemical and Shoreline will cooperate in the review, approval and implementation of work plans for such further assessment
or clean-up. All work plans for any investigation and clean-up will be mutually satisfactory to Chemical and Shoreline. The
costs of such investigation and clean-up will be allocated among the parties as they may agree.

If Chemical and Shoreline are unable to agree upon a course of action to promptly complete any investigation and
clean-up and/or a mutually acceptable modification to the merger agreement, and Chemical cannot be reasonably assured that
the after-tax cost of the sum of (1) the actual cost of all investigative and remedial or other corrective actions orthaatsures
desires to take, (2) the estimated cost of all investigative and remedial or other corrective actions or measures not undertake
by Shoreline but required by law or necessary to avoid future exposure to material liability, and (3) all decreaseserothe valu
such properties resulting from such environmental problems will not exceed, in the aggregate, $1,750,000, then Chemical may
terminate the merger agreement.

Technology-Related Contracts

Shoreline and its subsidiaries may not enter into any new technology-related agreement without the consent of
Chemical, which consent may not be unreasonably withheld if the agreement is necessary for Shoreline to conduct business in
the ordinary course through completion of the merger. Shoreline has agreed to advise Chemical of all anticipated renewals or
extensions of existing data processing service agreements, data processing software license agreements, data processing
hardware lease agreements and other material technology-related licensing or servicing agreements with independent vendors
and to cooperate with Chemical in negotiating with those vendors the length of any extension or renewal term of those
agreements where such extension or term would extend beyond the completion of the merger. Shoreline has agreed to send tc
each vendor, as and when due, such notices of nonrenewal as may be necessary or appropriate under the terms of the applica
agreements to prevent those agreements from automatically renewing for a term extending beyond the completion of the
merger. Such notices may be conditioned upon the completion of the merger. Shoreline is not obligated, however, to take any
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irrevocable action, or irrevocably forego taking any action with respect to a technology-related contract, that would cause any
such agreement to terminate, expire, or be materially modified before the merger.

Insurance and I ndemnification

Chemical has agreed to honor any and all rights to indemnification and advancement of expenses existing, at the time
of the merger, in favor of the directors and officers of Shoreline and its subsidiaries under their articles of incorporation,
charter, or existing bylaws. These enforceable contractual rights will remain in effect following the merger with respect to acts
or omissions occurring before the merger with the same force and effect as before the merger.

In addition, Chemical has agreed to use al reasonable efforts to cause the officers and directors of Shoreline
immediately prior to the merger to be covered for aperiod of at least six yearsimmediately following the merger by the
directors  and officers' liability insurance policy maintained by Shoreline with respect to acts or omissions occurring before the
merger that were committed by such officers and directors in their capacities as such. Chemical may substitute for Shoreline’s
current coverage new coverage under policies offering at least comparable or better coverage and amounts, and containing
terms and conditions that are not materially less advantageous than Shoreline’s current policy. However, in no event will
Chemical be required to pay, directly or indirectly through Shoreline or its subsidiaries, more than $250,000 in the aggregate
either to maintain or to procure insurance coverage pursuant to the merger agreement. If Chemical does not advise Shoreline ir
writing before the scheduled date of the closing that it undertakes to procure and maintain comparable or better coverage for
the six-year period, Shoreline will be permitted, after giving Chemical three business days’ prior written notice and an
additional two business days’ to purchase such coverage, in lieu of receiving the foregoing insurance coverage, to purchase tai
coverage for past acts and omissions for a single premium amount not in excess of the limit of $250,000.

M anagement of Chemical After the Merger

Upon completion of the merger, Chemical’'s executive officers will remain the same, but the board of directors of
Chemical shall be changed to consist of eleven persons, including Mr. Dan L. Smith and two other members of Shoreline’
current board of directors who are selected by Shoreline and subject to approval by the board of directors of Chemical.

Conditionsto Closing the M er ger
Mutual Conditionsto Close

The obligations of each of Chemical and Shoreline to complete the merger are subject to the fulfillment of certain
conditions, including the following:

. the shareholders of Chemical and Shoreline must have approved the merger agreement;

. each company's representations and warranties to the other in the merger agreement must have been true
as of August 21, 2000 (the date the merger agreement was signed) and must be true as of the closing,
except where the failure of such representations and warranties to be true, individually or in the
aggregate, does not or would not result in a "Material Adverse Effect" (as defined below) with respect to
the breaching party;

. each company must have performed in all material respects all of the agreements, conditions, and
covenants to be completed at or before the closing made by that company in the merger agreement;

. Chemical and Shoreline must not be subject to any order, decree, or injunction by any court or
governmental authority that enjoins or prohibits the completion of the merger;

. the registration statement of which this prospectus and joint proxy statement is a part must have been
declared effective by the Securities and Exchange Commission and must not be subject to a stop order
or threatened stop order; and

. each company's legal counsel must have provided an opinion to the other company with respect to
certain legal matters.

The term "Material Adverse Effect" is defined to mean any change or effect that, individually or when taken together
with all other such changes or effects that have occurred before the date of determination of the occurrence of the Material
Adverse Effect, has had or could have a material negative impact on the business, assets, condition, results of operations, or
value of Chemical and its subsidiaries, taken as a whole, or, as the case may be, Shoreline and its subsidiaries, taken as a
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whole; or the ability of Chemical or Shoreline, as the case may be, to satisfy the applicable closing conditions, complete the
merger or perform its obligations under the stock option agreement. The following will not be included in any determination of
aMaterial Adverse Effect: (1) changesin generally accepted accounting principles that are generally applicable to financial
institutions and their holding companies; (2) actions and omissions of a party taken with the prior written consent of the other
party; (3) changesin economic conditions (including a change in the level of interest rates) generally affecting institutions, and
(4) fees and expenses reasonably related to the merger (such as any additional insurance coverages, employment and consulting
services, legal, accounting, and investment banking fees and expenses, and severance and retention provisions) incurred or paid
without violating the merger agreement.

Chemical’s Conditions to Close

In addition, Chemical’s obligation to compl ete the merger is subject to the fulfillment of additional conditions,
including the following:

there must not be any investigation, lawsuit, or other proceeding pending or threatened against or
relating to Shoreline or its subsidiaries (or their officers or directors, in their capacities as such) or any
of their properties or businesses that there is a reasonable possibility may result in any liability that is
reasonably likely to have a Material Adverse Effect on Shoreline;

each governmental agency having jurisdiction over the merger must have approved or consented to the
merger without imposing any non-standard conditions to approval that are not reasonably acceptable to
Chemical;

Shoreline must have obtained the consent or waiver of any material rights of the other party or the loss
of any material rights under contracts designated by Chemical as material and under any other
agreements containing a provision triggered by a change of control of Shoreline if the failure to obtain
such a consent or waiver is reasonably likely to have a Material Adverse Effect on Shoreline;

Chemical must have received a tax opinion from Warner Norcross & Judd LLP to the effect that, among
other matters, Chemical will not recognize gain or loss on its receipt of the assets of Shoreline in
exchange for the shares of Chemical common stock to be issued in the merger (see "— Material Federal
Income Tax Consequences" below);

Chemical must have received one or more certificates dated as of the closing and signed by the
Secretary of Shoreline and the transfer agent for Shoreline common stock certifying the total number of
shares of capital stock of Shoreline issued and outstanding on the business day immediately preceding
the closing and the number of shares of Shoreline common stock, if any, that are issuable on or after that
date;

Chemical shall have received a letter addressed to Shoreline from Shoreline’s independent accountants
noting that, as of a date approximate to the closing, Shoreline is eligible to participate in a pooling-of-
interests combination, and a letter addressed to Chemical from Chemical’s independent accountants to
the effect that the merger should be treated as a pooling-of-interests for accounting and financial
reporting purposes; and

the adjusted shareholders’ equity of Shoreline, as set forth on the balance sheet delivered to Chemical,
must be equal to or exceed $86,500,000 (see “— Effect of Decrease in Shoreline’s Adjusted
Shareholders’ Equity” above).

Shoreline’s Conditions to Close

In addition, Shoreline’s obligation to complete the merger is subject to the fulfillment of additional conditions,
including the following:

Shoreline must have received a tax opinion from its counsel to the effect that, among other matters, no
gain or loss will be recognized by the shareholders of Shoreline upon the receipt of Chemical common
stock in exchange for their shares of Shoreline common stock (except to the extent of any cash received
in lieu of fractional shares) and the shareholders of Shoreline will have the same tax basis in the
Chemical common stock they receive in the merger as they had in the shares of Shoreline common stock
surrendered in exchange for such stock (see "— Material Federal Income Tax Consequences" below);

36



. each governmental agency having jurisdiction over the merger must have approved or consented to the
merger;

. Shoreline’s financial advisor, KBW, must have delivered an opinion reasonably acceptable to Chemical,
dated as of the date of the merger agreement and renewed as of a date approximately the date of this
prospectus and joint proxy statement, to the effect that the terms of the merger are fair to Shoreline’s
shareholders from a financial point of view and that opinion must not have been subsequently
withdrawn;

. the Chemical common stock to be issued in the merger must have been authorized for listing on The
Nasdaq Stock Market; and

. Shoreline must have received a letter addressed to it from its independent accountants, as of the date
approximate to the closing, that Shoreline is eligible to participate in a pooling-of-interests combination,
and a letter addressed to Chemical from Chemical’s independent accountants to the effect that the
merger should be treated as a pooling-of-interests for accounting and financial reporting purposes.

Termination

Prior to the merger, the merger agreement may be terminated by Chemical or Shoreline by mutual consent or may be
terminated by either of them if the merger has not been completed on or before March 31, 2001.

Chemical’s Right to Terminate

In addition, Chemical may terminate the merger agreement and abandon the merger on its own action upon the
occurrence of additional events specified in the merger agreement including, among others, the following:

» any of the conditions to Chemical's obligation to complete the merger have not been met or waived by
Chemical at such time as such condition can no longer be satisfied, notwithstanding Chemical's reasonable
efforts to comply with its covenants in the merger agreement;

« certain environmental risks exist that, in the aggregate, could amount to liability or loss of value exceeding
$1,750,000 and Chemical has given the requisite notice to Shoreline (see "— Conduct of Shoreline Pending
the Completion of the Merger — Environmental Investigation" above);

e an event that caused or is reasonably likely to cause a Material Adverse Effect on Shoreline has occurred;

» a Fiduciary Event has occurred; or

 if Shoreline Bank, prior to the closing, receives from the Federal Reserve Board a rating lower than "Low
Satisfactory” under an examination for compliance with the Community Reinvestment Act, or if the report
of examination is still pending on the scheduled closing date and Chemical is not satisfied that Shoreline
Bank will receive at least a "Low Satisfactory" rating.

Shoreline’s Right to Terminate

In addition, Shoreline may terminate the merger agreement and abandon the merger on its own action upon the
occurrence of additional events specified in the merger agreement including, among others, the following:

» any of the conditions to Shoreline’s obligation to complete the merger have not been met or waived by
Shoreline at such time as such condition can no longer be satisfied, notwithstanding Shoreline's reasonable
efforts to comply with its covenants in the merger agreement;

« either Chemical or Shoreline shareholders fail to approve the merger agreement by the requisite vote of
approval at the applicable special meeting;

e an event that caused or is reasonably likely to cause a Material Adverse Effect on Chemical has occurred;
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 if any of Chemical’'s banking subsidiaries, prior to the scheduled closing date, received from the Federal
Reserve Board a rating lower than “Low Satisfactory” under an examination for compliance with the
Community Reinvestment Act, or if the report of the examination is still pending on the scheduled closing
date and Shoreline is not satisfied that such bank or banks will receive at least a “Low Satisfactory” rating;

 if a Fiduciary Event has occurred; or

 the Final Chemical Price is less than $19.55 and there is a decline in the trading price of Chemical
common stock which is more than 15% greater than the change in the prices of the stocks of the Index
Companies (See “— Effective of Certain Declines in the Chemical Stock Price” above).

Effect of Termination

If either Chemical or Shoreline terminates the merger agreement in accordance with its terms, neither Chemical,
Shoreline, nor any of their respective subsidiaries, officers, directors, or employees will be liable to the other psitgk The
option agreement (unless it is terminated in accordance with its terms) and certain provisions regarding confidentiality and
expenses will survive the termination of the merger agreement. In addition, neither company will be released from liability to
the other for any liabilities or damages arising out of its breach of any provision of the merger agreement.

Description of Chemical Common Stock

Chemical’s authorized capital stock consists of 18 million shares of common stock, $1.00 par value per share.
Chemical’s board of directors has proposed that the authorized capital stock of Chemical be increased from 18 million shares
of common stock to 30 million shares of common stock and will submit this proposal at the Chemical special meeting (See “—
Proposed Amendment to Article 3 of Chemical’'s Restated Articles of Incorporation" below). As of October 20, 2000,

Chemical had 13,998,491 shares of Chemical common stock outstanding. Chemical expects to issue not more than 7,437,754
shares of Chemical common stock in the merger.

Holders of Chemical common stock are entitled to dividends out of funds legally available for that purpose when, as,
and if declared by Chemical’s board of directors. Each holder of Chemical common stock is entitled to one vote for each share
held on each matter submitted for shareholder action. Chemical common stock has no preemptive rights, cumulative voting
rights, conversion rights or redemption provisions.

In the case of any liquidation, dissolution or winding up of the affairs of Chemical, holders of Chemical common
stock would be entitled to receive, pro rata, any assets distributable to common shareholders in proportion to the number of
shares held by them.

All outstanding shares of Chemical common stock are, and shares to be issued pursuant to the merger will be, when
issued, fully paid and non-assessable.

Stock Option Agreement

As an inducement and condition to Chemical's willingness to enter into the merger agreement, Shoreline entered into
the stock option agreement with Chemical. The stock option agreement is attached as Appendix B to this prospectus and joint
proxy statement.

Under the stock option agreement, Shoreline has granted Chemical an option to purchase up to 2,301,146 shares of
Shoreline common stock (referred to as the "Option"). The exercise price of the Option is $12.75 per share, subject to
adjustment under specified circumstances described below. The exercise price, as so adjusted, is referred to as the "Option
Price." The number of shares for which the Option is exercisable shall not exceed 19.999% of Shoreline’s issued and
outstanding shares of common stock without giving effect to any shares subject or issued pursuant to the Option.

The Option will become exercisable in whole or in part if both an "Initial Triggering Event" and a "Subsequent
Triggering Event" occur with respect to Shoreline before the Option expires. The purchase of any shares of Shoreline common
stock pursuant to the Option is subject to compliance with applicable law, including, without limitation, the receipt of
necessary approvals under the Bank Holding Company Act of 1956.
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Initial Triggering Event

Under the stock option agreement, an "Initial Triggering Event" occurs upon the earliest of any of the following
events or transactions:

» Shoreline or any of its subsidiaries, without Chemical's prior written consent, enters into an agreement to
engage in an "Acquisition Transaction" (as defined below) with a third party, or the board of directors of
Shoreline recommends that the shareholders of Shoreline approve or accept any Acquisition Transaction
other than the merger;

« athird party acquires beneficial ownership (or the right to acquire beneficial ownership) of 10% or more of
the outstanding shares of Shoreline common stock;

« the shareholders of Shoreline vote and fail to approve the merger agreement at the special meeting (or the
special meeting is not held in violation of the merger agreement or is canceled prior to termination of the
merger agreement) and, before the special meeting (or if the special meeting is not held or canceled, before
such termination), it was publicly announced or the shareholders of Shoreline were advised that a third
party made a proposal to engage in an Acquisition Transaction with respect to Shoreline;

« the Shoreline board of directors, in anticipation of engaging in an Acquisition Transaction with a third
party, does not recommend or withdraws or modifies (or publicly announces its intention to withdraw or
modify) in any manner adverse to Chemical its recommendation that the shareholders of Shoreline approve
the merger agreement or, following a proposal to Shoreline to engage in an Acquisition Transaction,
Shoreline authorizes, recommends, or proposes (or publicly announces or advises its shareholders of its
intention to authorize, recommend or propose) an agreement to engage in an Acquisition Transaction with a
third party;

* a third party files with the Securities and Exchange Commission a registration statement or tender offer
materials with respect to a potential exchange or tender offer that would constitute an Acquisition
Transaction (or files a preliminary proxy statement with the Securities and Exchange Commission with
respect to a potential vote by its shareholders to approve the issuance of shares to be offered in such an
exchange or tender offer);

 Shoreline willfully and materially breaches any of its obligations contained in the merger agreement in
anticipation of engaging in an Acquisition Transaction with a third party and, following such breach,
Chemical would be entitled to terminate the merger agreement;

* a third party files an application or notice with any federal or state banking regulatory or administrative
authority for approval to engage in an Acquisition Transaction; or

A Fiduciary Event occurs.

The term "Acquisition Transaction" is defined to include any of the following transactions: (1) a merger,
consolidation, share exchange or any similar transaction involving Shoreline or its subsidiaries; (2) a purchase, lease, or oth
acquisition of all or a substantial part of the assets or deposits of Shoreline or any of its subsidiaries; (3) a puttedrase or o
acquisition of securities representing 10% or more of the voting power of Shoreline or any of its subsidiaries; or (4) any
substantially similar transaction. The phrase "in anticipation of engaging in an Acquisition Transition" includes any action
taken by Shoreline’s officers or board of directors after any written or oral, authorized or unauthorized, proposal @mexpressi
of interest has been communicated to any member of Shoreline’s management or board of directors concerning an Acquisition
Transaction that in any way would involve Shoreline and such proposal or expression of interest has not been withdrawn at the
time of the action.

Subsequent Triggering Event

Under the stock option agreement, a "Subsequent Triggering Event" generally would occur upon the earlier of the
following events:

« the acquisition by a third party of beneficial ownership of 25% or more of the then-outstanding Shoreline
common stock; or
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 Shoreline or any of its subsidiaries, without having received the prior written consent of Chemical, enters
into an agreement to engage in an Acquisition Transaction with a third party; except that, in determining
whether or not a "Subsequent Triggering Event" has occurred, a purchase or other acquisition of Shoreline
voting securities will not constitute an Acquisition Transaction unless the third party has agreed to acquire
25% (instead of 10%) or more of the voting power of Shoreline or any of its subsidiaries.

Expiration of the Option

The Option will expire upon the earliest of: (1) completion of the merger; (2) termination of the merger agreement in
accordance with its terms, assuming that the termination occurs before the occurrence of an Initial Triggering Event; or (3) 12
months after the termination of the merger agreement if such termination follows an Initial Triggering Event. Chemical may
not exercise the Option at any time when it is in material breach of the merger agreement such that Shoreline would be entitled
to terminate the merger agreement pursuant to its terms. The stock option agreement automatically terminates if Shoreline
terminates the merger agreement as a result of a material breach by Chemical of the merger agreement or if Chemical or
Shoreline terminates the merger agreement due to a failure to obtain the consent or approval of any federal or state
governmental authority necessary to complete the merger.

Exercise of the Option

If the Option becomes exercisable, Chemical may exercise it in whole or in part by giving notice within six months
following the applicable Subsequent Triggering Event. Chemical’s right to exercise the Option and certain other rights under
the stock option agreement are subject to an extension to obtain required regulatory approvals and comply with applicable
regulatory waiting periods, to avoid liability under Section 16(b) of the Exchange Act, and to permit the passage of any cure
periods associated with breaches of the merger agreement. The Option Price and the number of shares issuable under the
Option would be adjusted in the event of specified changes in the capital stock of Shoreline. In addition, Shorelinechas grant
Chemical certain registration rights with respect to the shares of Shoreline common stock issued or issuable pursuant to the
Option.

The number of shares of Shoreline common stock that Chemical may purchase pursuant to the Option is also limited
by the “Spread Value” of shares purchased under the Option. Chemical may only purchase a number of shares of Shoreline
common stock that have a “Spread Value” not exceeding $5,083,472. The “Spread Value” is equal to the difference between
(1) the number of shares to be purchased upon a proposed exercise of the Option plus the number of all shares previously
purchased pursuant to prior exercises of the Option, multiplied by the closing price of Shoreline common stock on the Nasdaq
National Market on the last trading day before the date of the proposed exercise, and (2) the number of shares to be purchased
upon a proposed exercise of the Option plus the number of all shares previously purchased pursuant to prior exercises of the
Option, multiplied by the applicable Option Price of such shares.

Repurchase and Surrender of the Option

The Stock Option Agreement also provides that at any time after the occurrence of a "Repurchase Event," and upon a
request delivered by Chemical before the Option expires, Shoreline must repurchase the Option and all or any part of the share
received upon the full or partial exercise of the Option ("Option Shares"). The term "Repurchase Event" means the acquisition
by any third party of beneficial ownership of 50% or more of the then outstanding shares of Shoreline common stock or the
completion of an Acquisition Transaction where the purchasing entity acquires 50% or more of the voting power of Shoreline
or any of its subsidiaries.

The repurchase of the Option by Shoreline from Chemical will be at a price equal to the amount by which the
"Market/Offer Price" exceeds the Option Price multiplied by the number of shares for which the Option may be exercised. A
repurchase of Option Shares will be at a price per share equal to the Market/Offer Price. The term "Market/Offer Price" means
the highest of: (1) the price per share at which a tender or exchange offer has been made for Shoreline common stock; (2) the
price per share of Shoreline common stock that any third party is to pay pursuant to an agreement with Shoreline; (3) the
highest average closing sale price for Shoreline common stock reported on the Nasdaq National Market for a ten consecutive
trading day period within the three-month period immediately preceding the date that notice of the required repurchase is
given; or (4) in the event of a sale of all or substantially all of the assets or deposits of Shoreline or Shoreline ®anlafthe
the net price paid for such assets or deposits and the current market value of the remaining assets (as determinediyy a nationa
recognized investment banking firm), divided by the number of shares of Shoreline common stock outstanding at the time of
such sale.

The stock option agreement also provides that Chemical may, at any time following a Repurchase Event and before
the Option expires, surrender the Option (and any shares obtained upon the exercise of the Option that are still held by
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Chemical) for a surrender fee equal to $5,038,472 (1) plus Chemical’s purchase price with respect to any shares purchased
upon exercise of the Option and (2) minus the excess of the net cash amounts received by Chemical pursuant to a sale of shar
purchased upon exercise of the Option to any party over the Option Price.

If, before the Option expires: (1) Shoreline enters into a transaction in which Shoreline is not the surviving
corporation, (2) as a result of a merger or plan of exchange, the capital stock of Shoreline is exchanged for securities of any
other entity or into cash or any other property or represents less than 50% of the outstanding shares and share ethvalents of
merged or acquiring company, or (3) Shoreline sells all or a substantial part of its or its subsidiaries' assets; thalldygion sh
converted into a substitute option, with terms similar to those of the Option, to purchase capital stock of the entityrésat acq
or is the effective successor to Shoreline or any entity that controls such acquiring or successor entity.

The stock option agreement provides that neither Chemical nor Shoreline may assign any of its rights or obligations
under it without the written consent of the other party, except that if a Subsequent Triggering Event occurs before the Option
expires, Chemical may, subject to certain limitations, assign its rights and obligations under the stock option agreement in
whole or in part.

Objectives of the Sock Option Agreement

Arrangements such as the stock option agreement are often entered into in connection with mergers and acquisitions
between institutions such as Chemical and Shoreline in an effort to increase the likelihood that the transactions will be
completed in accordance with their terms and to compensate the grantee of such an option (e.g., Chemical) for its efforts
undertaken and the expenses, losses, and opportunity costs incurred if the transaction is not completed under certain
circumstances involving an acquisition or potential acquisition of the issuer of the option (e.g., Shoreline) by a third party.
Chemical and Shoreline entered into the stock option agreement to accomplish these objectives.

The existence of the Option could significantly increase the cost to a potential third party purchaser of acquiring
Shoreline compared to the cost had Chemical and Shoreline not entered into the stock option agreement. As a result, the stock
option agreement may have the effect of discouraging offers by third parties to acquire Shoreline, even if such a thasd party w
prepared to offer to pay consideration to Shoreline shareholders that has a higher current market value than the shares of
Chemical common stock to be received by Shoreline shareholders pursuant to the merger agreement.

To the best knowledge of Chemical and Shoreline, as of the date of this prospectus and joint proxy statement, no event
creating a right to exercise the Option has occurred.

Comparison of Rights of Chemical and Shor eline Shareholders

If the merger is completed, holders of Shoreline common stock will become holders of Chemical common stock.
Holders of Chemical common stock will continue to be holders of Chemical common stock after the merger.

Because both Shoreline and Chemical are incorporated under Michigan law, their respective shareholders’ rights are
governed by the MBCA. As a Shoreline shareholder, your rights are currently governed by Shoreline’s Restated Articles of
Incorporation and Bylaws and the MBCA. However, after the merger your rights will be governed by Chemical’'s Restated
Articles of Incorporation and Bylaws and the MBCA. The following discussion compares Shoreline’s Restated Articles of
Incorporation and Bylaws, to Chemical’'s Restated Articles of Incorporation and Bylaws.

The following comparison of Chemical’'s Restated Articles of Incorporation and Bylaws and Shoreline’s Restated
Articles of Incorporation and Bylaws is not intended to be complete and is qualified in its entirety by reference to Chemical's
Restated Articles of Incorporation and Bylaws and Shoreline’s Restated Articles of Incorporation and Bylaws. Copies of these
documents are available upon request. See "Where You Can Find More Information" below.

Anti-Takeover Provisions — In General

Shoreline’s Restated Articles of Incorporation contain provisions that could prevent or delay the acquisition of
Shoreline by means of a tender offer, proxy contest, or otherwise. These provisions could also limit shareholders’ participation
in certain types of business combinations or other transactions that might be proposed in the future, regardless of whether those
transactions were favored by a majority of shareholders, and could enhance the ability of officers and directors to retain their
positions.

Chemical’'s Restated Articles of Incorporation do not contain similar types of provisions. Material differences in the
companies' organizational documents with respect to such anti-takeover provisions are discussed separately below under
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separate sections, such as "— Size and Classification of the Board of Directors," "— Removal of Directors," and "— Ef/aluation o
Proposed Offers."

Authorized Capital

After the merger, and assuming that Chemical’s shareholders vote to approve the proposed amendment to Chemical’s
Restated Articles of Incorporation to increase the number of authorized shares of Chemical common stock, the total authorizec
capital stock of Chemical will consist of 30 million shares of common stock, $1.00 par value. No share of Chemical common
stock will be entitled to any preferences and all shares will be equal. Chemical’'s Restated Articles of Incorporation do not
authorize any other shares or classes of capital stock.

The total authorized shares of capital stock of Shoreline consists of 15 million shares of common stock and one
million shares of preferred stock. On the record date, there were 11,537,423 shares of Shoreline common stock and no shares
of Shoreline preferred stock outstanding. Shoreline’s Restated Articles of Incorporation authorize Shoreline’s board to issue
preferred stock from time to time and to fix the rights, preferences and limitations of each series of preferred stock. This
includes the designation of the series and the number of shares in it, the dividend rate, whether and when shares will be
redeemable, the prices at which shares will be redeemable, rights upon liquidation, any sinking fund provisions, any conversion
or exchange privileges, voting rights, any restrictions on the payment of dividends or other distributions on other classes of
stock and any other rights, preferences or limitations.

The issuance of shares of Shoreline preferred stock could adversely affect the rights of the holders of Shoreline
common stock and adversely affect the availability of earnings for distribution to the holders of Shoreline common stock.

Size and Classification of the Board of Directors

Under Chemical's Bylaws, Chemical's entire board of directors is elected each year at the annual meeting of
shareholders. Therefore, a majority of the board of directors of Chemical could be changed at any single annual meeting. The
number of directors is fixed by a resolution of Chemical’s board of directors, but there may never be less than five am more th
25 directors. Currently Chemical has eight directors.

Under Shoreline’s Restated Articles of Incorporation, Shoreline’s board of directors is divided into three classes, as
nearly equal in number as possible. The term of office of one class of directors expires each year. The number of girectors ma
not be less than three with the exact number to be fixed by resolution adopted by the affirmative vote of at least t¥vo-thirds o
the directors of Shoreline. Currently, Shoreline’s board of directors is composed of ten members. Because of the dlassificatio
of Shoreline’s board of directors, it would normally take at least two annual meetings of shareholders to change a majority of
the members of Shoreline’s board of directors.

Limitation of Personal Liability of Directors

Both Chemical's Restated Articles of Incorporation and Shoreline’s Restated Articles of Incorporation, as modified by
the MBCA, provide that a director will not be personally liable to the corporation for money damages for except for: (1) the
amount of any financial benefit received by a director to which he or she is not entitled; (2) intentional inflictionaf harm
the corporation or its shareholders; (3) an illegal dividend, distribution or a loan to an officer, director or employee of the
corporation that is contrary to the MBCA,; or (4) an intentional criminal act.

Removal of Directors

Under Chemical's Bylaws, a director or the entire board of directors may be removed from office at any time, with or
without cause, by vote of a majority of the shares entitled to vote at an election of directors.

Under Shoreline’s Restated Articles of Incorporation, a director may be removed from office at any time, but only for
cause. Except as may be provided otherwise by law, “cause” for removal of a director exists if: (1) the director has been
convicted of a felony by a court and the conviction is no longer subject to direct appeal; (2) a court has found the digector t
liable for negligence or misconduct in the performance of his or her duty to Shoreline in a matter of substantial importance to
Shoreline and that determination is no longer subject to a direct appeal; (3) the director has become mentally incompetent,
whether or not so determined by a court, and the mental incompetency directly affects his or her ability as a director of
Shoreline; (4) the director’s actions or failure to act are considered by Shoreline’s board of directors to be in dertdgation of
director’s duties; or (5) the director’'s removal is required or recommended by the Federal Reserve Board. Removal for cause
must be approved by at least two-thirds of the total number of directors (excluding the director who is being removed). Any
action to remove a director under (1) or (2) above must be taken within one year of the conviction or court judgment.
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Shareholder Nominations of Directors

Neither Chemical’'s Restated Articles of Incorporation nor its Bylaws contain provisions specifically dealing with
shareholder nominations of directors.

Under Shoreline's Restated Articles of Incorporation, director nominations at any annual meeting of shareholders or at
any special meeting of shareholders called for election of directors (referred to as an "election meeting") may be made by
Shoreline’s board of directors, or by a shareholder who is entitled to vote at an election meeting under the limited
circumstances described in the next paragraph. Nominations made by Shoreline’s board of directors are made at a meeting of
the board, or by written consent of directors in lieu of a meeting, at least 20 days before the date of an election meeting.

A Shoreline shareholder may make a nomination at an election meeting if, and only if, the shareholder has delivered a
notice to the Secretary of Shoreline setting forth with respect to each proposed nominee: (1) the nominee’s name, age, busines
address, and residence address; (2) the nominee’s principal occupation or employment; (3) the number of shares of Shoreline
capital stock are beneficially owned by the nominee; (4) a statement that the nominee is willing to be nominated; and (5) such
other information concerning the nominee as would be required under the rules of the Securities and Exchange Commission to
be included in a proxy statement soliciting proxies for the election of the nominee. The notice must be delivered mot less tha
120 days before the date of the election meeting in the case of an annual meeting and not more than seven days following the
date of notice of the election meeting in the case of a special meeting.

Shareholder Proposals

Under Chemical's Bylaws, a shareholder who wishes to present a proposal for action at a shareholders' meeting mus
follow certain procedures. In order to present the proposal, the shareholder must give timely notice of the mattertm writing
Chemical's Secretary. For annual meetings, to be timely the notice must be delivered to or mailed to and received at
Chemical's principal executive offices not less than 120 days prior to the date corresponding to the date of Chemical's proxy
statement or notice of meeting for the last year (with certain exceptions). For example, Chemical's proxy statemeftfor its 20
annual meeting of shareholders was dated March 6, 2000. If a Chemical shareholder wanted to present a proposal for action «
Chemical's 2001rmual meeting of shareholders, then the shareholder's notice must be received no l1agf teys before
March 6, 2001. However, if Chemical did not hold an annual meeting within the last year, or if the date of the upcoming
annual meeting changes by more than 30 days from the date of the last meeting, then the notice must be received not more ths
ten days after the earlier of the date of the notice of the meeting or public disclosure of the date of the meeting.alFor speci
meetings of shareholders, the shareholder's notice must be received not more than ten days after the earlier of the date of t
notice of the meeting or public disclosure of the date of the meeting.

The notice by the shareholder must include the following information: (1) a brief description of the matter to be acted
on; (2) the shareholder's name and record address; (3) the class and number of shares of Chemical stock that the shareholc
beneficially owns; and (4) any material interest that the shareholder has in the proposal.

Furthermore, if the shareholder wants Chemical to include the proposal in Chemical’'s proxy materials, the proposal
must comply with applicable Securities and Exchange Commission rules, including Rule 14a-8 under the Securities Exchange
Act of 1934.

Neither Shoreline's Restated Articles of Incorporation nor its Bylaws contain provisions specifically dealing with
shareholder proposals. However, if a Shoreline shareholder wanted Shoreline to include a proposal in Shoreline's proxy
materials for a meeting, the proposal would have to comply with Securities and Exchange Commission Rule 14a-8.

State Anti-Takeover Laws

Fair Price Act. Certain provisions of the MBCA establish a statutory scheme similar to the supermajority and fair
price provisions found in many corporate charters (the "Fair Price Act"). The Fair Price Act applies to both Chemical and
Shoreline. The Fair Price Act provides that a supermajority vote of 90% of the shareholders and no less than two-thirds of the
votes of noninterested shareholders must approve a "business combination.”" The Fair Price Act defines a "business
combination” to include nearly any merger, consolidation, share exchange, sale of assets, stock issuance, liquidation, or
reclassification of securities involving an "interested shareholder" or certain "affiliates" of an interested shareholder. An
"interested shareholder” is generally any person who owns 10% or more of the outstanding voting shares of the corporation.
An "affiliate" is a person who directly or indirectly controls, is controlled by, or is under common control with a specified
person.
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The supermgjority vote required by the Fair Price Act does not apply to business combinations that satisfy certain
conditions. These conditionsinclude, among others. (1) the purchase price to be paid for the shares of common stock in the
business combination must be at least equal to the highest of either (a) the market value of the shares on the date that the
business combination was announced or on the date that the interested sharehol der first became an interested shareholder,
whichever is higher, or (b) the highest per share price paid by an interested shareholder within the two-year period preceding
the announcement of the business combination or in the transaction in which the shareholder first became an interested
shareholder, whichever is higher; (2) once becoming an interested shareholder, the person may not become the beneficial
owner of any additional shares of the corporation except as part of the transaction that resulted in the interested shareholder
becoming an interested shareholder or by virtue of proportionate stock splits or stock dividends; and (3) at least five years have
passed since the date the interested shareholder first became an interested shareholder and the date the business combination is
completed. The requirements of the Fair Price Act do not apply to business combinations with an interested shareholder that
the board of directors has approved or exempted from the requirements of the Fair Price Act by resolution before the time that
the interested shareholder first became an interested shareholder.

Control Share Act. Certain portions of the MBCA also regulate the acquisition of "control shares" of widely held
Michigan corporations (the "Control Share Act"). The Control Share Act appliesto both Chemical and Shoreline and their
shareholders. The Control Share Act establishes procedures governing "control share acquisitions." A control share
acquisition is defined as an acquisition of shares by an acquiror which, when combined with other shares held by that person or
entity, would give the acquiror voting power in the election of directors of the corporation at or above any of the following
thresholds: 20%, 33%, and 50%. Under the Control Share Act, an acquiror may not vote "control shares' that were acquired
in acontrol share acquisition unless the corporation’s disinterested shareholders (defined to exclude the acquiring person,
officers of the target corporation and directors of the target corporation who are also employees of the corporation) vote to
confer voting rights on the control shares. The Control Share Act does not affect the voting rights of shares owned by an
acquiring person before the control share acquisition. The Control Share Act entitles corporations to redeem control shares
from the acquiring person under certain circumstances. In other cases, the Control Share Act confers dissenters' rights upon al
of a corporation’s shareholders except the acquiring person.

Evaluation of Proposed Offers

Shoreline’s Restated Articles of Incorporation provide that Shoreline’s board of directors cannot initiate, approve,
adopt, or recommend any proposal of any party other than Shoreline to make a tender or exchange offer for any equity security
of Shoreline, or engage in any merger or consolidation of Shoreline with or into another entity, any sale, exchange, lease,
mortgage, pledge, transfer, or other disposition of al or substantially all of Shoreline’s assets, any liquidation or dissolution of
Shoreline, or any reorganization or recapitalization of Shoreline that would result in a change of control of Shoreline, unlessit
has first evaluated the proposal and determined, in its judgment, that the proposal would be in compliance with all applicable
laws. If Shoreline’s board of directors makes that determination, the board of directors must then evaluate the proposal and
determine whether the proposal isin the best interests of Shoreline and its shareholders. In evaluating a proposed offer to
determine whether it would be in the best interests of Shoreline and its shareholders, the board of directors may consider all
factorsthat it considers relevant including, without limitation: (1) the fairness of the consideration to be received by
Shoreline’s shareholders under the proposed offer; (2) the possible economic and social impact of the proposed offer and its
completion on Shoreline and its employees, customers, and suppliers; (3) the possible economic and social impact of the
proposed offer and its completion on the communities in which Shoreline and its subsidiaries operate or are located; (4) the
business and financial conditions and earning prospects of the offering party; (5) the competence, experience, and integrity of
the offering party and its management; and (6) the intentions of the offering party regarding the use of the assets of Shoreline to
finance the transaction.

