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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.

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)

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) ~
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Exchange Act Rule 14d-1(d) (Cross-Border Third Party Tender Offer) ~

CALCULATION OF REGISTRATION FEE

Proposed
Title of each class of Proposed maximum aggregate
securities to be Amount to be maximum offering Amount of
registered registered price per share offering price registration fee
Common Stock, par
value $1.00 per share 180,200,000(1) N/A $65,670,320(2) $4,682.29

(1) This registration statement registers the estimated maximum number of shares of common stock of Independent
Bank Corporation (the "Company"), par value $1.00 per share, that may be issued in connection with the
exchange offers by the Company for any and all of the $50,600,000 in aggregate liquidation amount of the
outstanding trust preferred securities of IBC Capital Finance II, $12,000,000 in aggregate liquidation amount of
the outstanding trust preferred securities of IBC Capital Finance III, $20,000,000 in aggregate liquidation amount
of the outstanding trust preferred securities of IBC Capital Finance IV, and $7,500,000 in aggregate liquidation
amount of the outstanding trust preferred securities of Midwest Guaranty Trust L.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(f)(1), 457(f)(2) and
457(c) under the Securities Act of 1933, as amended (the "Securities Act"), and based upon the book value and
market value of the trust preferred securities solicited for exchange. The proposed maximum aggregate offering
price was calculated as follows: the sum of (i) $12,000,000, the book value of the trust preferred securities of IBC
Capital Finance IIT on January 22, 2010; (ii) $20,000,000, the book value of the trust preferred securities of IBC
Capital Finance IV on January 22, 2010; (iii) $7,500,000, the book value of the trust preferred securities of
Midwest Guaranty Trust I on January 22, 2010; and (iv) the product of (a) $12.93 the average of the high and low
prices of the trust preferred securities of IBC Capital Finance II on January 22, 2010 and (b) 2,024,000, the
maximum number of trust preferred securities of IBC Capital Finance II that could be accepted for exchange in
the exchange offer.

(3) Computed in accordance with Section 6(b) of the Securities Act by multiplying .00007130 by the proposed
maximum aggregate offering price.

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 JANUARY 27, 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 1.

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 period as the "Pricing Period" and
such Expiration Date as the "Pricing Date"); however, if an extension to the Expiration Date is announced following
the start of the Pricing Period, we do not currently expect such extension to affect the Pricing Period or the Pricing
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.

Liquidation Early
Tender Total
Amount
Aggregate per Exchange  Premium Exchange
Liquidation Trust Value Value Value

Amount Preferred

CuSsIP Title of Securities Issuer Outstanding Security (per Liquidation Amount)
44921B 20 8.25% IBC Capital 50$00,000 $ 25 $ [1] $ [ 1] $ [ 1]
8 Cumulative Finance 11

Trust Preferred
Securities
44921N Floating Rate IBC Capital  12$00,000 $1,000 $ [1] $ [1 $ [1
AA'1l Trust Preferred Finance III
Securities
44921T AA Floating Rate IBC Capital 20$00,000 $1,000 $ [1] $ [1 $ [1
8 Trust Preferred Finance IV
Securities
N/A Floating Rate Midwest 7,500,000 $1,000 $ [1] $ [1 $ [1
Trust Preferred Guaranty
Securities Trust I
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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
January 26, 2010, the closing sale price for our common stock on the Nasdaq GSM was $1.03 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 131 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.

The date of this prospectusis [ ], 2010.

Dealer Manager

Stifel, Nicolaus & Company, Inc.



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

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 123 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.

nn

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.

16
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FORWARD-LOOKING STATEMENTS

Discussions and statements in this prospectus that are not statements of historical fact, including, without limitation,
statements that include terms such as "will," "may," "should," "believe," "expect," "anticipate," "estimate," "project,"
"intend," and "plan," and statements about future financial and operating results, plans, objectives, expectations, and
intentions and other statements that are not historical facts, are forward-looking statements. Forward-looking
statements express management's current expectations, forecasts of future events, or long-term goals and, by their
nature, are subject to assumptions, risks, and uncertainties. Although management believes that the expectations,
forecasts, and goals reflected in these forward-looking statements are reasonable, actual results could differ materially
for a variety of reasons, including the risks and uncertainties detailed under "Risk Factors" set forth below. The key
risks are summarized following:

non nan

. If we are unable to successfully raise new equity capital and otherwise implement our capital restoration plan, it
will be extremely difficult for us to withstand current economic conditions and any further deterioration in our loan
portfolio;

o Future loan losses could exceed the reserves we maintain for such losses;

. Economic conditions in Michigan are worse in many cases than national economic conditions and the ability of
the Michigan economy to recover, and the pace of such recovery, is expected to have a material impact on our future
financial success;

. Conditions in regional and local real estate markets are expected to have a material impact on our future
financial success;

. Current turmoil in the vehicle service contract industry has increased the credit risk and reputation risk for our
subsidiary, Mepco Finance Corporation, have led and may continue to lead to significant losses for Mepco, and will
contribute to a decrease in the average earning assets of Mepco, which has historically operated at a profit and
decreased the size of the losses we have incurred in recent periods;

. Legislative and regulatory changes could increase our expenses, decrease our income, and otherwise have a
negative impact on our results of operations;

. Our use of wholesale funding sources exposes us to liquidity risk and potential earnings volatility;

17
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. The continued services of our management team are critical as we work through our asset quality issues and the
implementation of our capital restoration plan, yet our ability to compensate our executives is subject to restrictions
that do not apply to many of our competitors;

. Media reports regarding ongoing bank failures and any negative publicity regarding our capital position could
result in our loss of core deposits;

. Our capital raising initiatives will result in significant dilution to our current shareholders;

. Implementation of our capital plan could result in the U.S. Treasury or another large investor owning a
significant percentage of our common stock, and such investor's interests could be different than the interests of our
smaller shareholders;

o Our common stock may be delisted from the Nasdaq Global Stock Market;

. We have suspended all quarterly payments on our preferred stock and our trust preferred securities and we do
not know if or when such payments will resume;

. We are currently prohibited from paying cash dividends on our common stock and will, for the foreseeable
future, be subject to material restrictions on our ability to pay cash dividends;

. The liquidity and market price of our common stock may be materially and adversely affected by our current
financial condition and the capital raising initiatives we are pursuing.

You are urged to read the "Risk Factors" section carefully and not rely on the above summary.

In addition, other factors not currently anticipated may also materially and adversely affect our results of operations,
cash flows, financial position, and prospects. We cannot assure you that our future results will meet expectations.
While we believe the forward-looking statements in this prospectus are reasonable, you should not place undue
reliance on any forward-looking statement. In addition, these statements speak only as of the date made. We do not
undertake, and expressly disclaim, any obligation to update or alter any statements, whether as a result of new
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information, future events, or otherwise, except as required by applicable law.

2
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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) By Mail, Overnight Courier or Hand Delivery
(212) 809-8838 D.F. King & Co., Inc.
(provide call back telephone number on fax cover sheet for 48 Wall Street, 22nd Floor
confirmation)

New York, New York 10005
Confirmation: (212) 493-6996
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.

20
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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

21
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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 1.

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 "Capital Plan" beginning on page 43 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
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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.

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 119 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.

Liquidation Early
Amount per Tender Total
Aggregate Trust Exchange Premium Exchange
Title of Amount Preferred  Value Value Value
CusSsIP Securities Issuer Outstanding Security (per Liquidation Amount)
44921B 20 8.25% IBC Capital $50,600,000 $ 25 $ [ ] $ [ ] $ [ ]
8 Cumulative Finance II
Trust Preferred
Securities
44921N  Floating Rate  IBC Capital $12,000,000 $ 1,000 $ [ ] $ [ ] $ [
AA'1l Trust Preferred Finance III
Securities
44921T  Floating Rate  IBC Capital $20,000,000 $ 1,000 $ [ ] $ [ ] $ [
AA 8 Trust Preferred Finance IV
Securities
N/A Floating Rate ~ Midwest $ 7,500,000 $ 1,000 $ [] $ [ ] $ [
Trust Preferred  Guaranty Trust
Securities I
4
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What consideration is being offered in exchange for the trust preferred securities?

We are offering to issue shares of our common stock in exchange for the trust preferred securities. The number of
shares of our common stock you would be eligible to receive is explained in the next paragraph.

We refer to the liquidation amount of each of the trust preferred securities, as shown in the table above, as the
"Liquidation Amount." The Liquidation Amount of each trust preferred security issued by IBC Capital Finance II is
$25. The Liquidation Amount of each trust preferred security issued by IBC Capital Finance III, IBC Capital Finance
IV, and Midwest Guaranty Trust I is $1,000. For each Liquidation Amount of trust preferred securities that we accept
for exchange in accordance with the terms of the exchange offers, we will issue a number of shares of our common
stock having an aggregate dollar value (based on the Relevant Price, as described below) equal to the applicable
Exchange Value set forth in the table above or, in the case of trust preferred securities tendered on or prior to the Early
Tender Premium Deadline, having an aggregate dollar value (based on the Relevant Price) equal to the sum of the
applicable Exchange Value plus the applicable Early Tender Premium Value set forth in the table above (such sum,
the "Total Exchange Value"). We refer to the number of shares of our common stock we will issue for each
Liquidation Amount of trust preferred securities we accept in the exchange offers as the "exchange ratio." We will
round each exchange ratio down to four decimal places.

