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(Address, including zip code, and telephone number, including area code,

of registrant's principal executive offices)

Robert N. Shuster

Chief Financial Officer

230 West Main Street

Ionia, Michigan 48846

(616) 527-9450

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Michael G. Wooldridge

Varnum LLP

333 Bridge Street, P.O. Box 352

Grand Rapids, Michigan 49501-0352

(616) 336-6000

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after
this registration statement becomes effective.

If the securities being registered on this form are being offered in connection with the formation of a holding company
and there is compliance with General Instruction G, check the following box.   ¨

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering.   ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.   ¨
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller
reporting company" in Rule 12b-2 of the Exchange Act.

Large accelerated filer   ¨ Accelerated filer   ¨
Non-accelerated filer   ¨ Smaller reporting company   x
(Do not check if a smaller reporting company)

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or until the
registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not complete the exchange offer and
issue these securities until the registration statement filed with the Securities and Exchange Commission is effective.
This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state
where the offer is not permitted.

SUBJECT TO COMPLETION, DATED MARCH 12, 2010

PROSPECTUS

Offers to Exchange

Up to 180,200,000 Shares of Common Stock of Independent Bank Corporation for any and all Trust Preferred
Securities issued by IBC Capital Finance II, IBC Capital Finance III, IBC Capital Finance IV, and Midwest
Guaranty Trust I

We are offering to exchange, upon the terms and subject to the conditions set forth in this prospectus and in the related
letter of transmittal, up to 180,200,000 newly issued shares of our common stock for properly tendered and accepted
trust preferred securities issued by IBC Capital Finance II (Nasdaq:  IBCPO), IBC Capital Finance III, IBC Capital
Finance IV, and Midwest Guaranty Trust I.

The exchange offers will expire at 11:59 p.m., Eastern Time, on [�], 2010, unless extended or earlier terminated
by us (such date and time, as it may be extended, the "Expiration Date"). In order to receive the applicable
Early Tender Premium Value per Liquidation Amount shown in the table below, holders must tender by
5:00 p.m., Eastern Time, on [�], 2010, unless that deadline is extended by us (such date and time, as it may be
extended, the "Early Tender Premium Deadline"). Tenders may be withdrawn at any time prior to the
Expiration Date.

For each trust preferred security that we accept for exchange in accordance with the terms of the applicable exchange
offer, we will issue a number of shares of our common stock having an aggregate dollar value (the "Exchange
Value") set forth in the table below or, in the case of a trust preferred security tendered on or prior to the Early Tender
Premium Deadline, having an aggregate dollar value equal to the applicable Exchange Value plus the Early Tender
Premium Value set forth in the table below. 

We refer to the number of shares of common stock we will issue for each trust preferred security we accept for
exchange as the "exchange ratio."  In determining the exchange ratio, the value per share of common stock will be the
"Relevant Price," which is equal to the average volume weighted average price per share, or "Average VWAP," of our
common stock for the five consecutive trading day period ending on and including the second trading day
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immediately preceding the Expiration Date, as it may be extended (we refer to such five-day period as the "Pricing
Period" and the second trading day immediately preceding the Expiration Date as the "Pricing Date").  We will
announce the final exchange ratios (both for those trust preferred securities tendered before the Early Tender Premium
Deadline and for those tendered after that deadline) by 9:00 a.m., Eastern Time, on the next trading day following the
Pricing Date (the "Announcement Date").  Depending on the trading price of our common stock on the settlement date
of an exchange offer compared to the price established by this procedure, the market value of the common stock we
issue in exchange for each trust preferred security we accept for exchange may be less than, equal to, or greater than
the applicable Exchange Value or Total Exchange Value referred to in the table below.

The table below sets forth certain information regarding the series of trust preferred securities that are the subject of
the exchange offers.  You will be eligible to receive a number of shares of common stock with the Total
Exchange Value set forth in the table below only if you validly tender your trust preferred securities on or
prior to the Early Tender Premium Deadline and do not subsequently withdraw such trust preferred securities,
subject to our completion of the applicable exchange offer pursuant to the terms described in this prospectus
and the related letter of transmittal.