Chemical’'s Restated Atrticles of Incorporation do not include a similar provision.
Amendments to Articles of Incorporation and Bylaws

Under the MBCA, a corporation’s articles of incorporation may be amended by the affirmative vote of the majority of
the outstanding shares entitled to vote. In addition, an amendment to a corporation’s articles of incorporation mag require th
approval of the majority of the outstanding shares of a class or series of stock if the amendment would (1) increase or decreas
the authorized number of shares of that class or series or (2) alter or change the powers, preferences or speciat rights of tha
class or series so as to affect them directly. However, a corporation’s articles of incorporation may specify that antamendmen
to one or more provisions of the articles must be approved by higher percentages.

Chemical’'s Restated Articles of Incorporation do not contain any such “supermajority” requirements. Shoreline’s

Restated Articles of Incorporation provide that no amendment may be made to Article VI (which deals with the board of
directors), Article VII (which deals with limitations on directors’ personal liability), Article VIII (which deals with
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indemnification), Article IX (which deals with board evaluation of proposed acquisition offers) or Article X (which dealswith
amendments to Shoreline’s Restated Articles of Incorporation) unless the amendment is approved by at least 80% of the
outstanding shares entitled to vote. However, this “supermajority” vote requirement does not apply to amendments that have
first been approved by at least two-thirds of Shoreline’s board of directors, including at least one member of eacheof the thre
classes of the board.

Under the MBCA, a corporation’s bylaws may be amended by either the board of directors or the shareholders, unless
the corporation’s articles of incorporation or bylaws provide that only the shareholders may amend the bylaws or any particular
bylaw. Both Chemical’s Bylaws and Shoreline’s Bylaws provide that they may be amended either by the shareholders or the
board of directors.

Indemnification Provisions

Under the MBCA, a corporation is permitted to, and in some circumstances must, indemnify its officers, directors,
employees and agents, as well as persons who were serving in similar positions with another entity at the corporatipn’s request
in a variety of situations. Chemical’'s Restated Articles of Incorporation and its Bylaws provide that Chemical will indemnify
such persons to the fullest extent permitted by the MBCA.

The indemnification provisions in Shoreline’s charter documents are somewhat more limited. Generally, Shoreline’s
Restated Articles of Incorporation provide that directors of Shoreline and its subsidiaries will be indemnified to the fullest
extent permitted by the MBCA. Persons who are not directors of Shoreline or its subsidiaries may be similarly indemnified,
but only if the indemnification is approved by the board of directors or required by the MBCA.

Shareholder Action by Written Consent

Under the MBCA, the shareholders of a corporation may take an action either at a meeting or without a meeting if all
of the shareholders sign a written consent authorizing the action. However, unanimous approval by written consent is not
required if the corporation’s articles of incorporation allow the shareholders holding a majority of the voting power (or such
higher level as may be required) to take action by written consent. In that case, certain other conditions must besnet, such a
providing notice of the action to all shareholders who did not sign the consent.

Shoreline’s Restated Articles of Incorporation do not allow shareholders to take action by less than unanimous
consent. Chemical's Restated Articles of Incorporation provide that the shareholders may take an action without a meeting if
written consents to the action are signed by the holders of shares having at least the minimum number of votes necessary to
approve the action.

Public Markets for Chemical’'s and Shoreline’s Shares
Both Chemical and Shoreline common stock are listed on The Nasdag Stock Market.
Restrictions on Shoreline Affiliates

All shares of Chemical common stock received by Shoreline shareholders in the merger will be freely transferable,
except that shares of Chemical common stock received by persons who are deemed to be "affiliates”’ (as such termis defined
under the Securities Act of 1933) of Shoreline before the merger may only be resold in transactions permitted by the resale
provisions of Rule 145 under the Securities Act or as otherwise permitted under the Securities Act. Persons who may be
deemed to be affiliates of Shoreline generally include individuals or entities that control, are controlled by, or are under
common control with, Shoreline and may include certain officers, directors, and principa shareholders of Shoreline.

This prospectus and joint proxy statement covers Chemical common stock to be issued in connection with the merger.
It does not cover any resales of Chemical common stock to be received by affiliates upon completion of the merger, and no
person is authorized to make any use of this prospectus and joint proxy statement in connection with any such resale.

Pursuant to the merger agreement, each person identified by Shoreline as an affiliate executed a written agreement to
the effect that such persons will not offer or sell or otherwise dispose of any of the shares of Chemical common stock issued to
such persons in the merger in violation of the Securities Act.

Subject to the terms and conditions of the Merger Agreement, each affiliate of Shoreline has agreed that he or she will

use hisor her best efforts to cause the Merger Agreement to be adopted by the sharehol ders of Shoreline and completed
according to itsterms. Each affiliate has also agreed not to invite, initiate, solicit, or encourage or negotiate any offers,
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proposals or expressions of interest from any third party concerning atender offer, merger, consolidation, share exchange, sale

of shares, sale of assets or assumption of liabilities not in the ordinary course, or other business combination involving

Shoreline or Shoreline’s subsidiaries; or furnish any nonpublic information concerning Shoreline or Shoreline’s subsidiaries to
any person not affiliated or under contract with Chemical, except as required by law or regulation.

In addition, each affiliate of Shoreline has agreed not to sell or dispose of any Shoreline common stock owned or
controlled by the affiliate without Chemical’s consent, subject to certain limited exceptions for certain gifts, fiduciary
requirements and dispositions upon death. Shoreline’s affiliates have also agreed not to sell or otherwise dispose ®f any share
of Shoreline common stock or any shares of Chemical common stock presently owned or to be issued in the merger until such
time as financial results of the post-merger combined operations of Chemical have been published covering a period of at least
30 days. Chemical may place a legend reflecting the transfer restrictions on the certificates representing the sharead of Chemic
common stock.

Restrictions on Chemical Affiliates

Persons who are considered to be “affiliates” (as that term is defined under the Securities Act of 1933) of Chemical
have agreed to certain restrictions on transactions in shares of Chemical common stock during certain periods of time. Persons
who may be considered to be affiliates of Chemical generally include individuals or entities that control, are contrelled by, o
are under common control with, Chemical and may include certain officers, directors, and principal shareholders of Chemical.

Each affiliate of Chemical has agreed not to sell or dispose of any shares of Chemical common stock owned or
controlled by the affiliate during a period extending from 30 days prior to the effective date of the merger until publication
financial results of the post-merger combined operations of Chemical covering a period of at least 30 days, subject to limited
exceptions for certain gifts, fiduciary requirements and dispositions upon death. Chemical’s affiliates are also prohibited by
Securities and Exchange Commission rules from purchasing shares of Chemical common stock during a period beginning on
the day this document was mailed to shareholders of Shoreline for its special meeting of shareholders to consider the merger
and ending on the day after the special meeting of Shoreline shareholders. Securities and Exchange Commission rules also
prohibit Chemical’s affiliates from purchasing shares of Chemical common stock during the period during which the Final
Chemical Price will be determined for purposes of determining whether Shoreline would have a right to request an adjustment
to the Exchange Ratio or terminate the merger agreement.

Material Federal Income Tax Consequences

The following general discussion summarizes the material federal income tax consequences of the merger and is
based on the Internal Revenue Code, the regulations issued under the Internal Revenue Code, existing administrative
interpretations, and court decisions. Future legislation, regulations, administrative interpretations, or court decisions coul
significantly change such authorities either prospectively or retroactively. This summary does not address all aspeglts of fede
income taxation that may be important to you in light of your particular circumstances or if you are subject to special rules,
such as rules regarding shareholders who are not citizens or residents of the United States, or who are institutions, or tax-
exempt organizations. This discussion also assumes that Shoreline shareholders hold their shares of Shoreline stock as capita
assets within the meaning of Section 1221 of the Internal Revenue Code.

It is a condition to the obligations of Shoreline and Chemical to complete the merger that they receive from Warner
Norcross & Judd LLP an opinion regarding material federal income tax consequences of the merger. Chemical and Shoreline
believe, based on these opinions, that the merger will have the following federal income tax consequences:

» Shoreline shareholders will not recognize any gain or loss for federal income tax purposes if they
exchange their Shoreline common stock for Chemical common stock pursuant to the merger, except to the
extent that cash is received in lieu of fractional shares;

» Shoreline shareholders’ tax basis in the Chemical common stock received as a result of the merger will be
the same as their tax basis in their Shoreline common stock surrendered in the exchange; and

» The holding period of the Chemical common stock held by a Shoreline shareholder as a result of the
exchange will include the period during which he or she held the Shoreline common stock.

In addition: (1) the merger will constitute a "reorganization" within the meaning of Section 368(a)(1) of the Internal
Revenue Code and Chemical and Shoreline will each be a "party to a reorganization” within the meaning of Section 368(b); (2)
the basis of the Shoreline’s assets in the hands of Chemical will be the same as the basis of those assets in the hands of
Shoreline immediately before the reorganization; (3) no gain or loss will be recognized by Chemical on the receipt by
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Chemical of the assets of Shoreline in exchange for Chemical common stock and the assumption by Chemical of the liabilities
of Shoreline; and (4) the holding period of the assets of Shoreline in the hands of Chemical will include the holding period
during which such assets were held by Shoreline.

The tax opinions assume the absence of changes in existing facts and rely on assumptions, representations, and
covenants, including those contained in certificates of officers of Chemical and Shoreline. The tax opinions neither bind nor
preclude the Internal Revenue Service from adopting a contrary position. An opinion of counsel sets forth such counsel’s legal
judgment and has no binding effect or official status of any kind and no assurance can be given that contrary positions will not
be successfully asserted by the Internal Revenue Service or adopted by a court if the issues are litigated. Accordingly, you are
strongly urged to consult with your tax advisor to determine the particular United States federal, state, local, or foreign income
or other tax consequences of the merger to you.

Accounting Treatment

Chemical and Shoreline intend to account for the merger as a pooling-of-interests business combination. Itisa
condition of the completion of the merger that both Chemical and Shoreline each receive a letter from their respective
independent auditors to the effect that pooling-of-interests accounting for the merger is appropriate under generally accepted
accounting principles and other applicable accounting rules, if the merger is completed in accordance with the merger
agreement. Under the pooling-of-interests method of accounting, each company’s historical recorded assets and liabilities will
be carried forward to the combined company at their recorded amounts. In addition, the operating results of the combined
company will include both companies’ operating results for the entire fiscal year in which the merger is completed and both
companies’ historical reported operating results for prior periods will be combined and restated as the operating results of th
combined company.

The unaudited pro forma financial information contained in this prospectus and joint proxy statement has been
prepared using the pooling-of-interests accounting method to account for the merger. See “Comparative Share Data,”
“Unaudited Pro Forma Combined Selected Financial Data” and “Unaudited Pro Forma Condensed Combined Financial
Statements.”

No Dissenters’ Rights

Chemical Shareholders. You are not entitled to exercise dissenters’ rights as a result of approval of the amendment to
Article 3 of Chemical's Restated Articles of Incorporation or the merger, and you are not entitled to demand payment for your
shares under the MBCA.

Shoreline Shareholders. You are not entitled to exercise dissenters’ rights as a result of approval of the merger, and
you are not entitled to demand payment for your shares under the MBCA.

Unaudited Pro Forma Condensed Combined Financial Statements

The following unaudited pro forma condensed combined balance sheet as of September 30, 2000, and the pro forma
condensed combined statements of income for the nine-month periods ended September 30, 2000 and 1999, and for each yeal
in the three-year period ended December 31, 1999, give effect to the merger, using the pooling-of-interests method of
accounting. This pro forma financial information is based on the historical consolidated financial statements of Chemical and
Shoreline and their subsidiaries under the assumptions and adjustments set forth in the accompanying notes to the unaudited
pro forma condensed combined financial statements. The unaudited pro forma condensed combined balance sheets assume t
merger was consummated on September 30, 2000. The unaudited pro forma condensed combined statements of income give
effect to the merger as if the merger occurred at the beginning of each period covered by such statements of income. Pro form,
per share amounts are based on the Exchange Ratio of 0.64 shares of Chemical common stock for each share of Shoreline
common stock.

The unaudited pro forma condensed combined financial statements do not reflect restructuring and other merger
related expenses expected to be incurred by Chemical and Shoreline, or the anticipated cost savings. As a result,ahe pro form
combined financial condition and results of operations of Chemical as of and after the Effective Time of the merger may not be
indicative of the results that actually would have occurred if the merger had been in effect during the periods presented or of
the results that may be attainted in the future.
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This pro forma financial information should be read in conjunction with the historical consolidated financial
statements of Chemical and Shoreline, including the respective notes to those financial statements, that are incorporated by
reference in this prospectus and joint proxy statement, and in conjunction with the pro formafinancial data, appearing
elsewhere in this prospectus and joint proxy statement. See “Where You Can Find More Information.”

Unaudited Pro For ma Condensed Combined Balance Sheets
September 30, 2000
(Dollarsin Thousands)

Chemica Shoreline Pro Forma Pro Forma
Historical Historical Adjustments Combined
Assets
Cash and demand deposits due from banks $78,671 $34,979 $113,650
Federal funds sold 121,200 14,900 136,100
Interest bearing deposits with unaffiliated banks 5,050 500 5,550
Investment securities
Availablefor sale 428,098 212,814 640,912
Held to maturity 238,293 21,542 259,835
Loans 1,067,312 759,940 1,827,252
Allowance for loan losses (18,261) (8,174) (26,435)
Net loans 1,049,051 751,766 1,800,817
Premises and equipment 21,990 16,606 38,596
Accrued income 16,263 7,666 23,929
Other assets 18,795 18,312 37,107
Total Assets $1,977,411 $1,079,085 $3,056,496
Liabilities and Shareholders’ Equity
Deposits
Noninterest-bearing $276,456 $107,132 $383,588
Interest-bearing 1,341,635 737,898 2,079,533
Short-term borrowings 81,113 28,636 109,749
Interest payable and other liabilities 17,577 6,726 24,303
Long-term debt 185 113,228 113,413
Total Liabilities $1,716,966 $993,620 $2,710,586
Shareholders’ Equity
Common stock, $1.00 par value 13,998 7,383 21,381
Capital Surplus 196,644 68,205 (7,383) 257,466
Retained earnings 50,034 20,120 70,154
Accumulated other comprehensive income (231) (2,860) (3,091)
Total Shareholders’ Equity $260,445 $85,465 $345,910
Total Liabilities and Shareholders’ Equity $1,977,411 $1,079,085 $3,056,496

See notes to unaudited pro forma condensed combined financia statements.
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Unaudited Pro Forma Condensed Combined Statements of Income
Nine Months Ended September 30, 2000
(Dallarsin Thousands, Except Per Share Amounts)

Chemical Shoreline Pro Forma
Historical Historical Combined
Interest Income
Interest and fees on loans $62,005 $45,966 $107,971
Interest on investment securities 30,709 11,692 42,401
Interest on federal funds sold 4,178 916 5,094
Interest on deposits with unaffiliated banks 72 444 516
Total Interest Income 96,964 59,018 155,982
Interest Expense
Interest on deposits 37,477 25,113 62,590
Interest on short-term borrowings 2,142 894 3,036
Interest on long-term debt 8 4,728 4,736
Total Interest Expense 39,627 30,735 70,362
Net Interest Income 57,337 28,283 85,620
Provision for loan losses 280 450 730
Net interest income after provision for loan
losses 57,057 27,833 84,890
Noninterest Income 12,844 6,136 18,980
Noninter est Expense 38,501 20,107 58,608
Income Before Income Taxes 31,400 13,862 45,262
Income taxes 10,225 4,417 14,642
Net Income $21,175 $9,445 $30,620
Per Common Share Data
Net income
Basic $1.51 $.82 $1.43
Diluted 1.50 .82 143
Cash dividends .66 A4 .66
Average Common Shares:
Basic 14,038,677 11,469,921 21,379,426
Diluted 14,097,937 11,486,849 21,449,520

See notes to unaudited pro forma condensed combined financia statements.
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Unaudited Pro For ma Condensed Combined Statements of |ncome
Nine Months Ended September 30, 1999
(Dallarsin Thousands, Except Per Share Amounts)

Chemical Shoreline Pro Forma
Historical Historical Combined
Interest Income
Interest and fees on loans $56,543 $40,405 $96,948
Interest on investment securities 31,879 10,447 42,326
Interest on federal funds sold 2,458 290 2,748
Interest on deposits with unaffiliated banks 84 750 834
Total Interest Income 90,964 51,892 142,856
Interest Expense
Interest on deposits 33,591 21,348 54,939
Interest on short-term borrowings 1,219 526 1,745
Interest on long-term debt 354 2,758 3,112
Tota Interest Expense 35,164 24,632 59,796
Net Interest Income 55,800 27,260 83,060
Provision for loan losses 318 360 678
Net interest income after provision for loan
losses 55,482 26,900 82,382
Noninterest Income 11,952 6,153 18,105
Noninter est Expense 37,434 18,974 56,408
Income Before Income Taxes 30,000 14,079 44,079
Income taxes 9,904 4,482 14,386
Net Income $20,096 $9,597 $29,693
Per Common Share Data
Net income
Basic $1.42 $.82 $1.37
Diluted 141 .82 1.36
Cash dividends .60 A2 .60
Average Common Shares:
Basic 14,155,686 11,684,470 21,633,747
Diluted 14,276,879 11,742,133 21,791,844

See notes to unaudited pro forma condensed combined financial statements.
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Unaudited Pro For ma Condensed Combined Statements of |ncome
Year Ended December 31, 1999
(Dallarsin Thousands, Except Per Share Amounts)

Chemical Shoreline Pro Forma
Historical Historical Combined
Interest Income
Interest and fees on loans $76,825 $54,985 $131,810
Interest on investment securities 41,626 14,177 55,803
Interest on federal funds sold 3,382 605 3,987
Interest on deposits with unaffiliated banks 84 895 979
Total Interest Income 121,917 70,662 192,579
Interest Expense
Interest on deposits 44,912 28,831 73,743
Interest on short-term borrowings 1,731 757 2,488
Interest on long-term debt 428 4,202 4,630
Total Interest Expense 47,071 33,790 80,861
Net Interest Income 74,846 36,872 111,718
Provision for loan losses 483 480 963
Net interest income after provision for loan
losses 74,363 36,392 110,755
Noninterest Income 16,003 8,003 24,006
Noninter est Expense 48,986 25,560 74,546
Income Before Income Taxes 41,380 18,835 60,215
Income taxes 13,671 6,085 19,756
Net Income $27,709 $12,750 $40,459
Per Common Share Data
Net income $1.96 $1.09 $1.87
Basic 1.94 1.09 1.86
Diluted .80 .56 .80
Cash dividends
Average Common Shares:
Basic 14,148,924 11,641,983 21,599,793
Diluted 14,261,124 11,692,916 21,744,590

See notes to unaudited pro forma condensed combined financial statements.
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Unaudited Pro For ma Condensed Combined Statements of |ncome
Year Ended December 31, 1998
(Dallarsin Thousands, Except Per Share Amounts)

Chemical Shoreline Pro Forma
Historical Historical Combined
Interest Income
Interest and fees on loans $74,039 $53,968 $128,007
Interest on investment securities 42,674 12,132 54,806
Interest on federal funds sold 4,809 448 5,257
Interest on deposits with unaffiliated banks 111 1,610 1,721
Total Interest Income 121,633 68,158 189,791
Interest Expense
Interest on deposits 47,050 30,490 77,540
Interest on short-term borrowings 1,503 600 2,103
Interest on long-term debt 593 3,043 3,636
Total Interest Expense 49,146 34,133 83,279
Net Interest Income 72,487 34,025 106,512
Provision for loan losses 964 600 1,564
Net interest income after provision for loan
losses 71,523 33,425 104,948
Noninterest Income 15,610 7,588 23,198
Noninter est Expense 48,307 23,423 71,730
Income Before Income Taxes 38,826 17,590 56,416
Income taxes 12,780 5,476 18,256
Net Income $26,046 $12,114 $38,160
Per Common Share Data
Net income
Basic $1.84 $1.03 $1.76
Diluted 1.82 1.02 1.74
Cash dividends .73 51 .73
Average Common Shares:
Basic 14,160,467 11,788,059 21,704,824
Diluted 14,318,154 11,855,075 21,905,402

See notes to unaudited pro forma condensed combined financial statements.
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Unaudited Pro For ma Condensed Combined Statements of |ncome
Year Ended December 31, 1997
(Dallarsin Thousands, Except Per Share Amounts)

Chemical Shoreline Pro Forma
Historical Historical Combined
Interest Income
Interest and fees on loans $69,873 $50,361 $120,234
Interest on investment securities 42,714 10,798 53,512
Interest on federal funds sold 4,699 457 5,156
Interest on deposits with unaffiliated banks 33 1,022 1,055
Total Interest Income 117,319 62,638 179,957
Interest Expense
Interest on deposits 46,320 28,189 74,509
Interest on short-term borrowings 1,363 327 1,690
Interest on long-term debt 596 1,929 2,525
Total Interest Expense 48,279 30,445 78,724
Net Interest Income 69,040 32,193 101,233
Provision for loan losses 1,002 600 1,602
Net interest income after provision for loan
losses 68,038 31,593 99,631
Noninterest Income 13,122 5,713 18,835
Noninter est Expense 45,718 21,521 67,239
Income Before Income Taxes 35,442 15,785 51,227
Income taxes 11,553 4,774 16,327
Net Income $23,889 $11,011 $34,900
Per Common Share Data
Net income
Basic $1.69 $.95 $1.62
Diluted 1.67 .95 1.61
Cash dividends .64 A4 .64
Average Common Shares:
Basic 14,097,912 11,554,474 21,492,775
Diluted 14,265,279 11,639,426 21,714,512

See notes to unaudited pro forma condensed combined financial statements.

Notes to Unaudited Pro Forma Condensed Combined Financial Statements

Note 1. Pro Forma Adjustments —Pro forma adjustments to common stock and capital surplus at September 30,
2000 reflect the combination of Chemical and Shoreline, accounted for as a pooling-of-interests, through the exchange of
7,382,514 shares of Chemical common stock for all 11,535,178 outstanding shares of Shoreline common stock as of
September 30, 2000, at an exchange ratio of .64 shares of Chemical common stock for each outstanding share of Shoreline
common stock. Under generally accepted accounting principles, the assets and liabilities of Shoreline will be combined with
those of Chemical at book values. In addition, the statements of income of Shoreline will be combined with the statements of
income of Chemical on aretroactive basis.

Note 2. Special Charge Fhe unaudited pro forma condensed combined financia statements do not reflect charges
of approximately $10 million to $12 million for merger transaction costs, restructuring expenses and other special charges.
Merger transaction costs consist primarily of investment banking, legal and accounting fees and the settlement of existing
employment contracts. Chemical anticipates restructuring costs to consist primarily of severance payments and related
expenses associated with the consolidation or elimination of various functions at Chemical. Other special chargesinclude
operations costs associated primarily with the merger. The pro formafinancial data do not give effect to the anticipated cost
savingsin connection with the merger or the internal restructuring of Chemical.
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Note 3. Pro forma Combined Dividends —The Chemical pro forma combined dividends per share amounts represent
historical per share dividends on Chemical common stock only. The merger agreement requires Chemical to pay its first
quarterly divdend after the effective date of the merger at the increased rate of $.24 per share, subject to safety and soundness
and financial considerations.

Voting and Management Information
Voting Securities and Principal Shareholders of Shoreline

Shareholders of record of Shoreline common stock as of the close of business on November 10, 2000, are entitled to
one vote for each share then held. Asof that date, Shoreline had 11,537,423 shares of its common stock outstanding.

Major Shareholders

The following table sets forth information for each person who was the beneficial owner of more than 5% of
Shoreline’s outstanding shares of common stock as of September 30, 2000.

Amount and Nature of
Beneficial Ownership of Shoreline Common Stock(1)(2)

Sole Voting Shared Chemical Common Stock
and Voting or Totad Percent  to be Received in Merger
Name and Address of Dispositive Dispositive Beneficial Of (4)
Beneficial Owner Power Power(3) Ownership Class
Shoreline Bank 969,501 188,895 1,158,396 10.04% 741,373
Trust Department
720 Pleasant Street

St. Joseph, Michigan 49085(5)
Directors and Executive Officers

The following table sets forth certain information concerning the number of shares of Shoreline common stock held as
of September 30, 2000, by each of Shoreline’s directors, each of the named executive officers of Shoreline, and all of
Shoreline’s directors and executive officers as a group. Information with respect to shares held in certain Shoreline benefit
plans incorporated in the following table is based on the most recent information available for those plans, as inde&ated in th
footnotes to the table.

Amount and Nature of
Beneficial Ownership of Shoreline Common Stock(1)(2)

Sole Voting Shared Chemical Common Stock
and Voting or Totd Percent to be Received
Name of Dispositive Dispositive Beneficial of in Merger (4)
Beneficial Owner Power Power(3) Ownership Class
Richard D. Bailey, |1 30,005(6) 433 30,438(6) .26% 19,480
LouisA. Desenberg 11171 36,560 47,731 41 30,548
Thomas T. Huff 66,954 - 66,954 .58 42,850
Wayne R. Koebel 30,993(6) - 30,993(6) 27 19,835
JamesE. LeBlanc 10,726 - 10,726 .09 6,864
L. Richard Marzke 54,827 1,252 56,079 49 35,890
James R. Milroy 30,241(6) 1,567 31,808(6) .28 20,357
James F. Murphy 54,687 79,636 134,323 1.16 85,966
Dan L. Smith 77,393(6) 28,396 105,789(6) .92 67,704
Robert L. Starks 90,901 46,043 136,944 1.19 87,644
Jeffery H. Tobian 260,833 1,071 261,904 2.27 167,618
James E. Tomczyk 1,683(6) - 1,683(6) .02 1,077
Ronad L. Zile 56,821 33,320 90,141 .78 57,690
All directors and 821,138(6) 228,278 1,049,416 (6) 9.10% 671,626
executive officers
asagroup

(1) The information shown in this table is based upon information furnished to Chemical by the individuals named in the
table.
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(2) The numbers of shares stated are based on information furnished by each person listed and include shares personally
owned of record by that person and shares that under applicable regulations are considered to be otherwise beneficially
owned by that person. Under these regulations, a beneficial owner of a security includes any person who, directly or
indirectly, through any contract, arrangement, understanding, relationship or otherwise, has or shares voting power or
dispositive power with respect to the security. Voting power includes the power to vote or direct the voting of the security.
Dispositive power includes the power to dispose or direct the disposition of the security. A person is also considered the
beneficial owner of a security if the person has aright to acquire beneficial ownership of the security within 60 days.
Shares held in fiduciary capacities by Shoreline Bank are not included unless otherwise indicated. Shoreline and the
directors and officers of Shoreline and Shoreline Bank disclaim beneficial ownership of shares held by Shoreline Bank in
fiduciary capacities.

(3) These numbersinclude shares as to which the listed person islegally entitled to share voting or dispositive power by
reason of joint ownership, trust or other contract or property right, and shares held by spouses and minor children over
whom the listed person may have influence by reason of relationship. Shares held in fiduciary capacities by Shoreline
Bank are not included unless otherwise indicated. The directors and officers of Shoreline and Shoreline Bank, by reason of
their positions, may be in a position to influence the voting or disposition of shares held in trust by Shoreline Bank to some
degree, but disclaim beneficial ownership of these shares.

(4) This column reflects the number of shares of Chemical common stock to be issued to the specified person in exchange for
the number of shares of Shoreline common stock as of October 25, 2000 held by such person as shown above.

(5) These numbers consist of shares held in various fiduciary capacities through the trust department of Shoreline Bank.
Shoreline and the directors and officers of Shoreline and Shoreline Bank disclaim beneficial ownership of these shares.

(6) These numbersinclude shares of restricted Shoreline common stock and shares of Shoreline common stock that may be
acquired through the exercise of stock options within 60 days. The right to exercise stock options vests over afive-year
period. The number of shares subject to stock options that may be exercised within 60 days after September 30, 2000 isas
follows: Mr. Bailey, 14,059; Mr. Milroy, 12,021; Mr. Tomczyk, 420.

Interests of Certain Personsin the M erger

Certain members of Shoreline’s and its subsidiaries’ management and board of directors may be deemed to have
certain interests in the merger in addition to their interests as shareholders of Shoreline generally. The Shoreline board of
directors was aware of these interests and considered them, among other matters, in approving the merger agreement.

Change in Control Agreements

Four of Shoreline's executive officers, Dan L. Smith, James R. Milroy, Wayne R. Koebel and Richard D. Bailey, II,
have employment agreements with Shoreline that contain severance and change in control provisions entitling them to certain
compensation and benefits upon their termination or resignation. Chemical has agreed to pay these executives the severance
compensation they would have been entitled to under their respective employment agreements in exchange for terminating the
agreements. The compensation to be paid to the executives is a lump-sum payment equal to 36 months (44 months for Mr.
Smith) of their respective average monthly salaries over a period of the five calendar years immediately preceding #e Effectiv
Time, present-valued. If the Effective Time were to occur in 2000, Mr. Smith would receive $840,949, Mr. Milroy would
receive $259,434, Mr. Koebel would receive $337,738, and Mr. Bailey would receive $268,406. If the Effective Time occurs
in 2001, as is expected, this compensation will be recalculated based on average monthly compensation for the five year perioc
ended December 31, 2000, which would likely result in somewhat higher compensation. No payments made to the executives
are expected to be "excess parachute payments" under Section 280G of the Internal Revenue Code.

Change in Chemical’'s Board of Directors
After the merger is completed, the number of members of Chemical’s board of directors will be increased from eight
to eleven. The three new members will be Dan L. Smith, the current Chairman of the Board and Chief Executive Officer of

Shoreline, and two other current members of Shoreline’s board of directors to be selected by Shoreline and subject to approval
by Chemical’s board of directors.
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Conversion of Stock Options and Restricted Sock

Shoreline’s stock option plan includes a term that would cause the stock options held by Shoreline’s management and
directors who participate in these plans to be converted if there is a change of control of Shoreline, such as the menger betwe
Chemical and Shoreline. Under Shoreline’s stock option plan and the merger agreement, each of these stock options would be
converted into an option to purchase a number of shares of Chemical common stock equal to the original number of shares of
Shoreline common stock subject to the option multiplied by the Exchange Ratio. The option price for each such option will be
adjusted under the merger agreement by dividing the original option price by the Exchange Ratio. Under the terms of
Shoreline’s stock incentive plans, certain previously awarded but unvested stock options and restricted stock will vest at the
Effective Time. The vesting of stock options for 1,680 shares of Shoreline common stock issused to Mr. Tomczyk would
accelerate, and the vesting of the following numbers of shares of restricted stock would vest for the following individuals: Mr
Smith, 10,828 shares; Mr. Milroy, 8,597 shares; Mr. Bailey, 8,597 shares; Mr. Koebel, 7,480 shares; and James Tomczyk,
1,181 shares.

Indemnification; Directors’ and Officers’ Insurance

Chemical has agreed to honor the rights to indemnification and advancement of expenses now existing in favor of the
directors and officers of Shoreline and its subsidiaries under their Restated Articles of Incorporation or Bylaws. These
enforceable contractual rights will remain in effect following the merger and will continue with respect to acts or omissions
occurring before the Effective Time with the same force and effect as before the Effective Time. For a description of the
specific terms of the merger agreement concerning indemnification and insurance, see "The Merger and Merger Agreement —
Insurance and Indemnification" above.

Proposed Amendment to Chemical’'s Restated Articles of Incorporation
Amendment to Article 3 Necessary to Effect the Merger

Chemical’s board of directors proposes to amend Article 3 of Chemical’'s Restated Articles of Incorporation to
increase the number of authorized shares of Chemical common stock from 18,000,000 shares to 30,000,000 shares. The
purpose of the amendment is to provide for sufficient authorized shares to permit completion of the merger and to provide
additional shares for future issuance.

As of the record date, there were 13,998,491 authorized shares of Chemical common stock issued and outstanding.
Chemical anticipates issuing not more than 7,437,754 shares of Chemical Common stock in connection with the merger.
Therefore, to complete the merger with Shoreline, Chemical requires authority to issue more than 18,000,000 shares.

In addition, Chemical’s board of directors believes that it is advisable to have additional authorized shares available
for possible future stock splits and dividends, employee benefit plans, equity-based acquisitions and other corporate purposes
that might be proposed in the future. Chemical’s board of directors has authorized the issuance of shares for such purposes in
the past. Therefore, Chemical’s board of directors has determined that authorization to issue 30,000,000 shares of Chemical
common stock is advisable. However, Chemical has no present plans or proposals to issue shares that would be authorized by
the proposed amendment.

Chemical’s management continues to seek favorable acquisition opportunities. It has in the past had, and anticipates
that it will from time to time in the future have, discussions with other organizations that might be interested in be#d) acqui
Authorized but unissued shares of common stock, or funds raised in a public offering of shares, may be used for these
purposes.

All of the additional shares resulting from the increase in the number of authorized shares of Chemical common stock
would be of the same class, with the same dividend, voting and liquidation rights, as the shares of common stock presently
outstanding. Chemical shareholders have no preemptive rights to acquire shares issued by Chemical under its existing Restate
Articles of Incorporation, and shareholders would not acquire any such rights with respect to the additional shares under the
proposed amendment. Under some circumstances, issuance of additional shares of common stock could dilute the voting
rights, equity and earnings per share of existing shareholders.

If the proposed amendment is adopted, the newly authorized shares would be unreserved and available for issuance.
No further shareholder authorization would be required prior to the issuance of such shares by Chemical.

This increase in authorized but unissued common stock could be considered an anti-takeover measure because the
additional authorized but unissued shares of common stock could be used by Chemical’s board of directors to make a change i
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control of Chemical more difficult. The purpose for the board of directors’ recommendation of this proposal is for the reasons
discussed above and not as an anti-takeover measure.

Proposed Amendment to Article 3

Chemical’s board of directors recommends that Article 3 of Chemical’'s Restated Articles of Incorporation be
amended in its entirety to provide as follows:

ARTICLE 3
The total authorized capital stock is 30 million common shares, par value $1.00 per share.
Recommendation of the Proposed Amendment

The affirmative vote of the holders of a majority of the outstanding shares of Chemical common stock is required to
approve the amendment to Article 3. The merger cannot be completed unless the additional shares are authorized for issuance
as described above. Chemical's board of directors has unanimously approved the proposed amendment and recommends that
Chemical’s shareholders approve it.

Chemical’s board of directors unanimously recommends
that you vote FOR the proposed amendment.

General Information
Experts

The consolidated financial statements of Chemical at December 31, 1999, and for each of the three yearsin the period
ended December 31, 1999, incorporated by reference in this prospectus and joint proxy statement and elsewhere in the
Registration Statement of which this prospectus and joint proxy statement is a part have been audited by Ernst & Young LLP,
independent auditors, as set forth in their report and are incorporated by reference in this document in reliance upon such report
given on the authority of such firm as experts in accounting and auditing.

The consolidated financial statements of Shoreline at December 31, 1999, and for each of the three years in the period
ended December 31, 1999, incorporated by reference in this prospectus and joint proxy statement and elsewhere in the
Registration Statement of which this prospectus and joint proxy statement is a part, have been audited by Crowe, Chizek &
Company LLP, independent auditors, as set forth in their report and are incorporated by reference in this document in reliance
upon such report given on the authority of that firm as experts in accounting and auditing.

Shareholder Proposals

If the merger is completed, Shoreline shareholders will become shareholders of Chemical and there will be no annual
meeting of Shoreline shareholdersin 2001. If the merger is not completed, proposals of Shoreline shareholders intended to be
presented at the annual meeting of shareholdersin 2001 must be received by Shoreline for consideration for inclusion in its
proxy statement and form of proxy for that meeting on or before November 21, 2000. Such proposals of shareholders should be
made in accordance with Securities and Exchange Commission Rule 14a-8. All other proposals of shareholdersthat are
intended to be presented at the annual meeting in 2001 must be received by Shoreline by February 4, 2001 or they will be
considered untimely.

Proposals of Chemical shareholders intended to be presented at the annual meeting of shareholdersin 2001 must bein
accordance with Securities and Exchange Commission Rule 14a-8 and must be received by Chemical for consideration for
inclusionin its proxy statement and form of proxy for that meeting on or before November 6, 2000. To be considered timely,
all other proposals of shareholders intended to be presented at the 2001 annual meeting of shareholders of Chemical must
similarly be received by Chemical by November 6, 2000.

57



Legal Opinions

Certain legal mattersin connection with the proposed merger will be passed upon for Chemical by its general counsel,
Currie Kendall Polasky Meisel PLC of Midland, Michigan, and for Shoreline by its general counsel, Warner Norcross & Judd
LLP of Grand Rapids, Michigan.

Asof October 23, 2000, partnersin and attorneys employed by or associated with Currie Kendall Polasky Meisel
PLC and their associates were beneficial owners of atotal of approximately 26,160 shares of Chemical common stock having
an approximate aggregate market value of $536,280 as of such date and no shares of Shoreline common stock. Shares reported
as beneficially owned include al shares as to which such persons have direct or indirect, sole or shared, power to direct voting
of disposition, including personal shares as well as shares held in fiduciary capacities.