The "Relevant Price" is equal to the average volume weighted average price per share, or "Average VWAP," of our
stock for the five consecutive trading day period ending on and including the second trading day immediately
preceding the Expiration Date, as it may be extended (we refer to such period as the "Pricing Period" and such
Expiration Date as the "Pricing Date"); provided, however, that if we announce an extension to the Expiration Date
after the Pricing Period begins, we do not currently expect such extension to affect the Pricing Period or the Pricing
Date.

Depending on the trading price of our common stock on the settlement date for the exchange offers compared to the
Relevant Price described above, the market value of the shares of common stock we issue in exchange for each
Liquidation Amount of trust preferred securities we accept for exchange may be less than, equal to, or greater than the
applicable Exchange Value or Total Exchange Value.

How may I obtain information regarding the Relevant Price and applicable exchange ratio?

Throughout the exchange offers, the indicative Average VW AP, the resulting indicative Relevant Price, and the
indicative exchange ratios will be available at www.independentbank.com/exchangeoffers and from our information
agent, D.F. King & Co., Inc. (the "Information Agent") at one of its telephone numbers listed on the back cover page
of this prospectus. 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 4:30 p.m., Eastern Time, on the
Expiration Date, and those final exchange ratios will also be available by that time at
www.independentbank.com/exchangeoffers and from the Information Agent.
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Is there a maximum amount of trust preferred securities that may be exchanged in the exchange offers?

We will accept for exchange the maximum amount of validly tendered and not properly withdrawn trust preferred
securities that does not result in the issuance of more than 180,200,000 shares of our common stock.

We have set this maximum number of shares at a level that we anticipate will allow us to accept for exchange all
outstanding trust preferred securities. As a result, we believe it is highly unlikely that we will not be able to accept for
exchange all trust preferred securities tendered in the exchange offers. In the unlikely event that our acceptance of all
validly tendered trust preferred securities would cause us to issue more than 180,200,000 shares of our common stock
(which could happen if the Relevant Price drops below $0.50 per share and all or substantially all outstanding trust
preferred securities are tendered for exchange), we will announce at that time how validly tendered trust preferred
securities will be prorated for acceptance by us for exchange and any resulting changes in the Expiration Date or other
terms of the exchange offers.

When are you going to resume making quarterly distributions on the trust preferred securities?

Beginning in December of 2009, we suspended all quarterly dividend payments on our outstanding trust preferred
securities. If you participate in the exchange offers, you will be giving up your right to all distribution payments on
the trust preferred securities you tender, including any distributions that have accrued but not been paid as a result of
our recent suspension of quarterly payments.

We do not know if or when we will resume making payments on our trust preferred securities. For the reasons
described in this prospectus, we do not anticipate resuming payments in the foreseeable future.
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What happens to tendered securities that are not accepted for exchange?

If your tendered securities are not accepted for exchange for any reason pursuant to the terms and conditions of the
exchange offers, such securities will be returned without expense to you or, in the case of securities tendered by
book-entry transfer, such securities will be credited to an account maintained at DTC designated by the participant
who delivered such securities, in each case, promptly following the Expiration Date or the termination of the exchange
offers.

Will fractional shares be issued in the exchange offers?

No. We will not issue fractional shares of our common stock in the exchange offers. Instead, the number of shares of
our common stock received by each registered holder whose trust preferred securities are accepted for exchange in the
exchange offers will be rounded down to the nearest whole number.

Are the exchange offers subject to any minimum tender or other conditions?

Our obligation to exchange shares of our common stock for trust preferred securities tendered in the exchange offers is
not subject to any minimum tender condition. In other words, we currently intend to complete and close the
exchange offers regardless of the number of trust preferred securities tendered for exchange.

However, our obligation to exchange shares of our common stock for trust preferred securities tendered in the
exchange offers is subject to a number of conditions that must be satisfied or, if permissible under applicable law,
waived by us on or prior to the Expiration Date, including, among others:

. The holders of our common stock must approve a proposal to amend our Articles of Incorporation to increase
the number of authorized shares of our common stock from 60 million to 500 million at a special meeting of
shareholders to be held on January 29, 2010;

. Our exchange of shares of our common stock for trust preferred securities issued by IBC Capital Finance III,
IBC Capital Finance IV, and Midwest Guaranty Trust I is subject to the approval by our shareholders, at that same
special meeting of shareholders described above, in accordance with Nasdaq Marketplace Rule 5635. This rule
requires shareholder approval for issuance of shares of our common stock under certain circumstances where the
number of shares issued or sold equals 20% or more of the number of outstanding shares of common stock or 20% or
more of the voting power of our capital stock outstanding before the issuance, other than in a transaction involving a
public offering; and
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. There must not have been any change or development that in our reasonable judgment may materially reduce
the anticipated benefits to us of the exchange offers or that has had, or could reasonably be expected to have, a
material adverse effect on us, our business, condition (financial or otherwise), or prospects.

See "Conditions of the Exchange Offers" on page 121 below for other conditions that apply.

How do I participate in the exchange offers?

You may tender your trust preferred securities by transferring the trust preferred securities through ATOP or following
the other procedures described under "Procedures for Tendering" on page 123 below. Contact the Information Agent
at the phone number on the back cover of this prospectus if you have any questions.

How do I participate if my trust preferred securities are held of record by a broker, dealer, commercial bank,
trust company, or other nominee?

If you wish to tender your trust preferred securities and they are held of record by a broker, dealer, commercial bank,
trust company, or other nominee, you should contact such entity promptly and instruct it to tender the trust preferred
securities on your behalf. In some cases, the nominee may request submission of such instructions on a beneficial
owner's instruction form. Please check with your nominee to determine the procedures for such form.

You are urged to instruct your broker, dealer, commercial bank, trust company, or other nominee at least five business
days prior to the Expiration Date in order to allow adequate processing time for your instruction.

In order to validly tender your trust preferred securities in the exchange offers, you or your broker, dealer, commercial
bank, trust company, or other nominee must follow the procedures described under "Procedures for Tendering" on
page 123 below.
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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.
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.

May I tender only a portion of the trust preferred securities that I hold?

Yes. You do not have to tender all of your trust preferred securities to participate in the exchange offers.

Is IBC or anyone else making a recommendation regarding whether I should tender in the exchange offers?

No. Neither we, any trustee of our trust subsidiaries, the Dealer Manager, the Exchange Agent, the Information
Agent, nor anyone else is making any recommendation regarding whether you should tender all or a portion of your
trust preferred securities in the exchange offers. Accordingly, you must make your own determination as to whether to
tender your trust preferred securities in the exchange offers and, if so, the number of trust preferred securities to
tender. Before making your decision, we urge you to carefully read this prospectus in its entirety, including the
information set forth in the section of this prospectus entitled "Risk Factors."

When do the exchange offers expire?

The exchange offers will expire at 11:59 p.m., Eastern Time, on [ ], unless extended or earlier terminated by us. We
refer to such time and date, as it may be extended, as the "Expiration Date." The Early Tender Premium Deadline (the
date by which you must tender in order to be eligible to receive the applicable Early Tender Premium Value per
Liquidation Amount listed on the cover page of this prospectus) is 5:00 p.m., Eastern Time, [ ], unless we extend it.

Under what circumstances can the exchange offers be extended, amended, or terminated?

We do not currently intend to extend or amend the exchange offers. However, we reserve the right to extend any one
or more of the exchange offers for any reason or no reason at all. We also reserve the right, at any time or from time to
time, to amend the terms of any one or more of the exchange offers in any respect prior to the Expiration Date. We
also reserve the right to terminate any one or more of the exchange offers at any time prior to the Expiration Date if
any of the conditions to our completion of the exchange offers is not satisfied. If any of the exchange offers is
terminated, no trust preferred securities for that exchange offer will be accepted for exchange and any trust preferred
securities that have been tendered for that exchange offer will be returned to the holder promptly after the termination.
For more information regarding our right to extend, amend, or terminate the exchange offers, see "Expiration Date;
Extension; Termination; Amendment" on page 122 below.
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How will I be notified if any exchange offer is extended, amended, or terminated?

If any one or more of the exchange offers is extended, amended, or terminated, we will issue a timely public
announcement. For more information regarding notification of extensions, amendments, or the termination of the
exchange offers, see "Expiration Date; Extension; Termination; Amendment" on page 122 below.

May I withdraw trust preferred securities that I tender in the exchange offers?

You may withdraw any trust preferred securities that you tender at any time prior to the Expiration Date. You may
withdraw any trust preferred securities in accordance with the terms of the exchange offers by following the
procedures described under the caption "Withdrawal of Tenders" on page 126 below.

With whom may I speak if I have questions about the exchange offers?

If you have questions regarding the procedures for tendering your trust preferred securities in the exchange offers,

require additional materials, or require assistance in tendering your trust preferred securities, please contact D.F. King

& Co., Inc., our Information Agent for the exchange offers. You can call the Information Agent at one of its phone

numbers listed on the back cover page of this prospectus. You may also write to the Information Agent at the address

set forth on the back cover page of this prospectus.

7
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SUMMARY

This summary highlights the material information contained in this prospectus to help you understand our business
and the exchange offers. It does not contain all of the information that may be important to you. You should carefully
read this prospectus to understand fully the terms of the exchange offers, as well as the other considerations that are
important to you in making your investment decision. You should pay special attention to the "Risk Factors"
beginning on page 15.

About Independent Bank Corporation

Independent Bank Corporation, headquartered in Ionia, Michigan, is a regional bank holding company providing
commercial banking services in Michigan. We offer a wide range of banking products and services, including
transaction and savings deposits, commercial, consumer and real estate loans, mortgage origination services, and retail
brokerage services. We serve individuals, small to medium-sized businesses, community organizations, and public
entities.