Title of Securities Issuer

Aggregate

Liquidation
Amount

Outstanding

Liquidation

Amount
per

Trust
Preferred

Security

Exchange

Value

Early
Tender

Premium

Value

Total

Exchange

Value

CUSIP (per Liquidation Amount)
44921B 20
8

8.25%
Cumulative
Trust Preferred
Securities

IBC Capital
Finance II

$50,600,000 $ 25 $ [�] $ [�] $ [�]

44921N
AA 1

Floating Rate
Trust Preferred
Securities

IBC Capital
Finance III

$12,000,000 $1,000 $ [�] $ [�] $ [�]

44921T AA
8

Floating Rate
Trust Preferred
Securities

IBC Capital
Finance IV

$20,000,000 $1,000 $ [�] $ [�] $ [�]

N/A Floating Rate
Trust Preferred
Securities

Midwest
Guaranty
Trust I

$7,500,000 $ 1,000  $ [�] $ [�] $ [�]
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We intend to accept for exchange all trust preferred securities tendered in the exchange offers, and we believe we will
be able to do so.  As a result, the maximum number of trust preferred securities we will accept for exchange is as
shown in the "Aggregate Liquidation Amount Outstanding" column in the table above.  However, if both (a) the
Relevant Price, which is based on the market price of our common stock as described above, is less than $[�], and (b)
100% of the outstanding trust preferred securities are tendered for exchange, we may need to accept trust preferred
securities tendered on a prorated basis, as described on page 111 below.  The minimum number of trust preferred
securities of any class we will accept for exchange is zero, which will be the case if no preferred securities issued by a
particular trust are tendered for exchange.

We encourage you to read and carefully consider this prospectus in its entirety, in particular the risk factors
beginning on page 15, for a discussion of factors that you should consider with respect to these offers.

The shares of common stock offered in the exchange offers are not savings accounts, deposits, or other
obligations of any of our bank or non-bank subsidiaries and are not insured by the Federal Deposit Insurance
Corporation or any other governmental agency.

Neither the Securities and Exchange Commission (the "SEC"), any state securities commission, the Federal
Deposit Insurance Corporation, the Board of Governors of the Federal Reserve System, nor any other
regulatory body has approved or disapproved of the exchange offers or of the securities to be issued in the
exchange offers or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

Our obligation to complete the exchange offers is subject to a number of conditions that must be satisfied or, if
permissible under applicable law, waived by us prior to the Expiration Date.  Our obligation to complete the exchange
offers is not subject to any minimum tender condition.

Our common stock is listed on the Nasdaq Global Select Market ("Nasdaq GSM") under the symbol "IBCP".  As of
March 11, 2010, the closing sale price for our common stock on the Nasdaq GSM was $0.76 per share.  We currently
expect that the shares of common stock to be issued in this exchange offer will be approved for listing on the Nasdaq
GSM.  However, our common stock may be delisted from the Nasdaq GSM in the near future.  Please see "Market
Price, Dividend, and Distribution Information" on page 121 for more information.

None of IBC, the trustees of IBC Capital Finance II, IBC Capital Finance III, IBC Capital Finance IV, or Midwest
Guaranty Trust I, the Dealer Manager, the Exchange Agent, the Information Agent, or any other person is making any
recommendation as to whether you should tender all or any portion of your trust preferred securities. You must make
your own decision after reading this prospectus and consulting with your advisors, if necessary.
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The date of this prospectus is March 12, 2010.

Dealer Manager

Stifel, Nicolaus & Company, Inc.
501 N. Broadway

St. Louis, MO  63102
Tel: (314) 342-4054
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IMPORTANT

All of the trust preferred securities issued by IBC Capital Finance II, IBC Capital Finance III, and IBC Capital
Finance IV were issued in book-entry form and are currently represented by one or more global certificates held for
the account of The Depository Trust Company ("DTC").  You may tender any of these trust preferred securities by
transferring them through DTC's Automated Tender Offer Program ("ATOP") or by following the other procedures
described under "The Exchange Offers�Procedures for Tendering" on page 113 below.  The trust preferred securities
issued by Midwest Guaranty Trust I were issued in physical certificate form and must be tendered by contacting D.F.
King & Co., Inc., as exchange agent for the exchange offers (the "Exchange Agent"), at the phone numbers shown on
the back cover page of this prospectus. 

We are not providing for guaranteed delivery procedures and therefore you must allow sufficient time for the
necessary tender procedures to be completed during normal business hours of DTC on or prior to the Expiration Date
of the exchange offers. If you hold your trust preferred securities through a broker, dealer, commercial bank, trust
company, or other nominee, you should consider that such entity may require you to take action with respect to the
exchange offers a number of days before the Expiration Date in order for such entity to tender trust preferred
securities on your behalf on or prior to the Expiration Date.  Tenders not received by the Exchange Agent on or prior
to the Expiration Date will be disregarded and of no effect. 

Unless otherwise indicated or unless the context requires otherwise, all references to "we," "us," "our," or similar
references mean Independent Bank Corporation and its direct and indirect subsidiaries on a consolidated basis.

You should rely only on the information contained in this prospectus.  We have not authorized anyone to
provide you with information that is different.  You should assume that the information contained in this
prospectus is accurate only as of the date set forth above.  We are not making an offer of these securities in any
jurisdiction where such offer is not permitted.
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WHERE YOU CAN FIND MORE INFORMATION

This prospectus, which forms a part of a registration statement filed with the SEC, does not contain all of the
information set forth in the registration statement.  For further information with respect to us and the securities to be
exchanged, reference is made to the registration statement. 