Asof October 23, 2000, partnersin and attorneys employed by or associated with Warner Norcross & Judd LLP and
their associates did not own any material amount of shares of Chemical common stock or Shoreline common stock.

Sour ces of Information

Chemical has supplied all information contained or incorporated by reference in this prospectus and joint proxy
statement relating to Chemical. Shoreline has supplied al such information relating to itself and KBW.

Where You Can Find More Information

Chemical hasfiled aregistration statement on Form S-4 to register with the Securities and Exchange Commission
(“SEC”) the offering of Chemical common stock to be issued by Chemical in the merger. This prospectus and joint proxy
statement is a part of that registration statement. As allowed by Securities and Exchange Commission rules, this prospectus
and joint proxy statement does not contain all of the information contained in the registration statement or the exhibits to th
registration statemernthis means that this prospectus and joint proxy statement incorporates important business and financial
information about Chemical and Shoreline that is not included in or delivered with this document.

Chemical and Shoreline are subject to the informational requirements of the Exchange Act. Accordingly, each files
annual, quarterly and current reports, proxy statements, and other information with the SEC. You may read and copy any
reports, statements, or other information that Chemical or Shoreline files at the SEC's Public Reference Room at 450 Fifth
Street N.W., Washington, D.C. 20549. You may call the SEC at 1-800-SEC-0330 for further information on the operation of
the Public Reference Room. Chemical's and Shoreline’s SEC filings are also available to the public from commercial
document retrieval services and at the web site maintained by the Securities and Exchange Commission at
"http://www.sec.gov." That web site contains reports, proxy and information statements, and other information regarding
companies that file electronically with the SEC.

The Securities and Exchange Commission allows Chemical and Shoreline to incorporate by reference information into
this prospectus and joint proxy statement. This means that Chemical and Shoreline can disclose important information by
referring to another document filed separately with the SEC. The information incorporated by reference is considered to be
part of this prospectus and joint proxy statement, except for any information superseded by information in this prospectus and
joint proxy statement. This prospectus and joint proxy statement incorporates by reference the documents set forth below that
Chemical and Shoreline have previously filed with the SEC. These documents contain important information about Chemical
and Shoreline and their finances.

Chemical SEC Filings (File No. 0-8185) Period

Annual Report on Form 10-K Year ended December 31, 1999

Quarterly Reports on Form 10-Q Quarters ended March 31, 2000, June 30, 2000, and
September 30, 2000

Current Reports on Form 8-K Filed on August 23, 2000 and October 6, 2000

Registration Statement on Form 8-A Filed on January 2, 1976
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Shoreline SEC Filings (File No. 0-16444) Period

Annual Report on Form 10-K Y ear ended December 31, 1999

Quarterly Reports on Form 10-Q Quarters ended March 31, 2000, June 30, 2000, and
September 30, 2000

Current Reports on Form 8-K Filed on August 23, 2000 and October 13, 2000

Registration Statement on Form 8-A Filed on December 17, 1987

All documents subsequently filed by Chemical and Shoreline with the Securities and Exchange Commission pursuant
to Sections 13(a), 13(c), 14, and 15 of the Exchange Act between the date of this prospectus and joint proxy statement and the
date of the later of the special meeting of shareholders of Chemical or Shoreline are also incorporated by referenceinto this
prospectus and joint proxy statement.

Documents incorporated by reference are available from Chemical and Shoreline without charge to Chemical and
Shoreline shareholders. You may obtain documents incor porated by reference in this prospectus and joint proxy statement by
requesting themin writing or by telephone from the appropriate party at the following addresses:

Chemical Financial Corporation Shoreline Financial Corporation
Attn: Ms. Lori A. Gwizdala Attn: Mr. Wayne R. Koebel

333 East Main Street 823 Riverview Drive

Midland, Michigan 48460 Benton Harbor, Michigan 49022

Tel: (517) 839-5350 Tel: (616) 927-2251

To obtain timely delivery of this information, you must request the information no later than five business days before the date
of the Chemical or Shoreline special meeting at which you are requested to vote.

Y ou should rely only on the information contained or incorporated by reference in this prospectus and joint proxy
statement to vote on the merger and the proposed amendment. Neither Chemical nor Shoreline has authorized anyone to
provide you with information that is different from what is contained in this prospectus and joint proxy statement.

This prospectus and joint proxy statement is dated as of the date set forth on the cover page. Y ou should not assume
that the information contained in this prospectus and joint proxy statement is accurate as of any date other than that date, and
neither the mailing of this prospectus and joint proxy statement to you nor the issuance of Chemical common stock in the
merger shall create any implication to the contrary.

Forward-L ooking Statements

This prospectus and joint proxy statement and the documents incorporated in this prospectus and joint proxy statement
by reference contain forward-looking statements that are based on management'’s beliefs, assumptions, current expectations,
estimates, and projections about the financial servicesindustry, the economy, and about Chemical and Shoreline themselves.
Words such as "anticipates,”" "believes," "estimates,” "expects,” "forecasts,” "intends,” "islikely," "plans," "projects,” variations
of such words and similar expressions are intended to identify such forward-looking statements. These statements are not
guarantees of future performance and involve certain risks, uncertainties and assumptions that are difficult to predict with
regard to timing, extent, likelihood, and degree of occurrence. Therefore, actual results and outcomes may materially differ
from what may be expressed, implied, or forecasted in such forward-looking statements.

Future factors that could cause a difference between an ultimate actual outcome and a preceding forward-looking
statement include changes in interest rates and interest rate relationships; demand for products and services; the degree of
competition by traditional and non-traditional competitors; changes in banking regulations; changesin tax laws; changesin
prices, levies, and assessments; the impact of technological advances; governmental and regulatory policy changes; the
outcomes of pending and future litigation and contingencies; trends in customer behaviors as well as their ability to repay
loans; changes in the national economy; and the possibility that expected efficiencies and cost savings from the merger of
Shoreline with Chemical and other mergers and acquisitions in which Chemical may be involved might not be fully realized
within the expected time frame. Neither Chemical nor Shoreline undertakes any obligation to update, amend or clarify
forward-looking statements, whether as aresult of new information, future events, or otherwise.
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Appendix A

AGREEMENT AND PLAN OF MERGER

BETWEEN

SHORELINE FINANCIAL CORPORATION

AND

CHEMICAL FINANCIAL CORPORATION

Dated as of August 21, 2000
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This Agreement and Plan of Merger (this"Plan of Merger") ismade as of August 21, 2000, between
Shoreline Financial Corporation, a Michigan corporation, headquartered at 823 Riverview Drive, Benton Harbor,
Michigan 49022 ("Shoreline"), and Chemical Financial Corporation, a Michigan corporation ("Chemical"),
headquartered at 333 East Main Street, Midland, Michigan 48640.

Chemica and Shoreline desire that Shoreline and its subsidiaries become affiliated with Chemical.
The affiliation would be effected through the merger of Shoreline with and into Chemical in accordance with thisPlan
of Merger and the Business Corporation Act of the State of Michigan, as amended (the "Michigan Act"). The
transactions contemplated by, and described in, this Plan of Merger are referred to asthe "Merger."

Itisintendedthat, for federal tax purposes, theMerger qualify asareorgani zation under theprovisions
of Section 368 of the Internal Revenue Code of 1986, as amended (the "I nternal Revenue Code"). Itisalso intended
that, for accounting and financial reporting purposes, the Merger shall be accounted for as a pooling-of-interests.

Asaconditionto, and concurrently with theexecution of, thisPlan of Merger, Shorelineand Chemical
are entering into a Stock Option Agreement attached as Exhibit A (the "Option Agreement"). Shoreline’s execution
and delivery of the Option Agreement is an inducement for Chemical to enter into this Plan of Merger.

In consideration of the representations, warranties, and covenants contained in this Plan of Merger,
the parties agree:

ARTICLE | - THE TRANSACTION

Subject to the terms and conditions of this Plan of Merger, the Merger shall be carried out in the
following manner:

11 Merger of Shoreline with and into Chemical. Subject to the terms and conditions herein, at the
Effective Time, Shoreline shall be merged with and into Chemical. Shorelineand Chemical areeach sometimesreferred
to as a "Constituent Corporation” prior to the Merger. At the Effective Time, the Constituent Corporations shall
become a single corporation, which corporation shall be Chemical (the "Surviving Corporation™). The effect of the
Merger upon each of the Constituent Corporations and the Surviving Corporation shall be as provided in Chapter Seven
of the Michigan Act with respect to the merger of domestic corporations. If Chemical isadvised by itsindependent tax
accountantsthat adifferent corporate structurefor the transactions contempl ated by this Plan of Merger would be more
advantageousto Chemical fromafinancial, tax, or accounting perspective, then Shoreline shall cooperatewith Chemical
to effect a restructuring of these transactions; provided, that such restructuring is presented prior to the Shareholders’
Meeting (as defined below), the Merger continues to qualify as a tax-free reorganization under the Internal Revenue
Code, the Effective Time of the Merger is not delayed by more than 30 days, and the alternative structure does not alter
or change the amount or kind of consideration to be issued to Shoreline's shareholders.

1.2 The Closing. The 'Closing" for the Merger shall be held at such time, date, and location as may be
mutually agreed by the parties. In the absence of such agreement, the Closing shall be held at the offices of Chemical
at Midland, Michigan, commencing at 11 a.m. on the earliest date specified by either Chemical or Shoreline upon five
Business Days' (defined below) written notice (or at the election of Chemical, on the last Business Day of the month)
after the last to occur of the following events: (a) receipt of all consents and approvals of government regulatory
authorities, and the expiration of all related statutory waiting periods, legally required to consummate the Merger; and
(b) approval of this Plan of Merger by the shareholders of Shoreline and Chemical. Scheduling or commencing the
Closing shall not, however, constitute a waiver of the conditions precedent of either Chemical or Shoreline as set forth
in Articles VI and VII, respectively. Upon completion of the Closing, Shoreline and Chemical shall each promptly
execute and file the certificate of merger as required by the Michigan Act to effect the Merg@e(tiecate of
Merger"). No party shall take any action to revoke the Certificate of Merger after its filing without the written consent
of the other party.
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13 Effective Time of the Merger. The Merger shall be consummated following the Closing by filing the
Certificate of Merger inthe manner required by law. The"Effective Time" of the Merger shall beasof thetimeand date
to be elected by Chemical and specified in the Certificate of Merger, but not later than five Business Days after the
Closing occurs. Asused in this Plan of Merger, theterm "Business Day" means any day other than aday onwhich The
Nasdaqg Stock Market ("Nasdaq") is closed.

14 Additional Actions. At any time after the Effective Time, the Surviving Corporation may determine
that deeds, assignments, or assurances or any other actsare necessary or desirableto vest, perfect, or confirm, of record
or otherwise, in the Surviving Corporation its rights, title, or interest in, to, or under any of the rights, properties, or
assets of Shoreline acquired or to be acquired by the Surviving Corporation as a result of, or in connection with, the
Merger, or to otherwise carry out the purposes of this Plan of Merger. Shoreline hereby grants to the Surviving
Corporation an irrevocable power of attorney to execute and deliver all such deeds, assignments, and assurances and
todo al acts necessary, proper, or convenient to accomplish this purpose. Thisirrevocable power of attorney shall only
beoperativefollowing the Effective Timeand at such time, the officers and directors of the Surviving Corporation shall
be fully authorized in the name of Shorelineto take any and all such actions contemplated by this Plan of Merger.

15 Surviving Corporation. Asof and immediately after the Effective Time, the Surviving Corporation
shall have the following attributes until they are subsequently changed in the manner provided by law:

1.5.1 Name Thename of the Surviving Corporation shall be"Chemical Financia Corporation.”

152 Articlesof Incorporation. The articles of incorporation of the Surviving Corporation shall
be the articles of incorporation of Chemical as in effect immediately prior to the Effective Time, without
change.

15.3 Bylaws. Thebylawsof the Surviving Corporation shall bethebylawsof Chemical asineffect
immediately prior to the Effective Time, without change.

154  Officers. The officers of Chemical immediately prior to the Effective Time shall be the
officers of the Surviving Corporation and shall hold with the Surviving Corporation the same offices as they
hold with Chemical.

155 Directors. From and after the Effective Time, until duly changed in compliance with
applicablelaw and the articles of incorporation of Chemical, the Board of Directors of Chemical shall consist
of eleven (11) persons, including Mr. Dan L. Smith and two (2) other members of the Shoreline Board of
Directors selected by Shoreline and subject to approval by the Board of Directorsof Chemical, which approval
shall not be unreasonably withheld.

ARTICLE Il - CONVERSON AND EXCHANGE OF SHARES

Subject to theterms and conditions of this Plan of Merger and asaresult of the Merger, all Common
Stock of Shoreline (" Shoreline Common Stock™) shall be converted into Common Stock, $1.00 par value, of Chemical
("Chemical Common Stock") as follows:

21 Conversion of Shares. As of the Effective Time:

211  Conversion of Shoreline Common Sock. Except asprovidedinthisArticlell, each share of
Shoreline Common Stock outstandingimmediately prior tothe Effective Timeshall beconverted automatically
into and become0.64 (the"ExchangeRatio") sharesof validly issued, fully paid, and non-assessable Chemical
Common Stock.

2.1.2 No Conversion of Chemical Common Stock. Each share of Chemical Common Stock
outstanding immediately prior to the Effective Time shall continue to be outstanding without any change.
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21.3 Sock Held by Chemical. Each share of Shoreline Common Stock, if any, held by Chemical
or any of itssubsidiariesfor itsown account, and not inafiduciary or representative capacity for aperson other
than Chemical or any of its subsidiaries, shall be canceled and no consideration shall be issuable or payable
with respect to any such share.

214  Shoreline Common Stock No Longer Outstanding. Each share of Shoreline Common Stock
outstanding immediately prior to the Effective Time shall, as of the Effective Time, no longer be outstanding
and each certificate previously representing such shares of Shoreline Common Stock shall thereafter represent
only the right to receive shares of Chemical Common Stock into which such shares of Shoreline Common
Stock were converted, together with any dividends and other distributions payable asprovidedin Section 2.8.4
(Dividends Pending Surrender), but subject to payment of cashin lieu of fractional shares.

2.2 Upset Provision. After aClosing isproperly called pursuant to Section 1.2 (The Closing), the " Upset
Condition" shall exist if both of the following conditions then exist:

€)] TheFina Chemical Price(defined below) islessthan $19.55 (the" Floor Chemical
Price"); and

(b) Thenumber determined by dividing theFinal Chemical Priceby $23.00 (the" I nitial
Chemical Price") is less than the number obtained by subtracting (i) 0.15 from (ii) the quotient
obtained by dividing the Final Index Price (defined below) by the Initial Index Price (defined below).

221 Final Chemical Price. The"Final Chemical Price" meanstheaverage of the closing prices
per share of Chemical Common Stock reported on Nasdaq for the twenty (20) consecutive full trading days
ending onthe sixth Business Day prior to thedate of the Closing (the" Pricing Period"), asreportedinthe Dow
Jones News/Retrieval system, or other equally reliable means.

2.2.2 Initial Index Price. The"Initial Index Price" means the average of the closing prices per
share of each of the common stocks of the Index Companies (defined bel ow) as reported on New Y ork Stock
Exchange("NYSE"), Nasdag, or the American Stock Exchange ("AMEX") on August 18, 2000 ("I nitial | ndex
Date"). Thelnitial Index Price computed as of August 18, 2000 is presented below as an illustration of the
method of computation, but is subject to adjustment as provided in Sections 2.2.4 (Index Adjustments).

Financial I nstitution Ticker Symbol Closing Price - 8/18/00
Citizens Banking Corporation CBCF $21.4375
Republic Bancorp, Inc. RBNC $8.4375
Independent Bank Corporation IBCP $16.9375
BancFirst Ohio BFOH $14.5000
Integra Banc Corporation IBNK $19.1875
Irwin Financial Corporation IRWN $16.1250
1st Source Corporation SRCE $18.6250
AMCORE Financial, Inc. AMFI $17.4375
First Financial Bancorp FFBC $17.5000
Mississippi Valley Bancshares, Inc. MV BI $24.5000
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Financial I nstitution Ticker Symbol Closing Price - 8/18/00

Second Bancorp, |ncorporated SBCD $14.9375
Mid-America Bancorp MAB $25.8750
Area Bancshares Corporation AREA $20.8125

Average $18.1779

The term "Index Companies’ refers to the companies listed above, as the list may be modified under Section 2.2.5
(Index Exclusions).

2.2.3 Final IndexPrice. The"Final Index Price" meansthe average of theaverage closing prices
per share of each of the common stocks of the Index Companies as reported on NY SE, Nasdag, or AMEX for
each trading day during the Pricing Period.

224  Index Adjustments. If any Index Company declares a stock dividend, stock split, or stock
split-up (any such event being a " Stock Distribution™) of its common stock for which the ex-dividend date,
ex-split date, ex-distribution date or other comparable date (the "Ex-Date") occurs between the Initial Index
Date and the end of the Pricing Period, then for purposes of the definitionsin Section 2.2 (Upset Provision)
the closing prices for such common stock as of the Initial Index Date and each date during the Pricing Period
prior to the Ex-Date shall be adjusted so as to be comparable as of the Initia Index Date and throughout the
Pricing Period in the same manner asisdescribed in Section 2.4.1 (Sock Dividends and Distributions) for any
Stock Distribution.

2.25 Index Exclusions. There shall be excluded fromthe list of Index Companies any company
as to which, between the Initial Index Date and the end the Pricing Period, there occurs or there is publicly
announced (@) a proposed merger, acquisition, or business combination in which that company is not or will
not bethe survivor, (b) atender offer, exchange offer, other transaction involving the acquisition of amajority
of that company’s common stock or assets, or (¢) arecl assification, recapitalization, subdivision, spin-off, split-
up, or combination of its common stock; provided that if five or more of the Index Companies are excluded
pursuant to this Section, then, unless Chemical and Shoreline agree otherwise, Chemical and Shoreline shall
agree upon mutually acceptable substitute Index Companies. 1f acompany isexcluded fromthelist of Index
Companies, then the Initial Index Price and the Final Index Price shall be calculated as if the excluded
company had not originally been included in the list of companies.

2.3 Rights in Upset Condition.

231 Shoreline. If the Upset Condition shall then exist, Shoreline shall havetheright, exercisable
at any timeprior to 5 p.m. Midland, Michigan time on the second business day after thelast day of the Pricing
Period (the “Exercise Period”), to either (i) abandon the Merger and terminate this Plan of Merger (by
delivering to Chemical within the Exercise Period written notice of its decision to do so) and, upon the delivery
of such notice by Shoreline, the Merger shall be abandoned and this Plan of Merger shall immediately
terminate; (ii) proceed with the Merger on the basis of the Exchange Rate set forth in Section 2.1.1
(Conversion of Shoreline Common Sock), subject to adjustment provided by Section 2djstments), by
delivering to Chemical within the Exercise Period written notice of its decision to do so or by failing to deliver
any notice to Chemical pursuant to this Section during the Exercise Period; or (iii) request Chemical to adjust
the Exchange Rate (by delivering to Chemical within the Exercise Period written notice to such effect (an
“Increase Notice”)) to an Exchange Rate computed by multiplying the then-existing Exchange Rate by a
fraction that has as its numerator the Floor Chemical Price and that has as its denominator the Final Chemical
Price (the Adjusted Rate").

2.3.2 Chemical. Ifthe Upset Condition occurs and Chemical receives an Increase Notice pursuant
to the preceding Section, Chemical shall either accept or decline the Adjusted Rate by delivering written notice
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of itsdecisionto Shorelineat or before5 p.m. Midland, Michigan time on the second business day after receipt

of the Increase Notice (theAtceptance Period”). If Chemical accepts the Adjusted Rate within the
Acceptance Period, this Plan of Merger shall remain in effect in accordance with its terms except that the
Exchange Rate shall be equal to the Adjusted Rate. If Chemical declines the Adjusted Rate within the
Acceptance Period or fails to deliver written notice of its decision to accept or decline or the Adjusted Rate
within the Acceptance Period, the Merger shall be abandoned and this Agreement shall thereupon terminate
without further action by Shoreline or Chemical effective as of 5 p.m. Midland, Michigan time on the business
day following the expiration of the Acceptance Period; provided, that if Chemical so declines the Adjusted
Rate or so fails to deliver written notice of its decision to accept or decline the Adjusted Rate within the
Acceptance Period, Shoreline may, by written notice delivered to Chemical at or before 5 p.m. Midland,
Michigan time on the business day following the expiration of the of the Acceptance Period, elect to proceed
with the Merger and the transactions contemplated by this Plan of Merger on the basis of the Exchange Rate
set forth in Section 2.1.1Conversion of Shoreline Common Sock), subject to adjustment as provided in
Section 2.4Adjustments), and, upon such election, no abandonment of the Merger or termination of this Plan

of Merger shall be deemed to have occurred and this Plan of Merger shall remain in effect in accordance with
its terms and the Closing shall thereafter occur in accordance with the terms of this Plan of Merger.

2.4 Adjustments. The Exchange Ratio, Floor Chemical Price, Initial Chemical Price, and Final Chemical
Price, and the related computations described in SectionSdhdefsion of Shares) and 2.2 (Upset Provision) shall
be adjusted in the manner provided in this Section upon the occurrence of any of the following events:

2.4.1 Sock Dividendsand Distributions. If Chemical declares a Stock Distribution of Chemical
Common Stock to its holders prior to the Effective Time, then:

(a) If the record date for the Stock Distribution occurs prior to the Effective Time, then
the Exchange Ratio shall be adjusted by multiplying it by that ratio Ghentical Adjustment
Factor") (i) the numerator of which shall be the total number of shares of Chemical Common Stock
that are outstanding as of the record date for such Stock Distribution plus the additional number of
shares (including the aggregate of all possible fractional shares) to be issued in the Stock Distribution
computed as of that record date; and (ii) the denominator of which shall be the total number of shares
of Chemical Common Stock outstanding as of the Stock Distribution's record date; and

(b) If the Ex-Date for the Stock Distribution occurs before the end of the Pricing
Period, then the Floor Chemical Price and the Initial Chemical Price (and if the Ex-Date occurs during
the Pricing Period, then the closing price per share of Chemical Common Stock for each day during
the Pricing Period prior to the Ex-Date) shall each be adjusted by dividing them by the Chemical
Adjustment Factor.

2.4.2 Other Action Affecting Chemical Common Stock. In the event of a reclassification of
outstanding shares of Chemical Common Stock or a consolidation or merger of Chemical with or into another
corporation, other than a merger in which Chemical is ultimately the surviving corporation and which merger
does not result in any reclassification of Chemical Common Stock, holders of Shoreline Common Stock shall
receive, in lieu of each share of Chemical Common Stock to be issued in exchange for Shoreline Common
Stock based on the Exchange Ratio, the kind and amount of shares of Chemical stock, other securities, money,
and/or property receivablepon such reclassificat, consolidation, or merger by holders of Chemical
Common Stock with respect to each share of Chemical Common Stock outstanding immediately prior to such
reclassification, consolidation, or merger.

2.4.3 Authorized Issuances. Notwithstanding any other provisions of this Section, no adjustment
shall be made in the event of the issuance of additional shares of Chemical Common Stock pursuant to the
dividend reinvestment plan of Chemical, pursuant to the exercise of stock options awarded under director or
employee stock option plans of Chemical, or upon the grant or sale of shares or rights to receive shares to, or
for the account of, Chemical directors or employees pursuant to restricted stock, deferred stock compensation,
thrift, employee stock purchase, and other compensation or benefit plans of Chemical. Further, no adjustment
shall be made in the event of the issuance of additional shares of Chemical Common Stock or other securities
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pursuant to a public offering, private placement, or an acquisition of one or more banks, corporations, or
business assets as authorized by the board of directors of Chemical or a duly authorized committee of the
board.

244  Changesin Capital. Subject only to making any adjustment provided above and related
computations prescribed by this Section, nothing contained in this Plan of Merger shall preclude Chemical
from amending its restated articles of incorporation to change its capital structure or from issuing additional
shares of Chemical Common Stock, preferred stock, shares of other capital stock, or securities that are
convertible into shares of capital stock.

25 Increase in Outstanding Shares of Shoreline Common Sock. If the number of shares of Shoreline
Common Stock outstanding is greater than 11,511,486 for any reason whatsoever (whether or not such increase
constitutes a breach of this Plan of Merger), other than as a result of Permitted |ssuances (defined below); then the
Exchange Ratio shall be adjusted by multiplying it by afraction (&) the numerator of which shall be 11,511,486; and
(b) the denominator of which shall be the total number of shares of Shoreline Common Stock outstanding as of the
Effective Time of the Merger, excluding Permitted | ssuances. "Permitted | ssuances' include and arelimited to (i) the
issuance of not morethan 65,949 shares upon exercise of currently outstanding Shoreline stock options awarded under
the Shoreline Financial Corporation Stock Incentive Plan of 1996, or the Shoreline Financial Corporation Stock
Incentive Plan of 2000 (the "Option Plans"), and (ii) the issuance of shares of Shoreline Common Stock under
Shoreline’s dividend reinvestment plan.

2.6 Decreasein Shoreline’s Shareholders’ Equitif as of the Final Statement Date (as defined below),
the "Adjusted Shareholders’ Equity" of Shoreline, as set forth on the Closing Balance Sheet (as defined below), is less
than $86,500,000 then Chemical shall have the right abandon the Merger and terminate the Plan of Merger; provided
Chemical delivers such notice of its decision to do so to Shoreline in writing within three Business Days of its receipt
of the Closing Balance Sheet.

2.6.1 Adjusted Shareholders’ EquityFor the purposes of the Closing Balance Sheet, Shoreline’s
"Adjusted Shareholders’ Equity shall be Shoreline’s "Total Shareholders’ Equity" as of the Final Statement
Date (as defined below), computed in accordance with generally accepted United States accounting principles
("GAAP") and in a manner consistent with Shoreline’s Form 10-K for the year ended December 31, 1999 and
Form 10-Q for the six months ended June 30, 2000, except such total shareholders’ equity shall be adjusted
so that no expense shall have been accrued or deduction shall have been made for any of the following:

@) Any and all transaction-related expenses that Shoreline has or will incur as a result
of the Merger (including, without limitation, its legal, accounting, actuarial, printing, mailing, tax
preparation, and investment bankers fees and expenses);

(b) Any and all special provisions for loan losses or other charges taken by Shoreline
to establish reserves in anticipation of the Merger with the consent of Chemical,

(c) Any and all additional provision to Shoreline’s loan loss reserve above such amount
necessary so that such loan loss reserve as a percentage of total loans as of the Final Statement Date
is at least equal to Shoreline’s loan loss reserve as a percentage of total loans as of June 30, 2000;

(d) Any and all accruals for severance pay, "stay bonuses" or other compensation
expense accrued as a result of the Merger asitpearby this Plan of Merger or with Chemical’'s
consent; and

(e) The amount under the "accumulated other comprehensive income/(loss)" balance
sheet line item.

2.6.2 Closing Balance Sheet. Shoreline shall prepare, and cause its independent accountants
Crowe Chizek & Co. (Crowe") to review, a consolidated balance sheet of Shoreline as of the Final Statement

A-6



Date (the “Closing Balance Sheet”) and the computation of Shoreline’s Adjusted Shareholders’ Equity as of

the Final Statement Date, determined in accordance with this Plan of Merger. The Closing Balance Sheet shall
be prepared in accordance with GAAP and in a manner consistent with the audited consolidated balance sheet
of Shoreline as of December 31, 1999, excluding footnotes. Crowe’s review shall be governed by mutually
agreed upon procedures and upon completion of such review, Crowe shall issue a report setting forth the
Adjusted Shareholders’ Equity (th€l'bsing Report”).

2.6.3 Final Satement Date. After the shareholders of Shoreline and Chemical have approved the
Merger as required by this Plan of Merger, and after all regulatory approvals required by law to consummate
the Merger have been obtained, but prior to the expiration of all related statutory waiting periods, the parties
may agree upon a month-end or, if not, either party may specify the preceding month-end as the date of the
Closing Balance Sheet (th&ihal Statement Date”) and direct Crowe to prepare the Closing Report by
written notice to Crowe and the other party, delivered prior to the Final Statement Due specified in such notice.
The parties shall use all reasonable efforts to cause Crowe to prepare and deliver to Chemical and Shoreline
the Closing Report not later than 14 days the agreement upon a month end or after the Final Statement Date,
whichever is later. In the event the Closing does not occur within one month after the designated Final
Statement Date, either party may specify a new Final Statement Date and direct Crowe to prepare a Closing
Report as of such date pursuant to notice in accordance with the provisions set forth above applicable to the
initial designation of such date. The fees and expenses of Crowe incurred pursuant to this Article shall be paid
by Chemical.

2.7 Cessation of Shareholder Satus. As of the Effective Time, each record holder of shares of Shoreline
Common Stock outstanding immediately prior to the Effective Time shall cease to be a shareholder of Shoreline and
shall have no rights as a shareholder of Shoreline. Each stock certificate representing shares of Shoreline Common Stock
outstanding immediately prior to the Effective Tim®Id Certificates') shall then be considered to represent shares
of Chemical Common Stock and the right, if any, to receive cash in lieu of fractional shares, all as provided in this Plan
of Merger.

2.8 Surrender of Old Certificatesand Distribution of Chemical Common Sock. After the Effective Time,
Old Certificates shall be exchangeable by holders for new stock certificates representing the number of shares of
Chemical Common Stock to which such holders shall be entitled in the following manner:

2.8.1 Transmittal Materials. As soon as practicable after the Effective Time, Chemical shall send
or cause to be sent to each record holder of Shoreline Common Stock as of the Effective Time transmittal
materials for use in exchanging that holder's Old Certificates pursuant to receiving Chemical Common Stock
certificates and either enrolling or not enrolling in Chemical’s dividend reinvestment program. The transmittal
materials will contain instructions with respect to the surrender of Old Certificates and the selection of these
exchange options. In the absence of a selection among these exchange options, the shareholder shall receive
Chemical Common Stock certificates without enrolling in Chemical’s dividend reinvestment program.

2.8.2 ExchangeAgent. On or prior to the Effective Time, Chemical will deliverto Computershare,
Inc. or such other bank or trust company as Chemical may designatéxtharige Agent"), written notice
of the number of shares of Chemical Common Stock issuable in the Merger and a commitment to pay the
amount of cash payable for fractional shares in the Merger when and as determined. The Exchange Agent shall
not be entitled to vote or exercise any rights of ownership with respect to such shares of Chemical Common
Stock, except that it shall receive and hold all dividends or other distributions paid or distributed with respect
to such shares for the account of the record holders entitled to such shares.

2.8.3 New Stock Registrations. Chemical shall cause the Exchange Agent to promptly register the
shares of Chemical Common Stock issuable to former Shoreline shareholders of record in such manner, in the
names, and to the addresses that appear on Shoreline's stock records as of the Effective Time, or in such other
name or to such other address as may be specified by the shareholder of record in transmittal documents
received by the Exchange Agent; provided, that with respect to each former Shoreline shareholder, the
Exchange Agent shall have received all of the Old Certificates held by that shareholder, or an affidavit of loss
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and indemnity bond for such certificate or certificates, together with properly executed transmittal materials;
and such certificates, transmittal materials, affidavits, and bonds are in a form and condition reasonably
acceptable to Chemical and the Exchange Agent.

2.8.4  DividendsPending Surrender. Whenever adividend is declared by Chemical on Chemical
Common Stock that is payable to sharehol ders of record of Chemical Common Stock as of arecord date after
the Effective Time, the declaration shall include dividends on all shares issuable under this Plan of Merger.
No former shareholder of Shoreline shall be entitled to receive adistribution of any such dividend until the
Exchange Agent has received all of that shareholder’s Old Certificates (or an affidavit of loss and indemnity
bond for such certificates) pursuant to properly submitted transmittal materials. Upon the exchange of that
shareholder’ sOld Certificates (or an affidavit of lossand indemnity bond for such certificates), the shareholder
shall be entitled to receive from Chemical an amount equal to al such dividends (without interest thereon and
less the amount of taxes, if any, that may have been imposed or paid thereon) declared and paid with respect
to the shares of Chemical Common Stock represented thereby. If such shareholder has then elected to enroll
in Chemical’s dividend reinvestment program, such amount shall be credited as a cash purchase for investment
at the plan's next regular investment date.

2.8.5 Sock Transfers. After the Effective Time, there shall be no transfers on Shoreline's stock
transfer books of the shares of Shoreline Common Stock that were issued and outstanding immediately prior
to the Effective Time. If, after the Effective Time, Old Certificates are properly presented for transfer, they
shall be canceled and exchanged for shares of Chemical Common Stock as provided in this Plan of Merger.
After the Effective Time, ownership of such shares as are represented by any Old Certificates may be
transferred only on the stock transfer records of Chemical.

2.8.6 Exchange Agent’s Discretion. The Exchange Agent shall have discretion to determine and
apply reasonable rules and procedures relating to the exchange (or lack thereof) of Old Certificates and the
registration of the shares of Chemical Common Stock into which shares of Shoreline Common Stock are
converted in the Merger and governing the payment for fractional shares of Shoreline Common Stock.

2.9 No Fractional Shares. No certificates or scrip representing fractional shares of Chemical Common
Stock shall be issued in the Merger upon the surrender of Old Certificates. No fractional interest in any share of
Chemical Common Stock resulting from the Merger shall be entitled to any part of a dividend, distribution, or stock
split with respect to shares of Chemical Common Stock nor entitle the record holder to vote or exercise any rights of
a shareholder with respect to that fractional interest. In lieu of issuing any fractional share, each holder of an Old
Certificate who would otherwise have been entitled to a fractional share of Chemical Common Stock upon surrender
of all Old Certificates for exchange shall be paid an amount in cash (without interest) equal to such fraction of a share
multiplied by the Final Chemical Price. If the holder of record has elected to enroll in Chemical’s dividend reinvestment
program, then the cash in lieu of fractional shares shall be held for reinvestment at the plan's next regular investment
date.

2.10  Sock Options.

2.10.1 Conversionof Options. Each unexercised stock optiotJ(iexercised Options') under the
Option Plans outstanding at the Effective Time shall become, at the Effective Time, an option to purchase that
number of shares of Chemical Common Stock equal to the number of shares of Shoreline Common Stock
subject to such Unexercised Option multiplied by the Exchange Ratio, rounded to the nearest whole share.

2.10.2 Option Exercises. The exercise price per share of Chemical Common Stock under each
Unexercised Option shall be equal to the exercise price per share of the Shoreline Common Stock that was
purchasable under that option divided by the Exchange Ratio (rounded to the nearest whole cent).

2.10.3 10s. Each Unexercised Option that is an "incentive stock option" as defined in Section 422
of the Internal Revenue Code shall be adjusted as required by Section 424 of the Internal Revenue Code and
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the regulations issued thereunder so as not to constitute a modification, extension or renewal of that option
within the meaning of Section 424 of the Internal Revenue Code.

2.104 Option Plans Assumption. Asof the Effective Time of the Merger, Chemical shall assume
therights, dutiesand obligations of Shoreline under the Option Plans, asamended by thisPlan of Merger. The
duration and other terms and conditions of the assumed options shall be the same as the origina Shoreline
options, except that any reference to Shoreline shall be considered to be referencesto Chemical. In no event
shall any subsequent merger or amendment of the Option Plans adversely affect theterms, rights, benefits, and
features of the Unexercised Options without the consent of the holders thereof.

2.10.5 Registration. Chemical shall use all reasonable effortsto file before or promptly after the
Effective Time, and use all reasonable efforts to maintain the effectiveness of, a registration statement with
the Securities and Exchange Commission covering such options and the sale of the Chemical Common Stock
issuable upon exercise of such options so long as unexercised options remain outstanding.

2.10.6 No New Options. At the Effective Time, the Option Plans shall be terminated with respect
to the granting of any additional options or option rights.

ARTICLE Il - CHEMICAL'S REPRESENTATIONS AND WARRANTIES

Chemical represents and warrants to Shoreline that, except as otherwise set forth in the disclosure
statement previously furnished to Shoreline by Chemical (the "Chemical Disclosure Statement™):

31 Authorization, No Conflicts, Etc.

3.1.1  Authorization of AgreemenChemical has the requisite corporate power and authority to
execute and deliver this Plan of Merger and; subject to approval by Chemical's shareholders, to consummate
the Merger. This Plan of Merger and consummation of the Merger have been duly authorized by the board of
directors of Chemical. No other corporate proceedings on the part of Chemical are necessary to authorize this
Plan of Merger or to consummate the Merger, subject only to the approval of the shareholders of Chemical.
This Plan of Merger has been duly executed and delivered by, and constitutes valid and binding obligations
of, Chemical and is enforceable against Chemical in accordance with its terms.

3.1.2  No Conflict, Breach, Violation, Etc. The execution, delivery, and performance of this Plan
of Merger by Chemical, and the consummation of the Merger by Chemical, do not and will not violate, conflict
with, or result in a breach of: (a) any provision of Chemical's restated articles of incorporation or bylaws; or
(b) any statute, code, ordinance, rule, regulation, judgment, order, writ, memorandum of understanding, arbitral
award, decree, or injunction applicable to Chemical or its subsidiaries, assuming the timely receipt of each of
the approvals referred to in this Section 3.1.

