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  UNITED STATES

  SECURITIES AND EXCHANGE COMMISSION

  Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934

(Amendment No. 4)*

CHEMICAL FINANCIAL CORPORATION

(Name of Issuer)

Common Stock, $1 Par Value Per Share

(Title of Class of Securities)

163731102 
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(CUSIP Number)

December 31, 2011

(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this
Schedule is filed:

[X] Rule 13d‑1(b)

[ ] Rule 13d‑1(c)

[ ] Rule 13d‑1(d)

*The remainder of this cover page shall be filled out for a reporting
person's initial

filing on this form with respect to the subject class of securities, and for
any

subsequent amendment containing information which would alter the disclosures
provided in

a prior cover page.

The information required in the remainder of this cover page shall not be
deemed to be

"filed" for the purpose of Section 18 of the Securities Exchange Act of 1934
("Act") or

otherwise subject to the liabilities of that section of the Act but shall be
subject to

all other provisions of the Act (however, see the Notes).
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1.    NAMES OF REPORTING PERSONS.    

Franklin Resources, Inc.

2.    CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a) 

(b)    X

3.    SEC USE ONLY

4.    CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware 

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5.    SOLE VOTING POWER
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(See Item 4)

6.    SHARED VOTING POWER

(See Item 4)

7.    SOLE DISPOSITIVE POWER

(See Item 4)

8.    SHARED DISPOSITIVE POWER

(See Item 4)

9.    AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 1,344,167 

10.   CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES

CERTAIN SHARES [ ]

11.   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

4.9% 

12.   TYPE OF REPORTING PERSON
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HC, CO (See Item 4)
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1.    NAMES OF REPORTING PERSONS.    

Charles B. Johnson

2.    CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a) 

(b)    X

3.    SEC USE ONLY

4.    CITIZENSHIP OR PLACE OF ORGANIZATION

USA 

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5.    SOLE VOTING POWER
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(See Item 4)

6.    SHARED VOTING POWER

(See Item 4)

7.    SOLE DISPOSITIVE POWER

(See Item 4)

8.    SHARED DISPOSITIVE POWER

(See Item 4)

9.    AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 1,344,167 

10.   CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES

CERTAIN SHARES [ ]

11.   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

4.9% 

12.   TYPE OF REPORTING PERSON
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HC, IN (See Item 4)
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1.    NAMES OF REPORTING PERSONS.    

Rupert H. Johnson, Jr.

2.    CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a) 

(b)    X

3.    SEC USE ONLY

4.    CITIZENSHIP OR PLACE OF ORGANIZATION

USA 

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5.    SOLE VOTING POWER
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(See Item 4)

6.    SHARED VOTING POWER

(See Item 4)

7.    SOLE DISPOSITIVE POWER

(See Item 4)

8.    SHARED DISPOSITIVE POWER

(See Item 4)

9.    AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 1,344,167 

10.   CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES

CERTAIN SHARES [ ]

11.   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

4.9% 

12.   TYPE OF REPORTING PERSON
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HC, IN (See Item 4)
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1.     NAMES OF REPORTING PERSONS.    

Franklin Advisory Services, LLC

2.     CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a) 

(b)   X

3.     SEC USE ONLY

4.     CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware 

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5.    SOLE VOTING POWER

1,289,067  
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6.    SHARED VOTING POWER

 0  

7.    SOLE DISPOSITIVE POWER

1,344,167 

8.    SHARED DISPOSITIVE POWER

 0  

9.     AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 1,344,167 

10.    CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES

CERTAIN SHARES [ ]

11.    PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

4.9% 

12.    TYPE OF REPORTING PERSON
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IA, OO (See Item 4)
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Item 1.

(a)   Name of Issuer

CHEMICAL FINANCIAL CORPORATION

(b)   Address of Issuer's Principal Executive Offices

235 East Main Street

Midland, MI 48640

Item 2.

(a)   Name of Person Filing

(i):   Franklin Resources, Inc.

(ii):  Charles B. Johnson
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(iii): Rupert H. Johnson, Jr.

(iv):  Franklin Advisory Services, LLC

(b)   Address of Principal Business Office or, if none, Residence

(i), (ii), and (iii):

One Franklin Parkway

San Mateo, CA 94403‑1906

(iv): One Parker Plaza, Ninth Floor

Fort Lee, NJ  07024‑2938

(c)   Citizenship

(i): Delaware

(ii) and (iii): USA

(iv): Delaware

(d)   Title of Class of Securities

Common Stock, $1 Par Value Per Share

(e)   CUSIP Number

Edgar Filing: CHEMICAL FINANCIAL CORP - Form SC 13G/A

17



163731102 
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Item 3. If this statement is filed pursuant to §§240.13d‑1(b) or
240.13d‑2(b) or (c),

check whether the person filing is a:

(a)   [ ] Broker or dealer registered under section 15 of the Act
(15 U.S.C. 78o).