We file annual, quarterly, and current reports, proxy statements, and other information with the SEC. You may read
and copy any document we file at the SEC's public reference room at 100 F Street, N.E., Washington, D.C. 20549.
You can also request copies of the documents, upon payment of a duplicating fee, by writing the Public Reference
Section of the SEC. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room.
These SEC filings are also available to the public from the SEC's web site at http://www.sec.gov. 

The Exchange Agent for the exchange offers is:

D.F. King & Co., Inc.

By Facsimile (Eligible Institutions Only)

(212) 809-8838

(provide call back telephone number on fax cover sheet for
confirmation)

Confirmation:  (212) 493-6996

By Mail, Overnight Courier or Hand Delivery

D.F. King & Co., Inc.

48 Wall Street, 22nd Floor

New York, New York 10005

Attn:  Elton Bagley

Questions and requests for assistance related to the exchange offers or additional copies of this prospectus or the
related letter of transmittal may be directed to the Information Agent at its address or telephone numbers set forth
below.  You may also contact your broker, dealer, commercial bank, trust company or other nominee for assistance
concerning the exchange offers.

Edgar Filing: INDEPENDENT BANK CORP /MI/ - Form S-4/A

13



The Information Agent for the exchange offers is:

D.F. King & Co., Inc.

48 Wall Street, 22nd Floor

New York, New York 10005

Banks and Brokers call:  (212) 269-5550 (Collect)

All others call Toll-free:  (800) 431-9643

2
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QUESTIONS AND ANSWERS ABOUT THE EXCHANGE OFFERS

The following are certain questions regarding the exchange offers that you may have as a holder of trust preferred
securities and the answers to those questions. To fully understand the exchange offers and the considerations that may
be important to your decision whether to participate, you should carefully read this prospectus in its entirety, including
the section entitled "Risk Factors" beginning on page 15 below.

What are the exchange offers?

We are offering to exchange, upon the terms and subject to the conditions set forth in this prospectus and in the related
letter of transmittal, up to 180,200,000 newly issued shares of our common stock for properly tendered and accepted
trust preferred securities issued by IBC Capital Finance II (Nasdaq:  IBCPO), IBC Capital Finance III, IBC Capital
Finance IV, and Midwest Guaranty Trust I.

What is the purpose of the exchange offers?

The exchange offers are a part of a more comprehensive Capital Restoration Plan that has been adopted by our Board
of Directors (the "Capital Plan") with the primary objective of increasing our capital and meeting certain minimum
capital ratios established by our Board.  Due to recent events affecting the national economy and the Michigan
economy in particular, we believe additional equity capital is necessary to maintain and strengthen our capital base as
the effects of these events impact our business over the coming months and years.  Although our regulatory capital
ratios remain at levels above federal regulatory "well capitalized" standards, because of the losses we have incurred in
recent quarters, our elevated levels of non-performing loans and other real estate, and the ongoing economic stress in
Michigan, we believe increasing our capital is very important to our future success.

You can find more detail regarding our Capital Plan under "The Exchange Offers - Capital Plan" beginning on
page 108 below.  In short, our Capital Plan contemplates the pursuit of three primary initiatives intended to strengthen
our capital structure:

1. An offer to the United States Department of the Treasury (the "Treasury") to exchange the shares of Series A
Preferred Stock we issued to the Treasury under the Capital Purchase Program (CPP) of the Troubled Asset
Relief Program (TARP) for shares of our common stock;

2. The exchange offers described in this prospectus, in which we seek to exchange outstanding trust preferred
securities for shares of our common stock; and

3. A public offering of our common stock for cash in which we currently intend to seek to raise up to $150 million
of new equity capital.
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At this time, we cannot be sure that any of these three initiatives will be completed or, if they are completed, will be
completed at levels that will allow us to achieve the objectives in our Capital Plan.  However, we believe completion
of the exchange offers described in this prospectus is a critical part of our Capital Plan and that a high level of
participation in the exchange offers is very important to our ability to successfully implement the other two initiatives
described above and otherwise successfully implement our Capital Plan.  See "The Exchange Offers" beginning on
page 107 below for more information. 

What are the key terms of the exchange offers?

We are offering to exchange up to 180,200,000 newly issued shares of our common stock for the outstanding trust
preferred securities referenced in the table below on the terms set forth in such table, subject to the terms and
conditions set forth in this prospectus and in the related letter of transmittal. 

CUSIP
Title of

Securities Issuer

Aggregate
Amount

Outstanding

Liquidation
Amount

per Trust
Preferred
Security

Exchange
Value

Early
Tender

Premium
Value

Total
Exchange

Value
(per Liquidation Amount)

44921B 20
8

8.25%
Cumulative Trust
Preferred
Securities

IBC Capital
Finance II

$50,600,000
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