3.1.3 Regulatory Restrictions. The execution, delivery, and performance of this Plan of Merger
by Chemical, and the consummation of the Merger by Chemical, do not and will not violate, conflict with,
result in a breach of, constitute a default under, or require any consent, approval, waiver, extension,
amendment, authorization, notice, or filing under, any memorandum of understanding or similar regulatory
consent agreement to which Chemical is a party or subject, or by which it is bound or affected.

3.1.4 Required Approvals. No natice to, filing with, authorization of, exemption by, or consent
or approval of, any public body or authority is necessary for the consummation of the Merger by Chemical
other than in connection or compliance with the provisions of the Michigan Act, compliance with federal and
state securities laws, compliance with bylaws and rules of the NASD, and receipt of approvals required under
the Bank Holding Company Act of 1956, as amended (fegléral Bank Holding Company Act"), the
Federal Deposit Insurance Act, as amended @2 A"), and the Michigan Banking Code of 1999 (the
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"Michigan Banking Code"). Chemica knows of no reason why the regulatory approvals referred to in this
Section cannot be obtained or why the process would be materially impeded.

32 Organization and Good Standing. Chemical is a corporation duly organized, validly existing, and
ingood standing under thelawsof the State of Michigan. Chemical possessesall requisite corporate power and authority
toown, operate, and leaseits propertiesand to carry on itsbusiness asit isnow being conducted in all material respects.
Chemical is a financia holding company and a bank holding company duly registered as such with the Board of
Governors of the Federal Reserve System (the "Federal Reserve Board") under the federal Bank Holding Company
Act.

33 Subsidiaries. Chemical owns, directly or indirectly, al of the common stock of its subsidiaries
indicated in the Chemical Financial Statements (as defined below) for the quarter ended June 30, 2000, free and clear
of all claims, security interests, pledges, or liens of any kind.

34 Capital Sock.

34.1 Classes and Shares-Chemical. The authorized capital stock of Chemical consists of
18,000,000 shares of common stock of which 13,997,281 shareswereissued and outstanding as of August 18,
2000.

3.4.2  NoOther Capital Stock. Asof thedate of the Plan of Merger: (a) thereisno security or class
of securities issued and outstanding that represents or is convertible into capital stock of Chemical, and (b)
there is no outstanding subscription, option, warrant, or right to acquire any capital stock of Chemical, or
agreement to which Chemical isa party or by which it is bound to issue capital stock; except (i) as described
in, or as contemplated by, this Plan of Merger; (ii) stock options awarded pursuant to stock option plans for
directors, officers, or employees of Chemical or its affiliates; (iii) provisionsfor the grant or sale of sharesor
the right to receive shares to, or for the account of, employees and directors pursuant to restricted stock,
deferred stock compensation, stock purchase and other benefit plans; (iv) shares of Chemical Common Stock
issuable under agreements entered into in connection with mergers or acquisitions of direct or indirect
subsidiaries or assets in transactions approved by the Chemical board of directors or a committee of such
board; and (V) shares of Chemical Common Stock issuable under dividend reinvestment and employee stock
purchase plans.

35 Chemical Common Stock. The shares of Chemical Common Stock to be issued in the Merger in
accordance with this Plan of Merger, when issued as contemplated by this Plan of Merger, will be validly issued, fully
paid, and nonassessable shares.

3.6 Financial Satements. The consolidated financial statements of Chemical and its subsidiaries as of
and for each of the three years ended December 31, 1999, 1998, and 1997, as reported on by Chemical’s independent
accountants, and the unaudited consolidated financial statements of Chemical and its subsidiaries as of and for the
quarter ended March 31, 2000 and June 30, 2000, including all schedules and notes relating to such statements
(collectively, "Chemical’s Financial Statements"), fairly present, and the unaudited consolidated financial statements
of Chemical anditssubsidiaries as of and for each quarter ending after the date of thisPlan of Merger until the Effective
Time, including al schedules and notes relating to such statements, will fairly present, the financial condition and the
results of operations, changesin shareholders' equity, and cash flows of Chemical as of the respective dates of and for
the periods referred to in such financial statements, all in accordance with GAAP consistently applied, subject, in the
case of unaudited interim financial statements, to normal, recurring year-end adjustments (the effect of which would
not, individually or in the aggregate, have a Material Adverse Effect on Chemical) and the absence of notes (that, if
presented, would not differ materially from those included in Chemical’s Financial Statements).

3.7 Call Reports. Thefollowing reports (including all related schedul es, notes, and exhibits)of Chemical

and/or itssubsidiaries were prepared and filed in conformity with applicabl e regul atory requirements and were correct
and completein all material respects when filed:
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@ The consolidated reports of condition and income of subsidiary banks of Chemical
as of and for each of the fiscal years ended December 31, 1999, 1998, and 1997, and as of and for
the fiscal quarter ended June 30, 2000, as filed with the FDIC; and

(b) TheFR Y-9C and FR Y-9LP (including any amendments) for Chemical as of and
for each of the fiscal years ended December 31, 1999, 1998, and 1997, as filed with the Federal
Reserve Board.

All of such reports required to be filed prior to the Effective Time by Chemical and/or any of its subsidiaries will be
prepared and filedin conformity with applicableregul atory requirementsapplied consistently throughout their respective
periods (except as otherwise noted in such reports) and will be correct and completein all material respects when filed.

3.8 Absence of Undisclosed Liabilities. Except as and to the extent reflected or reserved against in
Chemical’s Financial Statements as of December 31, 1999, as of such date, neither Chemical nor any of itssubsidiaries
had liahilities or obligations, secured or unsecured (whether accrued, absolute, or contingent) as to which thereisa
reasonable probability that they could have a Material Adverse Effect on Chemical.

39 Absence of Material Adverse Change. Since December 31, 1999, there has been no change in the
financial condition, income, expenses, assets, liabilities or business of Chemical and its subsidiaries that had or in the
future isreasonably likely to have aMaterial Adverse Effect on Chemical, other than such changes that are caused by
events and circumstances generally affecting the banking industry as a whole. No facts or circumstances have been
discovered from which it reasonably appears that there is a reasonable probability that there will occur a change that
isreasonably likely to have aMaterial Adverse Effect on Chemical, other than such changesthat are caused by events
and circumstances generally affecting the banking industry as awhole.

3.10  Absenceof Litigation. Thereisno action, suit, proceeding, claim, arbitration, or investigation pending
or, to Chemical’s knowledge, threatened by any person, including without limitation any governmental or regulatory
agency, against Chemical or any of its subsidiaries, or the assets or business of Chemical or any of itssubsidiaries, any
of which has had or is reasonably likely to have a Material Adverse Effect on Chemical.

311 Regulatory Filings. In the last two years:

3.11.1 SECFilings. Chemical hasfiled, and will in the future continue to file, in a timely manner
al required filings with the Securities and Exchange Commission (the"SEC"), including all reports on Form
10-K and Form 10-Q;

3.11.2 RegulatoryFilings. Chemical hasfiledinatimely manner al other material filingswith other
regulatory bodies for which filings are required; and

3.11.3 Completeand Accurate. All such filings, as of their respectivefiling dates, did not contain
any untrue statement of material fact or omit to state amaterial fact required to be stated therein or necessary
to make the statements therein, in light of the circumstances under which they were made, not misleading.

3.12 Registration Satement, Etc.

3.12.1 Transaction Documents. The term "Transaction Documents" shall collectively mean: (i)
the registration statement to be filed by Chemical with the SEC (the"Registration Statement") in connection
with the Chemical Common Stock to beissued inthe Merger; (ii) the prospectusand joint proxy statement (the
"Prospectusand Joint Proxy Statement") to be mailed to Chemical and Shoreline shareholdersin connection
with their respective shareholder meetingsto consider approval of the Merger (collectively, the" Shareholder
Meetings'); and (iii) any other documentsto befiled with the SEC, the Federal Reserve Board, the Michigan
Officeof Financial and | nsurance Services, the State of Michigan, or any other regul atory agency in connection
with the Merger.
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3.12.2 Accurate Information. The information to be supplied by Chemica for inclusion or
incorporation by referencein any Transaction Document will not contain any untrue statement of material fact
or omit to state amaterial fact required to be stated therein or necessary to make the statementstherein, in light
of the circumstances under which they were made, not misleading (a) at the respective times such Transaction
Documents are filed; (b) with respect to the Registration Statement, when it becomes effective; and (c) with
respect to the Prospectus and Joint Proxy Statement, when it is mailed and at the time of the Chemical
Shareholder Meeting (as defined below) and the Shoreline Shareholder Meeting (as defined below).

3.12.3 Compliance of Filings. All Transaction Documents that Chemical is responsible for filing
with the SEC or any regulatory agency in connection with the Merger will comply asto formin all material
respects with the provisions of applicable law and regulation.

3.13 Investment Banker sand Brokers. Chemical hasnot employed any broker, finder, or investment banker
in connection with the Merger except W. Y. Campbell & Company. Chemica has no other express or implied
agreement with any other person or company relativeto any commission or finder’sfee payablewith respect to this Plan
of Merger or the transactions contemplated by it.

314  Accounting and Tax Treatment. Neither Chemical nor, to its knowledge, any of its affiliates, has
taken or agreed to take any action or knows of any reason that, with respect to Chemical anditsaffiliates, would prevent
Chemical from accounting for the business combination to be effected by the Merger as a pooling-of-interests.
Chemical hasno knowledge of any reasonwhy the M erger wouldfail to qualify asareorganization under Section 368(a)
of the Internal Revenue Code.

315  Agreements With Bank Regulators. Neither Chemical nor any of Chemical’s subsidiariesis a party
to any agreement or memorandum of understandingwith, or aparty to any commitment | etter, board resolution or similar
undertaking to, or is subject to any order or directive by, or is arecipient of any extraordinary supervisory letter from,
any governmental authority that restricts materially the conduct of its business, or in any manner relates to its capital
adequacy, itscredit or reserve policiesor itsmanagement, nor has Chemical been advised by any governmental authority
that it is contemplating issuing or requesting (or is considering the appropriateness of issuing or requesting) any such
order, decree, agreement, memorandum of understanding, extraordinary supervisory letter, commitment | etter or similar
submission. Asof the date of thisPlan of Merger, Chemical knows of no reason why the regulatory approvalsreferred
toin Section 4.1.4 (Required Approvals) cannot be obtained or why the process would be materially impeded.

3.16 Reservefor Loan Losses. Thereservefor credit lossesasreflectedin Chemical'sFinancia Statements
as of December 31, 1999 was (a) adequate in the reasonabl e opinion of management to meet all reasonably anticipated
credit losses, net of recoveries related to assets previously charged off as of that date, and (b) consistent with GAAP
and saf e and sound banking practices.

3.17  Conduct of Business. Each of Chemical and its subsidiaries has conducted its business and used its
propertiesin compliance with all federal, state, and local laws, civil or common, ordinances and regulations, including
without limitation applicable federal and state laws and regulations concerning banking, securities, truth-in-lending,
truth-in-savings, mortgage origination and servicing, usury, fair credit reporting, consumer protection, occupational
safety, civil rights, employee protection, fair employment practices, fair labor standards, and insurance; and
Environmental Laws (as defined below); except for violations (individually or in the aggregate) that would not have a
Material Adverse Effect on Chemical. Without limiting and notwithstanding the foregoing, neither Chemical nor any
of its subsidiaries, to Chemical's knowledge:

3.17.1 Privacy. Has, or will, share nonpublic personal information regarding consumers or
customers with any unaffiliated third party except as would be permitted under Title V of the Financial
Services Modernization Act and in compliance with the applicable privacy laws of any state, or other
applicable laws, statutes, regulations, or ordinances; and

3.17.2 Lending Practices. Has engaged in, or will engage in, lending practices that would violate
the guidelines issued by Fannie Mae to combat predatory lending (#LL03-00).
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3.18 Environmental Matters.

3.18.1 Environmental Laws. To the knowledge of Chemical, except for real estate held and
administered in trust by any banking subsidiary of Chemical, the real estate owned by or leased by Chemical
or any of its subsidiaries or used in the conduct of their businesses; and (ii) any other real estate owned by
Chemical or any of itssubsidiaries(collectively, the"Chemical Premises") are, and have been, in compliance
with all Environmental Laws, except for violations that are not reasonably likely to have, individually or in
the aggregate, a Material Adverse Effect on Chemical.

3.18.2 Litigation. Totheknowledgeof Chemicd, thereisnolitigation pending or threatened before
any court, governmental agency, authority, or other forum in which Chemical, any of its subsidiaries, or any
of the Chemical Premises has been or, with respect to threatened litigation, is reasonably likely to be named
as adefendant or potentially responsible party (i) for alleged noncompliance with any Environmental Law or
(ii) relating to the release into the environment of any Hazardous Substance, except for such pending or
threatened litigation that, if ajudgment adverse to Chemical or one of its subsidiaries were to be rendered in
such litigation, would not be reasonably likely to have, individually or in the aggregate, a Material Adverse
Effect on Chemical. To the knowledge of Chemical, there is no reasonable basis for any litigation of atype
described above, except such litigation asis not reasonably likely to have, individually or in the aggregate, a
Material Adverse Effect on Chemical.

3.18.3 Loan Portfolio. With respect to any real estate securing any outstanding loan or related
security agreement and any owned real estate acquired in full or partial satisfaction of a debt previously
contracted, each of Chemical and its subsidiaries have complied with their policies (as such policiesmay have
been in effect from time to time) and al Environmental Laws concerning the investigation of each such
property to determine whether there exists or is reasonably likely to exist any Hazardous Substance on, in, or
under such property and whether or not a release of Hazardous Substance has occurred at or from such
property, except for failuresto comply with or violations of such policies or Environmental Laws that are not
reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on Chemical. For
purposes of this Plan of Merger, "Environmental Laws' means al laws, ordinances, rules, regulations,
permits, guidelines, and ordersthat: () regul ate the generation, manufacture, rel ease, treatment, containment,
storage, handling, transportation, disposal, or management of Hazardous Substances; (b) regulate or prescribe
standards or requirements for the protection of air, water, or soil quality; (c) are intended to protect public
health or the environment; or (d) establish liability for the investigation, removal, or cleanup of, or damage
caused by, any Hazardous Substance. For purposes of this Plan of Merger, "Hazardous Substance" hasthe
meaning set forth in Section 9601 of the Comprehensive Environmental Response Compensation and Liability
Act of 1980, as amended, 42 U.S.C. § 9601, et seq., and also includes any substance regulated by or subject
to any Environmental Law (as defined below) and any other pollutant, contaminant, or waste, including,
without limitation, petroleum, asbestos, radon, and polychlorinated biphenyls.

3.19 Public Communications; Securities Offering. Each annual report, quarterly report, proxy material,
press release, or other communication previously sent or released by Chemical to its shareholders or the public did not
contain any untrue statement of material fact or omit to state a material fact required to be stated therein or necessary
to make the statements therein, in light of the circumstances under which they were made, not misleading.

3.20 True and Complete Information. No schedule, statement, list, certificate, or other information
furnished or to be furnished by Chemical in connection with this Plan of Merger, including the Chemical Disclosure
Statement, contains or will contain any untrue statement of a material fact, or omits or will omit to state a material fact
necessary to make the statements contained therein, in light of the circumstances in which they are made, not misleading.

ARTICLE IV - SHORELINE'S REPRESENTATIONS AND WARRANTIES

Shoreline represents and warrants to Chemical that, except as otherwise set forth in the disclosure
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statement previously furnished to Chemical by Shoreline (the " Shoreline Disclosure Statement™):
41 Authorization, No Conflicts, Etc.

411  Authorization of Agreement. Shoreline has the requisite corporate power and authority to
execute and deliver this Plan of Merger and subject to adoption by Shoreline's shareholders, to consummate
the Merger. This Plan of Merger has been duly adopted and the consummation of the Merger has been duly
authorized by the board of directors of Shoreline and no other corporate proceedings on the part of Shoreline
are necessary to authorize this Plan of Merger or to consummate the Merger, subject only to approval by the
sharehol ders of Shoreline. ThisPlan of Merger hasbeen duly executed and delivered by, and constitutesvalid
and binding obligations of, Shoreline and is enforceable against Shoreline in accordance with its terms.

4.1.2  No Conflict, Breach, Violation, Etc. The execution, delivery, and performance of this Plan
of Merger and the Option Agreement by Shoreline, and the consummation of the Merger, do not and will not
violate, conflict with, or resultin abreach of any provision of: (a) the articlesof incorporation, charter, bylaws,
or similar organizational documents of Shoreline, Shoreline Bank, Shoreline Insurance Services, Inc., a
Michigan corporation (Shorelinel nsurance”), and Shoreline Co., LLC, a Michigan limited liability company
(each, aSubsidiary" and collectively, theSubsidiaries”); or (b) any statute, code, ordinance, rule, regulation,
judgment, order, writ, memorandum of understanding, arbitral award, decree, or injunction applicable to
Shoreline or any Subsidiary, assuming the timely receipt of each of the approvals referred to in Section 4.1.4
(Required Approvals). The board of directors of Shoreline has approved the transactions contemplated by this
Plan of Merger and the Option Agreement.

4.1.3 Regulatory Restrictions. The execution, delivery, and performance of this Plan of Merger
by Shoreline, and the consummation of the Merger, do not and will not violate, conflict with, result in a breach
of, constitute a default under, or require any consent, approval, waiver, extension, amendment, authorization,
notice, or filingunder, any memoralum of understanding or any regulatory agreement or commitment to
which Shoreline or any Subsidiary is a party or subject, or by which it is bound or affected.

4.1.4 Required Approvals. No notice to, filing with, authorization of, exemption by, or consent
or approval of, any public body or authority is necessary for the consummation of the Merger by Shoreline
other than in connection or compliance with the provisions of the Michigan Act, compliance with federal and
state securities laws, and the consents, authorizations, approvals, or exemptions required under the Federal
Bank Holding Company Act, the FDIA, and the Michigan Banking Code.

4.2 Organization and Good Sanding. Shoreline is a corporation duly organized, validly existing, and in
good standing under the laws of the State of Michigan. Shoreline possesses all requisite corporate power and authority
to own, operate, and lease its properties and to carry on its business as it is now being conducted in all material respects.
Shoreline is a bank holding company and a bank holding company duly registered as such with the Federal Reserve
Board under the federal Bank Holding Company Act. Shoreline is not, and is not required to be, qualified or admitted
to conduct business as a foreign corporation in any other state other than Indiana, except where such failure would not
have a Material Adverse Effect on Shoreline.

4.3 Subsidiaries. The only direct or indirect majority-owned subsidiaries of Shoreline are the Subsidiaries.
Shoreline Insurance owns a 31.25% equity ownership in Banker’s Title of West Michigan, LLC.

4.3.1 Ownership. Except as set forth above, Shoreline does not Hamettol" (as defined in
Section 2(a)(2) of the Federal Bank Holding Company Act, using 5 percent rather than 25 percent), either
directly or indirectly, of any corporation, general or limited partnership, limited liability company, trust or other
entity engaged in an active trade or business or that holds any significant assets. Shoreline owns all of the
issued and outstanding shares of capital stock of Shoreline Bank, free and clear of any claim, security interest,
pledge, or lien of any kind. Shoreline Bank owns all of the issued and outstanding shares of capital stock of
Shoreline Insurance, free and clear of any claim, security, interest, pledge, or lien of any kind. There is no
legally binding and enforceable subscription, option, warrant, right to acquire, or any other similar agreement
pertaining to the capital stock of any Subsidiary.
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432 Qualification and Power of Shoreline Bank. Shoreline Bank is duly organized, validly
existing, and in good standing as abank under the laws of the State of Michigan. Shoreline Bank isqualified
or admitted to conduct business in Indiana and in each other state where such qualification or admission is
required except that state or those states where the failure to be so qualified or admitted would not have a
Material Adverse Effect on Shoreline. Shoreline Bank has full corporate power and authority to carry on its
business as and where now being conducted.

4.3.3 Deposit Insurance; Other Assessments. Shoreline Bank maintainsin full force and effect
deposit insurance through the Bank I nsurance Fund and the Savings A ssociation | nsurance Fund of the FDIC.
Shoreline Bank hasfully paid to the FDIC as and when due all assessments with respect to its deposits as are
reguired to maintain such deposit insurancein full force and effect. Shoreline Bank has paid as and when due
al material fees, charges, assessments, and the like to each and every governmental or regulatory agency
having jurisdiction as required by law, regulation, or rule.

434 Qualification and Power of Shoreline Insurance. Shoreline Insurance is duly organized,
validly existing and in good standing as a corporation under the laws of the State of Michigan. Shoreline
Insuranceisduly licensed by the Michigan Insurance Bureau as an insurance agency for all insurance business
conducted by it. Shoreline Insurance is qualified or admitted to conduct business in each other state where
such qualification or admissionisrequired. Shorelinelnsurancehasfull corporate power and authority to carry
on its business as and where now being conducted.

4.4 Capital Sock.

441 Classesand Shares. Theauthorized capital stock of Shoreline consistsof 15,000,000 shares
of common stock, without par value, and 1,000,000 shares of preferred stock. As of the date of this Plan of
Merger, atotal of 11,511,486 shares of common stock and no shares of preferred stock werevalidly issued and
outstanding, and 65,949 shares of common stock are subject to outstanding options as of the date of this Plan
of Merger.

442  NoOther Capital Sock. Thereisno security or classof securitiesoutstanding that represents
orisconvertibleinto capital stock of Shoreline, except for the Option Agreement and stock optionsoutstanding
under the Option Plans. Thereis no outstanding subscription, option, warrant, or right to acquire any capital
stock of Shoreline, or any agreement to which Shorelineisa party or by which it is or may be bound to issue
capital stock, except for the Option Agreement and the Permitted | ssuances.

443 Issuance of Shares. After the date of this Plan of Merger, the number of issued and
outstanding shares of Shoreline Common Stock isnot subject to change before the Effective Time, except for
Permitted | ssuances and issuances under the Option Agreement.

4.4.4  Voting Rights. Other than the shares of Shoreline Common Stock described in this Section,
neither Shoreline nor the Subsidiaries have outstanding any security or issue of securitiesthe holder or holders
of which have the right to vote on the approval of the Merger or this Plan of Merger or that entitle the holder
or holders to consent to, or withhold consent on, the Merger or this Plan of Merger.

445 Dissenters’ RightdNo shareholder of Shoreline will be entitled to dissenters’ rights pursuant
to the Michigan Act as a result of the consummation of the Merger.

4.5 Financial Satements.

45.1 Financial Satements. The consolidated financial statements of Shoreline as of and for each
of the three years ended December 31, 1999, 1998, and 1997, as reported on by Shoreline's independent
accountants, and the unaudited consolidated financial statements of Shoreline and its Subsidiaries as of and
for the quarters ended March 31, 2000 and June 30, 2000, including all schedules and notes relating to such
statements, as previously delivered to Chemical (collectivBlypréline's Financial Statements”), fairly

A-15



present, and the unaudited consolidated financial statements of Shoreline as of and for each quarter ending
after the date of this Plan of Merger until the Effective Time, including all schedulesand notesrelating to such
statements, will fairly present, the financial condition and the results of operations, changes in shareholders
equity, and cash flowsof Shorelineasof therespective dates of and for the periodsreferredtoinsuchfinancia
statements, al in accordance with GAAP, consistently applied, subject, in the case of unaudited interim
financial statements, to normal, recurring year-end adjustments (the effect of which would not, individually
or in the aggregate, have aMaterial Adverse Effect on Shoreling) and the absence of notes (that, if presented,
would not differ materially from thoseincluded in Shoreline'sFinancial Statements). Nofinancial statements
of any entity or enterprise other than the Subsidiariesare required by GAAPto beincluded inthe consolidated
financial statements of Shoreline.

45.2  Call Reports. Thefollowingreports(including all related schedul es, notes, and exhibits) were
prepared and filed in conformity with applicabl e regul atory requirements and were correct and completein all
material respects when filed:

€)] Theconsolidated reportsof conditionandincomeof ShorelineBank (includingany
amendments) as of and for each of thefiscal years ended December 31, 1999, 1998, and 1997, and
as of and for the fiscal quarter ended June 30, 2000, as filed with the FDIC; and

(b) The FR Y-9C and FR Y -9L P (including any amendments) for Shoreline as of and
for each of the fiscal years ended December 31, 1999, 1998, and 1997, as filed with the Federal
Reserve Board.

All of such reportsrequiredto befiled prior to the Effective Timeby Shorelineand/or Shoreline Bank
will be prepared and filed in conformity with applicable regulatory requirements applied consistently
throughout their respective periods (except as otherwisenoted in such reports) and will be correct and compl ete
in all material respects when filed. All of the reports identified in this Section are collectively referred to as
the "Call Reports."

4.6 Absence of Undisclosed Liabilities. Except as and to the extent reflected or reserved against in
Shoreline'sFinancia Statementsasof December 31, 1999, or June 30, 2000, neither Shorelinenor the Subsidiarieshad,
asof suchdate, liabilities or obligations, secured or unsecured (whether accrued, absol ute, or contingent) that, asof such
date, there was a reasonable possibility that it would have a Material Adverse Effect on Shoreline.

4.7 Absence of Material Adverse Change. Since December 31, 1999, there has been no change in the
financial condition, income, expenses, assets, liabilities or business of Shoreline that had or in the future is reasonably
likely to have a Material Adverse Effect on Shoreline, other than such changes that are caused by events and
circumstancesgenerally affecting the banking industry asawhole. No factsor circumstances have been discoveredfrom
which it reasonably appears that there is a reasonable probability that there will occur a change that could have a
Material Adverse Effect on Shoreline, other than such changes that are caused by events and circumstances generally
affecting the banking industry as awhole.

4.8 Absenceof Litigation. Except as disclosed in Shoreline’s filings with the SEC, there is no action, suit,
proceeding, claim, arbitration, or investigation pending or threatened by any person, including without limitation any
governmental or regulatory agency, against Shoreline or any of the Subsidiaries, or the assets or business of Shoreline
or any of the Subsidiaries, any of which is reasonably likely to have a Material Adverse Effect on Shoreline. There is
no factual basis that presents a reasonable potential for any such action, suit, proceeding, claim, arbitration, or
investigation.

4.9 No Indemnification Claims. To the knowledge of Shoreline, there has been no event, action, or
omission by or with respect to any director, officer, employee, trustee, agent, or other person who may be entitled to
receive indemnification or reimbursement of any claim, loss, or expense under any agreement, contract, or arrangement
providing for corporate indemnification or reimbursement of any such person.
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410  Conduct of Business. Each of Shoreline and the Subsidiaries has conducted its business and used its
propertiesin compliance with all federal, state, and local laws, civil or common, ordinances and regulations, including
without limitation applicable federal and state laws and regulations concerning banking, securities, truth-in-lending,
truth-in-savings, mortgage origination and servicing, usury, fair credit reporting, consumer protection, occupational
safety, civil rights, employee protection, fair employment practices, fair labor standards, insurance, and Environmental
Laws; except for violations (individually or in the aggregate) that would not have a Material Adverse Effect on
Shoreline. Without limiting and notwithstanding the foregoing, neither Shoreline nor the Subsidiaries, to Shoreline's
knowledge:

4.10.1 Privacy. Has, or will, share nonpublic persona information regarding consumers or
customers with any unaffiliated third party except as would be permitted under Title V of the Financial
Services Modernization Act and in compliance with the applicable privacy laws of any state, or other
applicable laws, statutes, regulations, or ordinances; and

4.10.2 Lending Practices. Has engaged in, or will engage in, lending practices that would violate
the guidelines issued by Fannie Mae to combat predatory lending (#LL03-00).

411  Contracts. There is no existing default by Shoreline or any Subsidiary or, to the knowledge of
Shoreline, any other party under any contract or agreement by which Shoreline or any Subsidiary is bound, the result
of which isreasonably likely to have a Material Adverse Effect on Shoreline. Excepting any ordinary and customary
banking relationships, thereis no material agreement, contract, mortgage, deed of trust, lease, commitment, indenture,
note, or other instrument of which Shoreline hasknowledgethat another party isin material default under itsobligations
to Shoreline or any Subsidiary. Neither Shoreline nor any Subsidiary isaparty to any contract, agreement, arrangement,
or understanding (other than ordinary and customary banking relationships) that would require Shoreline or any
Subsidiary to make payments or make expendituresin excess of $175,000 per year or that would require any payment
to another party upon termination in excess of $350,000.

412  Regulatory Filings. In the last three years:

4121 SEC Filings. Shoreline hasfiled, and in the future will continueto file, in atimely manner
all required filings with the SEC, including all reports on Form 10-K, Form 10-Q and Form 8-K;;

4.12.2 Regulatory Filings. Each of Shoreline and the Subsidiaries has filed in atimely manner all
other filings with other regulatory bodies for which filings are required; and

4.12.3 Complete and Accurate. All such filings, as of their respective filing dates, did not contain
any untrue statement of material fact or omit to state amaterial fact required to be stated therein or necessary
to make the statementstherein, in light of the circumstances under which they were made, not misleading. All
such filings complied in al material respects with all laws, regulations, forms, and guidelines applicable to
such filings.

4.13 Registration Statement, Etc.

4.13.1 Accurate Information. The information to be supplied by Shoreline for inclusion or
incorporation by referencein any Transaction Document will not contain any untrue statement of material fact
or omit to state amaterial fact required to be stated therein or necessary to makethe statementstherein, inlight
of the circumstances under which they were made, not misleading (a) at the respective times such Transaction
Documents are filed; (b) with respect to the Registration Statement, when it becomes effective; and (c) with
respect to the Prospectus and Joint Proxy Statement, when it is mailed and at the time of the Chemical
Shareholders' Meeting and the Shoreline Shareholders’ Meeting.

4.13.2 Compliance of Filings. All documents that Shoreline or any Subsidiary is responsible for

filing with the SEC or any regulatory agency in connection with the Mergecamply as to form in all
material respects with the provisions of applicable law and regulation.
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414  AgreementsWith Bank Regulators. Neither Shoreline nor any Subsidiary isa party to any agreement
or memorandum of understanding with, or aparty to any commitment letter, board resolution or similar undertaking to,
or issubject to any order or directive by, or isarecipient of any extraordinary supervisory letter from, any governmental
authority that restricts materially the conduct of its business, or in any manner relatesto its capital adequacy, its credit
or reserve policies or its management, nor has Shoreline nor any Subsidiary have been advised by any governmental
authority that it is contemplating issuing or requesting (or is considering the appropriateness of issuing or requesting)
any such order, decree, agreement, memorandum of understanding, extraordinary supervisory letter, commitment | etter
or similar submission. Neither Shoreline nor any Subsidiary is required by applicable law to give prior notice to any
Federal banking agency of the proposed addition of an individual to its board of directors or the employment of an
individual asasenior or executive officer. As of the date of thisPlan of Merger, Shoreline knows of no reason why the
regulatory approvalsreferred to in Sections 4.1.4 (Required Approvals) cannot be obtained or why the process would
be materially impeded.

4.15 Tax Matters.

4.15.1 Taxes Defined. "Taxes" means any federal, state, county, local, or foreign taxes, charges,
assessments, levies, deficiencies, or other governmental fees, charges, or amounts required to be collected,
withheld, or paid to any government, agency, or political subdivision of any government in respect to any tax
or governmental fee or charge, together with any penalties, additions to tax or interest, due under any
applicablelaw, regulation, rule, or ordinanceto any governmental unit or agency, including, without limitation,
taxes with respect to income, profits, gross receipts, value added, ad val orem, employment, unemployment,
withholding, backup withholding, nonresident alien withholding, social security, real property, personal
property, sales, use, excise, intangibles, license, franchise, capital stock, and disability, and payments based
on occupation, services rendered, real property, personal property or transfer.

4.15.2 TaxReturns. Shorelineand each Subsidiary haveeach duly and timely filed or delivered, and
if necessary amended, all material tax returns, information returns, estimates, declarations, reports, statements
and other filings that are required by law, regulation, rule, or ordinance (collectively, "Tax Returns"). Each
such Tax Return, as amended, is correct, complete and compliesin al material respects with all applicable
laws, regulations, rules, and ordinances. Shorelineand the Subsidiaries have each maintained all necessary and
appropriate accounting recordsto support the positionstaken on al filed Tax Returnsand all exemptionsfrom
filing Tax Returns.

4153 Tax Assessments and Payments. All material Taxes due and payable by Shoreline and the
Subsidiaries have been paid or deposited in full asand when due, including applicable extension periods. Each
of Shorelineand the Subsidiarieshaswithheld and paid over all material Taxesreqguired to have been withheld
and paid over, and complied with al information reporting and backup withhol ding requirements, including
maintenance of required records with respect thereto, in connection with amounts paid or owing to any
employee, creditor, independent contractor or other third parties. The provisionsmadefor Taxeson Shoreling's
Financial Statements as of December 31, 1999, are sufficient for the payment of all accrued but unpaid Taxes
asof thedateindicated, whether or not disputed, with respect to all periodsthrough December 31, 1999. There
isno lien on any of Shoreline's or the Subsidiaries’ assets or properties with respect to Taxes, except for liens
for Taxes not yet due and payable.

4.15.4 TaxAudits. None of the Tax Returns of Shoreline and the Subsidiaries filed for any tax year
after 1997 have been audited by the Internal Revenue ServiceR8igdr any state or local taxing authority.
There is no tax audit or legal or administrative proceeding concerniragtiieacy of tax or information
returns or the assessment or collection of Taxes pending or, to Shoreline's knowledge, threatened with respect
to Shoreline or any Subsidiaries. No claim concerning the calculation, assessment or collection of taxes has
been asserted with respect to Shoreline or any Subsidiary except for any claim that has been fully resolved and
the costs of such resolution reflected in Shoreline's Financial Statements. No waiver or extension of any statute
of limitations is in effect with respect to Taxes or Tax Returns of Shoreline or any Subsidiary.

4.15.5 Tax Accounting. Neither Shoreline nor any Subsidiary have been required to include in
income any adjustment pursuant to Section 481 of the Internal Revenue Code by reason of a voluntary change
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in accounting method initiated by Shoreline or a Subsidiary and the IRS has not initiated or proposed any such
adjustment or change in accounting method. Neither Shoreline nor any Subsidiary have entered into a
transaction whichisbeingaccounted for asaninstallment obligation under Section 453 of thelnternal Revenue
Code.

4.15.6 ExcessParachutePayments. No compensationthat could be payable (whether in cash, stock,
options, or other property or the vesting of property or other rights) by Shoreline, any Subsidiary, their
affiliates, or any of their respective successors under any employment, option, benefit plan, severance,
termination or other compensation arrangement currently ineffectis, or will be, an" excess parachute payment"
(as defined in Section 280G of the Internal Revenue Code).

416  Titleto Properties. Shoreline and the Subsidiaries have good, sufficient, and marketable title to all
of their properties and assets, whether real, personal, or a combination thereof, reflected in their books and records as
being owned (including those reflected in Shoreline's Financial Statements as of December 31, 1999, except as since
disposed of in the ordinary course of business), free and clear of al liens and encumbrances, except:

4.16.1 Reflected on Balance Sheet. Asreflected on Shoreline’s Financial Statements as of June 30,
2000;

4.16.2 Normal to Business. Liensfor current Taxes not yet delinquent, and liens or encumbrances
that are normal to the business of Shoreline and that would not have aMaterial Adverse Effect on Shoreline;

4.16.3 Immaterial Imperfections. Such imperfections of title, easements, restrictions, and
encumbrances, if any, as are not material in character, amount, or extent, and do not materially detract from
thevalue, or materially interfere with the present use, of the properties subject thereto or affected thereby; and

4.16.4 Public Easements; Etc. Such public easements, public rights of way, and interests of units
of government of record, if any, as are not materia in character, amount, or extent, and do not materially
detract fromthe value, or materially interfere with the present use, of the properties subject thereto or affected
thereby.

417  Conditionof Real Property. With respect to each parcel of real property owned, legally or beneficially,
by Shoreline or any Subsidiary, including other real estate owned (" Shoreline’'s Real Property") and also with respect
to each parcel of real property leased by Shoreline or any Subsidiary ("Shoreline’'s Leased Real Property "), to its
knowledge:

4.17.1 No Encroachments. Except for encroachments that have been insured over by a title
insurance policy, no building or improvement to Shoreline'sReal Property or Shoreline’'sL eased Real Property
encroaches on any easement or property owned by another person. No building or property owned by another
person encroaches on Shoreline's Real Property or Shoreline's Leased Real Property or on any easement
benefitting Shoreline's Real Property or Shoreline’s Leased Real Property. None of the boundaries of
Shoreline’'s Real Property or Shoreline's Leased Real Property deviates substantially from those shown on the
survey of such property, if any, included with the Shoreline Disclosure Statement or from what the boundaries
appear to bethrough visual inspection. No claim of encroachment hasbeen asserted by any person with respect
to any of Shoreline's Real Property or Shoreline's Leased Real Property.

4.17.2 Zoning. Neither Shoreline, the Subsidiaries, Shoreline'sReal Property, nor Shoreline'sLeased
Real Property isin material violation of any applicable zoning regulation, building restriction, restrictive
covenant, ordinance, or other law, order, regulation, or requirement.

4.17.3 Buildings. All buildings and improvements to Shoreline’s Real Property and Shoreline’s
Leased Real Property are structurally sound and are not in need of material repairs, are fit for their intended
purposes, and are adequately serviced by all utilities necessary for the effective operation of business as
presently conducted at that location.
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4.17.4 No Condemnation. None of Shoreline’s Real Property or Shoreline's Leased Real Property
is the subject of any condemnation action. There is no proposal under active consideration by any public or
governmental authority or entity to acquire Shoreline’'s Real Property or Shoreline’s Leased Real Property for
any governmental purpose.