(b)   [ ] Bank as defined in section 3(a)(6) of the Act (15 U.S.C.
78c).

(c)   [ ] Insurance company as defined in section 3(a)(19) of the
Act (15 U.S.C.

78c). 

(d)   [ ] Investment company registered under section 8 of the
Investment Company

Act of 1940 (15 U.S.C 80a‑8).

(e)   [X] An investment adviser in accordance with
§240.13d‑1(b)(1)(ii)(E);

(f)   [ ] An employee benefit plan or endowment fund in accordance
with

§240.13d‑1(b)(1)(ii)(F); 

(g)   [X] A parent holding company or control person in accordance
with

§240.13d‑1(b)(1)(ii)(G); 

(h)   [ ] A savings associations as defined in Section 3(b) of the
Federal Deposit

Insurance Act (12 U.S.C. 1813);
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(i)   [ ] A church plan that is excluded from the definition of an
investment

company under section 3(c)(14) of the Investment Company
Act of 1940 (15

U.S.C. 80a‑3);

(j)   [ ] A non‑U.S. institution in accordance with
§240.13d‑1(b)(ii)(J);

(k)   [ ] Group, in accordance with §240.13d 1(b)(1)(ii)(K).

If filing as a non‑U.S. institution in accordance with
§240.13d‑1(b)(1)(ii)(J), please

specify the type of institution:

Item 4.   Ownership

The securities reported herein (the “Securities”) are beneficially owned by
one or

more open‑ or closed‑end investment companies or other managed accounts that
are

investment management clients of investment managers that are direct and
indirect

subsidiaries (each, an “Investment Management Subsidiary” and, collectively,
the

“Investment Management Subsidiaries”) of Franklin Resources, Inc. (“FRI”),
including

the Investment Management Subsidiaries listed in Item 7.  Investment
management

contracts grant to the Investment Management Subsidiaries all investment
and/or

voting power over the securities owned by such investment management
clients, unless

Edgar Filing: CHEMICAL FINANCIAL CORP - Form SC 13G/A

20



otherwise noted in this Item 4.  Therefore, for purposes of Rule 13d‑3
under the Act,

the Investment Management Subsidiaries may be deemed to be the beneficial
owners of

the Securities.

Beneficial ownership by Investment Management Subsidiaries and other
affiliates of

FRI is being reported in conformity with the guidelines articulated by the
SEC staff

in Release No. 34‑39538 (January 12, 1998) relating to organizations, such
as FRI,

where related entities exercise voting and investment powers over the
securities

being reported independently from each other.  The voting and investment
powers held

by Franklin Mutual Advisers, LLC (“FMA”), an indirect wholly‑owned Investment

Management Subsidiary, are exercised independently from FRI and from all
other

Investment Management Subsidiaries (FRI, its affiliates and the Investment
Management

Subsidiaries other than FMA are collectively, “FRI affiliates”). 
Furthermore,

internal policies and procedures of FMA and FRI establish informational
barriers that

prevent the flow between FMA and the FRI affiliates of information that
relates to

the voting and investment powers over the securities owned by their
respective

investment management clients.  Consequently, FMA and the FRI affiliates
report the

securities over which they hold investment and voting power separately
from each
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other for purposes of Section 13 of the Act.
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CUSIP NO. 163731102                           13G                           
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Charles B. Johnson and Rupert H. Johnson, Jr. (the “Principal Shareholders”)
each own

in excess of 10% of the outstanding common stock of FRI and are the
principal

stockholders of FRI.  FRI and the Principal Shareholders may be deemed to
be, for

purposes of Rule 13d‑3 under the Act, the beneficial owners of securities
held by

persons and entities for whom or for which FRI subsidiaries provide
investment

management services.  The number of shares that may be deemed to be
beneficially

owned and the percentage of the class of which such shares are a part are
reported in

Items 9 and 11 of the cover pages for FRI and each of the Principal
Shareholders. 

FRI, the Principal Shareholders and each of the Investment Management
Subsidiaries

disclaim any pecuniary interest in any of the Securities.  In addition, the
filing of

this Schedule 13G on behalf of the Principal Shareholders, FRI and FRI
affiliates, as

applicable, should not be construed as an admission that any of them is,
and each of

them disclaims that it is, the beneficial owner, as defined in Rule 13d‑3,
of any of
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the Securities.