Our wholly-owned banking subsidiary, Independent Bank, has banking offices located throughout Michigan, and the
offices are primarily located in or near the Grand Rapids, Battle Creek, Lansing, Detroit, Bay City, and Saginaw
metropolitan areas. In total, Independent Bank serves its markets through its main office and a total of 106 branches,
3 drive-thru facilities, and 9 loan production offices.

Our bank's activities cover all phases of commercial banking, including checking and savings accounts, commercial
lending, direct and indirect consumer financing, mortgage lending, and safe deposit box services. Our bank's mortgage
lending activities are primarily conducted through a separate mortgage bank subsidiary. In addition, Mepco Finance
Corporation, a subsidiary of our bank, acquires (on a full recourse basis) and services payment plans provided to
consumers who purchase vehicle service contracts and similar products from third party providers. We also offer title
insurance services through a separate subsidiary of our bank and investment and insurance services through a third
party agreement with PrimeVest Financial Services, Inc. Our bank does not offer trust services. Our principal markets
are the rural and suburban communities across lower Michigan that are served by our bank's branch network.

Our principal executive offices are located at 230 West Main Street, lonia, Michigan 48846, and our telephone
number at that address is (616) 527-9450.

About the Trusts
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Each of IBC Capital Finance II, IBC Capital Finance III, IBC Capital Finance IV, and Midwest Guaranty Trust I (each
one a "Trust," and collectively, the "Trusts") is a Delaware statutory trust. We are the sole holder of all the common
securities of each of these Trusts. The sole asset and only source of funds to make payments on the trust preferred
securities issued by each Trust are the junior subordinated debentures we issued to each Trust (the "Underlying
Debentures"). To the extent that a Trust receives interest payments from us on the Underlying Debentures it holds, it
is obligated to distribute those amounts to the holders of trust preferred securities of such Trust in the form of
quarterly distributions. We have provided holders of the trust preferred securities of the Trusts a guarantee in support
of each of the Trusts' obligation to make distributions on its trust preferred securities, but only to the extent such Trust
otherwise has funds available for distribution.

Following the exchange offers, the trust preferred securities of each Trust that we acquire in the exchange offers will
be exchanged by us for a like amount of the Underlying Debentures in accordance with the amended and restated trust
agreements governing the Trust. We will then submit such Underlying Debentures for cancellation by the indenture
trustee under the applicable indenture.

We have currently suspended quarterly distributions on the trust preferred securities of the Trusts. We are unsure
when distributions will resume. We have no plans to resume distributions in the near future.

Background to the Exchange Offers

Our subsidiary bank began to experience rising levels of non-performing loans and higher provisions for loan losses in
2006. The bank remained profitable through the second quarter of 2008. However, since the third quarter of 2008,
the bank has incurred six consecutive quarterly losses, which have pressured its capital ratios. Although our bank still
remains well-capitalized under federal regulatory guidelines, we project that, due to our past losses, continuing
economic stress in Michigan, and elevated levels of non-performing assets, an increase in equity capital is likely
necessary in order for our bank to remain well-capitalized. Therefore, our Board recently adopted a Capital
Restoration Plan (the "Capital Plan"). The Capital Plan documents our objectives for increasing our capital ratios and
the various methods to be employed to reach those objectives. The Capital Plan is described in more detail under
"Capital Plan" on page 43 below.
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The three primary initiatives of our Capital Plan are as follows:

. An offer we have made to the Treasury to issue shares of our common stock in exchange for up to the entire
$72 million in aggregate liquidation value of the shares of preferred stock held by the Treasury;

. An offer to exchange shares of our common stock for our outstanding trust preferred securities, as described in
this prospectus; and

. 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.

We believe the exchange offers described in this prospectus are an important step to be taken prior to offering shares
of our common stock for cash. If completed (i.e., we accept any trust preferred securities for exchange), the exchange
offers would result in a reduction in our obligation to make quarterly distributions to holders of trust preferred
securities and would result in an increase to the tangible common equity (TCE) of Independent Bank Corporation.
The magnitude of such effects will depend on the amount of trust preferred securities validly tendered and accepted
for exchange in the exchange offers. We also believe the more trust preferred securities tendered for exchange in
these exchange offers, the better our opportunities will be to successfully raise new equity capital through a sale of our
common stock. The sale of our common stock and the contribution of all or substantially all of the proceeds to our
subsidiary bank will increase the capital ratios of the bank. The primary objective of our Capital Plan is for our bank
to achieve the minimum capital ratios established by our Board of Directors, as described below.

Recent Developments

The following is a very summary description of recent developments that should be considered in assessing our
financial condition and the prospects for our future operating results. We encourage you to review this entire
prospectus, including the "Recent Developments" section on page 41 below for more information.

¢ In December of 2009, our Board of Directors adopted resolutions that prohibit us from, among other things,
paying any dividends on our common stock, our preferred stock, or our trust preferred securities without, in
each case, the approval of our federal and state banking regulators.

¢ In December of 2009, the Board of Directors of our subsidiary bank adopted resolutions designed to enhance
certain aspects of our operations, performance, and financial condition. Most importantly, these resolutions
require our bank to achieve and thereafter maintain a minimum ratio of Tier 1 capital to average assets of 8%
and a minimum ratio of total risk based capital to risk weighted assets of 11%. As of September 30, 2009, our
bank had a Tier 1 capital ratio of 7.32% and a total risk based capital ratio of 10.68%, although these ratios are
expected to be lower as of December 31, 2009, based on projected losses in the fourth quarter of 2009. These
resolutions were adopted in conjunction with discussions with our federal and state regulators and in response
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to issues highlighted in the most recent exam report issued by the Federal Reserve Bank, our bank's primary
federal regulator. We may not rescind or materially modify any of these resolutions without notice to the
federal and state banking regulators.

® Beginning in December of 2009, we exercised our right to defer all quarterly distributions on our outstanding
trust preferred securities and on all shares of preferred stock issued to the Treasury pursuant to the Troubled
Asset Relief Program (TARP). We have also ceased any cash dividends on our common stock.

® On or about December 18, 2009, we mailed to the holders of our common stock a proxy statement relating to
a special meeting of our shareholders to be held on January 29, 2010. The purpose of this special shareholder
meeting is to ask our shareholders to vote upon proposals to (1) approve an amendment to our Articles of
Incorporation to increase the number of shares of common stock we are authorized to issue from 60 million to
500 million, which will allow us to raise the additional equity capital necessary to comply with the Board
resolutions described above, (2) approve the exchange offers described in this prospectus for the trust
preferred securities issued by IBC Capital Finance III, IBC Capital Finance 1V, and Midwest Guaranty Trust I
and the issuance of our common stock in exchange for the outstanding shares of our preferred stock held by
the Treasury, as we believe such approval is necessary under current Nasdaq rules, and (3) an underwater
option exchange program pursuant to which we will offer our current employees who hold eligible options
(excluding our "named executive officers" listed on page 111 below and excluding our directors) to surrender
such options in a value-for-value exchange for new options to purchase our common stock, which program is
intended to motivate and retain key employees and to reinforce the alignment of our employees' interests with
those of our shareholders. More details regarding these proposals can be found in the definitive proxy
statement we filed with the SEC on December 18, 2009.
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® We made a proposal to the Treasury to exchange all shares of our preferred stock held by the Treasury for
shares of our common stock with a value (based on market prices at the time of the exchange) equal to 75% of
the $72 million aggregate liquidation value of the preferred stock. We continue to have discussions with the
Treasury regarding this proposal, but we do not know if the Treasury will agree to participate in such an
exchange or, if they do agree to participate, on what terms and conditions.

¢ As required by the Board resolutions adopted by our bank in December described above, we adopted a
comprehensive Capital Restoration Plan in January 2010. The primary objective of our Capital Plan is to
achieve the minimum capital ratios imposed by our Board of Directors in the resolutions adopted in
December. The Capital Plan outlines three primary capital raising initiatives designed to improve our capital
position and achieve these minimum capital ratios. These three capital initiatives are described above.

® We expect that if we are unable to achieve the minimum capital ratios described above by or within a
reasonable time after April 30, 2010, our bank's capital levels will fall below those necessary to remain
"well-capitalized" under federal regulatory standards. In that case, we also expect that our federal and state
banking regulators would impose additional regulatory restrictions and requirements on us through a
regulatory enforcement action. These consequences would likely materially and adversely affect our financial
condition and results of operations. We view the exchange offers described in this prospectus as critical to
our ability to successfully implement our Capital Plan.

e Our subsidiary, Mepco Finance Corporation, expects to record an expense of at least $12 million in the fourth
quarter of 2009 (in addition to the $6.0 million expense taken in the third quarter of 2009) related to the
probable failure of its most significant counterparty. Mepco is actively working to reduce its credit exposure
to this counterparty and minimize any loss associated with the counterparty's failure. At this time, we do not
know the amount of any such loss. The failure of this counterparty and other events within the vehicle service
contract industry will have other effects on our consolidated financial results and condition, as we expect
Mepco's total earning assets to decrease by 50% in 2010 and continue to decrease in 2011.

More detail regarding each of these developments is set forth under the "Recent Developments" section of our
"Management's Discussion and Analysis of Financial Condition and Results of Operations" beginning on page 41
below. That section also includes interim financial data as of, and for the two- and eleven-month periods ended,
November 30, 2009.
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Summary of the Terms of the Exchange Offers

The following summary is provided solely for the convenience of holders of the trust preferred securities. This
summary is not intended to be complete and should be read in conjunction with the information appearing elsewhere
in this prospectus. Holders of trust preferred securities are urged to read this prospectus in its entirety.