4175 Litigation. There are no claims, litigation, proceedings, or disputes pending or threatened
against or relating to Shoreline’'s Real Property or Shoreline’s Leased Real Property.

4.17.6 Agreements. There are no agreements, contracts, or leases, written or oral, that affect
Shoreline’s Real Property or Shoreline’s Leased Real Property.

4.17.7 Assessments. Thereis no pending or proposed special assessment affecting or which may
affect Shoreline’s Real Property or Shoreline's Leased Real Property.

4.18 Real and Personal Property Leases. With respect to each lease and license pursuant to which
Shoreline or any Subsidiary, aslessee or licensee, has possession of real or personal property, excluding any personal
property lease with payments of less than $175,000 per year ("Shorelin€'s Leases'):

4.18.1 Valid. Each of Shoreline’s Leasesis valid, effective, and enforceable against the lessor or
licensor in accordance with its terms.

4.18.2 No Default. There is no existing default under any of Shoreline's Leases or any event that
with notice or passage of time, or both, would constitute adefault with respect to Shoreline, any Subsidiaries,
or, to theknowledge of Shoreline, any other party to the contract, which default could haveaMaterial Adverse
Effect on Shoreline.

4.18.3 Assignment. None of Shoreline’s Leases contain a prohibition against assignment by
Shorelineor any Subsidiary, by operation of law or otherwise, or any provision that would materialy interfere
with the possession, use, or rights with respect to the property by Chemical or its subsidiaries for the same
purposes and upon the same rental and other terms following consummation of the Merger as are applicable
to Shoreline or the Subsidiaries prior to the Effective Time.

4.18.4 Disputes. Totheknowledge of Shoreline, thereare no disputesconcerningtheinterpretation
of any term, condition, or provision of any of Shoreline’s Leases.

4.19 Required Licenses, Permits, Etc. Shorelineand the Subsidiarieshold all licenses, certificates, permits,
franchises, and rights from all appropriate federal, state, and other public authorities necessary for the conduct of its
business as presently conducted, the lack of which could have a Material Adverse Effect on Shoreline.

4.20 Material Contracts and Change of Control. All data processing contracts of Shoreline or the
Subsidiaries are cancelable by Shoreline or the Subsidiaries on or before the Effective Time without cost, penalty, or
further obligation. Thereis no other agreement, contract, loan, mortgage, deed of trust, lease, commitment, indenture,
note, or other instrument under which (a) a consent or approval is required, (b) a prohibited assignment by operation
of law could occur, (c) awaiver or loss of any right could occur, or (d) acceleration of any obligation could occur, in
each case as a result of the execution and delivery of this Plan of Merger, or the change of control, or merger of
Shoreline or any Subsidiary or the liquidation of Shoreline upon consummation of the Merger where (w) thefailureto
obtain such consent or approval, (x) the violation of the prohibition against assignment, (y) the waiver or loss of any
right, or (z) the acceleration of any obligation could materialy interfere with the ordinary course of business by
Shoreline or any Subsidiary (or Chemical or any of its subsidiaries as their successors) or have a Materia Adverse
Effect on Shoreline. The execution and delivery of this Plan of Merger by Shoreline will not subject Chemical or its
subsidiaries to liability for tortious interference with contractual rights.

421  Certain Employment Matters.
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4.21.1 Employment Palicies, Programs, and Procedures. The policies, programs, and practices of
Shoreline and the Subsidiaries relating to equal opportunity and affirmative action, wages, hours of work,
employeedisabilities, and other termsand conditions of employment arein compliancein all material respects
with applicable federal, state, and local laws, orders, regulations, and ordinances governing or relating to
employment and employer practices and facilities.

4.21.2 Record of Payments. Thereisno existing or outstanding material obligation of Shoreline or
the Subsidiaries, whether arising by operation of law, civil or common, by contract, or by past custom, for any
Employment-Related Payment (as defined in Section 4.21.3 (Employment-Related Payments)) to any trust,
fund, company, governmental agency, or any person that has not been duly recorded on the books and records
of Shoreline and/or its Subsidiaries and paid when due or duly accrued in the ordinary course of businessin
accordance with GAAP.

4.21.3 Employment-Related Payments. For purposesof thisPlan of Merger, "Employment-Rel ated
Payments" include any payment to be made with respect to any contract for employment; unemployment
compensation benefits; profit sharing, pension, or retirement benefits; social security benefits; fringe benefits,
including vacation or holiday pay, bonuses, and other forms of compensation; or for medical insurance or
medical expenses; any of which are payable with respect to any present or former director, officer, employee,
or agent, or hisor her survivors, heirs, legatees, or legal representatives.

4.21.4 Employment Claims. There is no dispute, claim, or charge, pending or, to Shoreline’s
knowledge, threatened, alleging breach of any express or implied employment contract or commitment, or
breach of any applicable law, order, regulation, public policy, or ordinance relating to employment or terms
and conditions of employment. To the knowledge of Shoreline, thereisno factual basisfor any valid claim or
charge with regard to such employment-related matters that could result in a loss to Shoreline or the
Subsidiaries of more than $175,000.

4.21.5 Employment Related Agreements. Shorelineand the Subsidiariesarenot partiesto, or bound
by, any oral or written, express or implied:

@ Employment contract or agreement, or guarantee of job security, made with or to
any past or present employee of Shoreline or any Subsidiary that is not terminable by Shoreline or
such Subsidiary upon 60 days’ or less notice without penalty or obligation;

(b) Plan, contract, arrangement, understanding, or practice providing for bonuses,
pensions, options, stock purchases, deferred compensation, retirement payments, retirement benefits
of the type described in Statement of Financial Accounting Standard No. 106, or profit sharing; or

(© Plan, agreement, arrangement, or understanding with respect to payment of medical
expenses, insurance (except insurance continuation limited to that required under provisions of the
Consolidated Omnibus Budget Reconciliation Act), or other benefitsfor any former employee or any
spouse, child, member of the same household, estate, or survivor of any employee or former
employee.

4.22 Empl oyee Benefit Plans. Withrespect to any "employeewelfarebenefit plan,” any " employeepension

benefit plan," or any "employee benefit plan" within the respective meanings of Sections 3(1), 3(2), and 3(3) of the
Employee Retirement Income Security Act of 1974, asamended ("ERI SA") (each referred to as an " Empl oyee Benefit
Plan™), maintained by or for the benefit of Shoreline or any Subsidiary or their predecessors or to which Shoreline or
any Subsidiary or their predecessors has made payments or contributions on behalf of its employees:

4.22.1 ERISA Compliance. Shoreline, the Subsidiaries, each Employee Benefit Plan, and all trusts
created thereunder are in substantial compliance with ERISA, and all other applicable laws and regulations
insofar as such laws and regulations apply to such plans and trusts.
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4.22.2 Internal Revenue Code Compliance. Shoreline, the Subsidiaries, each Employee Benefit Plan
that isintended to be aqualified plan under Section 401(a) of the Internal Revenue Code, and all trusts created
thereunder are in substantial compliance with the applicable provisions of the Internal Revenue Code.

4.22.3 Prohibited Transactions. No Employee Benefit Plan and notrust created thereunder hasbeen
involved, subsequent to June 30, 1974, in any nonexempt " prohibited transaction” as defined in Section 4975
of the Internal Revenue Code and in Sections 406, 407, and 408 of ERISA.

4.22.4 Plan Termination. No Employee Benefit Plan that is a qualified plan under Section 401(a)
of the Internal Revenue Code and no trust created thereunder has been terminated, partially terminated,
curtailed, discontinued, or merged into another plan or trust after January 1, 1985, except in compliance with
notice and disclosure to the IRS and the Pension Benefit Guaranty Corporation (the "PBGC"), where
applicable, as required by the Internal Revenue Code and ERISA. With respect to each plan termination, all
termination procedures have been completed and thereis no pending or potential liability to the PBGC, to any
plan, or to any participant under the terminated plan. Each plan termination, partial termination, curtailment,
discontinuance, or consolidation has been accompanied by the issuance of a current favorable determination
letter by the IRS and, where applicable, has been accompanied by plan termination proceedings with and
through the PBGC.

4,225 Multiemployer Plan. No Employee Benefit Plan is a "multiemployer plan” within the
meaning of Section 3(37)(A) of ERISA.

4.22.6 Defined Benefit Plan. Except for the Shoreline Financia Corporation Retirement Plan (the
"Shoreline Pension Plan "), no Employee Benefit Plan in effect as of the date of this Plan of Merger isa
"defined benefit plan” within the meaning of Section 3(35) of ERISA.

4.22.7 Payment of Contributions. Shoreline has made when due al contributions required under
each Employee Benefit Plan and under applicable laws and regulations.

4.22.8 Payment of Benefits. Thereisno payment that has become due from any Employee Benefit
Plan, any trust created thereunder, or from Shoreline or any Subsidiary that has not been paid through normal
administrativeproceduresto the plan participantsor beneficiariesentitled thereto, except for claimsfor benefits
for which administrative claims procedures under such plan have not been exhausted.

4.22.9 Accumulated Funding Deficiency. No Employee Benefit Plan that is intended to be a
qualified plan under Section 401(a) of the Internal Revenue Code and notrust created thereunder hasincurred,
subsequent to June 30, 1974, an "'accumul ated funding deficiency" as definedin Section 412(a) of the Internal
Revenue Code and Section 302 of ERISA (whether or not waived).

4.22.10 Funding. Neither Shorelinenor any Subsidiary owes premiumsto the PBGC that are due but
unpaid or has been determined by the PBGC to be liable for a funding deficiency with respect to a plan
termination under Title 1V of ERISA.

4.22.11 No Liability. If the Shoreline Pension Plan and related trust was terminated on the date of
the latest actuarial valuation, neither Shoreline nor any Subsidiary would have any liability for further
contributions or other payments with respect thereto (whether direct liability to the plan, the trust, the
participants and beneficiaries of the Employee Benefit Plan, or liability to the PBGC) and there has been no
amendment of any such plan or other occurrence subsequent to the date of the latest actuarial valuation that
could result in any such liability.

4.22.12 Condition of Plan. With respect to the Shoreline Pension Plan, there has been no amendment

of such Plan or other occurrence subsequent to the date of the latest actuarial reports prepared with respect to
such plan that has materially changed the financial and/or funding condition of the plan.
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4.22.13 Filing of Reports. Each of Shoreline and the Subsidiaries have filed or caused to be filed,
and will continueto file or causeto befiled, in atimely manner all filings pertaining to each Employee Benefit
Plan with the IRS, the United States Department of Labor, and the PBGC as prescribed by the Internal
Revenue Code, ERISA, and the regulations issued thereunder. All such filings, as amended, were compl ete
and accurate in all material respects as of the dates of such filings, and there were no material misstatements
or omissions in any such filing.

4.23 Environmental Matters.

4.23.1 Owned or Operated Property. With respect to: (i) the real estate owned or leased by
Shoreline or any Subsidiary or used in the conduct of their businesses; and (ii) any other real estate owned by
any Subsidiary except for real estate held and administered in trust by Shoreline Bank (collectively referred
to as "Premises’):

@ Construction and Content. To the knowledge of Shoreline, none of the Premises
is constructed of, or contains as a component part, any material that (either in its present form or as
it may reasonably be expected to change through aging or normal use) releases or may release any
Hazardous Substance. Without limiting the generality of this Section, to the knowledge of Shoreline,
the Premises are free of asbestos except to the extent properly sealed or encapsulated to the extent
required by all applicable Environmental Laws and all workplace safety and health laws and
regulations.

(b) Uses of Premises. To the knowledge of Shoreline, no part of the Premiseshas been
used for the generation, manufacture, handling, containment, treatment, transportation, storage,
disposal, or management of Hazardous Substances, except for storage of normal quantities of office
cleaning and maintenance products.

(© Underground Storage Tanks. The Premises do not contain, and to the knowledge
of Shoreline, have never contained, any underground storage tanks. With respect to any underground
storage tank that islisted in the Shoreline Disclosure Statement as an exception to the foregoing, to
the knowledge of Shoreline, each such underground storage tank presently or previously located on
Premisesis or has been maintained, removed, or closed in place, as applicable, in compliance with
all applicable Environmental Laws, and has not been the source of any release of a Hazardous
Substance to the environment that has not been fully remediated.

(d) Absence of Contamination. To the knowledge of Shoreline, the Premises do not
contain and are not contaminated by any reportable quantity, or any quantity or concentration in
excess of applicable cleanup standards, of a Hazardous Substance from any source.

(e Environmental Suits and Proceedings. There is no action, suit, investigation,
liability, inquiry, or other proceeding, ruling, order, notice of potential liability, or citation involving
Shoreline or any Subsidiary that is pending, previously asserted or, to Shoreline’'s knowledge,
threatened under, or asaresult of any actual or alleged failureto comply with any requirement of,, any
Environmental Law. To Shoreline’s knowledge, there is no basis for any of the foregoing.

4.23.2 Trust Properties; Former Properties. With respect to (i) real estate held and administered
in trust by Shoreline Bank and (ii) any real estate formerly owned or leased by Shoreline or the Subsidiaries,

Shoreline makes the same representations as set forth in the preceding Sectio®wrizd.ir(Operated
Property) to the knowledge of its executive officers, including its senior trust officer.

4.23.3 Loan Portfolio. With respect to any real estate securing any outstanding loan and any owned
real estate acquired in full or partial satisfaction of a debt previously contracted, each of Shoreline and
Shoreline Bank has complied in all material respects with their policies (as such policies may have been in
effect from time to time and as disclosed in the Shoreline Disclosure Statement), and all applicable laws and
regulations, concerning the investigation of each such property to determine whether or not there exists or is
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reasonably likely to exist any Hazardous Substance on, in, or under such property at a level giving rise to
material liability of Shoreline and whether or not arelease of a Hazardous Substance has occurred at or from
such property.

4.24 Duties as Fiduciary. To the knowledge of Shoreline, Shoreline Bank has performed all of its duties
in any capacity as trustee, executor, administrator, registrar, guardian, custodian, escrow agent, receiver, or other
fiduciary in afashion that compliesin all material respects with al applicable laws, regulations, orders, agreements,
wills, instruments, and common law standards. Shoreline Bank has not received notice of any claim, allegation, or
complaint from any person that Shoreline Bank failed to perform these fiduciary dutiesin amanner that compliesin all
material respects with all applicable laws, regulations, orders, agreements, wills, instruments, and common law
standards, except for notices involving matters that have been resolved and any cost of such resolution is reflected in
Shoreline’s Financial Statements.

4.25 Investment Bankersand Brokers. Shoreline has employed Keefe, Bruyette & Woods, Iikedfe"),
in connection with the Merger. Shoreline, the Subsidiaries, and their respective affiliates, directors, officers, attorneys,
and agents (collectivelyShoreline’s Representatives’) have not employed, engaged, or consulted with any broker,
finder, or investment banker other than Keefe in connection with this Plan of Merger or the Merger. Other than the fees
and expenses payable by Shoreline to Keefe in connection with the Merger, as described in the Shoreline Disclosure
Statement, there is no investment banking fee, financial advisory fee, brokerage fee, finder's fee, commission, or
compensation payable by Shoreline or any Subsidiary to any person with respect to the Plan of Merger or the
consummation of the Merger. True and complete copies of each agreement, arrangement, and understanding between
Shoreline and Keefe are included in the Shoreline Disclosure Statement.

4.26  FairnessOpinion. Shoreline's board of directors has received the opinion of Keefe, in its capacity as
Shoreline's financial advisor, substantially to the effect that the consideration to be received by the holders of the
Shoreline Common Stock in the Merger is fair to the holders of Shoreline Common Stock from a financial point of view.

4.27  Shoreine-Related Persons. For purposes of this Plan of Merger, the teshot eline-Rel ated Person*
shall mean any director or executive officer of Shoreline or any Subsidiary, their spouses and children, any person who
is a member of the same household as such persons, and any corporation, limited liability company, partnership,
proprietorship, trust, or other entity of which any such persons, alone or together, have Control.

4.27.1 Control of Material Assets. Other than in a capacity as a shareholder, director, or executive
officer of Shoreline or a Subsidiary, no Shoreline-Related Person owns or controls any assets or properties that
are used in the business of Shoreline or any Subsidiary.

4.27.2 Contractual Relationships. Other than ordinary and customary banking relationships, no
Shoreline-Related Person has any contractual relationship with Shoreline or any Subsidiary.

4.27.3 Loan Relationships. No Shoreline-Related Person has any outstanding loan or loan
commitment from, or on whose behalf an irrevocable letter of credit has been issued by, Shoreline or any
Subsidiary in a principal amount of $175,000 or more.

4.28 ChangeinBusinessRelationships. No director or executive officer of Shoreline has knowledge, after
reasonable inquiry, whether on account of the Merger or otherwise, that: (a) any customer, agent, representative, supplier
of Shoreline or any Subsidiary, or other person with whom Shoreline or any Subsidiary has a contractual relationship,
intends to discontinue, diminish, or change its relationship with Shoreline or any Subsidiary, the effect of which could
have a Material Adverse Effect on Shoreline; or (b) any executive officer of Shoreline or any Subsidiary currently plans
to terminate his or her employment.

4.29 Insurance. Shoreline and each Subsidiary maintains in full force and effect insurance on their
respective assets, properties, premises, operations, and personnel in such amounts and against such risks and losses as
are customary and adequate for comparable entities engaged in the same business and industry. There is no unsatisfied
claim of $175,000 or more under such insurance as to which the insurance carrier has denied liability. During the last
five years, no insurance company has canceled or refused to renew a policy of insurance covering Shoreline or any
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Subsidiaries’ assets, properties, premises, operations, directors or personnel. Shoreline and the Subsidiaries have given
adequate and timely notice to each insurance carrier, and have complied with all policy provisions, with respect to any
material known claim for which a defense and/or indemnification may be available to Shoreline or the Subsidiaries.

4.30 Booksand Records. The books of account, minute books, stock record books, and other records of
Shoreline are complete and correct in all material respects, represent bona fide transactions, and have been maintained
in accordance with sound business practices, including the maintenance of an adequate internal control system. The
corporate minute books of Shoreline and the Subsidiaries contain accurate and complete records of all meetings of, and
corporate action taken by, their shareholders, boards, and committees in all material respects. Since January 1, 1990,
the minutes of each meeting (or corporate action without a meeting) of any such shareholders, boards, or committees
have been duly prepared and are contained in such minute books. All such minute books and related exhibits or
attachments for all meetings since January 1, 1995, have been made available for Chemical's review prior to the date
of this Plan of Merger without material omission or redaction (other than with respect to the minutes relating to the
Merger or recent and similarly proposed transactions).

4.31  Loan Guarantees. All guarantees of indebtedness owed to Shoreline or any Subsidiary, including
without limitation those of the Federal Housing Administration, the Small Business Administration, and other state and
federal agencies, are valid and enforceable.

4.32  Events Snce December 31, 1999. Except as disclosed in Shoreline's filings with the SEC, neither
Shoreline nor any Subsidiary has, since December 31, 1999:

4.32.1 BusinessinOrdinary Course. Other than as contemplated by this Plan of Merger, conducted
its business other than in the ordinary course, or incurred or become subject to any liability or obligation,
except liabilities incurred in the ordinary course of business, and except for any single liability that does not
exceed $175,000 or for the aggregate of any group of related liabilities that do not exceed $350,000.

4.32.2 Srikesor Labor Trouble. Experienced or, to its knowledge, been threatened by any strike,
work stoppage, organizational effort, or other labor trouble, or any other event or condition of any similar
character that has had or is reasonably likely to have a Material Adverse Effect on Shoreline.

4.32.3 Discharge of Obligations. Discharged or satisfied any lien or encumbrance, or paid any
obligation or liability other than those shown on Shoreline's Financial Statements as of December 31, 1999,
or incurred after that date, other than in the ordinary course of business, except for any single lien,
encumbrance, liability, or obligation that does not exceed $175,000 or for the aggregate of any group of related
liens, encumbrances, liabilities, and obligations that do not in the aggregate exceed $350,000.

4.32.4 Mortgageof Assets. Mortgaged, pledged, or subjected to lien, charge, or other encumbrance
any of its assets, or sold or transferred any such assets, except in the ordinary course of business, except for
any single mortgage, pledge, lien, charge, and encumbrance for indebtedness that does not exceed $175,000
or for the aggregate of any group of mortgages, pledges, liens, charges, and encumbrances for indebtedness
that do not in the aggregate exceed $350,000.

4.32.5 Contract Amendment or Termination. Made or permitted any amendment or early termination
of any contract, agreement or understanding to which it is a party and that is material to the financial condition,
income, expenses, business, properties, or operations of Shoreline, except as may be expressly provided in this
Plan of Merger.

4.33  Allowance for Loan Losses. The allowance for loan losses as reflected in Shoreline's Financial
Statements and Call Reports for the fiscal year ended December 31, 1999, and the fiscal quarter ended June 30, 2000,
was in the reasonable opinion of management (a) adequate to meet all reasonably anticipated loan and lease losses, net
of recoveries related to loans previously charged off as of those dates, and (b) consistent with GAAP and safe and sound
banking practices.
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4.34 Loan Origination and Servicing. In originating, underwriting, servicing, purchasing, selling,
transferring, and discharging loans, mortgages, land contracts, and other contractual obligations, either for its own
account or for the account of others, Shoreline Bank has complied with all applicable terms and conditions of such
obligations and with all applicable laws, regulations, rules, contractual requirements, and procedures, except for
incidents of noncompliance that would not, individually or in the aggregate, have a Materia Adverse Effect on
Shoreline.

4.35 Public Communications; Securities Offering. Each annual report, quarterly report, proxy material,
pressrelease, or other communication previously sent or rel eased by Shorelineto Shoreline’s sharehol dersor the public
did not contain any untrue statement of material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein, in light of the circumstances under which they were made, not misleading.

4.36 No Insider Trading. Shoreline has reviewed its stock transfer records since January 1, 2000, and has
questioned its directors and executive officers concerning known stock transfers since that date. Based upon that
investigation, Shoreline has not, and to Shoreline’s knowledge (@) no director or officer of Shoreline, (b) no person
related to any such director or officer by blood or marriage and residing in the same household, and (c) no person who
has been knowingly provided material nonpublic information by any one or more of these persons, has purchased or
sold, or caused to be purchased or sold, any shares of Shoreline Common Stock or other securitiesissued by Shoreline
during any period when Shorelinewasin possession of material nonpublic information or in violation of any applicable
provision of the Securities Exchange Act of 1934, as amended (the "Exchange Act").

437  Joint Ventures; Srategic Alliances. Neither Shoreline nor any Subsidiary is, directly or indirectly, a
party to or bound by any joint venture, partnership, limited partnership, limited liability company, or strategic alliance
agreement or arrangement with or through any unaffiliated person providing for their joint or cooperative devel opment,
marketing, referrals, or sales of banking, securities, insurance, or other financial products or services, or their joint
investment in and management of any active business enterprise.

4.38 Palicies and Procedures. Shoreline and each Subsidiary have complied in all material respects with
the policies and procedures as formally adopted and disclosed to Chemical as applicable to the periods when those
policies and procedures were in effect.

439  Accounting and Tax Treatment. Neither Shoreline nor, to its knowledge, any of its affiliates, has
taken or agreed to take any action or knows of any reason that, with respect to Shoreline and its affiliates, would prevent
Chemical from accounting for the business combination to be effected by the Merger as a pooling-of-interests.
Shorelinehasno knowledge of any reasonwhy the Merger would fail to qualify asareorganization under Section 368(a)
of the Internal Revenue Code.

440  True and Complete Information. No schedule, statement, list, certificate, or other information
furnished or to be furnished by Shoreline in connection with this Plan of Merger, including the Shoreline Disclosure
Statement, contains or will contain any untrue statement of amaterial fact, or omits or will omit to state amaterial fact
necessary to makethe statements contained therein, inlight of the circumstancesinwhich they aremade, not misleading.

ARTICLE V - COVENANTS PENDING CLOSING
Subject to thetermsand conditions of thisPlan of Merger, Shorelineand Chemical further agreethat:
51 Disclosure Statements; Additional |nformation.
511 Form and Content. The Chemical Disclosure Statement and the Shoreline Disclosure
Statement shall contain appropriateref erencesand cross-referenceswith respect to each of the disclosures, and
appropriate identifying markings with respect to each of the documents, that pertain to one or more sections

or articles of this Plan of Merger. Chemical and Shoreline have each prepared and delivered two complete
copies of its Disclosure Statement to the other party.
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5.1.2  Update. Not less than the six Business Days prior to the Closing, each of Chemical and
Shoreline shall deliver to the other an update to its Disclosure Statement describing any material changes and
containing any new or amended documents, as specified below, that are not contained in its Disclosure
Statement asinitially delivered. Thisupdate shall not cure any breach of arepresentation or warranty occurring
on the date of this Plan of Merger.

5.1.3 Certification. Each of Chemical’s and Shoreline's Disclosure Statement and its update shall
becertified onitsbehalf by appropriate executive officers (which inthe case of Shorelineshall beits chairman
and chief executive officer and its president and chief operating officer) that such Disclosure Statement
contains no untrue statement of a material fact, or fails to omit to state a material fact necessary to make the
statements contained therein, in light of the circumstances in which they are made, not misleading.

51.4  Shoreline's Schedule of Additional Information. Shoreline shall prepare and, within 30 days
after the date of thisPlan of Merger, deliver to Chemical two copiesof the Schedule of Additional Information
attached as Exhibit B. The Schedule of Additional Information shall contain the information described in
Exhibit B with appropriate references and cross-references with respect to each of the disclosures and
appropriateidentifying markingwith respect to each of thedocuments. The Scheduleof Additional Information
shall include true, correct and complete copies of each and every document specified in Exhibit B.

52 Changes Affecting Representations. While this Plan of Merger is in effect, if either Chemical or
Shoreline becomes aware of any facts or of the occurrence or impending occurrence of any event that (a) would cause
oneor moreof therepresentationsand warrantiesit hasgivenin Articlelll or IV, respectively, subject to the exceptions
containedinthe Chemical Disclosure Statement or the Shoreline Disclosure Statement, respectively, to become untrue
or incomplete in any material respect; or (b) would have caused one or more of such representations and warranties to
be untrue or incompletein any material respect had such facts been known or had such event occurred prior to the date
of this Plan of Merger, then such party shall immediately give detailed written notice of such discovery or change,
including a detailed description of the underlying facts or events, together with all pertinent documents, to the other

party.

53 Shoreline’'s Conduct of Business Pending the Effective Time. Shoreline agreesthat, until the Effective
Time, except as consented to in writing by Chemical or as otherwise provided in this Plan of Merger, Shoreline shall,
and it shall cause each Subsidiary to:

531  Ordinary Course. Conduct itsbusiness, manageits property and invest itsassetsonly in the
usual, regular, and ordinary course and not otherwise, in substantially the same manner as prior to the date of
this Plan of Merger, and not make any substantial change to its expenditures or methods of management,
operation, or practices in respect of such business, property or investments.

5.3.2  NoInconsistent Actions. Take no action that would be inconsistent with or contrary to the
representations, warranties, and covenants made by Shorelinein this Plan of Merger, and take no action that
would cause Shoreline's representations and warranti esto become untruein any material respect except asand
totheextent required by applicablelawsand regul ations or regul atory agencies having jurisdiction or thisPlan
of Merger.

5.3.3  Compliance. Comply in all material respects with al laws, regulations, agreements, court
orders, administrative orders, and formally adopted internal policies and procedures applicableto the conduct
of its business, except to the extent that the application of any law, regulation, or order is being contested in
good faith and Chemical has been notified of such contest.

534 No Amendments. Make no change in its articles of incorporation or its bylaws except as
contemplated by this Plan of Merger.

A-27



5.3.5 Books and Records. Maintain its books, accounts, and records in the usual and regular
manner, andinmaterial compliancewith all applicablelaws, rules, regulations, governmental policy issuances,
accounting standards, and formally adopted internal policies and procedures.

5.3.6 No Change in Stock. Except as contemplated by this Plan of Merger or the Option
Agreement: (a) make no change in the number of shares of its capital stock issued and outstanding other than
Permitted | ssuances; (b) grant no warrant, option, or commitment relating to its capital stock; (c) enter into no
agreement relating to its capital stock; (d) issue no securities convertible into its capital stock; and (€)
repurchase any shares of Shoreline’s stock other than the surrender of Shoreline Common Stock upon the
exercise of an Unexercised Option.

5.3.7 Maintenance. Use all reasonable efforts to maintain its property and assetsin their present
state of repair, order, and condition, reasonable wear and tear and damage by fire or other casualty covered by
insurance excepted.

5.3.8  Preservation of Goodwill. Use all reasonable efforts to preserve its business organization
intact, to keep available the services of its present officers and employees, and to preserve the goodwill of its
customers and others having business relations with it.

5.3.9 Insurance Policies. Use al reasonable efforts to maintain and keep in full force and effect
insurance coverage, so long as such insurance is reasonably available, on its assets, properties, premises,
operations, directors, and personnel in such amounts, against such risks and losses, and with such self-
insurance requirements as are presently in force.

5.3.10 Charge-Offs. Charge off loans and maintain its allowance for loan and lease losses, in each
case in a manner in conformity with the prior practices of Shoreline and Shoreline Bank and applicable
industry, regulatory, and accounting standards.

5.3.11 Policiesand Procedures. Makenomaterial changeinany policiesand proceduresapplicable
to the conduct of its business, including without limitation any loan and underwriting policies, loan loss and
charge-off palicies, investment policies, and employment policies, except as and to the extent required by law
or regulatory agencies having jurisdiction.

5.3.12 New Directors or Executive Officers. Except to reelect persons who are then incumbent
officers and directors at annual meetings, not (a) increase the number of directors, (b) elect or appoint any
person to an executive office, or (c) hire any person to perform the services of an executive officer.

5.3.13 Compensationand Fringe Benefits. Except asprevioudly disclosed to Chemical by Shoreline
inwriting, take no actiontoincrease, or agreetoincrease, the salary, severance, or other compensation payable
to, or fringe benefits of, or pay or agreeto pay any bonusto, any officer or director, or any other classor group
of employees as a class or group without Chemical’s prior written consent.

5.3.14 Benefit Plans. Except as previously disclosed to Chemical by Shorelinein writing, take no
action to introduce, change, or agree to introduce or change, any Employee Benefit Plan, fringe benefit
program, or other plan or program of any kind for the benefit of its employees unlessrequired by law or this
Plan of Merger; make no contribution to any employee pension benefit plan other than employer contributions
to the Shoreline 401(k) Plan that are consistent in timing and amounts with the contributions made for 1999
and 1998 and to the Shoreline Pension Plan to the extent required by minimum funding standards.

5.3.15 New Employment Agreements. Take no action to enter into any employment agreement that
isnot terminable by Shoreline or aSubsidiary, asthe case may be, without cost or penalty upon 60 days or less
notice.

5.3.16 Borrowing. Take no action to borrow money except in the ordinary course of business.

A-28



5.3.17 Mortgaging Assets. Takeno actiontosell, mortgage, pledge, encumber, or otherwisedispose
of, or agreeto sell, mortgage, pledge, encumber, or otherwise dispose of, any of its property or assets, except
dealingwith financia assetsin the ordinary course of business, and except for property or assets, or any group
of related properties or assets, that have afair market value of less than $175,000.

5.3.18 Notice of Actions. Notify Chemical of the threat or commencement of any material action,
suit, proceeding, claim, arbitration, or investigation against, relating to, or affecting: (a) Shoreline or any
Subsidiary; (b) their respective directors, officers, or employeesin their capacities as such; (c) Shoreline’'s or
any Subsidiaries’ assets, liabilities, businesses, or operations; or (d) the Merger or this Plan of Merger.

5.3.19 Cooperation. Take such reasonable actions as may be necessary to consummate the Merger.

5.3.20 Charitable Contributions. Neither make nor renew any charitable contributions, gifts,
commitments, or pledges of cash or other assets except for contributions that in the aggregate will have a fair
market value not greater than $175,000 with respect to Shoreline.

5.3.21 LargeExpenditures. Take no action to pay, agree to pay, or incur any liability, excepting such
liabilities that have been accrued on its books as of the date of this Plan of Merger, for the purchase or lease
of any item of real property, fixtures, equipment, or other capital asset in excess of $175,000 individually or
in excess of $350,000 in the aggregate with respect to Shoreline, except pursuant to prior commitments or plans
made by Shoreline that are disclosed in the Shoreline Disclosure Statement.

5.3.22 New Service Arrangements. Take no action to enter into, or commit to enter into, any
agreement for trust, consulting, professional, or other services to Shoreline or any Subsidiary that is not
terminable by Shoreline without penalty upon 60 days' or less notice, except for contracts for services under
which the aggregate required payments do not exceed $175,000, and except for legal, accounting, and other
ordinary expenses (not including expenses of financial advisors) related to this Plan of Merger.

5.3.23 Capital Improvements. Take no action to open, enlarge, or materially remodel any bank or
other facility, and not lease, renew any lease, purchase, or otherwise acquire use of any real property for a
branch bank, or apply for regulatory approval of any new branch bank, excepting pursuant to prior
commitments or plans made by Shoreline or any Subsidiary that are disclosed in the Shoreline Disclosure
Statement.

5.3.24 Srategic Alliances. Take no action to enter into, or commit to enter into, any joint venture,
strategic alliance, or material relationship with any person to jointly develop, market, or offer any product or
service; or disclose any customer names, addresses, telephone numbers, lists, or any epthdicnon
information concerning customers or other consumers to any person not employed by Shoreline or a Subsidiary
in connection with their employment.

5.4 Approval of Plan of Merger by Chemical Shareholders. Chemical, acting through its board of
directors, shall, in accordance with the Michigan Act and its articles of incorporation and bylaws, promptly and duly
call, give notice of, convene, and hold as soon as practicable following the date upon which the Registration Statement
becomes effective, a shareholders meeting for the purpose of adopting this Plan of Merg@hédthieal
Shareholders’ Meetint)). At such meeting, the board of directors of Chemical shall unanimously recommend that its
shareholders vote for approval of this Plan of Merger and use all reasonable efforts to solicit from its shareholders
proxies to vote on the proposal to approve this Plan of Merger and to secure a quorum at such meeting.

55 Approval of Plan of Merger by Shoreline Shareholders. Shoreline, acting through its board of
directors, shall, in accordance with the Michigan Act and its articles of incorporation and bylaws, promptly and duly
call, give notice of, convene, and hold as soon as practicable following the date upon which the Registration Statement
becomes effective, a shareholders meeting for the purpose of adopting this Plan of Merger (the "Shoreline
Shareholders’ Meeting).
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5.5.1  Board Recommendation. Except while Shoreline hasreceivedinwriting aSuperior Proposal
(as defined below), which proposal is till pending, at the Shoreline Shareholders’ Meeting and in any proxy
materials used in connection with the Shoreline Shareholders’ Meeting, the board of directors of Shoreline
shall recommend that its shareholders vote for approval of this Plan of Merger.

5.5.2 Solicitation of Proxies. Except while a Fiduciary Event has occurred and continues:

(a) Shoreline shall use all reasonable efforts to solicit from its shareholders proxies to
vote on the proposal to approve this Plan of Merger and to secure a quorum at the Shoreline
Shareholders' Meeting.

(b) Except while Shoreline has received in writing a Superior Proposal that is still
pending, Shoreline shall use all reasonable efforts to secure the vote of shareholders required by the
Michigan Act and Shoreline's articles of incorporation and bylaws to approve this Plan of Merger.

5.5.3 Fiduciary Event. A "Fiduciary Event" shall have occurred when the board of directors of
Shoreline has (a) received in writing a Superior Proposal (as defined below) that is then pending, (b)
determined in good faith (having considered the advice of legal counsel) that its fiduciary duties to Shoreline's
shareholders under applicable law would require the board of directors to so withdraw, modify, or change its
recommendation, and (c) determined to accept and recommend the Superior Proposal to the shareholders of
Shoreline.

5.5.4 Superior Proposal. A "Superior Proposal" means any bona fide unsolicited Proposal (as
defined in Section 5.10.Z6mmunication of Other Proposals)) made by a third party on terms that the board
of directors of Shoreline determines in its good faith judgment, hgsmd the written advice of Keefe or
another financial advisor of nationally recognized reputation, to be materially more favorable to Shoreline's
shareholders than this Plan of Merger from a financial point of view.

5.5.5 Notice. Shoreline shall notify Chemical at least ten Business Days prior to taking any action
with respect to such Superior Proposal or taking any action with respect to the withdrawal, modification, or
change of its recommendation to its shareholders for adoption of this Plan of Merger.

5.6 Regular Dividends.

5.6.1 Shoreline. Shoreline shall not declare, set aside, pay, or make any dividend or other
distribution or payment (whether in cash, stock, or property) with respect to, or purchase or redeem, any shares
of Shoreline Common Stock other than regular quarterly cash dividends on Shoreline Common Stock in an
amount not to exceed $0.15 per share per quarter in 2000 and $0.17 per share in 2001, in each case payable
on the regular historical payment dates and in a manner consistent with Shoreline’s past dividend practice.
Chemical and Shoreline agree that they will cooperate to assure that, during any calendar quarter, there shall
not a duplication of payment of dividends to the holders of Shoreline Common Stock. Notwithstanding the
preceding sentences, if and to the extent that the payment of a dividend in the manner provided in this Section
would, in Chemical's reasonable judgment, present a significant risk that under GAAP or the rules, regulations,
or interpretations of the SEC or its staff, the Merger would not qualify for pooling-of-interests accounting
treatment, that dividend shall not be paid, but an equitable adjustment shall be made to the Exchange Ratio for
the amount of the dividend not paid.