FRI, the Principal Shareholders, and each of the Investment Management
Subsidiaries

believe that they are not a “group” within the meaning of Rule 13d‑5 under the
Act

and that they are not otherwise required to attribute to each other the
beneficial

ownership of the Securities held by any of them or by any persons or
entities for

whom or for which the Investment Management Subsidiaries provide investment

management services.

(a) Amount beneficially owned:

  1,344,167
(b) Percent of class:

  4.9%

(c) Number of shares as to which the person has:

(i)  Sole power to vote or to direct the
vote

 Franklin Resources, Inc.: 0

 Charles B. Johnson: 0

 Rupert H. Johnson, Jr.: 0

 Franklin Advisory Services, LLC: 1,289,067

(ii) Shared power to vote or to direct the
vote

0

(iii) Sole power to dispose or to direct the
disposition of
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 Franklin Resources, Inc.: 0

 Charles B. Johnson: 0

 Rupert H. Johnson, Jr.: 0

Franklin Advisory Services, LLC: 1,344,167

(iv)  Shared power to dispose or to direct
the disposition of

0
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Item 5.  Ownership of Five Percent or Less of a Class

If this statement is being filed to report the fact that as of the
date

hereof the reporting person has ceased to be the beneficial owner
of more

than five percent of the class of securities, check the following
[X].

Item 6.  Ownership of More than Five Percent on Behalf of Another Person

The clients of the Investment Management Subsidiaries, including
investment

companies registered under the Investment Company Act of 1940 and
other

managed accounts, have the right to receive or power to direct the
receipt of

dividends from, and the proceeds from the sale of, the
Securities. 

Item 7.  Identification and Classification of the Subsidiary Which
Acquired the
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Security Being Reported on By the Parent Holding Company

See Attached Exhibit C

Item 8.  Identification and Classification of Members of the Group

Not Applicable

Item 9.  Notice of Dissolution of Group

Not Applicable
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Item 10.  Certification

By signing below I certify that, to the best of my knowledge and belief,
the

securities referred to above were acquired and are held in the ordinary
course of

business and were not acquired and are not held for the purpose of or with
the effect

of changing or influencing the control of the issuer of the securities and
were not

acquired and are not held in connection with or as a participant in any
transaction

having that purpose or effect.

Exhibits 

Exhibit A Joint Filing Agreement

Exhibit B Limited Powers of Attorney for Section 13 Reporting
Obligations

Exhibit C Item 7 Identification and Classification of Subsidiaries

SIGNATURE 

Edgar Filing: CHEMICAL FINANCIAL CORP - Form SC 13G/A

28



After reasonable inquiry and to the best of my knowledge and belief, I
certify that

the information set forth in this statement is true, complete and correct.

Dated:  January 25, 2012

Franklin Resources, Inc.

Charles B. Johnson

Rupert H. Johnson, Jr.

By:     /s/ROBERT C. ROSSELOT

‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑ 

Robert C. Rosselot

Assistant Secretary of Franklin Resources, Inc.

            Attorney‑in‑Fact for Charles B. Johnson pursuant to Power of Attorney

attached to this Schedule 13G

Attorney‑in‑Fact for Rupert H. Johnson, Jr. pursuant to Power of
Attorney

attached to this Schedule 13G
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Franklin Advisory Services, LLC

     By:     /s/STEVEN J. GRAY

‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑ 

Steven J. Gray

Assistant Secretary of Franklin Advisory Services, LLC
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EXHIBIT A

JOINT FILING AGREEMENT

In accordance with Rule 13d‑1(k) under the Securities Exchange Act of 1934,
as

amended, the undersigned hereby agree to the joint filing with each other
of the

attached statement on Schedule 13G and to all amendments to such statement
and that

such statement and all amendments to such statement are made on behalf of
each of

them. 

IN WITNESS WHEREOF, the undersigned have executed this agreement on

January 25, 2012.

Franklin Resources, Inc.

Charles B. Johnson

Rupert H. Johnson, Jr.
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    By:      /s/ROBERT C. ROSSELOT

‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑ 

Robert C. Rosselot

Assistant Secretary of Franklin Resources, Inc.

