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109 East Division
Sparta, Michigan 49345

April 19, 2019

To our Shareholders:

We invite you to attend the Annual Meeting of Shareholders of ChoiceOne Financial Services, Inc. to be held at:

Moss Ridge Golf Club
13545 Apple Avenue
Ravenna, Michigan
May 22, 2019

11:00 a.m. Annual Meeting; social period to immediately follow

The purpose of the meeting is to elect directors and to consider the other matters described in this proxy statement.

Please plan to join us for an informal social period immediately following the conclusion of the business portion of the
Annual Meeting, which starts at 11:00 a.m. A light lunch and refreshments will be served during the social period.
Shareholders holding stock in single ownership form are invited to bring a guest.

Please be sure to sign, date and return the enclosed proxy promptly whether or not you plan to attend the
meeting. A proxy may be revoked at any time before it is exercised and shareholders who are present at the meeting
may revoke their proxy and vote in person if they wish to do so. All shareholders should sign proxies as their names
appear on the proxy.

Shareholders of record at the close of business on March 25, 2019 are entitled to notice of and to vote at the meeting
and any adjournment of the meeting. The proxy statement and proxy are first being mailed to ChoiceOne shareholders
on approximately April 19, 2019.

We hope you will join us at the 2019 Annual Meeting. We look forward to seeing you there.

Sincerely,

Kelly J. Potes
President and Chief Executive Officer

Edgar Filing: CHOICEONE FINANCIAL SERVICES INC - Form DEF 14A

3



​

109 East Division
Sparta, Michigan 49345

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

The annual meeting of shareholders of ChoiceOne Financial Services, Inc. will be held at Moss Ridge Golf Club,
13545 Apple Avenue, Ravenna, Michigan, on May 22, 2019, at 11:00 a.m. local time, for the following purposes:

1.Election of directors.

2.Advisory approval of the Company’s executive compensation.

3.An advisory vote to determine whether future votes to approve the Company’s executive compensation should occur
every 1, 2, or 3 years.

4.Ratification of the selection of Plante & Moran, PLLC as our registered independent public accounting firm for the
current fiscal year.

We will also transact any other business that may properly come before the meeting.

Shareholders of record at the close of business on March 25, 2019, are entitled to notice of and to vote at the meeting
and any adjournment of the meeting. The proxy statement and proxy are first being mailed to ChoiceOne shareholders
on approximately April 19, 2019.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
MEETING OF SHAREHOLDERS TO BE HELD ON MAY 22, 2019: A complete set of proxy materials relating
to our annual meeting and our annual report for the year ended December 31, 2018 are available on the Internet at:
www.choiceone.com/proxymaterials.

By Order of the Board of Directors,

Mary J. Johnson
Secretary

April 19, 2019

It is important that your shares be represented at the meeting.
Even if you expect to attend the meeting,
PLEASE SIGN, DATE AND RETURN YOUR PROXY PROMPTLY.
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CHOICEONE FINANCIAL SERVICES, INC.
109 East Division
Sparta, Michigan 49345

ANNUAL MEETING OF SHAREHOLDERS
MAY 22, 2019

PROXY STATEMENT

Meeting Information

Time and Place of Meeting

You are invited to attend the annual meeting of shareholders of ChoiceOne Financial Services, Inc. that will be held
on May 22, 2019, at Moss Ridge Golf Club, 13545 Apple Avenue, Ravenna, Michigan, at 11:00 a.m. local time.

This proxy statement and the enclosed proxy are first being mailed to ChoiceOne shareholders on approximately April
19, 2019, in connection with the solicitation of proxies by ChoiceOne’s Board of Directors for use at the annual
meeting. In this proxy statement, “we,” “us,” “our,” “ChoiceOne” and the “Company” refer to ChoiceOne Financial Services,
Inc. and “you” and “your” refer to ChoiceOne shareholders.

Purpose of Meeting

The purpose of the annual meeting is to consider and vote upon the election of directors, advisory approval of the
compensation of the Company’s named executive officers as disclosed in this proxy statement, an advisory vote to
determine the frequency of future votes to approve the Company’s executive compensation, and the ratification of the
selection of Plante & Moran, PLLC as our registered independent public accounting firm for the current fiscal year.
Your Board of Directors recommends that you vote FOR each of the director nominees discussed in this proxy
statement, FOR approval of the compensation of the Company’s named executive officers, ONE YEAR for the
frequency of future votes to approve the Company’s executive compensation, and FOR ratification of the selection
of auditors.

How to Vote Your Shares

You may vote at the meeting if you were a shareholder of record of ChoiceOne common stock at the close of business
on March 25, 2019. You are entitled to one vote per share of ChoiceOne common stock that you own on each matter
presented at the annual meeting.

As of March 25, 2019, there were 3,618,652 shares of ChoiceOne common stock issued and outstanding.