5.6.2 Chemical. Subjectto applicable legal and regulatory restrictions, and subject to the Chemical
board of directors discretion as to bank safety and soundness matters, Chemical’s first regular quarterly cash
dividend on Chemical Common Stock with a record date following the Effective Time shall be at least $0.24
per share. Such dividend shall be payable on the regular historical payment date and in a manner consistent
with Chemical’s past dividend practice.

5.7 Technology-Related Contracts. Shoreline shall advise Chemical of all anticipated renewals or
extensions of existing data processing service agreements, data processing software license agreements, data processing
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hardware | ease agreements, and other material technology-related licensing or servicing agreements with independent
vendors (" Technology-Related Contracts') that will occur between the date of this Plan of Merger and the date of the
EffectiveTime. Shoreline'smaterial Technol ogy-Related Contractsarecontained inthe Shoreline Disclosure Statement.
Notwithstanding any other provision of this Section, Shoreline shall not be obligated to take any irrevocable action, or
irrevocably forego taking any action, with respect to these Technol ogy-Related Contracts that would cause any such
agreement to terminate, expire, or be materially modified prior to the Effective Time.

5.7.1  Contract Notices. Shoreline shall send to each vendor, as and when permitted after the date
of thisPlan of Merger, such notices of nonrenewal as may be necessary or appropriate under theterms of these
Technology-Related Contractsto prevent them from automatically renewing for aterm extending beyond the
Effective Time. Such notices may be conditioned upon the consummation of the Merger.

5.7.2 Extensionsand Renewals. Shoreline shall cooperatewith Chemical in negotiating with each
vendor thelength of any new, extension, or renewal term of these Technol ogy-Related Contractsin those cases
where such extension or term extends beyond the Effective Time.

5.7.3  NewAgreements. Neither Shorelinenor any Subsidiary shall enter into any new Technol ogy-
Related Contract, except with Chemical’s consent (which consent shall not be unreasonably withheld or
delayedif such agreement isnecessary for Shoreline or aSubsidiary to conduct businessin theordinary course
through the Effective Time).

5.8 Affiliates.

581 Shoreline’s Affiliates Shoreline shall use all reasonable efforts to cause each director,
executive officer, and other person whoisan "affiliate” (for purposesof (a) Rule 145 under the Securities Act
of 1933, asamended (the " Securities Act"), and (b) qualifying the Merger for pooling-of -interests accounting
treatment) of Shorelineto deliver to Chemical, as soon as practicabl e after the date of this Plan of Merger, and
prior to the date of the Shoreline Shareholders’ Meeting, a written agreement, in the Eottmibdaf C (the
"Shoreline Affiliate Agreements’). Shoreline shall provide a list of such affiliates within seven days of the
date of this Plan of Merger and shall update such list as necessary upon the reasonable request of Chemical.

5.8.2 Chemical’s Affiliates. Chemical shall use all reasonable efforts to cause each director,
executive officer, and other person who is an "affiliate" (for the purpose of qualifying the Merger for pooling-
of-interests accounting treatment) of Chemical, as soon as practicable after the date of this Plan of Merger, and
prior to the date of the Chemical Shareholders’ Meeting, to execute and deliver a written agreement in the form
of Exhibit D under which such affiliate agrees not to sell, pledge, transfer, or otherwise dispose of his or her
Chemical Common Stock during any period that any such disposition would, under GAAP or the rules,
regulations, or interpretations of the SEC or its staff, disqualify the Merger for pooling-of-interests accounting
treatment.

5.8.3 Publishing Operating Results. Chemical shall use all reasonable efforts to publish as
promptly as reasonably practical but in no event later than 45 days after the end of the first full calendar month
after the Effective Time in which there are at least 30 days of post-Merger combined operations (which month
may be the month in which the Effective Time occurs), combined sales and netincome figures as contemplated
by and in accordance with the terms of SEC Accounting Series Release No. 135.

5.9 Indemnification and |nsurance.

5.9.1 Indemnification. Chemical shall honor any and all rights to indemnification and advancement
of expenses now existing in favor of the present and former directors and officers of Shoreline, Shoreline
Bank, or Shoreline Insurance under their articles of incorporation, charter, or bylaws included in the Disclosure
Schedule which, as enforceable contractual rights, shall survive the Merger and shall, as contractual rights,
continue with respect to acts or omissions occurring before the Effective Time with the same force and effect
as prior to the Effective Time.
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5.9.2 Insurance. Chemical shall useall reasonable efforts to cause the persons currently serving
or having served as officers and directors of Shorelineimmediately prior to the Effective Timeto be covered
for aperiod of at |east six yearsfromthe Effective Time by thedirectors and officers liability insurance policy
maintained by Shoreline with respect to acts or omissions occurring prior to the Effective Time that were
committed by such officers and directors in their capacity as such. Chemical may substitute, for Shoreling's
current coverage, () coverageunder policiesmaintained by Chemical that of fer comparableor better coverage
and amounts, and that contain terms and conditions that, considered in the aggregate, are not materially less
advantageous than Shoreline's current policy, and (b) a written undertaking by Chemical to maintain such
coverage for the remaining period of the six year period provided for by this Section. In no event shall
Chemical be required to spend, directly or indirectly through Shoreline or a Subsidiary, more than $250,000
in the aggregate (the "I nsurance Amount") to either maintain or procure insurance coverage pursuant to this
Plan of Merger. Coverage under Chemical’s policy shall not be considered "materially lessadvantageous' than
Shoreline's policy because of a higher deductible amount if Chemical undertakes in writing to pay any
difference in deductible amounts. If Chemical does not advise Shoreline in writing prior to the Shoreline
Shareholders’ Meeting that it has procured such coverage and that it undertakes to procure and maintain
coverage that offers comparable or better coverage and amounts, and that contains terms and conditions that,
considered in the aggregate, are not materially less advantageous than Shoreline's current policy for the
remaining period of the six year period provided for by this Section without regard to the Insurance Amount,
Shoreline shall be permitted (after giving Chemical three Business Days prior written notice and an additional
two Business Day period to purchase such coverage), in lieu of receiving the foregoing insurance coverage,
to procure tail coverage for past acts and omissions for a single premium amount not in excess of the Insurance
Amount.

This Section is for the benefit of persons who are or have been directors or officers of Shoreline and shall be enforceable
by such persons.

5.10 Exclusive Commitment. Except as provided below, neither Shoreline nor any of Shoreline's

Representatives, attorneys, investment bankers, or agents, shall take any action inconsistent with the intent to
consummate the Merger upon the terms and conditions of this Plan of Merger. Without limiting the foregoing:

5.10.1 No Solicitation. Neither Shoreline nor any of Shoreline's Representatives, attorneys,
investment bankers, or agents shall, directly or indirectly, (i) invite, initiate, solicit, encourage an Acquisition
Proposal; or (ii) participate in any discussions or negotiations regarding an Acquisition Proposal unless a
Fiduciary Event has occurred and continues or such discussions or negotiations are likely to lead to a Superior
Proposal. A proposal, offer, or other expression of interest concerning any tender offer, exchange offer,
merger, consolidation, sale of shares, sale of assets, or assumption of liabilities not in the ordinary course, or
other business combination involving Shoreline or Shoreline Bank other than the Merger shall be referred to
as an Acquisition Proposal."

5.10.2 Communication of Other Proposals. Shoreline shall cause written notice to be delivered to
Chemical promptly upon receipt of any Acquisition Proposal. Such notice shall contain the material terms and
conditions of the Proposal to which such notice relates. Within ten Business Days after Shoreline's receipt of
an Acquisition Proposal, Shoreline shall give notice to Chemical whether or not a Fiduciary Event has occurred
or a Superior Proposal is reasonably likely to result, and if not, Shoreline's notice shall include a copy of
Shoreline's unequivocal rejection of the Proposal in the form actually delivered to the person from whom the
Acquisition Proposal was received. Thereafter, Shoreline shall promptly notify Chemical of any material
changes in the terms, conditions, and status of such Acquisition Proposal.

5.10.3 Furnishing Information. Unless a Fiduciary Event has occurred and continues or there is a
reasonable likelihood that a Superior Proposal would result, neither Shoreline nor any of Shoreline's
Representatives, investment bankers, or agents shall furnish any nonpublic information concerning Shoreline
to any person who is not affiliated ander contract with Shoreline or Chemical, except as required by
applicable law or regulations. Prior to furnishing such information to any person who is not affiliated or under
contract with Shoreline or Chemical, Shoreline shall receive from such person an executed confidentiality
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agreement with terms no less favorabl e to Shoreline than those contained in its confidentiality agreement with
Chemical and Shorelineshall then provideonly suchinformation ashasbeen furnished previously to Chemical.

5.10.4 Corporate Liability for Individual’s Breach. For the purposes of this Section, any breach of
this Section by an executive officer, director, attorney or financial advisor of Shorelinein hisor her individual
capacity shall be deemed to be a breach by Shoreline.

Notwithstanding the above, no provision of this Agreement shall be construed to require either party or their directors
to take any action that would violate applicable law (whether statutory or common law), rule, or regulation.

511 Registration Satement. Chemical shall prepare and file with the SEC under the Securities Act, the
Registration Statement and the related Prospectus and Joint Proxy Statement included as a part thereof covering the
issuance by Chemical of the shares of Chemical Common Stock as contemplated by this Plan of Merger, together with
such amendments as may reasonably be required for the Registration Statement to become effective. Chemical shall
provide Shoreline with reasonable opportunities to review and comment upon the Registration Statement, each
amendment to the Registration Statement, and each form of the Prospectus and Joint Proxy Statement before filing.
Chemical shall provide Shoreline, upon request, with copies of al correspondence received from the SEC with respect
to the Registration Statement and its amendments and with all responsive correspondence to the SEC. Chemical shall
notify Shoreline of any stop orders or threatened stop orderswith respect to the Registration Statement. Shoreline shall
provideto Chemical all necessary information pertaining to Shoreline promptly upon request, and to use al reasonable
effortsto obtainthe cooperation of Shoreline'sindependent accountants, attorneysandinvestment bankersin connection
withthe preparation of the Registration Statement. |nthe Prospectusand Joint Proxy Statement, Chemical shall indicate
that forward looking information and financial projections have been prepared by, and are the responsibility of,
Chemical.

512  Other Filings. Chemical shall prepare and file with the Federal Reserve Board and each other
regulatory agency havingjurisdictionall documentsreasonably required to obtain each necessary approval of or consent
to consummate the Merger. Chemical shall provide Shoreline with reasonable opportunities to review and comment
upon such documents before filing and to make such amendments and file such supplements thereto as Shoreline may
reasonably request. Chemical shall provide Shoreline with copies of all material correspondence received from these
agencies and all material responsive correspondence sent to these agencies.

5.13 Miscellaneous Agreements and Consents. Subj ect to the terms and conditions of this Plan of Merger,
each of the parties shall use all reasonable effortsto take, or causeto betaken, all actions, and to do, or causeto be done,
all things necessary, proper, or advisable under applicable laws and regulations to consummate and make effective the
Merger. Chemical and Shorelinewill use all reasonable effortsto obtain consents of al third parties and governmental
bodies necessary or desirable for the consummation of the Merger.

514  Access and Investigation. For the purpose of permitting an examination of one party by the other’s
officers, attorneys, accountants, and representatives, each party shall:

5.14.1 Access. Permit, and shall cause each of their respective subsidiariesto permit, full accessto
their respective properties, books, and records at reasonable times.

5.14.2 Cooperation. Useall reasonable effortsto causeitsand each of their respective subsidiaries
officers, directors, employees, accountants, and attorneys to cooperate fully, for the purpose of permitting a
complete and detailed examination of such matters by the other party’s officers, attorneys, accountants, and
representatives.

5.14.3 Information. Furnish to the other, upon reasonable request, any information respecting its
and each of its subsidiaries’ properties, assets, business, and affairs.

5.14.4 Consents. Each of Chemical and Shoreline acknowledges that certain information may not
be disclosed by the other without the prior written consent of persons not affiliated with that party. If such
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information is requested, then the other party shall use all reasonable efforts to obtain such prior consent and
shall not be required to disclose such information unless and until such prior consent has been obtained.

5.14.5 Return and Retention. In the event of termination of this Plan of Merger, Chemica and
Shoreline each agree to promptly return to the other party or to destroy all written materials furnished to it by
theother party and the other party’s subsidiaries, and all copies, notes, and summariesof such written materials.
Chemical and Shoreline each agree to preserveintact al such materials that are returned to them and to make
such material sreasonably available upon reasonabl e request or subpoenafor aperiod of not lessthan six years
from the termination of this Plan of Merger.

515  Confidentiality. Except as provided below, Chemica and Shoreline each agree:

5.15.1 Treatment; Restricted Access. All information furnished to the other party pursuant to this
Plan of Merger shall be treated as strictly confidential and shall not be disclosed to any other person, natural
or corporate, except for its employees, attorneys, accountants, regulators, and financial advisers who are
reasonably believed to have a need for such information in connection with the Merger.

5.15.2 No Other Use. No party shall make any use, other than related to the Merger, of any
information it may cometo know asadirect result of adisclosure by the other party, itssubsidiaries, directors,
officers, employees, attorneys, accountants, or advisers or that may come into its possession from any other
confidential source during the course of its investigation.

5.15.3 Excepted Information. The provisions of this Section shall not preclude Chemical or
Shoreline, or their respective subsidiaries, from using or disclosing information that is readily ascertainable
from public information or trade sources, known by it before the commencement of discussions between the
parties or subsequently developed by it or its subsidiariesindependent of any investigation under this Plan of
Merger, received from any other person who is not affiliated with a party and who is not under any obligation
to keep such information confidential, or reasonably required to be included in any filing or application
required by any governmental or regulatory agency.

5.15.4 Prohibit Insider Trading. Chemical and Shorelineshall eachtake responsiblestepsto assure
that any person who receives nonpublic information concerning the Merger or the other party will trest the
information confidentially as provided in this Section and not directly or indirectly buy or sell, or advise or
encourage other persons to buy or sell, Shoreline’s stock until such information is properly disclosed to the
public.

5.16 Environmental Investigation. Chemical shall be permitted to conduct an environmental assessment
of (a) each parcel included in the Premises; (b) to the extent permitted by the current owners or operators thereof, any
other real estate formerly owned by Shoreline or any Subsidiary; and (c) any other real estate acquired by Shoreline
Bank in satisfaction of a debt previously contracted. As to each such property:

5.16.1 Preiminary Environmental Assessments. Chemical may, at its expense, engage an
environmental consultant to conduct a preliminary ("Phase 1") assessment of the property. Upon request,
Shoreline and its Subsidiaries shall provide reasonable assistance, including site access, a knowledgeable
contact person, documentation rel ating to thereal estate, and any prior environmental investigations or reports
in Shoreline’s possession to Chemical's consultant for purposes of conducting the Phase | assessments.

5.16.2 Environmental Risks. If there are any facts or conditions identified in a Phase | assessment
that Chemical reasonably believes pose a current or future risk of liability, interference with use, or diminution
of value of the property, then Chemical shall identify that risk to Shoreline, identify the facts or conditions
underlying that risk, and provide Shoreline with a copy of the Phase | assessment for that property (an
"Environmental Risk").

5.16.3 Phasell and Il1 Work. Chemical may obtain one or more estimates of the proposed scope
of work and cost of any further environmental investigation, or other follow-up work it reasonably considers
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necessary or appropriate to assess and, if necessary, remediate an Environmental Risk ("Phase Il and Il

Work"). Chemical shall provide copies of those estimates to Shoreline. The fees and expenses of any Phase
Il and 111 Work shall be allocated as agreed. Chemical and Shoreline shall cooperate in the review, approval,
and implementation of all work plansfor Phasell and 111 Work. All work plansfor Phasell and I11 Work shall

be mutually satisfactory to Chemical and Shoreline. Mutually agreed upon Phase |1 and Il Work shall be
undertaken and completed as quickly as possible and shall be completed prior to the Closing. If the proposed
work plansor removal or remediation actionswould entail amaterial cost to complete, Chemical and Shoreline
shall discuss a mutually acceptable modification to this Plan of Merger.

5.16.4 Chemical’s Termination Rights. If (@) Chemical and Shoreline are unable to agree upon the
need for, or upon a course of action to complete, any Phase Il and |1l Work, and/or a mutually acceptable
modification to this Plan of Merger, and (b) Chemical cannot be reasonably assured that the after-tax cost of
the sum of (i) the actual cost of all investigative and remedial or other corrective actions or measures desired
to be taken pursuant to Section 5.16.3 (Phase I and I11 Work); (ii) the estimated cost of al investigative
actions and remedial or other corrective actions or measures not undertaken but required by Environmental
Laws, or necessary to avoid future exposure to material liability under Environmental Laws; and (iii) after
taking in account the remediation that would be undertaken under clause (ii) immediately above, all
diminutions of the value of such properties resulting from an environmental impairment or liability; in the
aggregatewill not exceed $1,750,000, then Chemical may terminatethisPlan of Merger asprovidedin Section
5.16.2 (Environmental Risks).

5.17  Termination of Employee Benefit Plans. Shoreline shall terminate the Shoreline 401(k) Plan and
Shoreline Pension Plan (collectively, the "Shoreline Plans") as of a date prior to the Effective Time, if requested by
Chemical to do so. Shoreline shall provide Chemical with reasonabl e assistance, approve and adopt all resolutions, and
takeall other actionsthat are necessary and appropriateinthejudgment of Chemical to completethetermination process
of the Shoreline Plans as soon as practicable after the Effective Time. Upon receipt of afavorable IRS determination
letters with respect to the terminations of the Shoreline Plans (which termination applications shall be prepared by
Chemical and its counsel with the participation and cooperation of Shoreline and its counsel), Chemical shall offer, if
reasonably feasible, the participants in the Shoreline Plans the option to transfer or roll over their benefits into the
Chemical retirement plans.

5.18 I mplementation Agreements. Shoreline shall use all reasonabl e effortsto obtain fromitsfour senior
executiveswho are partiesto existing employment agreementswith Shoreline, prior to execution of thisPlan of Merger
and as soon as possi bl e thereafter, executed i mpl ementati on agreementsrel ating to the existing empl oyment agreement,
in the form previously agreed to by Chemical and Shoreline, providing for a general rel ease, which release shall only
become effective upon consummation of the Merger at the Effective Time (the "I mplementation Agreements”).

519  Accounting and Tax Treatment.

5.19.1 General. Chemical and Shoreline each agreethat, except as expressly provided inthis Plan
of Merger, whilethis Plan of Merger isin effect, it shall not take or fail to take, or cause to be taken or fail to
cause to be taken, any action if the result would be or present a material risk that the Merger would become
disqualified for the pooling-of -interests method of accounting by Chemical or asa'reorganization” withinthe
meaning of Section 368(a) of the Internal Revenue Code; provided that nothing in this Plan of Merger shall
limit Chemical’s ability to exerciseitsrightsunder the Option Agreement. Chemical and Shoreline each agree
totake such actions as may be reasonably required to negate theimpact of any past or future actionstaken prior
to the Effective Time that might adversely impact the ability of Chemical to treat the Merger as a pooling-of -
interests. Chemical shall continueits current practice of due care with respect to mattersthat could impact the
ability to account for the Merger as a pooling-of-interests and shall consult with itsindependent accountants
with respect to such matters.

5.19.2 Specific Actions. Without limiting the foregoing:

(a No Sock Purchases. Neither Chemical, any of Chemical’s subsidiaries, Shoreline,
nor the Subsidiaries, respectively, shall acquire any shares of Chemical Common Stock, Shoreline
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Common Stock, any securities convertible into such stock or any other rights to acquire such stock,
except in afiduciary capacity for a customer as to which it has no beneficial interest, and except as
permitted for purposes other than a business combination under the pooling-of-interests method of
accounting and provided that no morethan apermitted number of shares have been acquired for such
permissible purposes; and

(b) No Change of Equity Interest. Neither Chemical nor Shoreline, respectively, shall
in any manner change the equity interest of Chemical Common Stock or Shoreline Common Stock,
respectively, between the date of thisPlan of Merger and the consummation of the Merger, including
without limitation distributions (other than ordinary and customary cash and stock dividends) to
shareholders and additional issuances, exchanges, and retirements of securities.

5.19.3 Sock Repurchase Programs. Immediately prior to the execution of this Plan of Merger,
Chemical and Shoreline shall rescind their respective stock purchase programs and discontinuetherepurchase
of their respective shares under such programs and shall make appropriate public disclosures of such recission
and discontinuation.

520  Public Announcements. Chemical and Shoreline shall cooperate with each other in the devel opment
and distribution of all newsreleasesand other public information disclosureswith respect to this Plan of Merger, except
as may be otherwise required by law. Neither Chemical nor Shoreline shall issue any news releases with respect to this
Plan of Merger or the Merger unless such news releases have been mutually agreed upon by the parties, except as
required by law.

ARTICLE VI - CONDITIONS PRECEDENT TO CHEMICAL’'S OBLIGATIONS

All obligations of Chemical under this Plan of Merger are subject to the fulfillment (or waiver in
writing by a duly authorized officer of Chemical), prior to or at the Closing, of each of the following conditions:

6.1 Renewal of Representations and Warranties, Etc.

6.1.1 Representationsand Warranties. Therepresentationsand warrantiesof Shoreline contained
in this Plan of Merger shall be true, correct and complete when made and as of the Closing asif made at and
as of such time (without regard to any update of the Shoreline Disclosure Statement), except (a) as expressly
contemplated or permitted by this Plan of Merger; (b) for representations and warranties relating to atime or
times other than the Closing that were or will betrue, correct and compl ete at such other time or times; and (c)
where the failure or failures of such representations and warranties to be so true, correct, and complete
individually or in the aggregate, without giving effect to any materiality qualifications or references to
materiality therein, does not result or would not result in a Material Adverse Effect.

6.1.2 Compliance with Agreements. Shoreline shall have performed and complied with all
agreements, conditions, and covenants required by this Plan of Merger to be performed or complied with by
Shoreline prior to or at the Closing in al material respects.

6.1.3  Certificates. Compliance with Sections 6.1.1 (Representations and Warranties) and 6.1.2
(Compliance with Agreements) shall be evidenced by one or more certificates signed by appropriate officers
of Shoreline, dated as of the date of the Closing, certifying the foregoing in such detail as Chemical may
reasonably request.

6.2 Opinion of Legal Counsel. Shorelineshall have deliveredto Chemical an opinion of Warner Norcross
& Judd LLP, counsel for Shoreline, dated as of the date of the Closing and substantially in the form contained in
Exhibit E, with only such changes as may be reasonably satisfactory to counsel for Chemical.

6.3 Required Regulatory Approvals. Chemical shall have received all such approvals, consents,
authorizations, and licenses of al regulatory and other governmental and self-regulatory authorities having jurisdiction
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as may be required to permit the performance by Shoreline or Chemical of their respective obligations under this Plan
of Merger and theconsummation of theMerger, without theregul ating authority’simposition of non-standard conditions
on approval that are not reasonably acceptable to Chemical.

6.4 Shareholder Approval. Thesharehol dersof Chemical and Shoreline, respectively, shall haveapproved
this Plan of Merger.

6.5 Order, Decree, Etc. Neither Chemical nor Shorelineshall be subject toany order, decree, or injunction
of acourt or agency of competent jurisdiction that enjoins or prohibits the consummation of the Merger.

6.6 Proceedings. There shall not be any action, suit, proceeding, claim, arbitration, or investigation
pending or threatened against or relating to Shoreline, a Subsidiary, or its or their respective directors and officers (in
the capacity as such), properties, or businesses that thereis areasonable possibility that it will result inany liability that
isreasonably likely to have a Material Adverse Effect on Shoreline.

6.7 Tax Matters. Chemical shall have received atax opinion fromits counsel, reasonably satisfactory in
form and substance to Chemical, substantially to the effect that:

6.7.1  Reorganization. The Merger will constitute areorganization within the meaning of Section
368(a) of the Internal Revenue Code, and Chemical and Shoreline will each be a"party to a reorganization™
within the meaning of Section 368(b) of the Internal Revenue Code.

6.7.2  Assets TaxBasis. Thebasisof the Shorelineassetsinthehands of Chemical will bethesame
asthe basis of those assetsin the hands of Shoreline immediately prior to the Merger.

6.7.3 No Gain or Loss. No gain or loss will be recognized by Chemical upon the receipt by
Chemical of the assets of Shoreline in exchange for the Chemical Common Stock and the assumption by
Chemical of theliabilities of Shoreline.

6.7.4  Holding Period. The holding period of the assets of Shorelinein thehands of Chemical will
include the holding period during which such assets were held by Shoreline. The tax opinion shall be
supported by one or more fact certificates or affidavits in such form and content as may be reasonably
reguested by Chemical’s counsel from Shoreline and each Subsidiary.

6.8 Registration Satement. The Registration Statement shall havebeen declared effective by the SEC and
shall not be subject to a stop order or any threatened stop order.

6.9 Certificate asto Outstanding Shares. Chemical shall have received one or more certificates dated as
of the Closing date and signed by the secretary of Shoreline on behalf of Shoreline, and by the transfer agent for
Shoreline Common Stock, certifying (a) thetotal number of sharesof capital stock of Shorelineissued and outstanding
as of the close of business on the day immediately preceding the Closing; and (b) with respect to the secretary’s
certification, the number of shares of Shoreline Common Stock, if any, that areissuable on or after that date, all in such
form as Chemical may reasonably request.

6.10  Changeof Control Waivers. Chemical shall have received evidence of the consents or other waivers
of any material rights and the waiver of the loss of any materia rights that may be triggered by the change of control
of Shoreline upon consummation of the Merger under (a) any agreement, contract, mortgage, deed of trust, lease,
commitment, indenture, note, or other instrument, under which thefailureto obtain such consent or waiver isreasonably
likely to have aMaterial Adverse Effect on Shoreline; and (b) each contract identified in Exhibit F (collectively, the
"Designated Contracts"); al in form and substance reasonably satisfactory to Chemical.

6.11 Pooaling-of-Interests. Chemical shall have received (i) a letter addressed to Shoreline from Shoreline’s
independent accountants, as of a date reasonably approximate to the date of the Closing, to the effect that, as of such
date, Shoreline is eligible to participate in a pooling-of-interests combination and (ii) a letter addressed to Chemical from
Chemical's independent accountants, satisfactory in form and substance, to the effect that (based in part on the letter
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from Shoreline’s independent accountants) the Merger should be treated as a pooling-of-interests for accounting and
financial reporting purposes, subject to satisfaction of post-Merger conditions. Shoreline and Chemical agree to provide
their respective independent public accountants with such information and documentation as may be reasonably
requested for this purpose.

6.12  Adjusted Shareholders’ EquityThe Adjusted Shareholders’ Equity of Shoreline shall equal or exceed
the amount specified in Section 2@etrease in Shoreline’s Shareholders’ Equity

ARTICLE VII - CONDITIONS PRECEDENT TO SHORELINE'S OBLIGATIONS

All abligations of Shoreline under this Plan of Merger are subject to the fulfillment (or waiver in writing by
aduly authorized officer of Shoreline), prior to or at the Closing, of each of the following conditions:

7.1 Renewal of Representations and Warranties, Etc.

7.1.1 Representations and Warranti&$erepresentationsand warrantiesof Chemical contained
in this Plan of Merger shall betrue, correct, and complete when made and as of the Closing as if made at and
as of such time (without regard to any update of the Chemical Disclosure Statement), except (a) as expressly
contemplated or permitted by this Plan of Merger; (b) for representations and warranties relating to atime or
times other than the Effective Timethat were or will betrue, correct, and complete at such other time or times;
and (c) wherethefailure or failures of such representations and warrantiesto be so true, correct, and complete,
individually or in the aggregate, without giving effect to any materiality qualifications or references to
materiality therein, does not result or would not result in a Material Adverse Effect.

7.1.2 Compliance with Agreement€hemical shall have performed and complied with all
agreements, conditions, and covenants required by this Plan of Merger to be performed or complied with by
Chemical prior to or at the Closing in all material respects.

7.1.3 Certificates Compliance with Sections 7.1.1 (Representations and Warrantiesd 7.1.2
(Compliance with Agreementsjall be evidenced by one or more certificates signed by appropriate officers
of Chemical, dated as of the date of the Closing, certifying the foregoing in such detail as Shoreline may
reasonably request.

7.2 Opinion of Legal CounseChemical shall have delivered to Shoreline an opinion of Currie Kendall
Polasky Meisel PLC, counsel for Chemical, dated as of the date of the Closing and substantially in the form contained
in Exhibit G, with only such changes as may be reasonably satisfactory to counsel for Shoreline.

7.3 Required Regulatory ApprovalShoreline and Chemical shall have received all such approvals,
consents, authorizations, and licenses of all regulatory and other governmental authorities having jurisdiction as may
be required to permit the performance by Shoreline and Chemical of their respective obligations under this Plan of
Merger and the consummation of the Merger.

7.4 Shareholder Approvabhoreline and Chemical shall have received the requisite approval of their
respective shareholders of this Plan of Merger.

75 Order, Decree, Etd\either Chemical nor Shoreline shall be subject to any applicable order, decree,
or injunction of acourt or agency of competent jurisdiction that enjoins or prohibits the consummation of the Merger.

7.6 Tax Matters Shoredline shall have received a tax opinion from Warner Norcross & Judd LLP,
reasonably satisfactory in form and substance to Shoreline, substantially to the effect that:
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7.6.1 Reorganization. The Merger will constitute areorganization within the meaning of Section
368(a) of the Internal Revenue Code, and Chemical and Shoreline will each be a"party to a reorganization"
within the meaning of Section 368(b) of the Internal Revenue Code.

7.6.2 NoGainor Loss. Nogain or losswill be recognized by the shareholders of Shoreline upon
thereceipt of Chemical Common Stock in exchangefor all of their sharesof Shoreline Common Stock, except
to the extent of any cash received in lieu of afractional share of Chemical Common Stock.

7.6.3 Sock Tax Basis. The basis of the Chemical Common Stock to be received by shareholders
of Shoreline will, in each instance, be the same as the basis of the respective shares of Shoreline Common
Stock surrendered in exchange therefor.

7.6.4 Holding Period. The holding period of the Chemica Common Stock received by
shareholdersof Shorelinewill, in eachinstance, includethe period during which the Shoreline Common Stock
surrendered in exchange theref or was held, provided, that the Shoreline Common Stock was, in each instance,
held asacapital asset in the hands of the shareholder of Shoreline at the Effective Time. Thetax opinion shall
be supported by one or more fact certificates or affidavits in such form and content as may be reasonably
reguested by Chemical’s counsel from Chemical and its subsidiaries.

The tax opinion shall be supported by one or more fact certificates or affidavits in such form and content as may be
reasonably requested by counsel from each party and its respective subsidiaries.

7.7 Registration Satement. The Registration Statement shall have been declared effective by the SEC and
shall not be subject to a stop order or any threatened stop order.

7.8 Fairness Opinion. Shoreline shall have received an opinion from Keefe reasonably acceptable to
Chemical, dated as of the date of thisPlan of Merger and renewed as of adate approximately the date of the Prospectus
and Joint Proxy Statement, to the effect that the terms of the Merger arefair to Shoreline’s shareholdersfrom afinancial
point of view as of that date and such opinion shall not have been subsequently withdrawn; provided, that Shoreline
shall have used all reasonable efforts to obtain such afairness opinion.

79 Listing of Shares. The shares of Chemical Common Stock that shall be issued to the shareholders of
Shoreline upon consummation of the Merger shall have been authorized for listing on Nasdaq upon officia notice of
issuance.

7.10 Pooling-of-Interests. Shoreline shall have received (i) aletter addressed to it from its independent
accountants, as of adate reasonably approximate to the date of the Closing, to the effect that, as of such date, Shoreline
is eligible to participate in a pooling-of -interests combination and (ii) aletter addressed to Chemical from Chemical’s
independent accountants, satisfactory in form and substance, to the effect that (based in part on the letter from
Shoreline’s independent accountants) the Merger should be treated as a pooling-of-interests for accounting and financial
reporting purposes, subject to satisfaction of post-Merger conditions.

ARTICLE VIII - ABANDONMENT OF MERGER
This Plan of Merger may be terminated and the Merger abandoned at any time prior to the Effective Time
(notwithstanding that approval of this Plan of Merger by the shareholders of Shoreline and Chemical may have

previously been obtained) as follows:

8.1 Mutual Abandonment. By mutual consent of the boards of directors, or duly authorized committees
thereof, of Chemical and Shoreline.

8.2 Upset Date. By either Chemical or Shoreline if the Merger shall not have been consummated on or

before March 31, 2001 and such failure to consummate the Merger is not caused by a breach of this Plan of Merger by
the terminating party.
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8.3 Chemical’s Rightsto Terminate. By Chemical under any of the following circumstances:

8.3.1 Failureto Satisfy Closing Conditions. If any of the conditions specified in Article VI have
not been met or waived by Chemical, at such time as such condition can no longer be satisfied notwithstanding
Chemical’s reasonable efforts to comply with those covenants given by Chemical in this Plan of Merger.

8.3.2 Environmental Risks. If Chemical has given Shoreline notice of termination based on an
unacceptable Environmental Risk, as provided in Section 5.16.4 (Chemical’s Termination Rights).

8.3.3  Occurrence of a Fiduciary Event. At any time after there has occurred a Fiduciary Event.

8.3.4 Material Adverse Event. If there shall have occurred one or more events that shall have
caused or are reasonably likely to cause a Material Adverse Effect on Shoreline.

8.35  Community Reinvestment Act Rating. If, prior to the Closing, Shoreline Bank is examined
for compliance with the Community Reinvestment Act and receivesarating lower than "L ow Satisfactory" or,
if the report of examination is still pending on the date of the Closing, Chemical is unableto satisfy itself that
Shoreline Bank will receive arating of Low Satisfactory or better.

8.4 Shoreline's Rights to Terminate. By the board of directors, or aduly authorized committee thereof,
of Shoreline under any of the following circumstances:

84.1 Failureto Satisfy Closing Conditions. If any of the conditions specified in Article VII have
not been met or waived by Shoreline at such time as such condition can no longer be satisfied notwithstanding
Shoreline’s reasonabl e efforts to comply with those covenants given by Shoreline in this Plan of Merger.

8.4.2  Shareholder Approval. This Plan of Merger is not approved by the requisite vote of the
shareholders of Shoreline or Chemical.

8.4.3 Upset Condition. If Shoreline has given notice of termination without resol ution pursuant
to Section 2.3 (Rights in Upset Condition).

8.4.4  Occurrence of a Fiduciary Event. At any time after there has occurred a Fiduciary Event.

845  Community Reinvestment Act Rating. If, prior tothe Closing, any of the banking subsidiaries
of Chemical is examined for compliance with the Community Reinvestment Act and receives arating lower
than "Low Satisfactory" or, if the report of examination is still pending on the date of the Closing, Shoreline
isunableto satisfy itself that such bank or banks will receive arating of Low Satisfactory or better.

8.4.6 Material Adverse Event. If there shall have occurred one or more events that shall have
caused or are reasonably likely to cause a Material Adverse Effect on Chemical.

8.5 Effect of Termination. In the event of termination of this Plan of Merger by either Shoreline or
Chemical as provided in this Article, this Plan of Merger shall forthwith have no effect, and none of Shoreline,
Chemical, any of their respective subsidiaries, or any of their respectivedirectors, officers, or employeesshall have any
liability of any naturewhatsoever under thisPlan of Merger, or in connection with the transactions contemplated by this
Plan of Merger (other than the Option Agreement), except that (a) the Option Agreement and Sections 5.9
(Indemnificationand Insurance) 5.15 (Confidentiality), 8.5 (Effect of Termination), 9.3 (Nonsurvival of Representations,
Warranties, and Agreements), and 9.5 (Expenses), shall survive any termination of this Plan of Merger, and (b)
notwithstanding anything to the contrary contained in this Plan of Merger, neither Shoreline nor Chemical shall be
relieved or released from any of itsliabilities or damagesarising out of aknown breach of arepresentation and warranty
or abreach of any other provision of this Plan of Merger.
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ARTICLE IX - MISCELLANEOUS
Subject to the terms and conditions of this Plan of Merger, Chemical and Shoreline further agree asfollows:

9.1 "Material Adverse Effect” Defined. As used in this Plan of Merger, the term "Material Adverse
Effect" meansany change or effect that, individually or when taken together with all other such changes or effects that
have occurred prior to the date of determination of the occurrence of the Material Adverse Effect, hashad or could have
amaterial negative impact on (a) the business, assets, financial condition, results of operations, or value of Chemical
and its subsidiaries, taken asawhole, or Shoreline and its subsidiaries, taken asawhole, asthe case may be; or (b) the
ability of Chemical or Shoreline, as the case may be, to satisfy the applicable closing conditions or consummate the
Merger or performitsobligations under the Option Agreement. Notwithstanding the above, theimpact of thefollowing
shall not beincluded in any determination of aMaterial Adverse Effect: (a) changesin GAAP, generaly applicable to
financial institutions and their holding companies; (b) actions and omissions of aparty (or any of its subsidiaries) taken
with the prior written consent of the other party; (c) changesin economic conditions (including changesin the level of
interest rates) generally affecting financial institutions; and (d) fees and expenses reasonably related to thistransaction
(such as any additional insurance coverages, employment and consulting services, legal, accounting, and investment
banking fees and expenses, and severance and retention provisions) incurred or paid without violation of the
representations, warranties or covenants contained in this Plan of Merger.