            Attorney‑in‑Fact for Charles B. Johnson pursuant to Power of Attorney

attached to this Schedule 13G

Attorney‑in‑Fact for Rupert H. Johnson, Jr. pursuant to Power of
Attorney

attached to this Schedule 13G

Franklin Advisory Services, LLC
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     By:     /s/STEVEN J. GRAY

‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑ 

Steven J. Gray

Assistant Secretary of Franklin Advisory Services, LLC
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EXHIBIT B

LIMITED POWER OF ATTORNEY

FOR 

SECTION 13 REPORTING OBLIGATIONS

        Know all by these presents, that the undersigned hereby makes,
constitutes

and appoints each of Robert Rosselot and Maria Gray, each acting
individually, as the

undersigned’s true and lawful attorney‑in‑fact, with full power and authority
as

hereinafter described on behalf of and in the name, place and stead of the

undersigned to:

(1)     prepare, execute, acknowledge, deliver and file Schedules 13D and
13G

(including any amendments thereto or any related documentation) with the
United

States Securities and Exchange Commission, any national securities
exchanges and

Franklin Resources, Inc., a Delaware corporation (the “Reporting Entity”),
as
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considered necessary or advisable under Section 13 of the Securities
Exchange Act of

1934 and the rules and regulations promulgated thereunder, as amended from
time to

time (the “Exchange Act”); and

(2)     perform any and all other acts which in the discretion of such

attorney‑in‑fact are necessary or desirable for and on behalf of the
undersigned in

connection with the foregoing.

        The undersigned acknowledges that:

(1)   this Limited Power of Attorney authorizes, but does not require,
each such

attorney‑in‑fact to act in their discretion on information provided to such

attorney‑in‑fact without independent verification of such information;

(2)   any documents prepared and/or executed by either such attorney‑in‑fact
on

behalf of the undersigned pursuant to this Limited Power of Attorney will
be in such

form and will contain such information and disclosure as such
attorney‑in‑fact, in

his or her discretion, deems necessary or desirable;

(3)   neither the Reporting Entity nor either of such attorneys‑in‑fact
assumes (i)

any liability for the undersigned’s responsibility to comply with the
requirements of

the Exchange Act or (ii) any liability of the undersigned for any failure
to comply

with such requirements; and
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(4)   this Limited Power of Attorney does not relieve the undersigned from

responsibility for compliance with the undersigned’s obligations under the
Exchange

Act, including without limitation the reporting requirements under Section
13 of the

Exchange Act.

The undersigned hereby gives and grants each of the foregoing
attorneys‑in‑fact

full power and authority to do and perform all and every act and thing
whatsoever

requisite, necessary or appropriate to be done in and about the foregoing
matters as

fully to all intents and purposes as the undersigned might or could do if
present,

hereby ratifying all that each such attorney‑in‑fact of, for and on behalf
of the

undersigned, shall lawfully do or cause to be done by virtue of this
Limited Power of

Attorney. 

This Limited Power of Attorney shall remain in full force and effect
until revoked

by the undersigned in a signed writing delivered to each such
attorney‑in‑fact.

IN WITNESS WHEREOF, the undersigned has caused this Limited Power of
Attorney to be

executed as of this      30th     day of          April       , 2007

/s/Charles B.
Johnson

Signature 
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Charles B. Johnson

Print Name
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LIMITED POWER OF ATTORNEY

FOR 

SECTION 13 REPORTING OBLIGATIONS

        Know all by these presents, that the undersigned hereby makes,
constitutes

and appoints each of Robert Rosselot and Maria Gray, each acting
individually, as the

undersigned’s true and lawful attorney‑in‑fact, with full power and authority
as

hereinafter described on behalf of and in the name, place and stead of the

undersigned to:

(1)     prepare, execute, acknowledge, deliver and file Schedules 13D and
13G

(including any amendments thereto or any related documentation) with the
United

States Securities and Exchange Commission, any national securities
exchanges and

Franklin Resources, Inc., a Delaware corporation (the “Reporting Entity”),
as

considered necessary or advisable under Section 13 of the Securities
Exchange Act of
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1934 and the rules and regulations promulgated thereunder, as amended from
time to

time (the “Exchange Act”); and

(2)     perform any and all other acts which in the discretion of such

attorney‑in‑fact are necessary or desirable for and on behalf of the
undersigned in

connection with the foregoing.

        The undersigned acknowledges that:

(1)   this Limited Power of Attorney authorizes, but does not require,
each such

attorney‑in‑fact to act in their discretion on information provided to such

attorney‑in‑fact without independent verification of such information;

(2)   any documents prepared and/or executed by either such attorney‑in‑fact
on

behalf of the undersigned pursuant to this Limited Power of Attorney will
be in such

form and will contain such information and disclosure as such
attorney‑in‑fact, in

his or her discretion, deems necessary or desirable;

(3)   neither the Reporting Entity nor either of such attorneys‑in‑fact
assumes (i)

any liability for the undersigned’s responsibility to comply with the
requirements of

the Exchange Act or (ii) any liability of the undersigned for any failure
to comply

with such requirements; and

(4)   this Limited Power of Attorney does not relieve the undersigned from
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responsibility for compliance with the undersigned’s obligations under the
Exchange

Act, including without limitation the reporting requirements under Section
13 of the

Exchange Act.