Terms of the Exchange Offers Upon the terms and subject to the conditions set forth in this prospectus and the related

Early Tender Premium
Deadline

letter of transmittal, we are offering to exchange up to 180,200,000 shares of our
common stock for any and all of our outstanding trust preferred securities validly
tendered and not properly withdrawn prior to the Expiration Date.

For each Liquidation Amount of trust preferred securities we accept for exchange in
accordance with the terms of the exchange offers, we will issue a number of shares of
our common stock having a value (based on the Relevant Price) equal to the applicable
Exchange Value plus, if the trust preferred securities have been tendered prior to the
Early Tender Premium Deadline referred to below, the applicable Early Tender
Premium Value. The number of shares of our common stock that we will issue for each
Liquidation Amount of trust preferred securities we accept in the exchange offers which
we call the "exchange ratio" for that exchange offer will be an amount (rounded down
to four decimals) equal to (i) the value calculated pursuant to the preceding sentence
divided by (ii) the Relevant Price. The "Relevant Price" is equal to the Average VWAP
of our common stock for the five consecutive trading day period ending on and
including the second trading day immediately preceding the Expiration Date, as it may
be extended (we refer to such period as the "Pricing Period" and Expiration Date as the
"Pricing Date"); provided, however, that if we announce an extension to the Expiration
Date after the Pricing Period begins, we do not currently expect such extension to
affect the Pricing Period or the Pricing Date.

We will accept properly tendered trust preferred securities for exchange at the
applicable exchange ratio determined as described above, on the terms and subject to
the conditions of the exchange offers. We will return any trust preferred securities that
are not accepted for exchange promptly following the Expiration Date of the exchange
offer or, in the event of termination of the exchange offer, promptly after such
termination.

Depending on the trading price of our common stock on the settlement date for the
exchange offers compared to the Relevant Price described above, the market value of
the common stock we issue in exchange for each Liquidation Amount of trust preferred
securities we accept for exchange may be less than, equal to, or greater than the
applicable Exchange Value or Total Exchange Value, as applicable, listed in the table
on the cover page of this prospectus.

In order to be eligible to receive the applicable Early Tender Premium Value listed on

the cover page of this prospectus for each Liquidation Amount of trust preferred
securities you tender, you must validly tender your trust preferred securities (and not
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subsequently withdraw them) by 5:00 p.m., Eastern Time, on [ ]. The term "Early
Tender Premium Deadline" means such date and time or, if the Early Tender Premium
Deadline is extended, the latest date and time to which the Early Tender Premium
Deadline is so extended.

The exchange offers will expire at 11:59 p.m., Eastern Time, on [ ] (unless we extend
this deadline or earlier terminate the exchange offer). The term "Expiration Date"
means such date and time or, if the exchange offers are extended, the latest date and
time to which the exchange offers are so extended. You may withdraw any trust
preferred securities that you tender at any time prior to the Expiration Date by
following the procedures described under the caption "Withdrawal of Tenders" on
page 126 below.
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Publication of Exchange
Ratio Information

Extensions; Waivers;
Amendments; Termination

Throughout the exchange offers, the indicative Average VW AP, the resulting
indicative Relevant Price, and applicable indicative exchange ratios will be
available at www.independentbank.com/exhangeoffers and from the Information
Agent at the phone numbers listed on the back cover page of this prospectus. We
will announce the final exchange ratios for the trust preferred securities (both for
those tendered before the Early Tender Premium Deadline and those tendered after
that deadline) by 4:30 p.m., Eastern Time, on the Expiration Date, and such final
exchange ratios will also be available by that time at
www.independentbank.com/exhangeoffers and from the Information Agent.

Subject to applicable law, we reserve the right to (i) extend the Expiration Date,
(ii) waive any and all conditions to or amend the exchange offers in any respect,
and (iii) terminate the exchange offers if any of the conditions to our completion of
the exchange offers is not satisfied by the Expiration Date. Any extension, waiver,
amendment, or termination will be publicly announced as promptly as practicable.
In the case of an extension, the public announcement will be issued no later than
9:00 a.m., Eastern Time, on the next business day after the last previously
scheduled Expiration Date. See "Expiration Date; Extension; Termination;
Amendment" on page 122 below.

Conditions to the Exchange Offers Our obligation to exchange shares of our common stock for trust preferred

Settlement Date

Fractional Shares

securities in the exchange offers is not subject to any minimum tender condition.

Our obligation to exchange shares of our common stock for trust preferred
securities in the exchange offers is subject to a number of conditions that must be
satisfied or, if permissible under applicable law, waived by us, including, among
others:

o The holders of our common stock must approve a proposal to amend our
Articles of Incorporation to increase the number of authorized shares of our
common stock from 60 million to 500 million at a special meeting of shareholders
to be held on January 29, 2010;

o Our exchange of shares of common stock for trust preferred securities issued
by IBC Capital Finance III, IBC Capital Finance IV, and Midwest Guaranty Trust I
is subject to the approval by our shareholders, at that same special meeting of
shareholders described above; and

o There must not have been any change or development that in our reasonable
judgment may materially reduce the anticipated benefits to us of the exchange
offers or that has had, or could reasonably be expected to have, a material adverse
effect on us, our business, condition (financial or otherwise), or prospects.

The "settlement date" for the exchange offers will be a date promptly following the
Expiration Date. We currently expect the settlement date to be within three
business days after the Expiration Date.

We will not issue fractional shares of common stock in the exchange offers.

Instead, the number of shares of our common stock received by each registered
holder whose trust preferred securities are accepted for exchange in the exchange
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offers will be rounded down to the nearest whole number.

Procedures for Tendering Trust ~ You may tender your trust preferred securities by transferring the trust preferred
Preferred Securities securities through ATOP or by following the other procedures set forth below and
described in more detail under "The Exchange Offers Procedures for Tendering." If
you are tendering trust preferred securities issued by Midwest Guaranty Trust I,
you must contact the Exchange Agent at the phone numbers shown on the back
cover page of this prospectus.
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United States Federal Income
Tax Considerations

Consequences of Failure to
Exchange

Trust Preferred Securities

Any beneficial owner whose trust preferred securities are held of record by a
broker, dealer, commercial bank, trust company or other nominee and who
wishes to tender trust preferred securities should contact such nominee promptly
and instruct such nominee to tender trust preferred securities on such owner's
behalf. In some cases, the nominee may request submission of such instructions
on a beneficial owner's instruction form. Please check with your nominee to
determine the procedures for such form.

You are urged to instruct your broker, dealer, commercial bank, trust
company or other nominee at least five business days prior to the
Expiration Date in order to allow adequate processing time for your
instruction.

Should you have any questions as to the procedures for tendering your trust
preferred securities, please call your broker, dealer, commercial bank, trust
company or other nominee, or call our Information Agent, at its telephone
number on the back cover page of this prospectus.

In order to validly tender your trust preferred securities in the exchange offers,
you or your broker, dealer, commercial bank, trust company or other nominee
must follow the procedures described under "The Exchange Offers Procedures
for Tendering."

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. Tenders not received by the Exchange Agent on or prior
to the Expiration Date will be disregarded and of no effect.

Your exchange of trust preferred securities for shares of our common stock in
the exchange offers will be treated as a recapitalization for U.S. federal income
tax purposes. Therefore, you will not recognize any gain or loss upon
consummation of the exchange offers. See "Material U.S. Federal Income Tax
Consequences."

If there is not a high level of participation in the exchange offers described in
this prospectus, it may be difficult or impossible for us to complete the other
initiatives described in our Capital Plan and ultimately to achieve the minimum
capital ratios set forth in the Capital Plan. In that case, we would likely not be
able to remain well-capitalized under federal regulatory standards and we would
also expect our primary bank regulators to impose additional regulatory
restrictions and requirements on us through a memorandum of understanding or
other, more formal enforcement action. These consequences would likely have
a material adverse effect on our business and the value of our securities and
make it increasingly difficult for us to withstand the current economic
conditions and any continued deterioration in our loan portfolio. In that case,
we may be required to engage in a sale or other transaction with a third party or
our subsidiary bank could be placed into receivership by bank regulators. Any
such event could be expected to result in a loss of the entire value of our
outstanding shares of common stock and could also result in a loss of the entire
value of our outstanding trust preferred securities and preferred stock.
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Comparison of the Rights of
Common Stock and Trust Preferred
Securities

13

In addition, depending on the amount of trust preferred securities that are
accepted for exchange in the exchange offers, the trading market for the trust
preferred securities issued by IBC Capital Finance II (Nasdaq: IBCPO) that
remain outstanding after the exchange offers may be more limited. A reduced
trading volume may decrease the price and increase the volatility of the trading
price of such trust preferred securities that remain outstanding following the
exchange offers.

We have currently suspended all distributions on the trust preferred securities in
accordance with their terms. We are unsure when distributions will resume.
We have no plans to resume distributions in the near future.

There are material differences between the rights of a holder of our common
stock and a holder of the trust preferred securities. See "Comparison of Rights
Between the Trust Preferred Securities and Our Common Stock."
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Our common stock is currently traded on the Nasdaq GSM under the symbol
"IBCP". The last reported closing price of our common stock on January 26,
2010, the last trading day prior to the date of this prospectus, was $1.03 per
share. We will file an application with the Nasdaq GSM to list the common
stock to be issued in the exchange offers. The trust preferred securities issued by
IBC Capital Finance II are listed for trading on the Nasdaqg GSM under the
symbol "IBCPO." The last reported closing price of these trust preferred
securities on January 26, 2010, the last trading day prior to the date of this
prospectus, was $13.00 per share.

However, it is possible our common stock and the trust preferred securities
described in the preceding paragraph will be delisted from Nasdaq. Please see
"Risk Factors" below.