Your shares will be voted at the annual meeting if you properly sign and return to us the enclosed proxy. If you
specify a choice, your proxy will be voted as specified. If you do not specify a choice, your shares will be voted
FOR each director nominee named in this proxy statement, FOR approval of the compensation of the
Company’s named executive officers, ONE YEAR for the frequency of future votesto approve the Company’s
executive compensation, and FOR ratification of the selection of auditors. If other matters are presented at the
annual meeting, the individuals named in the enclosed proxy will vote your shares on those matters in their discretion.
As of the date of this proxy statement, we do not know of any other matters to be considered at the annual meeting.
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You may revoke your proxy at any time before it is exercised by:

•delivering written notice of revocation to the Secretary of ChoiceOne prior to the meeting;

•by delivering a proxy bearing a later date than the proxy you wish to revoke prior to the meeting; or

•attending and voting in person at the annual meeting.

Who Will Solicit Proxies

Directors, officers and employees of ChoiceOne and ChoiceOne Bank (referred to as the “Bank”) will initially solicit
proxies by mail. They also may solicit proxies in person, by telephone or by other means, but they will not receive any
additional compensation for these efforts. Nominees, trustees and other fiduciaries who hold stock on behalf of
beneficial owners of ChoiceOne common stock may communicate with the beneficial owners by mail or otherwise
and may forward proxy materials to and solicit proxies from the beneficial owners. ChoiceOne will pay all expenses
related to soliciting proxies.
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Required Vote and Quorum

Election of Directors. A plurality of the shares voting at the annual meeting is required to elect directors. This means
that if there are more nominees than director positions to be filled, the nominees for whom the most votes are cast will
be elected. In counting votes on the election of directors, abstentions, broker non-votes and other shares not voted will
not be counted as voted, and the number of shares of which a plurality is required will be reduced by the number of
shares not voted.

Advisory Approval of Executive Compensation. The advisory vote on executive compensation will be approved on an
advisory basis if a majority of the shares that are voted on the proposal at the meeting are voted in favor of approval.
Abstentions, broker non-votes and other shares that are not voted on the proposal in person or by proxy will not be
included in the vote count to determine if a majority of shares voted on this proposal voted in favor of approval.

Advisory Approval of Frequency of Votes to Approve the Company’s Executive Compensation. The proposal that
receives the most votes—once every one year, two years or three years—will be approved on an advisory basis.
Abstentions, broker non-votes and other shares that are not voted on the proposal in person or by proxy will not be
included in the vote count to determine which proposal receives the most votes.

Each of the votes on the proposals for approval of the Company’s executive compensation and frequency of future
votes to approve the Company’s executive compensation are advisory and will not be binding on the Company, the
Board of Directors or the Personnel and Benefits Committee. However, the Board of Directors and Personnel and
Benefits Committee value the opinions of our shareholders and will review the voting results and take them into
consideration when making future decisions regarding executive compensation and when determining the frequency
of future votes to approve the Company’s executive compensation.

Ratification of Independent Auditors. The ratification of the selection of Plante & Moran, PLLC as our independent
auditors for the current fiscal year will be approved if a majority of the shares that are voted on the proposal at the
meeting are voted in favor of ratification. Abstentions, broker non-votes and other shares that are not voted on the
proposal in person or by proxy will not be included in the vote count to determine if a majority of shares voted in
favor of this proposal.

Required Vote for Other Matters. We do not know of any other matters to be presented at the meeting. Generally, any
other proposal to be voted on at the meeting would be approved if a majority of the shares that are voted on the
proposal at the meeting are voted in favor of the proposal. Abstentions, broker non-votes and other shares that are not
voted on the proposal in person or by proxy will not be included in the vote count to determine if a majority of shares
voted on the proposal voted in favor of approval.

Quorum. A majority of the shares entitled to vote at the annual meeting must be present or represented at the meeting
to constitute a quorum. To determine whether a quorum is present, we will include shares that are present or
represented by proxy, including abstentions and shares represented by a broker non-vote on any matter.

Election of Directors

The Board of Directors presently consists of 9 individuals divided into three classes. Each class of directors is as equal
as possible in number and serves for a three-year term of office. The term of office of one class of directors expires at
the annual meeting each year. An individual may not continue to serve on the Board of Directors after he or she
becomes 70 years old.
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ChoiceOne’s Restated Articles of Incorporation provide that each of the Company’s three classes of directors consist of,
as nearly as possible, one-third of the total number of directors constituting the entire Board of Directors. Effective
March 22, 2019, Raymond A. Lanning resigned from the Company’s Board of Directors, and the size of the Board of
Directors has accordingly been reduced from ten members to nine members. In order to assure proper apportionment
of the Company’s directors among the three classes, the Board of Directors has determined to nominate director James
A. Bosserd as a director with a term to expire at the 2022 annual meeting of shareholders. Mr. Bosserd currently
serves as a director with a term to expire at the 2021 annual meeting of shareholders.

Following recommendation by the Governance and Nominating Committee, the Board of Directors proposes that the
following nominees be elected as directors for terms expiring at the annual meeting of shareholders to be held in 2022:

James A. Bosserd
Nels W. Nyblad
Kelly J. Potes

Each proposed nominee currently serves as a director of ChoiceOne. The proposed nominees are willing to be elected
and serve as directors. If a nominee is unable to serve or is otherwise unavailable for election – which we do not
anticipate – the incumbent Board of Directors may or may not select a substitute nominee. If a substitute nominee is
selected, your proxy will be voted for the person so selected. If a substitute nominee is not selected, your proxy will be
voted for the election of the remaining nominees. No proxy will be voted for a greater number of persons than the
number of nominees named.
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ChoiceOne’s Board of Directors and Executive Officers

Biographical information is presented below concerning the nominees for director, current directors whose term of
office will continue after the annual meeting and ChoiceOne’s executive officers. The biographical information for
each nominee and director includes the experiences, qualifications, attributes or skills that caused the Governance and
Nominating Committee and the Board to determine that the person should continue to serve as a director for the
Company. All of the directors of ChoiceOne also serve as directors of the Bank. Except as otherwise indicated, each
nominee, current director and executive officer has had the same principal employment for over five years.