The undersigned hereby gives and grants each of the foregoing
attorneys‑in‑fact

full power and authority to do and perform all and every act and thing
whatsoever

requisite, necessary or appropriate to be done in and about the foregoing
matters as

fully to all intents and purposes as the undersigned might or could do if
present,

hereby ratifying all that each such attorney‑in‑fact of, for and on behalf
of the

undersigned, shall lawfully do or cause to be done by virtue of this
Limited Power of

Attorney. 

This Limited Power of Attorney shall remain in full force and effect
until revoked

by the undersigned in a signed writing delivered to each such
attorney‑in‑fact.

IN WITNESS WHEREOF, the undersigned has caused this Limited Power of
Attorney to be

executed as of this         25th        day of      April        , 2007

/s/ Rupert H. Johnson,
Jr.

Signature 
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Rupert H. Johnson, Jr.

Print Name
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EXHIBIT C

Franklin Advisory Services, LLC                             Item 3
Classification: 3(e)

efer to the Bylaws, a current copy of which may be obtained without charge upon request from the Fund�s Secretary. If
the Fund does not receive timely notice pursuant to the Bylaws, the proposal may be excluded from consideration at
the meeting, regardless of any earlier notice provided in accordance with SEC Rule 14a-8.

PROXY COSTS AND SOLICITATION OF PROXIES

The cost of preparing, assembling and mailing material in connection with this solicitation will be borne by the Fund.
In addition to the use of mails, proxies may be solicited personally by regular employees of the Fund or the manager
or by telephone, telegraph or Internet. Brokerage houses, banks and other fiduciaries may be requested to forward
proxy solicitation materials to their principals to obtain authorization for the execution of proxies, and they will be
reimbursed by the Fund for out-of-pocket expenses incurred in this connection. The Fund has also made arrangements

20
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Table of Contents

with Altman to assist in the solicitation of proxies, if called upon by the Fund, at an estimated fee of $5,600 plus
reimbursement of normal expenses (the exact cost will depend on the amount and types of services rendered). If the
stockholders record votes by telephone or through the Internet, the proxy solicitor will use procedures designed to
authenticate stockholders� identities, to allow stockholders to authorize the voting of their shares in accordance with
their instructions and to allow stockholders to confirm that their instructions have been recorded properly.

If a stockholder wishes to participate in the Meeting, but does not wish to give a proxy by telephone or via the
Internet, the stockholder may still submit the Proxy Card(s) originally sent with this Proxy Statement or attend the
Meeting in person. Should stockholders require additional information regarding the proxy or replacement Proxy
Card(s), they may call Altman toll-free at 1-800-845-1507. Any proxy given by a stockholder is revocable until voted
at the Meeting.

As the Meeting date approaches, certain stockholders of the Funds may receive a telephone call from a representative
of Altman if their votes have not yet been received.

One Proxy Statement may be delivered to two or more stockholders of the Fund who share an address, unless the
Fund has received instructions to the contrary. To request a separate copy of the Proxy Statement, which will be
delivered upon written or oral request, or for instructions as to how to request a single copy if multiple copies are
received, stockholders should call 800-349-4281 or write to the Fund at 345 Park Avenue, New York, New York
10154.

ANNUAL REPORT DELIVERY

The Fund will furnish, without charge, a copy of its annual report for the fiscal year ended December 31, 2010 and the
most recent semi-annual report, if any, to any stockholder upon request. Such requests should be directed by mail to
The New Germany Fund, Inc., c/o Deutsche Investment Management Americas, 345 Park Avenue, NYC20-2799,
New York, New York 10154 or by telephone to 1-800-437-6269. Annual reports are also available on the Fund�s web
site: www.germanyfund.com.

John Millette
Secretary

Dated: May 19, 2011

IF YOU HAVE ANY QUESTIONS CONCERNING THIS PROXY STATEMENT OR THE PROCEDURES
TO BE FOLLOWED TO EXECUTE AND TO DELIVER A PROXY CARD, PLEASE CONTACT ALTMAN
AT 1-800-845-1507.