You will not be required to pay brokerage commissions to the Dealer Manager,
the Exchange Agent, the Information Agent, or us in connection with the
exchange offers.

You will have no appraisal rights in connection with the exchange offers.
Stifel, Nicolaus & Company, Incorporated

D.F. King & Co., Inc.

D.F. King & Co., Inc.
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RISK FACTORS

You should carefully consider the risks described below and all of the information contained in this prospectus before
you decide whether to participate in the exchange offers.

RISKS RELATED TO OUR BUSINESS

Our results of operations, financial condition, and business may be materially and adversely affected if we are
unable to successfully implement our Capital Plan.

Our Capital Plan, which is described in more detail under "Recent Development Capital Plan" below, contemplates
three primary initiatives that have been or will be undertaken in order to increase our common equity capital, decrease
our expenses, and enable us to withstand and better respond to current market conditions and the potential for
worsening market conditions. Those three initiatives are the exchange offers described in this prospectus, an offer to
the Treasury to convert the preferred stock it holds into our common stock, and a public offering of our common stock
for cash. We cannot be sure we will be able to successfully execute on these identified initiatives in a timely manner
or at all. The successful implementation of our Capital Plan is, in many respects, largely out of our control and
depends on factors such as the aggregate amount of trust preferred securities tendered in these exchange offers, the
willingness of the Treasury to exchange the shares of our preferred stock it holds for shares of our common stock, and
our ability to sell our common stock or other securities for cash. These factors, in turn, may depend on factors outside
of our control such as the stability of the financial markets, other macro economic conditions, and investors'
perception of the ability of the Michigan economy to recover from the current recession.

If we are unable to achieve the minimum capital ratios set forth in our Capital Plan in the near future, it would likely
materially and adversely affect our business, financial condition, and the value of our securities. An inability to
improve our capital position would make it very difficult for us to withstand continued losses that we may incur and
that may be increased or made more likely as a result of continued economic difficulties and other factors, as
described elsewhere in this "Risk Factors" section.

In addition, we believe that if we are unable to achieve the minimum capital ratios set forth in our Capital Plan by or
within a reasonable time after the April 30, 2010 deadline imposed by our Board and if our financial condition and
performance otherwise fail to improve significantly, it is likely we will not be able to remain well-capitalized under
federal regulatory standards. In that case, we also expect our primary bank regulators would impose additional
regulatory restrictions and requirements on us through a regulatory enforcement action. If we fail to remain
well-capitalized under federal regulatory standards, we will be prohibited from accepting or renewing brokered
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deposits without the prior consent of the FDIC, which would likely have a material adverse impact on our business
and financial condition. If our regulators take enforcement action against us, it would likely increase our expenses
and could limit our business operations, as described under "Importance of the Exchange Offers" on page 119 below.
There could be other expenses associated with a continued deterioration of our capital, such as increased deposit
insurance premiums payable to the FDIC.

These additional restrictions would make it increasingly difficult for us to withstand the current economic conditions
and any continued deterioration in our loan portfolio. In that case, we may be required to engage in a sale or other
transaction with a third party or our subsidiary bank could be placed into receivership by bank regulators. Any such
event could be expected to result in a loss of the entire value of our outstanding shares of common stock, including
any common stock issued in exchange for trust preferred securities in these exchange offers, and could also result in a
loss of the entire value of our outstanding trust preferred securities and preferred stock.

We have credit risk inherent in our asset portfolios, and our allowance for loan losses may not be sufficient to
cover actual loan losses.

Our loan customers may not repay their loans according to their respective terms, and the collateral securing the
payment of these loans may be insufficient to assure repayment. We have experienced and may continue to experience
significant credit losses which could have a material adverse effect on our operating results. We make various
assumptions and judgments about the collectability of our loan portfolio, including the creditworthiness of our
borrowers and the value of the real estate and other assets serving as collateral for the repayment of many of our loans.
In determining the size of the allowance for loan losses, we rely on our experience and our evaluation of current
economic conditions. If our assumptions or judgments prove to be incorrect, our current allowance for loan losses may
not be sufficient to cover certain loan losses inherent in our loan portfolio, and adjustments may be necessary to
account for different economic conditions or adverse developments in our loan portfolio. Material additions to our
allowance would adversely impact our operating results.

In addition, federal and state regulators periodically review our allowance for loan losses and may require us to
increase our provision for loan losses or recognize additional loan charge-offs. Any increase in our allowance for loan
losses or loan charge-offs required by these regulatory agencies could have a material adverse effect on our results of
operations and financial condition.
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Our business has been and may continue to be adversely affected by current conditions in the financial markets
and economic conditions generally, and particularly by the continued economic slowdown in Michigan.

Our success depends to a great extent upon the general economic conditions in Michigan's lower peninsula. We have
in general experienced a slowing economy in Michigan since 2001. Unlike larger banks that are more geographically
diversified, we provide banking services to customers primarily in Michigan's lower peninsula. Our loan portfolio, the
ability of the borrowers to repay these loans, and the value of the collateral securing these loans will be impacted by
local economic conditions. The continued economic difficulties faced in Michigan has had and may continue to have
many adverse consequences, including the following:

¢ [ oan delinquencies may increase;

¢ Problem assets and foreclosures may increase;

¢ Demand for our products and services may decline; and

e Collateral for our loans may decline in value, in turn reducing customers' borrowing power and reducing the
value of assets and collateral associated with existing loans.

Additionally, the overall capital and credit markets have been experiencing unprecedented levels of volatility and
disruption during the past two years. In some cases, the markets have produced downward pressure on stock prices
and credit availability for certain issuers without regard to those issuers' underlying financial strength. As a
consequence of the U.S. recession, business activity across a wide range of industries faces serious difficulties due to
the lack of consumer spending and the extreme lack of liquidity in the global credit markets. Unemployment has also
increased significantly and may continue to increase. In particular, according to data published by the federal Bureau
of Labor Statistics, as of the end of November 2009, Michigan's unemployment rate of 14.7% was the worst among all
states and was a full two percent higher than the next highest state rate.

During the past year, the general business environment has continued to have an overall adverse effect on our
business, and this environment is not expected to improve in the near term. Until conditions improve, we expect our
businesses, financial condition and results of operations to continue to be adversely affected.

Current market developments, particularly in real estate markets, may adversely affect our industry, business
and results of operations.

Dramatic declines in the housing market in recent years, with falling home prices and increasing foreclosures and
unemployment, have resulted in, and may continue to result in, significant write-downs of asset values by us and other
financial institutions. These write-downs have caused many financial institutions to seek additional capital, to merge
with larger and stronger institutions and, in some cases, to fail. As a result of these conditions, many lenders and
institutional investors have reduced, and in some cases, ceased to provide funding to borrowers including financial
institutions.
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This market turmoil and tightening of credit have led to an increased level of commercial and consumer
delinquencies, lack of consumer confidence, increased market volatility and widespread reduction of business activity
generally. The resulting lack of available credit, lack of confidence in the financial sector, increased volatility in the
financial markets and reduced business activity could materially and adversely affect our business, financial condition
and results of operations.

Further negative market developments may continue to negatively affect consumer confidence levels and may
continue to contribute to increases in delinquencies and default rates, which may impact our charge-offs and
provisions for credit losses. A worsening of these conditions would likely exacerbate the adverse effects of these
difficult market conditions on us and others in the financial services industry.

Recent events in the vehicle service contract industry have increased our credit risk and reputation risk and
could expose us to significant losses.

One of our subsidiaries, Mepco Finance Corporation, is engaged in the business of acquiring (on a full recourse
basis) and servicing payment plans for consumers who purchase vehicle service contracts and similar products. The
receivables generated in this business involve a different, and generally higher, level of risk of delinquency or
collection than generally associated with the loan portfolios of our bank. Upon cancellation of the payment plans
acquired by Mepco (whether due to voluntary cancellation by the consumer or non-payment), the third party entities
that provide the service contracts or other products to consumers become obligated to refund Mepco the unearned
portion of the sales price previously funded by Mepco. The refund obligations of these counterparties are not fully
secured.

In addition, several of these providers, including the counterparty described in the next risk factor below and other
companies from which Mepco has purchased payment plans, have been sued or are under investigation for alleged
violations of telemarketing laws and other consumer protection laws. The actions have been brought primarily by state
attorneys general and the Federal Trade Commission (FTC) but there have also been class action and other private
lawsuits filed. In some cases, the companies have been placed into receivership or have discontinued business. In
addition, the allegations, particularly those relating to blatantly abusive telemarketing practices by a relatively small
number of marketers, have resulted in a significant amount of negative publicity that has adversely affected and may
in the future continue to adversely affect sales and customer cancellations of purchased products throughout the
industry, which have already been negatively impacted by the economic recession. It is possible these events could
also cause federal or state lawmakers to enact legislation to further regulate the industry.
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These events have had and may continue to have an adverse impact on Mepco in several ways. First, we face
increased risk with respect to certain counterparties defaulting in their contractual obligations to Mepco which could
result in additional charges for losses if these counterparties go out of business. Second, these events have negatively
affected sales and customer cancellations in the industry, which has had and is expected to continue to have a negative
impact on the profitability of Mepco's business. As a result of these events, we expect that we may need to write
down all or a substantial portion of the $16.7 million of goodwill associated with Mepco for the fiscal year ended
December 31, 2009. In addition, if any federal or state investigation is expanded to include finance companies such as
Mepco, Mepco will face additional legal and other expenses in connection with any such investigation. An increased
level of private actions in which Mepco is named as a defendant will also cause Mepco to incur additional legal
expenses as well as potential liability. Finally, Mepco has incurred and will likely continue to incur additional legal
and other expenses, in general, in dealing with these industry problems.