Nominees for Election as Directors with Terms Expiring in 2022

James A. Bosserd (age 69) has been a director of ChoiceOne and the Bank since he was appointed to those boards in
April 2001. Mr. Bosserd served as Chief Executive Officer of ChoiceOne and the Bank from April 2001 until his
retirement on June 1, 2016, and served as President of ChoiceOne and the Bank from April 2001 to June 2015. Mr.
Bosserd was President of ChoiceOne Insurance Agencies, Inc. from April 2001 until June 2016. Prior to joining
ChoiceOne and the Bank, Mr. Bosserd was Senior Vice President-Retail Group Manager with Huntington National
Bank, a commercial bank, since October 1997 and Senior Vice President-Private Banking Manager with Huntington
National Bank since April 1999. Mr. Bosserd also served as President and Chief Executive Officer of FMB State
Savings Bank, a commercial bank in Lowell, Michigan, from 1992 through 1997. Mr. Bosserd is a director and former
member of the compensation committee of the United Methodist Finance Authority. He is a former director of the
Sparta Downtown Development Authority, Wolverine World Wide YMCA, and Community Bankers of Michigan
(CBM, formerly MACB), and a former member of CBM’s audit committee. Mr. Bosserd has over 24 years of
experience serving in senior executive positions at West Michigan banks, including service as ChoiceOne’s President
for fourteen years and Chief Executive Officer for fifteen years. Mr. Bosserd is qualified for service as a continuing
director by virtue of his extensive knowledge and expertise regarding ChoiceOne’s markets, competitors, customers,
employees, business operations and strategies.

Nels W. Nyblad (age 65) owns Nels Nyblad Family Farm LLC. Mr. Nyblad is also a director of Nyblad Orchards,
Inc., Rossroy Enterprises, Nyblad Properties Grand Traverse, LLC, and Nyblad Farms, and former director of
Michigan Agricultural Cooperative Marketing Association, Inc. and Cherry Growers Inc. Mr. Nyblad has been a
director of ChoiceOne and the Bank since June 2008. Mr. Nyblad is qualified for service as a continuing director by
virtue of his substantial business, agricultural, and entrepreneurial experience and experience as a director of several
Michigan businesses.

Kelly J. Potes (age 57) has been the Chief Executive Officer of ChoiceOne and the Bank since June 1, 2016 as well as
the President and a director of ChoiceOne and the Bank since June 2015. Mr. Potes has served as President of
ChoiceOne Insurance Agencies, Inc. since June 2016, and formerly served as Senior Vice President and General
Manager of ChoiceOne Insurance Agencies, Inc. from January 2001 until June 2016 and Senior Vice President of the
Bank from January 2011 until June 2015. Prior to that, Mr. Potes was President of Kent-Ottawa Financial Advisors,
Inc., a financial consulting firm, from 1998 to 2001 and Vice President, Retail Services of the Bank from 1984 to
1998. He is a director of ChoiceOne Insurance Agencies, Inc., Sparta Downtown Development Authority, Wolverine
World Wide YMCA, Michigan Community Bankers Service Company, and Urban Transformation Ministries. Mr.
Potes formerly served as a Trustee of the Sparta Board of Education and director of West Michigan United Methodist
Church Board of Pension and Health. Mr. Potes is qualified for service as a continuing director by virtue of his
extensive knowledge and expertise regarding ChoiceOne’s markets, competitors, customers, employees, business
operations and strategies.
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Your Board of Directors and Governance and Nominating Committee, which consists entirely of independent
directors,
recommend that you vote FOR the election of all nominees as directors.

Continuing Directors with Terms Expiring in 2021

Greg L. Armock (age 49) is the owner and president of Armock Mechanical Contractors, Inc., a provider of
commercial HVAC, ventilation, plumbing, refrigeration and fabrication services. Mr. Armock is also an owner in
multiple limited liability companies and investments. Mr. Armock was appointed a director of ChoiceOne and the
Bank in January 2018. Mr. Armock is qualified for service as a continuing director by virtue of his substantial
business and entrepreneurial experience and skills.