STOCKHOLDERS WHO DO NOT EXPECT TO BE PRESENT AT THE MEETING AND WHO WISH TO
HAVE THEIR SHARES VOTED ARE REQUESTED TO DATE AND TO SIGN THE ENCLOSED PROXY
CARD AND TO RETURN IT IN THE ENCLOSED ENVELOPE, OR TO FOLLOW THE
INSTRUCTIONS ON THE ENCLOSED PROXY CARD FOR VOTING BY TELEPHONE OR THROUGH
THE INTERNET.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON JUNE 27, 2011:

The Notice of Meeting, Proxy Statement and Proxy Card are available at
http://www.proxyonline.com/docs/gf2011.pdf
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ANNEX A

THE NEW GERMANY FUND, INC.
EXCERPTS OF BYLAWS

Article II

Section 13.  Advance Notice of Stockholder Nominees for Director and Other Stockholder Proposals. (a) Annual
Meetings of Stockholders.  (1) Nominations of persons for election to the Board of Directors and the proposal of
business to be considered by the stockholders may be made at an annual meeting of stockholders (i) pursuant to the
Corporation�s notice of meeting, (ii) by or at the direction of the Board of Directors or (iii) by any stockholder of the
Corporation who was a stockholder of record both at the time of giving of notice provided for in this Section 13(a) and
at the time of the annual meeting, who is entitled to vote at the meeting and who complied with the notice procedures
set forth in this Section 13(a).

(2) For nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to
clause (iii) of paragraph (a)(1) of this Section 13, the stockholder must have given timely notice thereof in writing to
the Secretary of the Corporation and such other business must otherwise be a proper matter for action by the
stockholders. To be timely, a stockholder�s notice shall be delivered to the Secretary at the principal executive offices
of the Corporation not less than 90 days nor more than 120 days prior to the first anniversary of the date of mailing of
the notice for the preceding year�s annual meeting; provided, however, that in the event that the date of mailing of the
notice for the annual meeting is advanced or delayed by more than 30 days from the first anniversary of the date of
mailing of the notice for the preceding year�s annual meeting, notice by the stockholder to be timely must be so
delivered not earlier than the 120th day prior to the date of mailing of the notice for such annual meeting and not later
than the close of business on the later of the 90th day prior to the date of mailing of the notice for such annual meeting
or the tenth day following the day on which disclosure of the date of mailing of the notice for such meeting is first
made. In no event shall the public announcement of a postponement or adjournment of an annual meeting commence
a new time period for the giving of a stockholder�s notice as described above. Such stockholder�s notice shall set forth
(i) as to each person whom the stockholder proposes to nominate for election or reelection as a director, (A) the name,
age, business address and residence address of such person, (B) the class and number of shares of stock of the
Corporation that are beneficially owned by such person, (C) all other information relating to such person that is
required to be disclosed in solicitations of proxies for election of directors in an election contest (even if an election
contest is not involved), or is otherwise required, in each case pursuant to Regulation 14A (or any successor
provision) under the Exchange Act or pursuant to the Investment Company Act and the rules thereunder (including
such person�s written consent to being named in the proxy statement as a nominee and to serving as a director if
elected), and (D) a statement specifying which of clauses (1)-(7) of the definition of �Relevant Experience and Country
Knowledge� in Article III, Section 3 of the Bylaws the person being nominated satisfies, information relating to such
person sufficient to support a determination that the person satisfies the specified clause or clauses of the definition
and a representation that the person does not have a �Conflict of Interest� as defined in Article III, Section 3 of the
Bylaws; (ii) as to any other business that the stockholder proposes to bring before the meeting, a description of the
business desired to be brought before the meeting, the reasons for conducting such business at the meeting and any
material interest in such business of such stockholder (including any anticipated benefit to the stockholder therefrom)
and of each beneficial owner, if any, on whose behalf the proposal is made; and (iii) as to the stockholder giving the
notice and each beneficial owner, if any, on whose behalf the nomination or proposal is made,
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(x) the name and address of such stockholder, as they appear on the Corporation�s stock ledgers and a current name
and address, if different, and of such beneficial owner, and (y) the class and number of shares of each class of stock of
the Corporation which are owned beneficially and of record by such stockholder and owned beneficially by such
beneficial owner.

(3) Notwithstanding anything in this subsection (a) of this Section 13 to the contrary, in the event the Board of
Directors increases or decreases the maximum or minimum number of directors in accordance with Article III,
Section 2 of these Bylaws, and there is no public announcement of such action at least 100 days prior to the first
anniversary of the date of mailing of the preceding year�s annual meeting, a stockholder�s notice required by this
Section 13(a) shall also be considered timely, but only with respect to nominees for any new positions created by such
increase, if it shall be delivered to the Secretary at the principal executive offices of the Corporation not later than the
close of business on the tenth day following the day on which such public announcement is first made by the
Corporation.