Mepco also faces unique operational and internal control challenges due to the relatively rapid turnover of its
portfolio and high volume of new payment plans. Mepco's business is highly specialized, and its success will depend
largely on the continued services of its executives and other key employees familiar with its business. In addition,
because financing in this market is conducted primarily through relationships with unaffiliated automobile service
contract direct marketers and administrators and because the customers are located nationwide, risk management and
general supervisory oversight is generally more difficult than in our bank. The risk of third party fraud is also higher
as a result of these factors. Acts of fraud are difficult to detect and deter, and we cannot assure investors that the risk
management procedures and controls will prevent losses from fraudulent activity. Although we have an internal
control system at Mepco, we may be exposed to the risk of significant loss in this business.

As of November 30, 2009, the finance receivables held by Mepco represented approximately 14% of our consolidated
assets.

Mepco has significant exposure to a single counterparty that is experiencing extreme financial difficulties. The
failure of this counterparty is likely to have a material adverse effect on our financial condition and results of
operations.

Over 40% of Mepco's current outstanding receivables were purchased from a single counterparty. Beginning in the
second half of 2009, this counterparty experienced decreased sales (and recently ceased all new sales) and
significantly increased levels of customer cancellations. Customer cancellations trigger an obligation of this
counterparty to us to repay the unearned portion of the sales price for the payment plan previously advanced by us to
the counterparty. In addition, this counterparty is subject to a multi-state attorney general investigation regarding
certain of the counterparty's business practices and multiple civil lawsuits. These events have increased costs for the
counterparty, putting further pressure on its cash flow and profitability. In December of 2009, we were advised that
this counterparty plans to wind down its business operations and is contemplating a bankruptcy filing in the near
future.
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Mepco is actively working to reduce its credit exposure to this counterparty. The amount of payment plans (finance
receivables) purchased from this counterparty and outstanding at December 31, 2009 totaled approximately $206.1
million. In addition, as of December 31, 2009, this counterparty owes Mepco $16.2 million for previously cancelled
payment plans. The wind down of operations by this counterparty is likely to lead to substantial potential losses as
this entity will not be in a position to honor its recourse obligations on payment plans that Mepco has purchased which
are cancelled prior to payment in full. In that event, Mepco will seek to recover amounts owed by the counterparty
from various co-obligors and guarantors and through the liquidation of certain collateral held by Mepco (that had an
estimated value of approximately $17.7 million at December 31, 2009). However, we are not certain as to the amount
of any such recoveries. In the third quarter of 2009, Mepco recorded a $6.0 million expense (as part of vehicle service
contract counterparty contingencies that is included in non-interest expense) to establish a reserve for losses related to
this counterparty. We expect to record an additional expense of approximately $12.4 million related to this
counterparty in the fourth quarter of 2009.

Mepco has historically contributed a meaningful amount of profit to our consolidated results of operations, but
we expect the size of its business to shrink significantly beginning in 2010.

For the first nine months of 2009, Mepco had net income of $11.1 million. Even with the counterparty losses
experienced by Mepco late in 2009 (including those related to the counterparty described above), Mepco is expected
to remain profitable in 2009 with net income of approximately $5 million. As of November 30, 2009, the finance
receivables held by Mepco represented approximately 14% of our consolidated assets. However, as a result of the loss
of business with the counterparty described above as well as our desire to reduce finance receivables as a percentage
of total assets, we expect Mepco's total earning assets to decrease by approximately 50% in 2010. As a result, the
reduction in the size of Mepco's business could adversely affect our financial results and make it more difficult for us
to be profitable on a consolidated basis in the near future.
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We face uncertainty with respect to efforts by the federal government to help stabilize the U.S. financial
system.

Beginning in the fourth quarter of 2008, the federal government enacted new laws intended to strengthen and restore
confidence in the U.S. financial system. See "Business Regulatory Developments" below for additional information
regarding these developments. There can be no assurance, however, as to the actual impact that such programs will
have on the financial markets, including the extreme levels of volatility and limited credit availability currently being
experienced. The failure of these and other programs to stabilize the financial markets and a continuation or worsening
of current financial market conditions could materially and adversely affect our businesses, financial condition, results
of operations, access to credit or the trading price of our common stock.

In addition, these statutes are relatively new initiatives and, as such, are subject to change and evolving interpretation.
There can be no assurances as to the effects that any such changes will have on the effectiveness of the federal
government's efforts to stabilize the credit markets or on our business, financial condition or results of operations.
These federal initiatives could involve regulatory changes that may have an adverse impact on our business.

We have credit risk inherent in our securities portfolio.

We maintain diversified securities portfolios, which include obligations of the Treasury and government-sponsored
agencies as well as securities issued by states and political subdivisions, mortgage-backed securities, and asset-backed
securities. We also invest in capital securities, which include preferred stocks and trust preferred securities. We seek to
limit credit losses in our securities portfolios by generally purchasing only highly rated securities (rated "AA" or
higher by a major debt rating agency) or by conducting significant due diligence on the issuer for unrated securities.
However, we may, in the future, experience additional losses in our securities portfolio which may result in charges
that could materially adversely affect our results of operations.

Our mortgage-banking revenues are susceptible to substantial variations dependent largely upon factors that
we do not control, such as market interest rates.

A meaningful portion of our revenues are derived from gains on the sale of real estate mortgage loans. For the first
nine months of 2009, these gains represented over 8% of our total revenues. These net gains primarily depend on the
volume of loans we sell, which in turn depends on our ability to originate real estate mortgage loans and the demand
for fixed-rate obligations and other loans that are outside of our established interest-rate risk parameters. Net gains on
real estate mortgage loans are also dependent upon economic and competitive factors as well as our ability to
effectively manage exposure to changes in interest rates. Consequently, they can often be a volatile part of our overall
revenues.
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Fluctuations in interest rates could reduce our profitability.

We realize income primarily from the difference between interest earned on loans and investments and the interest
paid on deposits and borrowings. Our interest income and interest expense are affected by general economic
conditions and by the policies of regulatory authorities. While we have taken measures intended to manage the risks of
operating in a changing interest rate environment, there can be no assurance that these measures will be effective in
avoiding undue interest rate risk. We expect that we will periodically experience "gaps" in the interest rate sensitivities
of our assets and liabilities, meaning that either our interest-bearing liabilities will be more sensitive to changes in
market interest rates than our interest-earning assets, or vice versa. In either event, if market interest rates should move
contrary to our position, this "gap" will work against us, and our earnings may be negatively affected.

We are unable to predict fluctuations of market interest rates, which are affected by, among other factors, changes in
the following:

o inflation or deflation rates;

o levels of business activity;

o recession;

. unemployment levels;

. money supply;

o domestic or foreign events; and

. instability in domestic and foreign financial markets.

Changes in accounting standards could impact our reported earnings.

Financial accounting and reporting standards are periodically changed by the Financial Accounting Standards Board
(FASB), the SEC, and other regulatory authorities. Such changes affect how we are required to prepare and report our
consolidated financial statements. These changes are often hard to predict and may materially impact our reported
financial condition and results of operations. In some cases, we may be required to apply a new or revised standard
retroactively, resulting in the restatement of prior period financial statements.
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Our operations may be adversely affected if we are unable to secure adequate funding. Our use of wholesale
funding sources exposes us to liquidity risk and potential earnings volatility.

We rely on wholesale funding, including Federal Home Loan Bank borrowings, brokered deposits, and Federal
Reserve Bank borrowings, to augment our core deposits to fund our business. As of September 30, 2009, our use of
such wholesale funding sources amounted to approximately $689 million. Because wholesale funding sources are
affected by general market conditions, the availability of funding from wholesale lenders may be dependent on the
confidence these investors have in our commercial and consumer finance operations. The continued availability to us
of these funding sources is uncertain, and brokered deposits may be difficult for us to retain or replace at attractive
rates as they mature. Our liquidity will be constrained if we are unable to renew our wholesale funding sources or if
adequate financing is not available in the future at acceptable rates of interest or at all. We may not have sufficient
liquidity to continue to fund new loans, and we may need to liquidate loans or other assets unexpectedly, in order to
repay obligations as they mature.

In addition, if we fail to remain "well-capitalized" under federal regulatory standards, which is likely if we are unable
to successfully implement our Capital Plan (as discussed under "Importance of the Exchange Offers" on page 119
below), we will be prohibited from accepting or renewing brokered deposits without the prior consent of the FDIC.
As of September 30, 2009, we had brokered deposits of approximately $529 million. As a result, any such restrictions
on our ability to access brokered deposits is likely to have a material adverse impact on our business and financial
condition.

Moreover, we cannot be sure that we will be able to maintain our current level of core deposits. Our deposit
customers could move their deposits in reaction to media reports about bank failures in general (as discussed in a
separate Risk Factor below) or in reaction to negative publicity we may receive as a result of the pursuit of our capital
raising initiatives or, particularly, if we are unable to successfully complete such initiatives. A reduction in core
deposits would increase our need to rely on wholesale funding sources, at a time when our ability to do so may be
more restricted, as described above.

Our financial performance will be materially affected if we are unable to maintain our access to funding or if we are
required to rely more heavily on more expensive funding sources. In such case, our net interest income and results of
operations would be adversely affected.

We rely heavily on our management team, and the unexpected loss of key managers may adversely affect our
operations and the ability to implement our Capital Plan.