9.2 "Knowledge" Defined. As used in this Plan of Merger, the term "knowledge " means the actua
knowledge of any director or officer (as that term is defined in Rule 16a-1 of the Exchange Act) of Shoreline or
Chemical, as the case may be.

9.3 Nonsurvival of Representations, War ranties, and Agreements. Noneof therepresentations, warranties,
covenants, and agreementsin this Plan of Merger or in any other agreement or instrument delivered pursuant to thisPlan
of Merger, including any rightsarising out of any breach of such representations, warranties, covenants, and agreements,
shall survive the Effective Time, except for the Option Agreement, Shoreline Affiliate Agreements, Implementation
Agreements, and those covenants and agreements contained herein and therein that, by the terms hereof and thereof,
apply or areto be performed in whole or in part after the Effective Time.

9.4 Amendment. Subject to applicable law, this Plan of Merger may be amended, modified, or
supplemented by, and only by, written agreement of Chemical and Shoreline, executed by the respective officers
thereunto duly authorized, at any time prior to the Effective Time.

9.5 Expenses. Except as otherwise provided in this Plan of Merger, Shoreline and Chemical shall each
pay its own expensesincident to preparing for, entering into, and carrying out this Plan of Merger, and incident to the
consummation of the Merger. Each party shall pay the fees and expenses of any investment banker engaged by that
party. The costs of al filing fees pertaining to the Registration Statement shall be paid by Chemical. The costs of
printing and mailing the Prospectus and Joint Proxy Statement to their respective shareholders shall be borne by
Chemical and by Shoreline.

9.6 Specific Enfor cement. The parties each agreethat, consistent with thetermsand conditionsof thisPlan
of Merger, in the event of a breach by a party to this Plan of Merger, money damages will be inadequate and not
susceptible of computation because of the unique nature of Shoreline, the subsidiaries, and the Merger. Therefore, the
parties each agree that afederal or state court of competent jurisdiction shall have authority, subject to the rules of law
and equity, to specifically enforce the provisions of this Plan of Merger by injunctive order or such other equitable
means as may be determined in the court’s discretion.

9.7 Jurisdiction; Jury. The parties acknowledge that jurisdiction and venue may be permissible in more
than one jurisdiction or court district. Chemical and Shoreline each hereby agree not to assert any defense of improper
jurisdiction or venue and each waive their right to atria by jury.

9.8 Waiver. Any of the terms or conditions of this Plan of Merger may be waived in writing at any time

by action taken by the board of directors of a party, a duly authorized committee thereof, or a duly authorized officer
of such party. The failure of any party at any time or times to require performance of any provision of this Plan of
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Merger shall in no manner affect such party’sright at alater timeto enforce the same provision. No waiver by any party
of any condition, or of the breach of any term, covenant, representation, or warranty contained in this Plan of Merger,
whether by conduct or otherwise, in any one or more instances shall be deemed to be or construed as a further or
continuing waiver of any such condition or breach, or as awaiver of any other condition or of the breach of any other
term, covenant, representation, or warranty.

9.9 Notices. All notices, requests, demands, and other communications under this Plan of Merger shall
bein writing and shall be deemed to have been duly given and effectiveimmediately if delivered or sent and received
by afax transmission (if receipt by the intended recipient is confirmed by telephone and if hard copy is delivered by
overnight delivery service the next day), a hand delivery, or a nationwide overnight delivery service (all fees prepaid)
to the following addresses:

If to Shoreline: With a copy to:

Shoreline Financial Corporation Warner Norcross & Judd LLP
Attention: Dan L. Smith Attention: Gordon R. Lewis

823 Riverview Drive 111 Lyon Street, N.W., Suite 900
Benton Harbor, M1 49022 Grand Rapids, M1 49503-2489
Facsimile: (616) 934-1058 Facsimile: (616) 752-2500

Telephone: (616) 934-7386 Telephone; (616) 752-2752
If to Chemical: With a copy to:

Chemical Financial Corporation Currie Kendall Polasky Meisel, PLC
Attention: Aloysius J. Oliver Attention: William C. Collins
President and CEO P.O. Box 2765

333 East Main Street 6024 Eastman Avenue

P.O. Box 569 Midland, M| 48641-2765
Midland, M1 48640-0569

Facsimile: (517) 839-5255 Facsimile: (517) 832-0077

Telephone: (517) 839-5352 Telephone: (517) 839-0300

9.10  Governing Law. ThisPlan of Merger shall be governed, construed, and enforced in accordance with
the laws of the State of Michigan, without regard to principles of conflicts of laws.

9.11  Entire Agreement. This Plan of Merger (including all exhibits and ancillary agreements described in
thisPlan of Merger) supersedesall prior agreements between the partieswith respect to its subject matter and constitutes
(along with the agreements and documents referred to in this Plan of Merger) acomplete and exclusive statement of the
terms of the agreement between the parties with respect to its subject matter; except for matters set forth in any written
instrument concurrently or contemporaneously executed by the parties. No party may assign any of its rights or
obligations under this Plan of Merger to any other person.

9.12  Third Party Beneficiaries. The terms and conditions of this Plan of Merger shall inure to the benefit
of and be binding upon Chemical and Shorelineand their respective successors. Except to theextent provided in Section
5.9 (Indemnification and Insurance), nothing in this Plan of Merger, expressor implied, isintended to confer upon any
person other than Chemical and Shoreline any rights, remedies, obligations, or liabilitiesunder or by reason of thisPlan
of Merger.

9.13  Counterparts. ThisPlan of Merger may beexecutedin oneor morecounterparts, which takentogether
shall constitute oneand the sameinstrument. Executed counterparts of thisPlan of Merger shall be deemed to have been
fully delivered and shall become legally binding if and when executed signature pages are received by facsimile
transmission from a party. If so delivered by facsimile transmission, the parties agree to promptly send original,
manually executed copies by nationwide overnight delivery service.
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9.14  Further Assurances; Privileges. Each of Chemical and Shoreline shall, at the request of the other,
execute and deliver such additional documents and instruments and take such other actions as may be reasonably
reguested to carry out the terms and provisions of this Plan of Merger.

9.15  Headings, Etc. Thearticleheadingsand section headings contained in thisPlan of Merger areinserted
for convenience only and shall not affect in any way the meaning or interpretation of this Plan of Merger. With respect
to any term, referencesto the singular form of the word include its plural form and referencesto the plural form of the
word include its singular form.

9.16  Calculation of Datesand Deadlines. Unless otherwise specified, any period of timeto be determined
under this Plan of Merger shall be deemed to commence at 12:01 am. on the first full day after the specified starting
date, event, or occurrence. Any deadline, due date, expiration date, or period-end to be calculated under this Plan of
Merger shall bedeemed to end at 5 p.m. on thelast day of the specified period. Thetime of day shall be determined with
reference to the then current local time in Midland, Michigan.

9.17  Severability. If any term, provision, covenant, or restriction contained in this Plan of Merger isheld
by afinal and unappealable order of acourt of competent jurisdiction to be invalid, void, or unenforceable, then the
remainder of theterms, provisions, covenants, and restrictions contained in this Plan of Merger shall remaininfull force
and effect, and shall in no way be affected, impaired, or invalidated unless the effect would be to cause this Plan of
Merger to not achieve its essential purposes.
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IN WITNESSWHEREOF, the undersigned partieshave duly executed and acknowl edged this Agreement and
Plan of Merger as of the date first written above.

CHEMICAL FINANCIAL CORPORATION

By /s Alan W. Ott
Alan W. Ott, Chairman

By /g/Aloysius J. Oliver
Aloysius J. Oliver, President and Chief Executive
Officer

SHORELINE FINANCIAL CORPORATION

By /g/ Dan L. Smith
Dan L. Smith, Chairman and Chief Executive Officer
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Appendix B

STOCK OPTION AGREEMENT

This Stock Option Agreement (the"Agreement") is made as of August 21, 2000, by and between Chemical
Financial Corporation, a Michigan corporation ("Grantee"), and Shoreline Financial Corporation, a Michigan
corporation ("l ssuer").

As acondition to, and contemporaneous with, the execution of this Agreement, the parties are entering into
an Agreement and Plan of Merger dated as of the date of this Agreement (the "Plan of Merger"). In consideration
therefor, and as an inducement to Grantee to pursue the transactions contemplated by the Plan of Merger, Issuer has
agreed to grant Grantee the Option (as defined below). The board of directors of 1ssuer has approved the grant of the
Option and the Plan of Merger. Capitalized termsused but not defined in this Agreement shall havethe meaningsgiven
to those terms in the Plan of Merger.

In consideration of the foregoing, and the mutual covenants and agreements set forth in this Agreement and
in the Plan of Merger, the parties agree:

1 Grant of Option.

@ Issuer hereby grants to Grantee an unconditional, irrevocable option (the "Option™) to purchase,
subject to the terms of this Agreement, up to 2,301,146 fully paid and nonassessable shares of 1ssuer Common Stock,
without par value ("Common Stock"), at a price per share equal to $12.75; provided that in the event | ssuer issues or
agreesto issue any shares of Common Stock prior to an Exercise Termination Event (or such later date asprovided in
Section 10) at aprice per share lessthan $12.75 (as adjusted pursuant to Section 5(b)) (other than Permitted | ssuances
under the Plan of Merger), such price shall be equal to such lesser price (asadjusted, if applicable, the"Option Price")
for each share of Common Stock then remaining subject to the Option; further provided, that in no event shall the
number of sharesfor which this Option is exercisable, together with the number of sharesowned by Grantee other than
shares held by Grantee in a fiduciary capacity for a customer as to which it has no beneficial interest ("Fiduciary
Shares'), exceed 19.999% of the I ssuer’sissued and outstanding shares of Common Stock without giving effect to any
shares subject or issued pursuant to the Option.

(b) The number of shares of Common Stock subject to the Option shall be increased or decreased, as
appropriate, intheevent that any additional shares of Common Stock areissued or otherwisebecomeoutstanding (other
than pursuant to this Agreement or pursuant to an event described in Section 5(a) of this Agreement) or existing shares
areredeemed, retired or otherwise become no longer outstanding after the date of this Agreement so that, after any such
issuance, redemption or retirement, together with the number of shares previously issued pursuant to this Agreement
or otherwise owned by Grantee other than Fiduciary Shares, the number of shares of Common Stock subject to the
Option equals 19.999% of the number of shares of Common Stock then issued and outstanding without giving effect
to any shares subject or issued pursuant to the Option. Nothing contained in this Section 1(b) or elsewhere in this
Agreement shall be considered to authorize Issuer to issue shares in breach of any provision of the Plan of Merger.

2. Exercise of Option.

@ The holder or holders of the Option (the "Holder") may exercise the Option, inwhole or part, if and
when at any time both an Initial Triggering Event (as defined below) and a Subsequent Triggering Event (as defined
below) shall have occurred prior to the occurrence of an Exercise Termination Event (as defined bel ow), provided that
the Holder shall have sent notice of such exercise (as required by Section 2(f)) within six months following such
Subseguent Triggering Event (or such later date as provided in Section 10).

(b) Each of thefollowing shall be an "Exercise Termination Event": (i) consummation of the Merger
at the Effective Time of the Merger; (ii) termination of the Plan of Merger in accordance with the provisions thereof
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if such termination occurs before the occurrence of an Initial Triggering Event; and (iii) the passage of 12 months (or
such longer period asis provided in Section 10) after termination of the Plan of Merger if such termination followsthe
occurrence of an Initial Triggering Event. Notwithstanding anything to the contrary in this Agreement: (i) the Option
may not be exercised at any time when Grantee shall be in materia breach of any of its covenants or agreements
contained in the Plan of Merger such that I ssuer shall then be entitled to terminate the Plan of Merger asaresult of such
material breach; and (ii) this Agreement shall automatically terminate upon the proper termination of the Plan of Merger
(x) by Issuer as aresult of the material breach by Grantee of its covenants or agreements contained in the Plan of
Merger, or (y) by Issuer or Grantee if the approval by any federal or state governmental authority or regulatory or
administrativeagency or commission (eacha" Gover nmental Entity") necessary to consummatethe Merger shall have
been denied by final nonappealable action of such agency or authority.

(c) Theterm "I nitial Triggering Event" shall mean any of thefollowing eventsor transactions occurring
on or after the date of this Agreement:

(i) Issuer or Shoreline Bank ("Issuer Subsidiary"), without having received Grantee's prior
written consent, shall have entered into an agreement to engage in an Acquisition Transaction (as defined below) with
any person (for purposes of this Agreement, theterm "person" has the meaning given that termin Sections 3(a)(9) and
13(d)(3) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), and the rules and regulations
thereunder) other than Grantee or any of its subsidiaries (a"Grantee Subsidiary");

(i) the board of directors of Issuer shall have recommended that the shareholders of Issuer
approve or accept any Acquisition Transaction other than the Merger;

(iii) any person other than Grantee or any Grantee Subsidiary shall have acquired beneficial
ownership or theright to acquire beneficial ownership of 10% or more of the outstanding shares of Common Stock (for
purposes of this Agreement, the term "beneficial ownership” has the meaning given that term in Section 13(d) of the
Exchange Act and the rules and regulations thereunder);

(iv) the shareholders of Issuer shall have voted and failed to approve the Plan of Merger and the
Merger at ameeting that was held for that purpose or any adjournment or postponement thereof, or such meeting shall
not have been held in violation of the Plan of Merger or shall have been canceled prior to termination of the Plan of
Merger if, or prior to such meeting (or if such meeting shall not have been held or shall have been canceled, prior to
such termination), it shall have been publicly announced or the shareholders of Issuer shall have been advised that any
person (other than Grantee or any Grantee Subsidiary) shall have made a proposa to engage in an Acquisition
Transaction;

(v) the board of directors of Issuer shall not have recommended, or shall have withdrawn or
modified (or publicly announced its intention to withdraw or modify) in any manner adversein any respect to Grantee
its recommendation, that the sharehol ders of | ssuer approvethetransactions contemplated by the Plan of Merger at any
meeting that was held for that purpose, in anticipation of engaging in an Acquisition Transaction (other than with
Granteeor any Grantee Subsidiary), or following aproposal to | ssuer to engagein an Acquisition Transaction, or | ssuer
or Issuer Subsidiary shall haveauthorized, recommended or proposed (or publicly announced or advised itsshareholders
of itsintention to authorize, recommend or propose) an agreement to engage in an Acquisition Transaction with any
person other than Grantee or any Grantee Subsidiary;

(vi) any person other than Grantee or any Grantee Subsidiary shall havefiled with the Securities
and Exchange Commission ("SEC") a registration statement or tender offer materials with respect to a potential
exchange or tender offer that would constitute an Acquisition Transaction (or filed apreliminary proxy statement with
the SEC with respect to a potential vote by its shareholders to approve the issuance of shares to be offered in such an
exchange or tender offer);

(vii) Issuer shall have willfully and materially breached any covenant or obligation contained in

the Plan of Merger in anticipation of engaging in an Acquisition Transaction (other than with Grantee or any Grantee
Subsidiary), and following such breach Grantee would be entitled to terminate the Plan of Merger;
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(viii)  any person other than Grantee or any Grantee Subsidiary shall have filed an application or
notice with the applicable Governmental Entity under the Bank Holding Company Act of 1956, the Federal Deposit
Insurance Act, or other applicable state or federal banking laws or regulations, which application or notice has been
accepted for processing, for approval to engage in an Acquisition Transaction; and

(ix) aFiduciary Event shall have occurred under the Plan of Merger.

For purposes of thisAgreement, "Acquisition Transaction" means: (a) amerger, consolidation, share exchange or any
similar transaction, involving I ssuer or I ssuer Subsidiary other thanthe Merger; (b) apurchase, lease or other acquisition
of all or asubstantial part of the assets or deposits of Issuer or Issuer Subsidiary; (c) a purchase or other acquisition
(including by way of merger, consolidation, share exchange or otherwise) of securities representing 10% or more of
the voting power of Issuer or Issuer Subsidiary; or (d) any substantialy similar transaction. For purposes of this
Agreement, "subsidiary" hasthe meaning given to theterm "subsidiary” in Rule 12b-2 under the Exchange Act. Inthis
Agreement, thephrase"in anticipation of engaginginan Acquisition Transaction" shall include, without limitation, any
action taken by Issuer’s officers or board of directors after any written or oral, authorized or unauthorized, proposal or
expression of interest has been communicated to any member of I ssuer's management or board of directorsconcerning
an Acquisition Transaction that in any way would involve Issuer and such proposal or expression of interest has not
been withdrawn at the time of the action.

(d) Theterm "Subsequent Triggering Event" shall mean either of the following events or transactions
occurring after the date of this Agreement:

0) the acquisition by any person (other than Grantee or any Grantee Subsidiary) of beneficial
ownership of 25% or more of the then outstanding Common Stock; or

(i) occurrenceof thelnitial Triggering Event described in clause (i) of Section 2(c), except that
the percentage referred to for purposes of defining "Acquisition Transaction" in clause (¢) of that definition shall be
25%.

(e Issuer shall notify Grantee promptly in writing of the occurrence of any Initial Triggering Event or
Subsequent Triggering Event (collectively, "Triggering Events"). The giving of such notice by Issuer shall not be a
condition to the right of Holder to exercise the Option.

® If Holder isentitled and wishesto exercise the Option (or any portion thereof), it shall send to I ssuer
awritten notice (the date of such noticeis referred to as the "Notice Date") specifying: (i) thetotal number of shares
it will purchase pursuant to such exercise; and (ii) a place and date not earlier than three business days nor later than
45 business days from the Notice Date for the closing of such purchase (the "Closing Date"); provided, that if prior
notification to or approval of any Governmental Entity is required in connection with such purchase, Holder shall
prompitly file the required notice or application for approval, shall notify Issuer of such filing, and shall expeditiously
process the same and the period of time that otherwise would run pursuant to this sentence shall run instead from the
date on which any required notification periods have expired or been terminated or such approvals have been obtained
and any requisite waiting period or periods shall have passed. Any exercise of the Option shall be considered to occur
on the Notice Date relating thereto.

(9 At the closing referred to in Section 2(f), Holder shall (i) pay to Issuer the aggregate purchase price
for the shares of Common Stock purchased pursuant to the exercise of the Option in immediately available funds by
wire transfer to a bank account designated by Issuer and (ii) present and surrender this Agreement to Issuer at its
principal executive offices. Failure or refusal of Issuer to designate such a bank account or accept surrender of this
Agreement shall not preclude Holder from exercising the Option.

(h) Attheclosing, simultaneously withthedelivery of immediately availablefundsasprovidedin Section
2(g), Issuer shall deliver to Holder a certificate or certificates representing the number of shares of Common Stock
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purchased by Holder and, if the Option should be exercised in part only, anew Option evidencing the rights of Holder
to purchase the balance of the shares subject to this Option.

0) Certificates for Common Stock delivered at a closing under this Agreement may be endorsed with
arestrictive legend that shall read substantially as follows:

"The transfer of the shares represented by this certificate is subject to certain provisions of an
agreement, dated asof August 21, 2000, between theregistered holder hereof and I ssuer and toresale
restrictionsarising under the Securities Act of 1933, asamended. A copy of such agreementisonfile
at the principal office of Issuer and will be provided to the holder hereof without charge upon receipt
by Issuer of awritten request therefor."

Itisunderstood and agreed that: (i) the referenceto theresalerestrictions of the Securities Act of 1933, asamended (the
"SecuritiesAct"), in the above legend shall be removed by delivery of substitute certificate(s) without such reference
if Holder shall have delivered to Issuer acopy of aletter from the staff of the SEC, or an opinion of counsel, in form
and substance reasonably satisfactory to Issuer, to the effect that such legend is not required for purposes of the
Securities Act; (i) the reference to the provisions of this Agreement in the above legend shall be removed by delivery
of substitute certificate(s) without such reference if the shares have been sold or transferred in compliance with the
provisions of this Agreement and under circumstancesthat do not require the retention of such referencein the opinion
of counsel to Holder; and (iii) the legend shall be removed in itsentirety if the conditions in the preceding clauses (i)
and (ii) are both satisfied. In addition, such certificates shall bear any other legend as may be required by law.

() Uponthegiving by Holder to Issuer of thewritten notice of exercise of the Option provided for under
Section 2(f) and the tender of the applicable purchase priceinimmediately availablefunds, Holder shall be considered,
subject to the receipt of any necessary regulatory approvals, to be the holder of record of the shares of Common Stock
issuable upon such exercise, notwithstanding that the stock transfer books of Issuer shall then be closed or that
certificates representing such shares of Common Stock shall not then be actually delivered to Holder. Issuer shall pay
all expenses, and any and all federal, state and local taxes and other charges that may be payablein connection with the
preparation, issuance and delivery of stock certificates under this Section 2 in the name of Holder or its assignee,
transferee or designee.

(k) Notwithstanding any other provision of this Agreement to the contrary, in no event shall Grantee
(together with any other Holders of the Option) purchase under the terms of this Agreement that number of shares of
Common Stock that havea” Spread Value" (asdefined bel ow) in excess of the Base Surrender Price (asdefined below).
For purposes of this Agreement, "Spread Value" means the difference between (i) the product of (A) the sum of the
total number of shares of Common Stock Grantee (1) intends to purchase upon exercise of the Option on the date of
exercise and (2) previously purchased pursuant to the prior exercise of the Option, and (B) the closing price of Issuer
Common Stock as quoted on The Nasdag Stock Market National Market 1ssues on the last trading day immediately
preceding the date of exercise, and (ii) the product of (A) the total number of shares of Common Stock Grantee (1)
intends to purchase upon exercise of the Option on the date of exercise and (2) previously purchased pursuant to the
prior exercise of the Option, and (B) the applicable Option Price of such shares of Common Stock. If the Spread Value
exceeds the Base Surrender Price, the number of shares of Common Stock that the Grantee (together with any other
Holders of the Option) is entitled to purchase on the date of exercise shall be reduced to the greatest number of shares
permissible such that the Spread Value equals or is less than the Base Surrender Price.

3. Covenantsof Issuer. Issuer agrees: (i) thatit shall at all timesmaintain, freefrom preemptiverights, sufficient
authorized but unissued or treasury shares of Common Stock so that the Option may be exercised without additional
authorization of Common Stock after giving effect to all other options, warrants, convertible securities and other rights
to purchase Common Stock; (ii) that it will not, by charter amendment or through reorgani zation, consolidation, merger,
dissolution or sale of assets, or by any other voluntary act, avoid or seek to avoid the observance or performance of any
of the covenants, stipulations or conditionsto be observed or performed under this Agreement by Issuer; (iii) promptly
to take all action as may from time to time be required (including (x) complying with all applicable premerger
notification, reporting and waiting period requirements and (y) if, under the applicable federal or state regulatory
reguirements or any state or federal banking law, prior approval of or notice to any Governmental Entity is necessary
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before the Option may be exercised, cooperating fully with Holder in preparing such applications or notices and
providing suchinformationto each such Governmental Entity asit may require) to permit Holder to exercisethe Option
and Issuer duly and effectively to issue shares of Common Stock pursuant to this Agreement; and (iv) promptly to take
all action provided in this Agreement to protect the rights of Holder against dilution.

4, Exchange of Option. This Agreement (and the Option granted by this Agreement) are exchangeabl e, without
expense, a the option of Holder, upon presentation and surrender of this Agreement at the principal office of Issuer,
for other Agreements providing for Options of different denominationsentitling Holder to purchase, on the sameterms
and subject to the same conditions as are set forth in this Agreement, in the aggregate the same number of shares of
Common Stock subject to this Option. The terms "Agreement" and "Option" as used in this Agreement include any
stock option agreements and rel ated optionsfor which this Agreement (and the Option granted by this Agreement) may
beexchanged. Upon receipt by Issuer of evidencereasonably satisfactory toit of theloss, theft, destruction or mutilation
of this Agreement, and (in the case of loss, theft or destruction) of reasonably satisfactory indemnification, and upon
surrender and cancellation of this Agreement, if mutilated, | ssuer will executeand deliver anew Agreement of liketenor
and date. Any such new Agreement executed and delivered shall constitute an additional contractual obligation on the
part of Issuer, whether or not the Agreement so lost, stolen, destroyed or mutilated shall at any time be enforceable by
anyone.

5. Adjustments. In addition to the adjustment in the number of shares of Common Stock that are subject to the
Option pursuant to Section 1 of this Agreement, the number of shares of Common Stock subject to the Option and the
Option Price shall be subject to adjustment from time to time as provided in this Section 5.

€)] In the event of any change in, or distributions in respect of, Common Stock by reason of stock
dividends, stock splits, mergers, recapitalizations, combinations, subdivisions, conversions, exchanges of sharesor the
like, the type and number of shares of Common Stock subject to the Option shall be appropriately adjusted and proper
provision shall be made so that, if any additional shares of Common Stock are to be issued or otherwise become
outstanding as aresult of any such change (other than pursuant to an exercise of the Option), the number of shares of
Common Stock that remain subject to the Option shall beincreased so that, after such i ssuance and together with shares
of Common Stock previoudly issued pursuant to the exercise of the Option (as adjusted on account of any of the
foregoing changesin the Common Stock), such number equal s19.999% of the number of sharesof Common Stock then
issued and outstanding.

(b) Whenever the number of shares of Common Stock subject to the Option is adjusted as provided in
this Section 5, the Option Price shall be adjusted by multiplying the Option Price by afraction, the numerator of which
shall be equal to the number of shares of Common Stock subject to the Option prior to the adjustment and the
denominator of which shall be equal to the number of shares of Common Stock subject to the Option after the
adjustment.

6. Registration Rights. Upon the occurrence of a Subsequent Triggering Event that occurs prior to an Exercise
Termination Event, | ssuer shall, at the request of Grantee delivered within 12 months (or such later period as provided
in Section 10) of such Subsequent Triggering Event (whether on its own behalf or on behalf of any subsequent holder
of this Option (or part thereof) or owner of any of the shares of Common Stock issued pursuant hereto), promptly
prepare, file and keep current a shelf registration statement under the Securities Act covering any sharesissued and/or
issuable pursuant to this Option and shall use its commercially reasonable efforts to cause such registration statement
to become effective and remain current to permit the sale or other disposition of any shares of Common Stock issued
upon total or partial exercise of this Option ("Option Shares") in accordance with any plan of disposition requested
by Grantee. Issuer will useitscommercially reasonable effortsto cause such registration statement promptly to become
effectiveand then to remain effective for such period not in excess of 180 daysfrom the day such registration statement
first becomes effective or such shorter time as may be reasonably necessary to effect such sales or other dispositions.
Grantee shall have the right to demand two such registrations. Issuer shall bear the costs of the first of the two such
registrations (including, without limitation, | ssuer'sattorneys fees, printing costsandfiling fees, except for underwriting
discounts or commissions, brokers' fees and the fees and disbursements of Grantee's counsel related thereto).
Notwithstanding the above, if, at thetime of any request by Granteefor registration of Option Sharesas provided above,
Issuer isin the process of registration with respect to an underwritten public offering by Issuer of shares of Common
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Stock, and if in the good faith judgment of the managing underwriter or managing underwriters (or, if none, the sole
underwriter or underwriters) of such offering, the offer and sal e of the Option Shareswould interferewith the successful
marketing of the shares of Common Stock offered by I ssuer, the number of Option Shares otherwise to be covered in
the registration statement contemplated by this Section 6 may be reduced; provided, that, after any such required
reduction, the number of Option Sharesincluded in such offering for the account of Holder shall constitute at |east 25%
of the total number of sharesto be sold by Holder and Issuer in the aggregate; provided further, that if such reduction
occurs, then I ssuer shall filearegistration statement (which shall not count as one of Holder’stwo demand registrations)
for the balance of the Option Shares subject to the registration demand as promptly as practical astowhich noreduction
pursuant to this Section 6 shall be permitted or occur and, if such required reduction occurs in connection with the
Holder’ sfirst demand registration, the 12 month period referred to in thefirst sentence of this Section shall beincreased
to 24 months for the Holder’s second demand registration. Each such Holder shall provide al information reasonably
reguested by Issuer for inclusion in any registration statement to be filed to register Option Shares. If requested by any
such Holder in connection with such registration, Issuer shall become a party to any underwriting agreement relating
tothe sale of such shares, but only to the extent of obligating itself in respect of representations, warranties, indemnities
and other agreements customarily included in such underwriting agreementsfor an issuer. Upon receiving any request
under this Section 6 from any Holder, Issuer agrees to send a copy thereof to any other person known to Issuer to be
entitled to registration rights under this Section 6, in each case by promptly mailing the same, postage prepaid, to the
address of record of the persons entitled to receive such copies. Notwithstanding anything to the contrary in this
Agreement, in no event shall the number of registrationsthat 1ssuer is obligated to effect be increased by reason of the
fact that there shall be more than one Holder as aresult of any assignment or division of this Agreement.

7. Repurchase of Option.

@ At any time after the occurrence of a Repurchase Event (defined below): (i) at the request of Holder,
delivered prior to an Exercise Termination Event (or such later period as provided in Section 10), Issuer (or any
successor to Issuer) shall repurchase the Option from Holder at a price (the"Option Repurchase Price") equal to the
amount by which (x) the Market/Offer Price (as defined bel ow) exceeds (y) the Option Price, multiplied by the number
of sharesfor which this Option may then be exercised; and (ii) at the request of the owner of Option Shares from time
to time (the "Owner"), delivered prior to an Exercise Termination Event (or such later period asprovided in Section
10), Issuer (or any successor to I ssuer) shall repurchase such number of the Option Shares from Owner as Owner shall
designate at aprice (the"Option ShareRepur chasePrice") equal to the Market/Offer Price multiplied by the number
of Option Shares so designated. The term "M ar ket/Offer Price" shall mean the highest of: (i) the price per share of
Common Stock at which atender or exchange offer therefor has been made after the date hereof; (ii) the price per share
of Common Stock to be paid by any third party pursuant to an agreement entered into with | ssuer after the date hereof;
(iii) the highest average closing sale price for shares of Common Stock reported on the Nasdag Stock Market for aten
consecutive trading day period within the three-month period immediately preceding the date Holder gives notice of
the required repurchase of this Option or Owner gives notice of the required repurchase of Option Shares, asthe case
may be; or (iv) inthe event of asaleof al or any substantial part of the assets or deposits of | ssuer or Issuer Subsidiary,
the sum of the net price paidin such salefor such assets or deposits and the current market val ue of the remaining assets
of Issuer as determined by a nationally recognized investment banking firm selected by Holder or Owner, as the case
may be, and reasonably acceptableto Issuer, divided by the number of shares of Common Stock of Issuer outstanding
at the time of such sale. In determining the Market/Offer Price, the value of consideration other than cash shall be
determined by anationally recognized investment banking firm selected by Holder or Owner, asthe case may be, and
reasonably acceptable to Issuer.

(b) Holder or Owner, asthe case may be, may exerciseitsright to requirelssuer to repurchasethe Option
and any Option Shares pursuant to this Section 7 by surrendering for such purpose to Issuer, at its principal office, a
copy of this Agreement or certificates for Option Shares, as applicable, accompanied by a written notice or notices
stating that Holder or Owner, as the case may be, electsto require Issuer to repurchase this Option and/or the Option
Shares in accordance with the provisions of this Section 7. As promptly as practicable, and in any event within five
business days after the surrender of the Option and/or certificates representing Option Shares and the receipt of such
notice or noticesrelating thereto, Issuer shall deliver or causeto bedelivered inimmediately available fundsto Holder
the Option Repurchase Price and/or to Owner the Option Share Repurchase Price therefor or the portion thereof that
Issuer is not then prohibited under applicable law and regulation from so delivering.
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(©) Totheextent that | ssuer isprohibited under applicablelaw or regulationfrom repurchasingthe Option
and/or the Option Sharesin full, Issuer shall immediately so notify Holder and/or Owner and thereafter deliver or cause
to be delivered inimmediately available funds, from timeto time, to Holder and/or Owner, as appropriate, the portion
of the Option Repurchase Price and the Option Share Repurchase Price, respectively, that itisnolonger prohibited from
delivering, within five business days after the date on which Issuer is no longer so prohibited; provided, that if Issuer
at any time after delivery of a notice of repurchase pursuant to Section 7(b) is prohibited under applicable law or
regulation from delivering to Holder and/or Owner, as appropriate, the Option Repurchase Price and the Option Share
RepurchasePrice, respectively, infull (and I ssuer hereby undertakesto useitscommercially reasonableeffortsto obtain
al required regulatory and legal approvals and to file any required notices as promptly as practicable in order to
accomplish such repurchase), Holder or Owner may revoke its notice of repurchase of the Option or the Option Shares
either in whole or to the extent of the prohibition, whereupon, in the latter case, Issuer shall promptly: (i) deliver to
Holder and/or Owner, asappropriate, that portion of the Option Repurchase Price or the Option Share Repurchase Price
that Issuer is not prohibited from delivering; and (ii) deliver, as appropriate, either (A) to Holder, a new Agreement
evidencing theright of Holder to purchase that number of shares of Common Stock obtained by multiplying the number
of shares of Common Stock for which the surrendered Agreement was exercisable at the time of delivery of the notice
of repurchase by a fraction, the numerator of which is the Option Repurchase Price less the portion of the Option
Repurchase Price previoudly delivered to Holder and the denominator of which isthe Option Repurchase Price, and/or
(B) to Owner, acertificate for the Option Sharesit isthen so prohibited from repurchasing. If an Exercise Termination
Event shall have occurred prior to the date of the notice by Issuer described in the first sentence of this Section 7(c),
or shall be scheduled to occur at any time before the expiration of a period ending on the thirtieth day after such date,
Holder shall nonethel ess have the right to exercise the Option until the expiration of such 30-day period.

(d) For purposes of this Section 7, a"Repur chase Event" shall be considered to have occurred upon the
occurrence of any of the following events or transactions after the date of this Agreement and prior to the occurrence
of an Exercise Termination Event (or such later date as provided in Section 10):

(i) the acquisition by any person (other than Grantee or any Grantee Subsidiary) of beneficial
ownership of 50% or more of the then outstanding Common Stock; or

(i) the consummation of any Acquisition Transaction described in clause (i) of Section 2(c),
except that the percentage referred to for purposes of defining " Acquisition Transaction™ in clause (c) of that definition
shall be 50%.

8. Substitute Option.

@ If, prior to an Exercise Termination Event, Issuer shall enter into an agreement to (i) consolidate or
merge with any person, other than Grantee or any Grantee Subsidiary, or engage in aplan of share exchange with any
person, other than Grantee or any Grantee Subsidiary, and Issuer shall not be the continuing or surviving corporation
of such consolidation or merger or the acquiror in such plan of share exchange, (ii) permit any person, other than
Granteeor any Grantee Subsidiary, to mergeinto I ssuer or be acquired by Issuer in aplan of share exchangeand | ssuer
shall bethe continuing or surviving corporation, but, in connection with such merger or plan of share exchange, thethen
outstanding shares of Common Stock shall be changed into or exchanged for stock or other securities of any other
person or cash or any other property or the then outstanding shares of Common Stock shall after such merger or plan
of share exchange represent less than 50% of the outstanding shares and share equivalents of the merged or acquiring
company, or (iii) sell or otherwisetransfer all or asubstantial part of its or Issuer Subsidiary’s assets or deposits to any
person, other than Grantee or any Grantee Subsidiary, then, and in each such case, the agreement governing such
transaction shall make proper provision so that the Option shall, upon the consummation of any such transaction and
upon the terms and conditions set forth in this Agreement, be converted into, or exchanged for, an option (the
"Substitute Option"), at the election of Holder, to acquire capital stock of either (x) the Acquiring Corporation (as
defined below) or (y) any person that controls the Acquiring Corporation.
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(b) The following terms have the following meanings:

0) "Acquiring Corporation" means. (i) the continuing or surviving person of a consolidation
or merger with Issuer (if other than Issuer); (ii) the acquiring person in a plan of share exchange in which Issuer is
acquired; (iii) Issuer in amerger or plan of share exchange in which Issuer isthe continuing or surviving or acquiring
person; and (iv) the transferee of all or a substantial part of Issuer’s or Issuer Subsidiary’ s assets or deposits.

(i) "Substitute Common Stock™ meansthe voting common stock to be issued by theissuer of
the Substitute Option upon exercise of the Substitute Option.

(iii) "Assigned Value" means the Market/Offer Price, as defined in Section 7.

(iv) "Aver agePrice" meanstheaverageclosing priceof ashareof the Substitute Common Stock
for the one year immediately preceding the consolidation, merger, exchange or sale in question, but in no event higher
than the closing price of the shares of Substitute Common Stock on the day preceding such consolidation, merger,
exchangeor sale; provided, that if 1ssuer istheissuer of the Substitute Option, the Average Price shall be computed with
respect to a share of common stock issued by the person merging into Issuer or by any company that controls or is
controlled by such person, as Holder may elect.