(b) Special Meetings of Stockholders.  Only such business shall be conducted at a special meeting of stockholders as
shall have been brought before the meeting pursuant to the Corporation�s notice of meeting. Nominations of persons
for election to the Board of Directors may be made at a special meeting of stockholders at which directors are to be
elected (i) pursuant to the Corporation�s notice of meeting, (ii) by or at the direction of the Board of Directors or
(iii) provided that the Board of Directors has determined that directors shall be elected at such special meeting, by any
stockholder of the Corporation who is a stockholder of record both at the time of giving of notice provided for in this
Section 13 and at the time of the special meeting, who is entitled to vote at the meeting and who complied with the
notice procedures set forth in this Section 13. In the event the Corporation calls a special meeting of stockholders for
the purpose of electing one or more directors to the Board of Directors, any such stockholder may nominate a person
or persons (as the case may be) for election as a director as specified in the Corporation�s notice of meeting, if the
stockholder�s notice required by paragraph (a)(2) of this Section 13 shall be delivered to the Secretary at the principal
executive offices of the Corporation not earlier than the 120th day prior to such special meeting and not later than the
close of business on the later of the 90th day prior to such special meeting or the tenth day following the day on which
public announcement is first made of the date of the special meeting and of the nominees proposed by the Board of
Directors to be elected at such meeting. In no event shall the public announcement of a postponement or adjournment
of a special meeting commence a new time period for the giving of a stockholder�s notice as described above.

(c) General.  (1) Only such persons who are nominated in accordance with the procedures set forth in this Section 13
and Article III, Section 3 of these Bylaws shall be eligible to serve as directors and only such business shall be
conducted at a meeting of stockholders as shall have been brought before the meeting in accordance with the
procedures set forth in this Section 13. The chairman of the meeting shall have the power and duty to determine
whether a nomination or any business proposed to be brought before the meeting was made or proposed, as the case
may be, in accordance with the procedures set forth in this Section 13 and, if any proposed nomination or business is
not in compliance with this Section 13, to declare that such defective nomination or proposal be disregarded.

(2) For purposes of this Section 13, (a) the �date of mailing of the notice� shall mean the date of the proxy statement for
the solicitation of proxies for election of directors and (b) �public announcement� shall mean disclosure (i) in a press
release reported by the Dow Jones News Service, Associated Press or comparable news service or (ii) in a document
publicly filed by the Corporation with the Securities and Exchange Commission pursuant to the Exchange Act or the
Investment Company Act.
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(3) Notwithstanding the foregoing provisions of this Section 13, a stockholder shall also comply with all applicable
requirements of state law and of the Exchange Act and the Investment Company Act and the rules and regulations
thereunder with respect to the matters set forth in this Section 13. Nothing in this Section 13 shall be deemed to affect
any right of stockholders to request inclusion of proposals in, nor the right of the Corporation to omit a proposal from,
the Corporation�s proxy statement pursuant to Rule 14a-8 (or any successor provision) under the Exchange Act.

Article III

Section 3.  Qualifications.  Directors need not be stockholders. Each Director shall hold office until the earlier of:
(a) the expiration of his term and his or her successor shall have been elected and qualifies, (b) his or her death, (c) his
or her resignation, or (d) his or her removal. To be eligible for nomination as a director a person must, at the time of
such person�s nomination by the Board of Directors, (a) have Relevant Experience and Country Knowledge (as defined
below), (b) not have any Conflict of Interest (as defined below) and (c) not be over 72 years of age; provided that
clause (c) shall not apply to any person who was a Director on October 15, 1999 or to any person whom the
Nominating Committee (or in the absence of such a Committee, the Board of Directors) determines to except from
that clause on the basis that the person�s prior public or government service or other broad-based activities in the
business community make it essential that the Corporation continue to receive the benefit of the person�s services as a
Director. The determination described in the previous sentence shall be made on or before the time of nomination.
Whether a proposed nominee satisfies the foregoing qualifications shall be determined by the Nominating Committee
or, in the absence of such a Committee, by the Board of Directors, each in its sole discretion.

�Relevant Experience and Country Knowledge� means experience in business, investment, economic or political matters
of Germany or the United States through service for 10 of the past 20 years (except where a shorter period is noted) in
one or more of the following principal occupations:

(1) senior executive officer or partner of a financial or industrial business headquartered in Germany that has annual
revenues of at least the equivalent of US $500 million,

(2) senior executive officer or partner of a financial or industrial business headquartered in the United States that has
annual revenues of at least the equivalent of US $500 million and whose management responsibilities include
supervision of European business operations,

(3) director (or the equivalent) for 5 of the past 10 years of one or more investment businesses or vehicles (including
this Corporation) a principal focus of which is investment in Germany and that have at least the equivalent of US
$250 million in combined total assets of their own,

(4) senior executive officer or partner of an investment management business having at least the equivalent of US
$500 million in securities of German companies or securities principally traded in Germany under discretionary
management for others,

(5) senior executive officer or partner (a) of a business consulting, accounting or law firm having at least 100
professionals and (b) whose principal responsibility involves or involved providing services involving European
matters for financial or industrial businesses, investment businesses or vehicles or investment management businesses
as described in (1)-(4) above,
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(6) senior official (including ambassador or minister) in the national government, a government agency or the central
bank of Germany or the United States, in a major supranational agency or organization of which Germany or the
United States is a member, or in a leading international trade organization relating to Germany or the United States, in
each case in the area of finance, economics, trade or foreign relations, or

(7) current director or senior officer (without regard to years of service) of an investment manager or adviser of the
Corporation, or of any entity controlling or under common control with an investment manager or adviser of the
Corporation.