The continuity of our operations is influenced strongly by our ability to attract and to retain senior management
experienced in banking and financial services. Our ability to retain executive officers and the current management
teams of each of our lines of business will continue to be important to successful implementation of our Capital Plan
and our strategies. We do not have employment or non-compete agreements with any of these key employees. In
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addition, we face restrictions on our ability to compensate our executives as a result of our participation in the U.S.
Treasury's Capital Purchase Program under the Troubled Asset Relief Program. Many of our competitors do not face
these same restrictions. The unexpected loss of services of any key management personnel, or the inability to recruit
and retain qualified personnel in the future, could have an adverse effect on our business and financial results.

Competition with other financial institutions could adversely affect our profitability.

We face vigorous competition from banks and other financial institutions, including savings banks, finance
companies, and credit unions. A number of these banks and other financial institutions have substantially greater
resources and lending limits, larger branch systems, and a wider array of banking services. To a limited extent, we
also compete with other providers of financial services, such as money market mutual funds, brokerage firms,
consumer finance companies, and insurance companies, which are not subject to the same degree of regulation as that
imposed on bank holding companies. As a result, these non-bank competitors may have an advantage over us in
providing certain services, and this competition may reduce or limit our margins on banking services, reduce our
market share, and adversely affect our results of operations and financial condition.

Our current capital position and the tough economic climate in Michigan will make future growth in the near
term very challenging.

We have recently taken certain actions to deleverage our balance sheet, which has had and is expected to continue to
have an adverse impact on our net interest income. Although we have also undertaken actions intended to reduce our
expenses and continue to do so, we may not be able to reduce our expenses on a basis commensurate with the
reduction in our net interest income, which causes a negative impact on our financial results. In addition, even if we
are successful in raising additional capital through the initiatives described in our capital plan, our ability to achieve
future growth in the near term will be very challenging in the current economic environment in Michigan.

We operate in a highly regulated environment and may be adversely affected by changes in federal and local
laws and regulations.

We are generally subject to extensive regulation, supervision, and examination by federal and state banking
authorities. The burden of regulatory compliance has increased under current legislation and banking regulations and
is likely to continue to have a significant impact on the financial services industry. Recent legislative and regulatory
changes as well as changes in regulatory enforcement policies and capital adequacy guidelines are likely to increase
our cost of doing business. In addition, future legislative or regulatory changes could have a substantial impact on us
and our bank and their operations. Additional legislation and regulations may be enacted or adopted in the future that
could significantly affect our powers, authority, and operations, increase our costs of doing business and, as a result,
give an advantage to our competitors who may not be subject to similar legislative and regulatory requirements.
Further, regulators have significant discretion and power to prevent or remedy unsafe or unsound practices or
violations of laws by banks and bank holding companies in the performance of their supervisory and enforcement

52



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

duties. The exercise of regulatory power may have a negative impact on our results of operations and financial
condition.
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There have been numerous media reports about bank failures, which we expect will continue as additional
banks fail. These reports have created concerns among certain of our customers, particularly those with
deposit balances in excess of deposit insurance limits.

We have proactively sought to provide appropriate information to our deposit customers about our organization in
order to retain our business and deposit relationships. The outflow of significant amounts of deposits could have an
adverse impact on our liquidity and results of operations.

RISKS RELATED TO OUR EFFORTS TO RAISE CAPITAL

If successful, the initiatives set forth in our Capital Plan will be highly dilutive to our common shareholders.

Our Capital Plan contemplates capital raising initiatives that involve the issuance of a significant number of shares of
our common stock. You should read "Recent Developments Capital Plan" beginning on page 43 below and
"Capitalization" beginning on page 38 below for more information . The completion of any of these capital raising
transactions is likely to be highly dilutive to our common shareholders, including participants in the exchange offers.
The market price of our common stock could decline as a result of the dilutive effect of the exchange offers or other
capital raising transactions we may enter into or the perception that such transactions could occur.

The capital raising initiatives we are pursuing could result in the Treasury or one or more private investors
owning a significant percentage of our stock and having the ability to exert significant influence over our
management and operations.

One of the primary capital raising initiatives set forth in our Capital Plan is a proposal to the Treasury to exchange the
shares of our preferred stock it owns for newly issued shares of our common stock. If the Treasury agrees to
participate in such exchange on the terms we have proposed (as described under "Recent Developments Proposed
Exchange Offer with the U.S. Treasury" on page 42 below) and if such exchange was completed prior to the
completion of the exchange offers described in this prospectus, the Treasury would end up owning over 68% of our
outstanding common stock (based on our closing stock price of $1.03 on January 25, 2010). We do not know
whether the Treasury will be willing to participate in any such exchange or the terms and conditions upon which it
may agree to participate. It is possible that we may agree to conditions and restrictions on our business imposed by
the Treasury in order to complete such exchange, including limitations and requirements related to executive
compensation and corporate governance. Many of our competitors may not be subject to similar conditions,
limitations, and requirements, which could give them a competitive advantage over us.
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It is also possible that one or more large investors, other than the Treasury, could end up as the owner of a significant
portion of our common stock. This could occur, for example, if the Treasury agrees to participate in the exchange
offer and subsequently transfers the common stock acquired from us. It could also occur if one or more large
investors makes a significant investment in our common stock in the public offering of our common stock we
currently intend to conduct upon completion of the exchange offers described in this prospectus. Any such significant
shareholder could exercise significant influence on matters submitted to our shareholders for approval, including the
election of directors. In addition, having a significant shareholder could make future transactions more difficult or
even impossible to complete without the support of such shareholder, whose interests may not coincide with interests
of smaller shareholders. These possibilities could have an adverse effect on the market price of our common stock.

It is possible that one or more of the initiatives set forth in our Capital Plan could trigger an ownership change
that will negatively affect our ability to utilize net operating loss carryforwards and other deferred tax assets in
the future.

As of December 31, 2009, we had federal net operating loss carryforwards of approximately $43.8 million, and such
amount may grow significantly prior to the Expiration Date. Under federal tax law, our ability to utilize these
carryforwards and other deferred tax assets is limited if we are deemed to experience a change of ownership. This
would result in our loss of the benefit of these deferred tax assets. Please see the more detailed discussion of these tax
rules under "Capitalization", beginning on page 38 below.

The exchange offers could cause a change of ownership under these rules. This is likely if a sufficient number of the
holders of the trust preferred securities exchange such securities for shares of our common stock in the exchange
offers. On the other hand, if we are successful in exchanging the shares of preferred stock held by the Treasury into
shares of our common stock and are able to do so prior to the settlement of the exchange offers for the trust preferred
securities, then we believe there will not be a deemed change of ownership. At this time, we do not know whether we
will be successful in completing the proposed exchange offer with the Treasury and therefore do not know the
likelihood of experiencing a change of ownership under these tax rules.

20

55



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

RISKS RELATED TO THE MARKET PRICE AND VALUE OF THE COMMON STOCK OFFERED

Although the number of shares of our common stock offered in the exchange offers will be determined based
on the Average VWAP of our common stock during the Pricing Period, the market price of our common stock
may fluctuate. As a result, the market price of the common stock upon settlement of the exchange offers could
be less than the Relevant Price used to determined the number of shares of common stock issued in exchange
for trust preferred securities accepted for exchange.

The number of shares of common stock issued in exchange for trust preferred securities tendered in the exchange
offers will be determined based on the Average VWAP of our common stock during the Pricing Period and will not be
adjusted regardless of any increase or decrease in the market price of the common stock or the trust preferred
securities between the Expiration Date of the exchange offers and the settlement date. Therefore, the market price of
the common stock at the time you receive your shares of common stock on the settlement date could be significantly
less than the price used to determine the number of shares of common stock you will receive. The market price of our
common stock has recently been subject to significant fluctuations and volatility.

The trading price of our common stock may be subject to continued significant fluctuations and volatility.

The market price of our common stock could be subject to significant fluctuations due to, among other things:

¢ announcements regarding significant transactions in which we may engage, including these exchange offers
and the other capital raising initiative that are part of our Capital Plan;

* market assessments regarding such transactions, including the timing, terms, and likelihood of success of
these exchange offers;

e operating results that vary from the expectations of management, securities analysts, and investors, including
with respect to further loan losses we may incur;

e changes or perceived changes in our operations or business prospects;

e legislative or regulatory changes affecting our industry generally or our businesses and operations;

o the failure of general market and economic conditions to stabilize and recover, particularly with respect to
economic conditions in Michigan, and the pace of any such stabilization and recovery;

¢ the possible delisting of our common stock from Nasdaq or perceptions regarding the likelihood of such
delisting;

e the operating and share price performance of companies that investors consider to be comparable to us; and

e other changes in global financial markets, economies, and market conditions, such as interest or foreign
exchange rates, stock, commodity, credit or asset valuations or volatility.
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Stock markets in general, and our common stock in particular, have experienced significant volatility over
approximately the past two years, and continue to experience significant price and volume volatility. As a result, the
market price of our common stock may continue to be subject to similar market fluctuations that may or may not be
related to our operating performance or prospects. Increased volatility could result in a decline in the market price of
our common stock.

We urge you to obtain current market quotations for our common stock when you consider the exchange offers.

Our common stock could be delisted from Nasdag.