Paul L. Johnson (age 69) is the owner and retired President of Falcon Resources, Inc. in Belmont, Michigan, a sales,
engineering and design firm for the automotive and furniture industries. Mr. Johnson was appointed as Chairman of
the Board of Directors of ChoiceOne and the Bank in December 2013, served as Vice Chairman from July 2013 until
December 2013, and has been a director of ChoiceOne and the Bank since July 1999. Mr. Johnson has been a director
of ChoiceOne Insurance Agencies, Inc. from November 2000 through December 2006. Mr. Johnson is qualified for
service as a continuing director by virtue of his extensive business and entrepreneurial experience and skills, including
eighteen years of experience as a director of ChoiceOne and the Bank. Mr. Johnson also has significant knowledge of
and experience with the markets and customers that we serve.
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Roxanne M. Page (age 49) is a Certified Public Accountant and Partner with Beene Garter, LLP, an independently
owned accounting and consulting firm. Ms. Page was appointed as Vice Chairman of the Board of Directors of
ChoiceOne and the Bank in December 2013 and has been a director of ChoiceOne and the Bank since August 2010.
Ms. Page is also a director of Bossingham Resort Association, Inc. and served as a director for the Wolverine World
Wide YMCA Advisory Board until 2013. Ms. Page is qualified for service as a continuing director by virtue of her
substantial accounting and finance expertise and experience.

Continuing Directors with Terms Expiring in 2020

Keith D. Brophy (age 56) was appointed a director of ChoiceOne and the Bank in October 2014. Mr. Brophy
assumed the role of Director of the Emergent Holdings Inc. Business Lab in February 2018 and serves as an adjunct
professor at Grand Valley State University. He was the State Director and Chief Executive Officer of the Michigan
Small Business Development Center from March 2015 until February 2018, was previously the Chief Executive
Officer of Ideomed, Inc., a health care technology firm, until February 2015, held executive positions with RCM
Technologies and Nusoft Solutions, and was co-founder and Chief Executive Officer of technology firm Sagestone
Consulting prior to that. Mr. Brophy also serves as a director and member of the compensation committee of
Greatland Corporation, and as a director of the West Michigan Center for Arts and Technology. Mr. Brophy serves on
advisory boards for the Grand Rapids SmartZone Local Finance Development Authority, the University of Michigan
MTRAC Life Sciences Fund, the University of Michigan Monroe-Brown Seed Fund, FSU Ecommerce, and Meghan’s
Army. He is a member and owner in Life Touch 2 LLC, and previously served on other for-profit and non-profit
boards in the community, including the Frederick Meijer Gardens and Sculpture Park, the State of Michigan Small
Business Development Center, and the Trivalent advisory boards. Mr. Brophy is qualified for service as a continuing
director by virtue of his entrepreneurial, technology, and executive experience.

Jack G. Hendon (age 63) is a Certified Public Accountant, Co-Founder, and Partner with H&S Companies, PC, an
independently owned accounting and consulting firm. Mr. Hendon is also a partner in HS&C Group LLC, H&S Plaza
LLC, H&S Land Company LLC, and Brite Eyes Brewing LLC. Mr. Hendon has been a director of ChoiceOne and the
Bank since August 2013. Mr. Hendon serves as a director and audit committee member of the Newaygo Area Promise
Zone and is a former director and audit committee chair of Fremont Michigan Insuracorp, which was a Securities and
Exchange Commission (“SEC”) reporting company. Mr. Hendon is qualified for service as a continuing director by
virtue of his substantial accounting and finance expertise and experience and his experience as a director of an SEC
reporting company.

Bradley F. McGinnis (age 47) was appointed as a director of ChoiceOne and the Bank on October 24, 2018 to fill the
vacancy left by Dennis C. Nelson after his retirement. Mr. McGinnis is the owner and president of Mega Wall
Corporation, a company that specializes in manufacturing and distribution of patented display systems, an Owner of
KMJ Ventures, LLC, a real estate holding company, and an Owner of McGinnis & Associates, Inc., a company that
brokers wood veneer products. Mr. McGinnis is qualified for service as a continuing director by virtue of his
entrepreneurial, technology, and executive experience.

Executive Officers who are not Directors

Lee A. Braford (age 58) has been a Senior Vice President since January 2012, a Vice President of the Bank in
Business Development since September 2001, and an executive officer since January 2011. He currently serves as
Chief Credit Officer. Mr. Braford was also employed by the Bank from 1980 to 1997. Mr. Braford serves on the board
of the Sparta Community Foundation, previously as its chairman, and previously served on the board of Ravenna
Baptist Church.
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Adom J. Greenland (age 38), a Certified Public Accountant, has been a Senior Vice President of the Bank since
November 2015 and a Vice President of the Bank since 2013. He currently serves as Chief Operating Officer. Prior to
his employment with ChoiceOne, Mr. Greenland was a Senior Manager with PricewaterhouseCoopers, a global
accounting and consulting firm.

Bradley A. Henion (age 49) has been a Senior Vice President and Chief Lending Officer of the Bank since November
2015. Prior to his employment with ChoiceOne, Mr. Henion was Market President of First Community Bank,
formerly Select Bank, in Grand Rapids, Michigan. Prior to that, he worked with Greenstone Farm Credit Services and
Bank of America, formerly LaSalle Bank.

Mary J. Johnson (age 55) has been a Senior Vice President and Cashier of the Bank since December 2010 and a Vice
President of the Bank since September 1998. Prior to that, Ms. Johnson was employed by the Bank in April 1985,
serving in various management and executive capacities since April 1993. Ms. Johnson was appointed Secretary of
ChoiceOne and the Bank in April 2011 and has been a director of ChoiceOne Insurance Agencies, Inc. since January
2011. Ms. Johnson serves as an officer of Johnson & Johnson Builders, Inc., a construction company. Ms. Johnson
also serves as a director of the Sparta Chamber of Commerce.