(©) The Substitute Option shall have the same terms as the Option; provided, that if the terms of the
Substitute Option cannot, for legal reasons, be the same as the Option, such terms shall be as similar as possible and
in no event less advantageousto Holder. Theissuer of the Substitute Option shall also enter into an agreement with the
then Holder or Holders of the Substitute Option in substantially the same form as this Agreement (after giving effect
for such purpose to the provisions of Section 9), which agreement shall be applicable to the Substitute Option.

(d) The Substitute Option shall be exercisable for such number of shares of Substitute Common Stock
asis equal to the Assigned Value multiplied by the number of shares of Common Stock for which the Option was
exercisableimmediately prior to the event described in thefirst sentence of Section 8(a), divided by the Average Price.
The exercise price of the Substitute Option per share of Substitute Common Stock shall then be equal to the Option
Price multiplied by afraction, the numerator of which shall be the number of shares of Common Stock for which the
Option was exercisable immediately prior to the event described in the first sentence of Section 8(a) and the
denominator of which shall be the number of shares of Substitute Common Stock for which the Substitute Option is
exercisable.

(e In no event, pursuant to any of the subsections above, shall the Substitute Option be exercisable for
anumber of sharesthat, together with the number of sharesowned by Grantee other than Fiduciary Shares, ismorethan
19.999% of the shares of Substitute Common Stock outstanding prior to exercise of the Substitute Option. Inthe event
that the Substitute Option would be exercisable for more than 19.999% of the shares of Substitute Common Stock
outstanding prior to exercise but for this Section 8(e), the issuer of the Substitute Option (the "Substitute Option
I ssuer™) shall make acash payment to Holder equal to the excessof (i) the val ue of the Substitute Option without giving
effect to thelimitation in this Section 8(€) over (ii) thevalue of the Substitute Option after giving effect to thelimitation
in this Section 8(e). This difference in value shall be determined by a nationally recognized investment banking firm
selected by Holder and reasonably acceptable to the Substitute Option Issuer.

()] Issuer shall not enter into any transaction described in Section 8(a) unlessthe Acquiring Corporation
and any person that controls the Acquiring Corporation assume in writing al the obligations of Issuer under this
Agreement.

9. Repurchase of Substitute Option.
@ At the request of aholder of the Substitute Option (a " Substitute Option Holder"), the Substitute

Option Issuer shal repurchase the Substitute Option from the Substitute Option Holder at a price (the "Substitute
Option Repurchase Price") equal to the amount by which (i) the Highest Closing Price (as defined below) exceeds
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(i) the exercise price of the Substitute Option, multiplied by the number of shares of Substitute Common Stock for
which the Substitute Option may then be exercised. In addition, at the request of the owner (the "Substitute Share
Owner") of shares of Substitute Common Stock, the Substitute Option Issuer shall repurchase the Substitute Common
Stock at a price (the "Substitute Share Repurchase Price") equa to the Highest Closing Price multiplied by the
number of shares of Substitute Common Stock so designated. Theterm"Highest Closing Price" shall meanthe highest
closing price for shares of Substitute Common Stock within the six-month period immediately preceding the date the
Substitute Option Holder givesnotice of therequired repurchase of the Substitute Option or the Substitute Share Owner
gives natice of the required repurchase of the Substitute Common Stock, as applicable.

(b) The Substitute Option Hol der and the Substitute Share Owner, asthe case may be, may exercise their
respectiverightsto requirethe Substitute Option I ssuer to repurchase the Substitute Option and the Substitute Common
Stock pursuant to this Section 9 by surrendering for such purpose to the Substitute Option I ssuer, at its principal office,
the agreement for such Substitute Option (or, in the absence of such an agreement, a copy of this Agreement) and
certificatesfor Substitute Common Stock accompanied by awritten notice or notices stating that the Substitute Option
Holder or the Substitute Share Owner, as the case may be, elects to require the Substitute Option I ssuer to repurchase
the Substitute Option and/or the Substitute Common Stock in accordance with the provisions of this Section 9. As
promptly as practicable, and in any event within five business days after the surrender of the Substitute Option and/or
certificates representing Substitute Common Stock and the receipt of such notice or notices relating thereto, the
Substitute Option Issuer shall deliver or causeto be delivered in immediately available funds to the Substitute Option
Holder the Substitute Option Repurchase Price and/or to the Substitute Share Owner the Substitute Share Repurchase
Price therefor or the portion thereof that the Substitute Option Issuer is not then prohibited under applicable law and
regulation from so delivering.

(©) To the extent that the Substitute Option I ssuer is prohibited under applicable law or regulation from
repurchasing the Substitute Option and/or the Substitute Common Stock in part or in full, the Substitute Option | ssuer
shall immediately so notify the Substitute Option Holder and/or the Substitute ShareOwner and thereafter deliver or
cause to be delivered, from time to time, to the Substitute Option Holder and/or the Substitute Share Owner, as
appropriate, the portion of the Substitute Option Repurchase Price and the Substitute Share Repurchase Price,
respectively, which it is no longer prohibited from delivering, within five business days after the date on which the
Substitute Option Issuer is no longer so prohibited; provided, that if the Substitute Option Issuer is at any time after
delivery of anoticeof repurchase pursuant to Section 9(b) prohibited under applicablelaw or regulation from delivering
to the Substitute Option Holder and/or the Substitute Share Owner, as appropriate, the Substitute Option Repurchase
Price and the Substitute Share Repurchase Price, respectively, in full (and the Substitute Option Issuer shall use its
commercially reasonable efforts to obtain al required regulatory and legal approvals as promptly as practicable to
accomplish such repurchase), the Substitute Option Holder or Substitute Share Owner may revoke its notice of
repurchase of the Substitute Option or the Substitute Common Stock either in whole or to the extent of the prohibition,
whereupon, in the latter case, the Substitute Option Issuer shall promptly: (i) deliver to the Substitute Option Holder
or Substitute Share Owner, asappropriate, that porti on of the Substitute Option Repurchase Price or the Substitute Share
Repurchase Price that the Substitute Option Issuer is not prohibited from delivering; and (ii) deliver, as appropriate,
either (x) to the Substitute Option Holder, anew Substitute Option evidencing theright of the Substitute Option Hol der
to purchase that number of shares of Substitute Common Stock obtained by multiplying the number of shares of
Substitute Common Stock for which the surrendered Substitute Option was exercisable at the time of delivery of the
notice of repurchase by afraction, the numerator of which is the Substitute Option Repurchase Price less the portion
of the Substitute Option Repurchase Price previously delivered to the Substitute Option Holder and the denominator
of which is the Substitute Option Repurchase Price, and/or (y) to the Substitute Share Owner, a certificate for the
Substitute Common Stock it is then so prohibited from repurchasing. If an Exercise Termination Event shall have
occurred prior to the date of the notice by the Substitute Option Issuer described in the first sentence of Section 9(c),
or shall be scheduled to occur at any time before the expiration of a period ending on the thirtieth day after such date,
the Substitute Option Holder shall neverthel ess have the right to exercise the Substitute Option until the expiration of
such 30-day period

10. Extension of Exercise Provisions. The 30-day, six-month, 12-month, 18-month or 24-month time periods for

the exercise of certain rights under Sections 2, 6, 7, 9, 12 and 14 shall be extended: (i) to the extent necessary to obtain
all regulatory approvals for the exercise of such rights (for so long as the Holder, Owner, Substitute Option Holder or
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Substitute Share Owner, as the case may be, is using commercially reasonable efforts to obtain such regulatory
approvals) and for the expiration of al statutory waiting periods; (ii) to the extent necessary to avoid liability under
Section 16(b) of the Exchange Act by reason of such exercise; and (iii) in theevent that an Initial Triggering Event may
occur pursuant to Section 2(c)(vii) of this Agreement, after the passage of aperiod of time or cure period under the Plan
of Merger, for aperiod of time equal to any notice or cure periods provided to | ssuer in connection with any breach that
would permit Grantee to terminate the Plan of Merger .

11. Representations and Warranties.
@ Issuer hereby represents and warrants to Grantee as follows:
0) Issuer hasfull corporate power and authority to execute and deliver this Agreement and to

consummate the transactions contemplated by this Agreement. The execution and delivery of this Agreement and the
consummation of the transactions contemplated by this Agreement have been duly and validly authorized by the board
of directors of Issuer prior to the date of this Agreement and no other corporate proceedings on the part of Issuer are
necessary to authorize this Agreement or to consummate the transactions so contemplated. This Agreement has been
duly and validly executed and delivered by Issuer. This Agreement isthe valid and legally binding obligation of Issuer.

(i) Issuer has taken all necessary corporate action to authorize, reserve and permit it to issue,
and at all timesfrom the date of this Agreement through the termination of this Agreement in accordancewithitsterms
will have reserved for issuance upon the exercise of the Option, that number of shares of Common Stock equal to the
maximum number of shares of Common Stock at any time and from time to time issuable under this Agreement, and
al such shares, upon issuance pursuant to this Agreement, will be duly authorized, validly issued, fully paid,
nonassessable and will be delivered free and clear of all claims, liens, encumbrances and security interests and not
subject to any preemptive rights.

(b) Grantee hereby represents and warrants to Issuer as follows:

(i) Grantee has full corporate power and authority to execute and deliver this Agreement and,
subjecttoany approvalsor consentsreferred to herein, to consummatethetransactionscontempl ated by thisAgreement.
The execution and delivery of this Agreement and the consummation of the transactions contemplated by this
Agreement have been duly authorized by all necessary corporate action onthe part of Grantee. ThisAgreement hasbeen
duly executed and delivered by Grantee.

(i) The Option is not being, and any shares of Common Stock or other securities acquired by
Grantee upon exercise of the Option will not be, acquired with aview to the public distribution thereof and will not be
transferred or otherwise disposed of except in atransaction registered or exempt from registration under the Securities
Act.

12. Assignment. Neither party to this Agreement may assign any of itsrights or obligations under this Agreement
or the Option created under this Agreement to any other person without the express written consent of the other party,
except that if a Subsequent Triggering Event shall have occurred prior to an Exercise Termination Event, Grantee,
subject to the express provisions of this Agreement, may assign in whole or in part its rights and obligations under this
Agreement; provided, that until the date 15 days following the date on which thelast of all applicable Governmental
Entities has approved an application by Grantee to acquire the shares of Common Stock subject to the Option, Grantee
may hot assign its rights under the Option except in: (i) awidely dispersed public distribution; (ii) a private placement
inwhich no one party acquires the right to purchase in excess of 2% of the voting shares of I ssuer; (iii) an assignment
to a single party (such as a broker or investment banker) for the purpose of conducting a widely dispersed public
distribution on Grantee' s behalf; or (iv) any other manner approved by all applicable Governmental Entities.

13. Cooperation. Grantee and I ssuer each will useitscommercially reasonable effortsto makeall filingswith, and

to obtain consents of, al third parties and Governmental Entities necessary to the consummation of the transactions
contemplated by this Agreement, but Grantee shall not be obligated to apply to state banking authorities for approval
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to acquire the shares of Common Stock issuable under this Agreement until such time, if ever, as it considers
appropriate to do so.

14. Minimum Repurchase Proceeds.

@ Grantee may, at any time following a Repurchase Event that occurs prior to the occurrence of an
Exercise Termination Event (or such later period as provided in Section 10), relinquish the Option (together with any
Option Sharesissued to and then owned by Grantee) to I ssuer in exchange for a cash fee equal to the Surrender Price;
provided, that Grantee may not exerciseits rights pursuant to this Section 14 if Issuer has repurchased the Option (or
any portion thereof) or any Option Shares pursuant to Section 7. The"Surrender Price" shall be equal to $5,083,472
(the "Base Surrender Price") (i) plus, if applicable, Grantee's purchase price with respect to any Option Shares and
(if) minus, if applicable, the excess of (A) the net cash amounts, if any, received by Grantee pursuant to the sale of
Option Shares (or any other securitiesinto which such Option Shareswere converted or exchanged) to any party, over
(B) the Option Price.

(b) Granteemay exerciseitsright to relinguish the Option and any Option Shares pursuant to this Section
14 by surrendering to Issuer, at its principal office, a copy of this Agreement together with certificates for Option
Shares, if any, accompanied by a written notice stating (i) that Grantee elects to relinquish the Option and Option
Shares, if any, in accordance with the provisions of this Section 14 and (ii) the Surrender Price. The Surrender Price
shall be payable inimmediately available funds on or before the second business day following receipt of such notice
by Issuer.

(c) To the extent that Issuer is prohibited under applicable law or regulation from paying the Surrender
Priceto Granteein full, Issuer shall immediately so notify Grantee and thereafter deliver or causeto be delivered, from
time to time, to Grantee, the portion of the Surrender Price that it is no longer prohibited from paying, within five
business days after the date on which I ssuer isno longer so prohibited; provided, that if Issuer at any timeafter delivery
of a notice of surrender pursuant to Section 14(b) is prohibited under applicable law or regulation from paying to
Grantee the Surrender Pricein full: (i) Issuer shall (A) use its commercially reasonable efforts to obtain all required
regulatory and legal approvals and to file any required notices as promptly as practicable in order to make such
payments, (B) within five days of the submission or receipt of any documents relating to any such regulatory and legal
approvals, provide Grantee with copiesof the same, and (C) keep Grantee advised of both the status of any such request
for regulatory and legal approvals, as well as any discussions with any relevant regulatory or other third party
reasonably related to the same; and (ii) Grantee may revoke such notice of surrender by delivery of a notice of
revocation to Issuer and, upon delivery of such notice of revocation, the date of any Exercise Termination Event shall
be extended to a date six months from the date on which the Exercise Termination Event would have occurred if not
for the provisions of this Section 14(c) (during which period Grantee may exercise any of its rights under this
Agreement, including any and all rights pursuant to this Section 14).

15. Remedies. The parties acknowledge that damages would be an inadequate remedy for a breach of this
Agreement by either party and that the obligations of the parties shall be enforceable by either party through injunctive
or other equitable relief. In connection therewith, the parties waive the posting of any bond or similar requirement.

16. Severability. If any term, provision, covenant or restriction contained in this Agreement is held by acourt or
afederal or state regulatory agency of competent jurisdictionto beinvalid, void or unenforceable, the remainder of the
terms, provisions, covenants and restrictions contained in this Agreement shall remain in full force and effect and shall
in noway be affected, impaired or invalidated. If for any reason such court or regulatory agency determinesthat Holder
isnot permitted to acquire, or Issuer is not permitted to repurchase pursuant to Section 7, the full number of shares of
Common Stock provided in Section 1(a) (asadjusted pursuant to Sections 1(b) or 5), it isthe expressintention of | ssuer
to allow Holder to acquire or to require Issuer to repurchase such lesser number of shares as may be permissible,
without any amendment or modification of this Agreement.

17. Notices. All notices, requests, claims, demands and other communications under this Agreement shall bein

writing and shall be considered to have been duly givenif delivered or sent and received by afax transmission (if receipt
by theintended recipient is confirmed by telephoneand if hard copy isdelivered by overnight delivery servicethe next
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day), by hand delivery, or by a nationwide overnight delivery service (all fees prepaid) to the respective addresses of
the parties set forth in the Plan of Merger.

18. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State
of Michigan, regardless of the laws that might otherwise govern under applicable principles of conflicts of laws.

19. Counter parts. ThisAgreement may beexecuted intwo or morecounterparts, each of which shall be considered
to bean original, but al of which shall constitute one and the same agreement.

20. Fees and Expenses. Except as otherwise expressly provided in this Agreement, each party shall bear and pay
al costs and expenses incurred by it or on its behalf in connection with the transactions contemplated under this
Agreement, including fees and expenses of itsown financial consultants, investment bankers, accountantsand counsel.

21. Entire Agreement. Except as otherwise expressly provided in this Agreement or in the Plan of Merger, this
Agreement contains the entire agreement between the parties with respect to the transactions contemplated under this
Agreement and supersedesall prior arrangements or understandingswith respect thereof, written or oral. Thetermsand
conditions of this Agreement shall inure to the benefit of and be binding upon the parties to this Agreement and their
respective successors and permitted assigns. Nothing in this Agreement, express or implied, isintended to confer upon
any party, other than the parties to this Agreement, and their respective successors and permitted assignees, any rights,
remedies, obligations or liabilities under or by reason of this Agreement, except as expressly provided in this
Agreement.
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IN WITNESS WHEREOF, the undersigned parties have duly executed and acknowledged this Stock Option
Agreement as of the date first written above.

GRANTEE: ISSUER:
CHEMICAL FINANCIAL SHORELINE FINANCIAL
CORPORATION CORPORATION
By /d/ Alan W. Ott By // Dan L. Smith
Alan W. Ott Dan L. Smith
Its Chairman Its Chairman and Chief

Executive Officer
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Appendix C

November 15, 2000

The Board of Directors
Shoreline Financial Corporation
823 Riverview Drive

Benton Harbor, M1 49022

Members of the Board:

Y ou have requested our opinion as investment bankers as to the fairness, from a financial point of
view, to the shareholders of Shoreline Financial Corporation (“Shoreline”) of the financial terms of the
proposed merger (the “Merger”) of Shoreline with Chemical Financial Corporation (“Chemical”), pursuant
to the Agreement and Plan of Merger, dated as of Augu2@, between Shoreline and Chemical (the
“Agreement”). Pursuant to the terms of the Agreement, each outstanding share of Common Stock of
Shoreline (the “Common Shares”) will be converted into the right to receive 0.64 shares of common stock,
$1.00 par value per share, of Chemical. It is intended that the Merger qualify as a tax-free reorganization
under the Internal Revenue Code. Shoreline has a walkaway option if Chemical’s price falls by 15% below
its presigning level and falls by 15% below an agreed upon index.

Keefe, Bruyette & Woods, Inc., as part of its investment banking business, is continually engaged
in the valuation of bank and bank holding company securities in connection with acquisitions, negotiated
underwritings, secondary distributions of listed and unlisted securities, private placements and valuations
for various other purposes. As specialists in the securities of banking companies, we have experience in,
and knowledge of, the valuation of the banking enterprises. In the ordinary course of our business as a
broker-dealer, we may, from time to time purchase securities from, and sell securities to, Shoreline and
Chemical, and as a market maker in securities, we may from time to time have a long or short position in,
and buy or sell, debt or equity securities of Shoreline and Chemical for our own account and for the
accounts of our customers. To the extent we have any such position as of the date of this opinion it has
been disclosed to Shoreline. We have acted exclusively for the Board of Directors of Shoreline in
rendering this fairness opinion and will receive a fee from Shoreline for our services.

In connection with this opinion, we have reviewed, analyzed and relied upon material bearing upon
the financial and operating condition of Shoreline and Chemical and the Merger, including among other
things, the following: (i) the Agreement and related stock option agreement; (ii) the Annual Reports to
Shareholders and Annual Reports on Form 10-K for the three years ended Decerhb@0 3if,Shoreline
and Chemical; (iii) certain interim reports to shareholders and Quarterly Reports on Form 10-Q of Shoreline
and Chemical and certain other communications from Shoreline and Chemical to their respective
shareholders; and (iv) other financial information concerning the businesses and operations of Shoreline
and Chemical furnished to us by Shoreline and Chemical for purposes of our analysis. We have also held
discussions with senior management of Shoreline and Chemical regarding the past and current business
operations, regulatory relations, financial condition and future prospects of their respective companies and
such other matters as we have deemed relevant to our inquiry. In addition, we have compared certain
financial and stock market information for Shoreline and Chemical with similar information for certain
other companies the securities of which are publicly traded, reviewed the financial terms of certain recent
business combinations in the banking industry and performed such other studies and analyses as we
considered appropriate.



In conducting our review and arriving at our opinion, we have relied upon the accuracy and
completeness of all of the financial and other information provided to us or publicly available and we have
not assumed any responsibility for independently verifying the accuracy or completeness of any such
information. We have relied upon the management of Shoreline and Chemical as to the reasonableness and
achievability of the financial and operating forecasts and projections (and the assumptions and bases
therefor) provided to us, and we have assumed that such forecasts and projections reflect the best currently
available estimates and judgments of such managements and that such forecasts and projections will be
realized in the amounts and in the time periods currently estimated by such managements. We are not
experts in the independent verification of the adeguacy of allowances for loan and lease losses and we have
assumed, with your consent, that the aggregate allowances for loan and lease losses for Shoreline and
Chemical are adequate to cover such losses. In rendering our opinion, we have not made or obtained any
evaluations or appraisals of the property of Shoreline or Chemical, nor have we examined any individual
credit files.

We have considered such financial and other factors as we have deemed appropriate under the
circumstances, including, among others, the following: (i) the historical and current financial position and
results of operations of Shoreline and Chemical; (ii) the assets and liabilities of Shoreline and Chemical;
and (iii) the nature and terms of certain other merger transactions involving banks and bank holding
companies. We have also taken into account our assessment of general economic, market and financia
conditions and our experience in other transactions, as well as our experience in securities valuation and
knowledge of the banking industry generally. Our opinion is necessarily based upon conditions as they
exist and can be evaluated on the date hereof and the information made available to us through the date
hereof.

Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the financial
terms of the Merger are fair, from afinancial point of view, to holders of the Common Shares of Shoreline.

Very truly yours,

/sl Keefe, Bruyette & Woods, Inc.
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Appendix D

August 21, 2000

Board of Directors

Chemical Financial Corporation
333 East Main St.

Midland, M| 48640

Members of the Board:

We Understand that Chemical Financial Corporation (“Chemical”) and Shoreline Financial Corporation
(“Shoreline”) have entered into an Agreement and Plan of Merger, dated as of August 21, 2000 (the
“Merger Agreement”), which provides, among other things, for the merger of Shoreline into Chemical
(“the Merger”). Pursuant to the Merger, each issued and outstanding share of common stock, no par value
per share, of Shoreline (the “Shoreline Common Stock”), other than shares held in treasury or held by
Chemical or any wholly owned subsidiary of Chemical or Shoreline, will be converted into the right to
receive 0.64 shares (the “Exchange Ratio”) of common stock, par value $1.00 per share, of Chemical (the
“Chemical Common Stock”). The terms and conditions of the Merger are more fully set forth in the
Merger Agreement.

You have asked us for our opinion as to whether the Exchange Ratio pursuant to the Merger Agreement is
fair from a financial point of view to Chemical.

For the purposes of the opinion set forth herein, we have:

0] reviewed certain publicly available financial statements and other information of Shoreline
and Chemical, respectively;

(i) reviewed certain internal financial statements and other financial and operating data
concerning Shoreline and Chemical prepared by the managements of Shoreline and
Chemical, respectively;

(iii) analyzed certain financial projections of Shoreline and Chemical prepared by the
managements of Shoreline and Chemical, respectively;

(iv) discussed the past and current operations and financial condition and the progpects o
Shoreline and Chemical with senior executives of Shoreline and Chemical, respectively;

(V) analyzed the pro forma impact of the Merger on Chemical's earnings per share,
consolidated capitalization and financial ratios;

(vi) reviewed the reported prices and trading activity for the Shoreline Common Stock and the
Chemical Common Stock;

(vii) Compared the financial performance of Shoreline and Chemical and the prices and trading
activity of the Shoreline Common Stock and the Chemical Common Stock withfthat o
certain other comparable publicly-traded companies and their securities;

(viii) discussed the strategic objectives of the Merger and the plan for combined company with
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the senior executives of Shoreline and Chemical;

(ix) reviewed and discussed with senior managements of Shoreline and Chemical certain
estimates of the cost savings and revenue enhancements projected by Chemical for the
combined company and compared such amounts to those estimated in certain precedent
transactions;

x) reviewed the financia terms, to the extent publicly available, of certain comparable
precedent transactions;

(xi) reviewed the Merger Agreement and certain related documents;
(xii) considered such other factors as we have deemed appropriate.

We have assumed and relied upon without independent verification the accuracy and completeness of the
information reviewed by us for the purpose of this opinion. With respect to the financia projections,
including the estimates of cost savings and revenue enhancements expected to result from the Merger, we
have assumed that they have been reasonably prepared on bases reflecting the best currently available
estimates and judgments of the future financial performance of Shoreline and Chemical. We have not
made any independent val uation or appraisal of the assets or liabilities of Shoreline and Chemical, nor have
we been furnished with any such appraisals and we have not made any independent examination of the loan
loss reserves or examined any individual loan credit files of Shoreline or Chemical. In addition we have
assumed the Merger will be consummated in accordance with the terms set forth in the Merger Agreement.
Our opinion is necessarily based on economic, market and other conditions as in effect on, and the
information made available to is as of, the date hereof.

We have been engaged to provide this opinion to the Board of Directors of Chemical in connection with
this transaction and will receive a fee for our services. In the past, W. Y. Campbell & Company has
provided financial advisory services for Chemical and have received fees for the rendering of these
services.

It is understood that this letter is for the information of the Board of Directors of Chemical and may not be
used for any other purpose without our prior written consent, except that this opinion may be included in its
entirety in any filing with the Securities and Exchange Commission in connection with the Merger. In
addition, we express no opinion or recommendation as to how the holders of Chemica Common Stock
should vote at the shareholders’ meeting held in connection with the Merger.

Based on the foregoing, we are of the opinion on the date hereof that the Exchange Ratio pursuant to the
merger Agreement is fair from a financial point of view to the holders of Chemical Common Stock.

Very truly yours,

/sl W.Y. Campbell & Company

W.Y. CAMPBELL & COMPANY
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PART Il. INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers.

Chemical Financial Corporation ("Chemical") is obligated under its Restated Articles of Incorporation to
indemnify its directors, officers, employees and agents and persons who serve or have served at the request of Chemical as
directors, officers, employees, agents or partners of another corporation or other enterprise to the fullest extent permitted
under the Michigan Business Corporation Act (the "MBCA").

Sections 561 through 571 of the MBCA contain provisions governing the indemnification of directors and officers
by Michigan corporations. That statute provides that a corporation has the power to indemnify a person who was or isa
party or is threatened to be made a party to a threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative and whether formal or informal (other than an action by or in the right of the
corporation) by reason of the fact that he or sheis or was a director, officer, employee or agent of the corporation, or is or
was serving at the request of the corporation as a director, officer, partner, trustee, employee or agent of another foreign or
domestic corporation, partnership, joint venture, trust or other enterprise, whether for profit or not, against expenses
(including attorneys’ fees), judgments, penalties, fines and amounts paid in settlement actually and reasonably incurred by
him or her in connection with the action, suit or proceeding, if the person acted in good faith and in a manner he or she
reasonably believed to bein or not opposed to the best interests of the corporation or its shareholders, and with respect to a
criminal action or proceeding, if the person had no reasonable cause to believe his or her conduct was unlawful. The
termination of an action, suit or proceeding by judgment, order, settlement or conviction, or upon a plea of nolo contendere
or its equivalent, does not, of itself, create a presumption that the person did not act in good faith and in a manner that he or
she reasonably believed to be in or not opposed to the best interests of the corporation or its shareholders, and, with respect
to acriminal action or proceeding, had reasonable cause to believe that his or her conduct was unlawful.

Indemnification of expenses (including attorneys’ fees) and amounts paid in settlement is permitted in derivative
actions, except that indemnification is not allowed for any claim, issue or matter in which such person has been found liable
to the corporation unless and to the extent that a court decides indemnification is proper. To the extent that any such person
has been successful on the merits or otherwise in defense of an action, suit or proceeding, or in defense of aclaim, issue or
meatter in the action, suit or proceeding, he or she shall be indemnified against actual and reasonable expenses (including
attorneys fees) incurred by him or her in connection with the action, suit or proceeding, and any action, suit or proceeding
brought to enforce the mandatory indemnification provided under the MBCA. The MBCA permits partial indemnification
for aportion of expenses (including reasonable attorneys’ fees), judgments, penalties, fines and amounts paid in settlement
to the extent the person is entitled to indemnification for less than the total amount.

A determination that the person to be indemnified meets the applicable standard of conduct and an evaluation of
the reasonableness of the expenses incurred and amounts paid in settlement shall be made by a magjority vote of a quorum of
the board of directors who are not parties or threatened to be made parties to the action, suit or proceeding, by a majority
vote of a committee of not less than two disinterested directors, by independent legal counsel, by all "independent
directors’ not parties or threatened to be made parties to the action, suit or proceeding, or by the shareholders. An
authorization for payment of indemnification may be made by: (1) the board of directors by (a) a mgjority vote of two or
more directors who are not parties or threatened to be made parties to the action, suit or proceeding, (b) a majority vote of a
committee of two or more directors who are not parties or threatened to be made parties to the action, suit or proceeding, (c)
amajority vote of one or more "independent directors' who are not parties or threatened to be made parties to the action,
suit or proceeding, or (d) if the corporation lacks the appropriate persons for aternatives (a) through (c), by a mgjority vote
of the entire board of directors; or (2) the shareholders. Under the MBCA, Chemical may indemnify a director without a
determination that the director has met the applicable standard of conduct unless the director received afinancial benefit to
which he or she was not entitled, intentionally inflicted harm on the corporation or its shareholders, violated Section 551 of
the MBCA (which prohibits certain dividends, distributions to shareholders and certain loans to insiders of the corporation),
or intentionally committed a criminal act. A director may file for a court determination of the propriety of indemnification
in any of the situations set forth in the preceding sentence.

Under the MBCA, Chemical must pay or reimburse the reasonable expenses incurred by a director, officer,
employee or agent who is a party or threatened to be made a party to an action, suit or proceeding in advance of final
disposition of the proceeding if (1) the person furnishes the corporation a written affirmation of his or her good faith belief
that he or she has met the applicable standard of conduct, and (2) the person furnishes the corporation a written undertaking
to repay the advanceif it is ultimately determined that he or she did not meet the standard of conduct, which undertaking
need not be secured.
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The indemnification provisions of the MBCA are not exclusive of the rights to indemnification under a
corporation’s articles of incorporation or bylaws or by agreement. However, the total amount of expenses advanced or
indemnified from all sources combined may not exceed the amount of actual expenses incurred by the person seeking
indemnification or advancement of expenses. The indemnification provided for under the MBCA continues as to a person
who ceases to be a director, officer, employee or agent.

The MBCA permits Chemical to purchase insurance on behalf of its directors, officers, employees and agents
against liabilities arising out of their positions with Chemical, whether or not such liabilities would be within the above
indemnification provisions. Pursuant to this authority, Chemical maintains such insurance on behalf of its directors,
officers, employees and agents.
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Item 21. Exhibits and Financial Statement Schedules.

A. Exhibits. The following exhibits are filed as part of this Registration Statement:
Number Exhibit
2 Agreement and Plan of Merger. Included as Appendix A to the prospectus and joint proxy
statement.
51 Opinion of Currie Kendall Polasky Meisel, PLC.**
81 Opinion of Warner Norcross & Judd LLP asto Tax Matters.**
231 Consent of Chemical's Independent Public Auditors, Ernst & Young LLP.*
23.2 Consent of Shoreline’s Independent Public Auditors, Crowe, Chizek and Company LLP.*
23.3 Consent of Chemical's Counsel. Included in Exhibit 5.1**
234 Consent of Shoreline’s Counsel. Included in Exhibit 8.1**
23.5 Consent of Shoreline’s Financial Advisor.*
23.6 Consent of Chemical's Financial Advisor. **
24 Powers of Attorney.**
99.1 Stock Option Agreement. Included as Appendix B to the prospectus and joint proxy statement.
99.2 Notice of Special Meeting of Chemical Shareholders.*
99.3 Form of Proxy for Chemical Financial Corporation.*
99.4 Notice of Special Meeting of Shoreline Shareholders.*
99.5 Form of Proxy for Shoreline Financial Corporation.*

*Filed with this Pre-Effective Amendment No. 1 to the Form S-4 Registration Statement
**Previously filed on October 27, 2000

B. Financial Statements and Schedules.
All schedules for which provision is made in Regulation S-X of the Securities and Exchange Commission have been
omitted because they either are not required under the related instructions or the required information has been
included in the financial statements of Chemical or notes thereto.

C. Opinions of Financial Advisor.

The form of opinion of Keefe, Bruyette & Woods, Inc. is included as Appendix C to the prospectus and joint
proxy statement. The opinion of W.Y. Campbell & Company is included as Appendix D to the prospectus and joint
proxy statement.

ITEM 22. UNDERTAKINGS.

The undersigned registrant hereby undertakes:

(1) Tofile, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

() Toinclude any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
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(ii) Toreflect in the prospectus any facts or events arising after the effective date of the registration statement (or
the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change
in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume
of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low end or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement;

(i) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;”

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of
such securities at that time shall be deemed to be the batialfide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act
of 1934 that is incorporated by reference in the registration statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

The undersigned registrant hereby undertakes as follows: that prior to any public reoffering of the securities
registered hereunder through use of a prospectus which is a part of this registration statement, by any person or party who is
deemed to be an underwriter within the meaning of Rule 145(c), the issuer undertakes that such reoffering prospectus will
contain the information called for by the applicable registration form with respect to reofferings by persons who may be
deemed underwriters, in addition to the information called for by the other items of the applicable form.

The undersigned registrant undertakes that every prospectus: (i) that is filed pursuant to the paragraph immediately
preceding, or (ii) that purports to meet the requirements of Section 10(a)(3) of the Securities Act of 1933 and is used in
connection with an offering of securities subject to Rule 415, shall be filed as a part of an amendment to the registration
statement and will not be used until such amendment is effective, and that, for purposes of determining any liability under
the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been
advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as
expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the
registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter
has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such
issue.

The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by
reference into the prospectus pursuant to Item 4, 10(b), 11, or 13 of this form, within one business day of receipt of such
request, and to send the incorporated documents by first class mail or other equally prompt means. This includes
information contained in documents filed subsequent to the effective date of the registration statement through the date of
responding to the request.

The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information
concerning a transaction, and the company being acquired involved therein, that was not the subject of and included in the
registration statement when it became effective.

* % % %
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration
Statement to be signed on its behalf by the undersigned thereunto duly authorized, in the City of Midland, State of
Michigan, on November 13, 2000.

CHEMICAL FINANCIAL CORPORATION

By:

Lori A. Gwizdala

Its Senior Vice President and Chief Financial Officer,
and Treasurer

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated

November 13, 2000 *

Aloysius J. Oliver
President, Chief Executive Officer, and Director

November 13, 2000 *
James A. Currie
Director
, 2000
Michael L. Dow
Director

November 13, 2000

Lori A. Gwizdala
Senior Vice President and Chief Financial Officer,

and Treasurer
November 13, 2000 *
Terence F. Moore
Director
November 13, 2000 *
Alan W. Ott

Chairman of the Board and Director

November 13, 2000 *

Frank P. Popoff
Director

November 13, 2000 *

Lawrence A. Reed
Director

November 13, 2000 *

William S. Stavropoulos
Director



*By

Lori A. Gwizdaa
Attorney-in-Fact
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EXHIBIT INDEX

Number Exhibit

2 Agreement and Plan of Merger. Included as Appendix A to the prospectus and joint proxy
statement.

51 Opinion of Currie Kendall Polasky Meisel, PLC. **

81 Opinion of Warner Norcross & Judd LLP asto Tax Matters.**

231 Consent of Chemical’s Independent Auditors, Ernst & Young LLP.*

23.2 Consent of Shoreline’s Independent Auditors, Crowe, Chizek and Company LLP.

23.3 Consent of Chemical’'s Counsel. Included in Exhibit 5.1**

234 Consent of Shoreline’s Counsel. Included in Exhibit 8.1**

235 Consent of Shoreline’s Financial Advisor.*

23.6 Consent of Chemical's Financial Advisor.**

24 Powers of Attorney.**

99.1 Stock Option Agreement. Included a Appendix B to the prospectus and joint proxy statement.

99.2 Notice of Special Meeting of Chemical Shareholders.*

99.3 Form of Proxy for Chemical Financial Corporation.*

99.4 Notice of Special Meeting of Shoreline Shareholders.*

99.5 Form of Proxy for Shoreline Financial Corporation.*

*Filed with this Pre-Effective Amendment No. 1 to the Form S-4 Registration Statement
**Previously filed on October 27, 2000
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration
Statement to be signed on its behalf by the undersigned thereunto duly authorized, in the City of Midland, State of
Michigan, on November 13, 2000.

CHEMICAL FINANCIAL CORPORATION

By: /d Lori A. Gwizdala
Lori A. Gwizdala
Its Senior Vice President and Chief Financial Officer,
and Treasurer
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated

November 13, 2000 *g/ Aloysius J. Oliver

Aloysius J. Oliver
President, Chief Executive Officer, and Director

November 13, 2000 */5/ James A. Currie
James A. Currie
Director
, 2000
Michael L. Dow
Director
November 13, 2000 /9 Lori A. Gwizdala

Lori A. Gwizdala
Senior Vice President and Chief Financial Officer,
and Treasurer

November 13, 2000 */5/ Terence F. Moore

Terence F. Moore
Director

November 13, 2000 *g Alan W. Ott

Alan W. Ott
Chairman of the Board and Director

November 13, 2000 * /5 Frank P. Popoff

Frank P. Popoff
Director

November 13, 2000 */g/ Lawrence A. Reed

Lawrence A. Reed
Director

November 13, 2000 */s/ William S. Stavropoulos

William S. Stavropoulos
Director
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*By /d/Lori A. Gwizdala
Lori A. Gwizdaa
Attorney-in-Fact
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