For purposes of clauses (1)-(5) of the preceding sentence and clauses (1)-(2) of the next paragraph, the term �financial
or industrial business� includes a financial or industrial business unit within a larger enterprise; the term �investment
businesses or vehicles� includes an investment business unit or investment vehicle within a larger enterprise; the term
�investment management business� includes an investment management business unit within a larger enterprise; and the
term �investment vehicle� includes an investment vehicle within a larger enterprise; but in each case only to the extent
the unit satisfies the revenue, asset and other requirements specified for the business or vehicle in clauses (1)-(5) of the
preceding sentence or clauses (1)-(2) of the next paragraph.

�Conflict of Interest� means the presence of a conflict with the interests of the Corporation or its operations through any
of the following:

(1) current position as a director, officer, partner or employee of another investment vehicle a significant (i.e., 25% or
more of total assets) focus of which is securities of German companies or securities principally traded in German
markets and that does not have the same investment adviser as the Corporation or an investment adviser affiliated with
an investment adviser of the Corporation,

(2) current position as a director, officer, partner or employee of the sponsor or equivalent of an investment vehicle
described in the previous point, or

(3) current position as an official of a governmental agency or self-regulatory body having responsibility for
regulating the Corporation or the markets in which it proposes to invest.

A-4

Edgar Filing: CHEMICAL FINANCIAL CORP - Form SC 13G/A

Table of Contents 48



Table of Contents

Edgar Filing: CHEMICAL FINANCIAL CORP - Form SC 13G/A

Table of Contents 49



Table of Contents

PROXY
THE NEW GERMANY FUND, INC.

This proxy is solicited on behalf of the Board of Directors.
           The undersigned stockholder of The New Germany Fund, Inc., a Maryland corporation (the �Fund�), hereby
appoints John Millette and Rita Rubin, or either of them, as proxies for the undersigned, with full power of
substitution in each of them, to attend the Annual Meeting of the Stockholders of the Fund to be held at 11:00 a.m.,
New York time, on June 27, 2011 at the New York Marriott East Side Hotel, 525 Lexington Avenue, New York, New
York 10017, and any adjournment or postponement thereof, to cast on behalf of the undersigned all votes that the
undersigned is entitled to cast at such meeting, and otherwise to represent the undersigned at the meeting with all
powers possessed by the undersigned if personally present at the meeting. The undersigned hereby acknowledges
receipt of the Notice of the Annual Meeting of Stockholders and of the accompanying Proxy Statement, the terms of
each of which are incorporated by reference herein, and revokes any proxy heretofore given with respect to such
meeting.

 The votes entitled to be cast by the undersigned will be cast as instructed below. If this Proxy is executed
but no instruction is given, the votes entitled to be cast by the undersigned will be cast �For� each of the nominees
for director and �For� Proposal 2, as described in the Proxy Statement and in the discretion of the Proxy holder
on any other matter that may properly come before the meeting or any adjournment or postponement thereof.

 The Board of Directors unanimously recommends a vote �For� the Class II nominees below

1. FOR each of the nominees for
director listed below. o

WITHHOLD AUTHORITY
as to all listed nominees. o

FOR all nominees except as
marked to the contrary below. o

(Instructions: To withhold authority for any individual nominee, strike a line through the nominee�s name in the list
below.)

Mr. John H. Cannon
Mr. Joachim Wagner
Mr. Werner Walbröl

The Board of Directors unanimously recommends a vote �For� Proposal 2 below

2. To ratify the appointment by the Audit Committee and the Board of Directors of PricewaterhouseCoopers LLP, an
independent public accounting firm, as independent auditors for the fiscal year ending December 31, 2011

FOR o          AGAINST o           ABSTAIN o          

3. To vote and otherwise represent the undersigned on any other matter that may properly come before the meeting or
any adjournment or postponement thereof in the discretion of the Proxy holder.

           Please sign here exactly as name appears on the records of the Fund and date. If the shares are held jointly, each
holder should sign. When signing as an attorney, executor, administrator, trustee, guardian, officer of a corporation or
other entity or in another representative capacity, please give the full title under signature(s).

Signature

Signature, if held jointly

Dated:           , 2011
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