Thomas L. Lampen (age 63), a Certified Public Accountant, has been a Senior Vice President of the Bank since
December 2011, Chief Financial Officer of the Bank since January 1992 and Treasurer of ChoiceOne since April
1987. Mr. Lampen has been the Treasurer of ChoiceOne Insurance Agencies, Inc. since January 1996. Prior to his
employment with ChoiceOne, Mr. Lampen was employed by Grant Thornton, a national accounting firm.
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Advisory Approval of Executive Compensation

In accordance with the requirements of Section 14A of the Securities Exchange Act of 1934 (the “Act”), shareholders
may cast an advisory vote on the approval of the compensation of the Company’s named executive officers as
disclosed in this proxy statement pursuant to the SEC’s compensation disclosure rules. The Company has designed its
executive compensation programs to attract, motivate, reward and retain senior management talent, and to encourage
senior management to manage the Company to achieve our corporate objectives and increase shareholder value
through long-term profitable growth. The Personnel and Benefits Committee, which consists entirely of independent
directors, oversees the compensation of the Company’s named executive officers. The Personnel and Benefits
Committee believes that the Company’s compensation programs are appropriate for the Company taking into account
such factors as the size of the Company and the Bank, the market for executive talent in which we compete, and the
Company’s short-term and long-term strategic objectives. The Personnel and Benefits Committee believes that the
Company’s compensation programs strike an appropriate balance between incentivizing growth while not encouraging
excessive risk-taking. For these reasons, we are recommending that our shareholders vote “FOR” the adoption of the
following resolution:

RESOLVED, that the shareholders of ChoiceOne Financial Services, Inc. (the “Company”) approve the compensation
of the Company’s named executive officers, as disclosed in the Company’s proxy statement for the 2019 Annual
Meeting of Shareholders under the heading entitled “Executive Compensation.”

This vote is not intended to address any specific item of compensation, but rather the overall compensation of our
named executive officers and the philosophy and programs described in this proxy statement.

The vote is not binding on the Company, the Board of Directors or the Personnel and Benefits Committee. However,
the Board of Directors and Personnel and Benefits Committee value the opinions of our shareholders and will take the
results of the vote into consideration when making future decisions regarding executive compensation.

The Company’s current policy is to provide shareholders with an opportunity to approve the compensation of the
named executive officers each year at the annual meeting of shareholders. The next such vote will occur at the 2020
annual meeting of shareholders.

Your Board of Directors and Personnel and Benefits Committee, which consists entirely of independent directors,
recommend that you vote FOR the approval of the compensation of the Company’s named executive officers.

Advisory Vote on the Frequency of Future Votes to Approve the Company’s Executive Compensation

In accordance with the requirements of the Act, we are asking our shareholders to cast an advisory vote on how
frequently we should hold future votes to approve the Company’s executive compensation. By voting on this proposal,
shareholders may indicate whether they would prefer a shareholder vote to approve the Company’s executive
compensation once every year, once every two years or once every three years. Shareholders may also abstain from
voting on this matter.

The Board of Directors has decided to recommend that shareholders vote in favor of holding a shareholder vote to
approve the Company’s executive compensation every year. The Board supports an annual advisory vote because we
believe that this will provide our shareholders with an ongoing, consistent and timely means of providing input
regarding our executive pay programs. The frequency—one year, two years or three years—that receives the greatest
number of votes will be considered to have been approved by the shareholders. This vote is advisory and is not
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binding on the Company, the Board of Directors or the Personnel and Benefits Committee. However, the Board of
Directors and the Personnel and Benefits Committee values the opinions of our shareholders and will take them into
consideration when making future decisions regarding the frequency of future shareholder advisory votes on executive
compensation.

Your Board of Directors and Personnel and Benefits Committee, which consists entirely of independent directors,
recommends that you vote ONE YEAR for the frequency of the vote to approve the Company’s executive
compensation.
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Ratification of the Selection of Independent Registered Public Accounting Firm

ChoiceOne’s Audit and Compliance/CRA Committee (“Audit Committee”) has approved the selection of Plante &
Moran, PLLC as the Company’s independent registered public accounting firm to audit the financial statements of
ChoiceOne and its subsidiaries for 2019, and to perform such other appropriate accounting services as may be
approved by the Audit Committee. The Audit Committee and the Board of Directors propose and recommend that
shareholders ratify the selection of Plante & Moran, PLLC to serve as the Company’s independent auditors for the year
ending December 31, 2019. More information concerning the relationship of the Company with its independent
auditors appears below under the headings “Audit Committee,” “Independent Registered Public Accounting Firm,” and
“Audit Committee Report.”

If the shareholders do not ratify the selection of Plante & Moran, PLLC, the Audit Committee will consider a change
in auditors for the next year.

Your Board of Directors and Audit Committee, which consists entirely of independent directors,
recommend that you vote FOR ratification of the selection of Plante & Moran, PLLC as our independent auditors
for 2019.

Corporate Governance

Independence

The Board of Directors has determined that the following 8 of its 10 directors who served during 2018 are
“independent” directors as defined by the rules of the SEC and the Nasdaq Listing Rules:

Greg L. Armock

Keith D. Brophy

Jack G. Hendon

Paul L. Johnson

Raymond A. Lanning*

Bradley F. McGinnis

Nels W. Nyblad

Roxanne M. Page

In making this determination, the Board of Directors considered all ordinary course loans and other business
transactions between the directors and ChoiceOne.

* Mr. Lanning resigned from the Board of Directors effective as of March 22, 2019.
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Committees of the Board of Directors

The Board of Directors has established the following five standing committees:

•Audit and Compliance/CRA Committee

•Executive and Loan Review Committee

•Governance and Nominating Committee

•Personnel and Benefits Committee

•Asset/Liability and Risk Committee

Edgar Filing: CHOICEONE FINANCIAL SERVICES INC - Form DEF 14A

16



​

7

Audit and Compliance/CRA Committee. The Audit Committee was established in accordance with Section 3(a)(58)(A)
of the Securities Exchange Act of 1934. The Audit Committee oversees the financial reporting and accounting
processes of ChoiceOne. The Audit Committee is directly responsible for the appointment, compensation, retention
and oversight of the work of the independent public accounting firm and reviews its fees for audit and non-audit
services and the scope and results of audits performed by it. The Audit Committee also reviews ChoiceOne’s internal
accounting controls, the proposed form of its financial statements, the results of internal audits and compliance
programs, and the results of the examinations received from regulatory authorities. The Audit Committee operates
pursuant to a written charter, which was adopted by the Board of Directors. A current copy of the Audit Committee
charter can be found in the Investor Relations section of ChoiceOne’s website at www.choiceone.com. As of the date
of this proxy statement, Roxanne M. Page (Chairperson), Keith D. Brophy, Jack G. Hendon, and Bradley F. McGinnis
serve on the Audit Committee. ChoiceOne has designated Ms. Page as an audit committee financial expert as defined
by rules of the SEC. All of the members of the Audit Committee are “independent” directors as defined by the rules of
the SEC and Nasdaq Listing Rules. In discharging its oversight role, the Audit Committee is empowered to investigate
any matter brought to its attention, with full access to all books, records, facilities, and personnel of the Company, and
may retain outside counsel or other experts for this purpose at the expense of the Company. The Audit Committee met
five times during 2018.

Executive and Loan Review Committee. The Executive and Loan Review Committee reviews all aspects of the Bank’s
loan activity, including new loans of $25,000 or more, problem or other loans identified by examiners, loans 60 days
or more past due and non-accrual loans. The Executive and Loan Review Committee also approves loan charge-offs
and extensions of credit of up to 15% of the capital and surplus of the Bank. The Executive and Loan Review
Committee may also act in other capacities if the Board of Directors so authorized. As of the date of this proxy
statement, Greg L. Armock (Chairperson), James A. Bosserd, Paul L. Johnson, Nels W. Nyblad and Roxanne M. Page
serve on the Executive and Loan Review Committee. The Executive and Loan Review Committee met thirteen times
during 2018.

Governance and Nominating Committee. The Governance and Nominating Committee administers the process of
nominations for directorships and coordinates ChoiceOne’s corporate governance initiatives and policies. The
Governance and Nominating Committee operates pursuant to a written charter, which was adopted by the Board of
Directors. A current copy of the Governance and Nominating Committee charter can be found in the Investor
Relations section of ChoiceOne’s website at www.choiceone.com. As of the date of this proxy statement, Paul L.
Johnson (Chairperson), Keith D. Brophy, and Jack G. Hendon serve on the Governance and Nominating Committee.
All of the members of the Governance and Nominating Committee are “independent” directors as defined by Nasdaq
Listing Rules. The Governance and Nominating Committee may establish subcommittees of the committee and
delegate authority and responsibility to subcommittees. In appropriate cases, in its discretion, the Governance and
Nominating Committee may delegate its authority to the executive officers, being mindful that the committee and the
Board of Directors are responsible to the Company’s shareholders to perform the functions and fulfill the
responsibilities charged to the committee under its charter. The Governance and Nominating Committee has authority
to engage consultants, advisors and legal counsel at the expense of the Company. The Governance and Nominating
Committee met three times during 2018.

Personnel and Benefits Committee. The Personnel and Benefits Committee performs the functions of a compensation
committee. The Personnel and Benefits Committee:

•Reviews from time to time the personnel policies and programs of ChoiceOne, and submits recommendations to the
Board of Directors;
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•Administers the equity plans of ChoiceOne that are approved by the Board of Directors;

•Reviews the administration of and proposed changes to the retirement and welfare benefit plans of ChoiceOne that are
approved by the Board of Directors;

•Makes recommendations to the Board of Directors with respect to incentive compensation plans and equity-based
plans;

•Makes any determinations and approvals relating to incentive-based compensation (with the ratification of the Board
of Directors) as required to comply with applicable tax laws;

•While meeting outside of the presence of the Chief Executive Officer, reviews and approves corporate goals and
objectives relevant to the compensation of the Chief Executive Officer, evaluates the performance of the Chief
Executive Officer in light of those corporate goals and objectives, and determines the compensation of the Chief
Executive Officer based on the evaluation for recommendation to the Board of Directors; and

•While meeting outside of the presence of the Chief Executive Officer, determines the long-term incentive component
of the compensation of the Chief Executive Officer, taking into consideration ChoiceOne’s performance and relative
shareholder return, the value of similar incentive awards to chief executive officers at comparable companies, and the
awards given to ChoiceOne’s Chief Executive Officer in past years.
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The Personnel and Benefits Committee operates pursuant to a written charter, which was adopted by the Board of
Directors. A current copy of the Personnel and Benefits Committee charter can be found in the Investor Relations
Section of ChoiceOne’s website at www.choiceone.com. All of the members of the Personnel and Benefits Committee
are “independent” directors as defined by the rules of the SEC and the Nasdaq Listing Rules. As of the date of this proxy
statement Jack G. Hendon (Chairperson), Paul L. Johnson, Bradley F. McGinnis, and Nels W. Nyblad serve on the
Personnel and Benefits Committee. Kelly J. Potes attends meetings but is not a member of this committee. The
Personnel and Benefits Committee may establish subcommittees of the committee and delegate authority and
responsibility to subcommittees. In appropriate cases, in its discretion, the Personnel and Benefits Committee may
delegate its authority to the executive officers, being mindful that the committee and the Board of Directors are
responsible to the Company’s shareholders to perform the functions and fulfill the responsibilities charged to the
committee under its charter. The Personnel and Benefits Committee may delegate to the Chief Executive Officer
authority to recommend the amount or form of compensation paid to other executive officers and associates
subordinate to the Chief Executive Officer, subject to approval by the committee and such limitations and reporting
responsibilities as the committee in its discretion shall require. The Personnel and Benefits Committee will not
delegate to executive officers its authority to approve awards of stock options or other stock compensation. The
Personnel and Benefits Committee has authority to engage consultants, advisors and legal counsel at the expense of
the Company. The Personnel and Benefits Committee met five times during 2018.

Asset/Liability and Risk Committee. The Asset/Liability and Risk Committee oversees and assesses the adequacy of
the Company’s management of key risks including credit risk, asset/liability risk, liquidity risk, and operational risk.
The committee is also responsible for monitoring the Company’s risk management profile and obtaining reasonable
assurance of adherence to the Company’s risk management policies. The committee reviews and approves the
Company’s policies, plans and programs relating to risk management, and monitors the effectiveness of the Company’s
risk management programs. The Asset/Liability and Risk Committee operates pursuant to a written charter, which was
adopted by the Board of Directors. A current copy of the Asset/Liability and Risk Committee charter can be found in
the Investor Relations section of ChoiceOne’s website at www.choiceone.com. As of the date of this proxy statement,
James A. Bosserd (Chairman), Greg L. Armock, Bradley F. McGinnis, and Roxanne M. Page serve on the
Asset/Liability and Risk Committee. The Asset/Liability and Risk Committee may delegate responsibility for the
assessment of certain risks to various committees of management or the Board of Directors, which shall report and
make recommendations to the committee concerning specific areas of risk. The Asset/Liability and Risk Committee
has authority to engage consultants, advisors and legal counsel at the expense of the Company. The Asset/Liability
and Risk Committee met four times during 2018.

Board Leadership Structure and Role in Risk Oversight

The Board of Directors has determined that having an independent director serve as Chairman of the Board is in the
best interest of shareholders at this time. The structure ensures a greater role for the independent directors in the
oversight of the Company and active participation of the independent directors in setting agendas and establishing
priorities and procedures for the work of the Board. We believe that this leadership structure is preferred by a
significant number of the Company’s shareholders.

The Board is actively involved in oversight of risks that could affect the Company. This oversight is conducted
primarily through the Asset/Liability and Risk Committee and the Audit Committee, but the full Board has retained
responsibility for general oversight of risks. The Board satisfies this responsibility through reports by each committee
chair regarding the committee’s considerations and actions, as well as through regular reports directly from officers
responsible for oversight of particular risks within the Company.
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Nominations of Directors

The Governance and Nominating Committee will consider director candidates recommended by shareholders,
directors, officers, third party search firms and other sources. The Governance and Nominating Committee will
ultimately determine whether a recommendation will result in a nomination. In considering potential nominees, the
committee will review all candidates in the same manner, regardless of the source of the recommendation. In
evaluating the skills and characteristics required of board members, the committee considers various factors and
believes that each candidate should:

•be chosen without regard to sex, race, religion or national origin;

•be an individual of the highest character and integrity and have an inquiring mind, vision and the ability to work well
with others;

•be free of any conflict of interest that would violate any applicable law or regulation or interfere with the proper
performance of the responsibilities of a director;

•possess substantial and significant experience that would be of particular importance to ChoiceOne in the performance
of the duties of a director;

•have sufficient time available to devote to the affairs of ChoiceOne in order to carry out the responsibilities of a
director; and

•have the capacity and desire to represent the balanced, best interests of the shareholders as a whole.

A shareholder may nominate a candidate for director in accordance with ChoiceOne’s Restated Articles of
Incorporation. A shareholder nominating a director must send a written notice to the Secretary of ChoiceOne that sets
forth with respect to each proposed nominee:

•the name, age, business address and residence address of the nominee;

•the principal occupation or employment of the nominee;

•the number of shares of common stock of ChoiceOne that the nominee beneficially owns;

•a statement that the nominee is willing to be nominated and to serve; and

•such other information concerning the nominee as would be required under the rules of the SEC to be included in a
proxy statement soliciting proxies for the election of the nominee.

You must send this notice to the Secretary not less than 120 days prior to the date of notice of an annual meeting and
not more than seven days following the date of notice of a special meeting called for election of directors.

Anti-Hedging Policy

Our anti-hedging policy aligns the interests of our directors and executive officers with our shareholders. The policy
prohibits our directors and executive officers from purchasing any instrument or entering into any transaction that is
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designed to hedge or offset any decrease in the market value of ChoiceOne’s common stock, including short-selling,
equity swaps, collars, exchange funds, put or call options, or prepaid variable forward contracts.

Board Meetings and Attendance

During 2018, the ChoiceOne Board of Directors held twelve regular meetings and two special meetings. All directors
attended at least 75% of the aggregate number of meetings of the Board of Directors and meetings of committees on
which they served during the periods that they served.

Annual Meeting Attendance

ChoiceOne expects all of its directors to attend its annual meeting of shareholders. All directors attended the 2018
annual meeting.

Communicating with the Board of Directors

Shareholders and interested parties may communicate with members of ChoiceOne’s Board of Directors by sending
correspondence addressed to the board as a whole, a specific committee, or a specific board member c/o Mary J.
Johnson, Secretary, ChoiceOne Financial Services, Inc., 109 East Division, Sparta, Michigan 49345. All
correspondence will be forwarded directly to the applicable member(s) of the Board of Directors.
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Ownership of ChoiceOne Common Stock

Ownership of ChoiceOne Stock by Directors and Executive Officers

The following table sets forth information concerning the number of shares of ChoiceOne common stock held as of
December 31, 2018, by each of ChoiceOne’s directors and nominees for director, each of the named executive officers
and all of ChoiceOne’s directors, nominees for director and executive officers as a group:

​ ​Amount and Nature of Beneficial Ownership ofCommon Stock(1) ​​

​ ​Sole Voting
and
Dispositive
Power

​

Shared
Voting or
Dispositive
Power(2)

​

Shares
Underlying
Unexercised
Options

​
Total
Beneficial
Ownership(3)

​
Percent
of
ClassName of Beneficial Owner ​

Greg L. Armock ​​ ​19,461 ​​ ​19,461 ​*
James A. Bosserd ​7,832 ​15,868 ​4,820 ​28,520 ​*
Keith D. Brophy ​4,656 ​2,370 ​​ ​7,026 ​*
Jack G. Hendon ​13,296 ​​ ​​ ​13,296 ​*
Paul L. Johnson ​4,774 ​51,549 ​​ ​56,323 ​1.6%
Raymond A. Lanning(4) ​41,406 ​771 ​​ ​42,177 ​1.2%
Bradley F. McGinnis ​9,472 ​​ ​​ ​9,472 ​*
Nels W. Nyblad ​17,625 ​17,439 ​​ ​35,064 ​1.0%
Roxanne M. Page ​1,698 ​2,060 ​​ ​3,758 ​*
Kelly J. Potes ​3,185 ​17,850 ​13,628 ​34,663 ​1.0%
Bradley A. Henion ​415 ​​ ​3,407 ​3,822 ​*
Adom J. Greenland ​1,974 ​2,794 ​3,407 ​8,175 ​*

​​ ​​ ​​ ​​ ​​
All directors, nominees for director and
executive officers as a group(5) ​114,736 ​200,026 ​36,409 ​351,171 ​9.7%

*Less than 1%.

(1)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.

(2)These numbers include shares as to which the listed person is legally entitled to share voting or dispositive power
by reason of joint ownership, trust or other contract or property right, and shares held by spouses, certain relatives and
minor children over whom the listed person may have influence by reason of relationship.

(3)Total beneficial ownership includes 23,881 shares of ChoiceOne common stock held by the ChoiceOne Bank
401(k) in the accounts of employees, of which executive officers of ChoiceOne are administrators. Of the 23,881
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shares of ChoiceOne common stock in this plan, the directors and executive officers have included 8,944 shares in this
table as beneficially owned with sole voting and dispositive power. The remaining 14,937 shares are reported as
beneficially owned with shared voting or dispositive power and the officers and directors disclaim beneficial
ownership of such shares.

(4)Mr. Lanning resigned effective as of March 22, 2019.

(5)Includes shares owned by Sheila Clark, who retired effective as of January 2, 2019.

Five Percent Shareholders

No person or group is known to ChoiceOne to be a beneficial owner of 5% or more of ChoiceOne’s outstanding shares
of common stock as of December 31, 2018.
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Executive Compensation

Summary of Executive Compensation

The following table shows certain information concerning the compensation earned by each person who served as the
Chief Executive Officer during the fiscal year ended December 31, 2018 and each of ChoiceOne’s two most highly
compensated executive officers other than the persons who served as Chief Executive Officer who were serving as
executive officers as of the fiscal year ended December 31, 2018 (together, the “named executive officers”).

SUMMARY COMPENSATION TABLE

Name and
Principal
Position

​Year ​Salary(1)(2) ​StockAwards(3) ​OptionAwards(4) ​Non-equity IncentivePlan Compensation(5) ​All OtherCompensation ​Total

Kelly J. Potes ​​ ​​ ​​ ​​ ​​ ​​ ​​
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