Our common stock is currently listed on the Nasdag GSM. However, on December 21, 2009, we received a letter
from The Nasdaq Stock Market notifying us that we no longer meet Nasdaq's continued listing requirements under
Listing Rule 5450(a)(1) because the bid price for our common stock had closed below $1.00 per share for 30
consecutive business days. We have until approximately June 21, 2010, to demonstrate compliance with this bid price
rule by maintaining a minimum closing bid price of at least $1.00 for a minimum of 10 consecutive business days. If
we are unable to establish compliance with the bid price rule within such time period, our common stock will be
subject to delisting from the Nasdaq GSM. However, in that event, we may be eligible for an additional grace period
by transferring our common stock listing from the Nasdaq GSM to the Nasdaq Capital Market. This would require us
to meet the initial listing criteria of the Nasdaq Capital Market, other than with respect to the minimum closing bid
price requirement. If we are then permitted to transfer our listing to the Nasdaq Capital Market, we expect we would
be granted an additional 180 calendar day period in which to demonstrate compliance with the minimum bid price
rule.
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The delisting of our common stock from Nasdaq, whether in connection with the foregoing or as a result of our future
inability to meet any listing standards, would have an adverse effect on the liquidity of our common stock and, as a
result, the market price of our common stock might become more volatile. Even the perception that our common
stock may be delisted could affect its liquidity and market price. Delisting could also make it more difficult to raise
additional capital.

If our common stock is delisted from the Nasdagq, it is likely that quotes for our common stock would continue to be
available on the OTC Bulletin Board or on the "Pink Sheets." However, these alternatives are generally considered to
be less efficient markets and it is likely that the liquidity of our common stock as well as our stock price would be
adversely impacted as a result.

RISKS RELATED TO THE RIGHTS OF OUR COMMON STOCK COMPARED TO THE RIGHTS OF
THE TRUST PREFERRED SECURITIES

The value of the common stock being offered in these exchange offers is lower than the Liquidation Amount of
the trust preferred securities you would be tendering in exchange for the common stock.

We are offering to exchange for outstanding trust preferred securities newly issued shares of our common stock

having a value equal to only [ ]% (or [ ]% if the trust preferred securities are validly tendered before the Early Premium
Tender Deadline and not subsequently withdrawn) of the Liquidation Amount of the trust preferred securities tendered
for exchange. In addition, depending on the market value of our common stock on the settlement date of the exchange
offers, the value of shares of common stock you receive could represent an even lower percentage of the Liquidation
Amount of trust preferred securities you are surrendering.

All of the trust preferred securities that remain outstanding after the exchange offers will have priority over
our common stock with respect to payment in the event of a liquidation, dissolution, or winding-up and with
respect to the payment of dividends.

In any liquidation, dissolution or winding-up of IBC, our outstanding shares of common stock would rank below all
debt claims against us and claims of all of our outstanding shares of preferred stock and other senior equity securities,
including the trust preferred securities that are not exchanged for common stock in the exchange offers described in
this prospectus. As a result, holders of our common stock, including holders of trust preferred securities whose
securities are accepted for exchange in the exchange offers, will not be entitled to receive any payment or other
distribution of assets upon the liquidation, dissolution or winding-up of IBC until after all our obligations to our debt
holders have been satisfied and holders of senior equity securities have received any payment or distribution due to
them.
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If we engage in any sale transaction or business combination after completion of these exchange offers, trust
preferred securities not tendered for exchange may have a greater value than the shares of common stock to be
received in the exchange offers.

We do not currently intend to engage in any sale of our business or similar transaction. However, if we were to do so
after completion of these exchange offers (which could be required if we are unable to successfully implement our
Capital Plan, as discussed above in this "Risk Factors" section), the successor to our business would be required to
assume all obligations on our outstanding trust preferred securities, including the obligation to make quarterly
payments. The value of such trust preferred securities at that time may be greater than the value of the shares of our
common stock you would receive if you tendered your trust preferred securities in these exchange offers. We
currently believe, however, that such a sale transaction or other business combination is unlikely, due to current
market conditions and due in part to the financial burden to any such acquirer associated with assuming all of the
obligations with respect to our trust preferred securities.

Future offerings of debt, preferred stock, or additional trust preferred securities, each of which would be senior
to our common stock upon liquidation and for purposes of dividend distributions, may adversely affect the
market price of our common stock.

We may attempt to increase our capital resources, or we or our banking subsidiary could be forced by federal and state
bank regulators to raise additional capital, by making additional offerings of debt or preferred equity securities,
including medium-term notes, trust preferred securities, senior or subordinated notes and preferred stock. Upon
liquidation, holders of our debt securities and shares of preferred stock and lenders with respect to other borrowings
will receive distributions of our available assets prior to the holders of our outstanding shares of common stock.
Additional equity offerings may dilute the holdings of our existing shareholders or reduce the market price of our
common stock, or both. Holders of our common stock are not entitled to preemptive rights or other protections against
dilution.

Our board of directors is authorized to issue one or more classes or series of preferred stock from time to time without
any action on the part of the shareholders. Our board of directors also has the power, without shareholder approval, to
set the terms of any such classes or series of preferred stock that may be issued, including voting rights, dividend
rights, and preferences over our common stock with respect to dividends or upon our dissolution, winding-up and
liquidation and other terms. Therefore, if we issue preferred stock in the future that has a preference over our common
stock with respect to the payment of dividends or upon our liquidation, dissolution, or winding up, or if we issue
preferred stock with voting rights that dilute the voting power of our common stock, the rights of holders of our
common stock or the market price of our common stock could be adversely affected.

22

59



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

Holders of trust preferred securities that participate in the exchange offers are giving up their right to future
distributions on the trust preferred securities.

If you tender your trust preferred securities and these securities are accepted by us for exchange in the exchange
offers, you will be giving up your right to any future distribution payments that are paid on the trust preferred
securities on or after the Expiration Date. We have currently exercised our right to defer quarterly payments on all
outstanding trust preferred securities. At this time, we are unable to state with any degree of certainty if or when we
may resume quarterly distributions on the trust preferred securities that are not exchanged for shares of our common
stock in these exchange offers. We do not currently intend to resume such payments in the near term. Pursuant to the
documents governing the rights of the outstanding trust preferred securities, we will effectively be considered in
default of the trust preferred securities and the related Underlying Debentures if we defer quarterly distributions for
more than 20 consecutive quarterly periods. If we resume quarterly payments on our trust preferred securities in the
future, we will be required to pay all accrued but unpaid distributions, including those distributions currently being
deferred. By participating in the exchange offers, you will be giving up any right to receive any such distributions.

You may not receive dividends on the shares of common stock you receive in exchange for your trust preferred
securities.

Holders of our common stock are only entitled to receive such dividends as our board of directors may declare out of
funds legally available for such payments. We are currently prohibited from paying any cash dividends on our
common stock. Even when such prohibitions end (which we do not expect to occur in the near term), there are
restrictions on our ability to pay cash dividends that will likely continue to materially limit our ability to pay cash
dividends. We cannot provide any assurances of when we may pay cash dividends in the future. Furthermore, our
common shareholders are subject to the prior dividend rights of any holders of our preferred stock. See "Dividend
Policy" below for more information.

Our Articles of Incorporation as well as certain banking laws may have an anti-takeover effect.

Provisions of our Articles of Incorporation and certain federal banking laws, including regulatory approval
requirements, could make it more difficult for a third party to acquire us, even if doing so would be perceived to be
beneficial to our shareholders. The combination of these provisions may inhibit a non-negotiated merger or other
business combination, which, in turn, could adversely affect the market price of our common stock.

RISKS RELATED TO NOT PARTICIPATING IN THE EXCHANGE OFFERS
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We do not know if or when we will resume quarterly payments on our trust preferred securities.

Beginning in December of 2009, we exercised our right to defer quarterly interest payments on the Underlying
Debentures held by each of the Trusts and, as a result, the Trusts were required to defer quarterly distributions to
holders of outstanding trust preferred securities. We exercised this right in order to preserve our capital and reduce
our interest expense. As described elsewhere in this prospectus, although we are pursuing several initiatives to
increase our capital base, we expect to continue to face challenges in the near term in operating our business and
resuming profitability. In addition, as described under "Recent Developments Adoption of Board Resolutions"
below, we are currently prohibited from paying quarterly dividends on our trust preferred securities without the prior
consent of our federal and state bank regulators. As a result, we expect to continue to defer quarterly payments on the
Underlying Debentures and the related trust preferred securities for the foreseeable future. We do not know if or when
such payments will resume.

If we do not realize a high level of participation in these exchange offers, or if any one or more of these
exchange offers are not completed, we may be unable to implement our Capital Plan, which could result in a
loss of all or substantially all of the value of your trust preferred securities.

As described in more detail under "Importance of the Exchange Offers" beginning on page 119 below, we view these
exchange offers as a critical step toward achieving the objectives of our Capital Plan. If there is not a high level of
participation in these exchange offers or if any one or more of the exchange offers are not completed, it may not be
possible for us to meet the objectives of our Capital Plan, which primarily consist of improving our capital position by
achieving the minimum capital ratios imposed by our Board in such Capital Plan. If we fail to realize such objectives,
our ability to withstand continued adverse economic conditions could be materially and adversely affected.

The trust preferred securities issued by IBC Capital Finance II may be delisted from Nasdaq.

As described above, we are at risk of having our common stock delisted from the Nasdaq GSM. If our common stock
is delisted from Nasdagq, it would mean the trust preferred securities issued by IBC Capital Finance II (Nasdaq:
IBCPO) would also be delisted. The delisting of these trust preferred securities from Nasdaq would have an adverse
effect on the liquidity of such securities.
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If the exchange offers are successful, there may be a limited or no trading market for the trust preferred
securities issued by IBC Capital Finance II (Nasdaq: IBCPO) and the market price for such trust preferred
securities may be depressed.

Depending on the amount of trust preferred securities that are accepted for exchange in the exchange offers, the
trading market for the trust preferred securities issued by IBC Capital Finance II (Nasdaq: IBCPO) that remain
outstanding after the exchange offers may be more limited. A reduced trading volume may decrease the price and
increase the volatility of the trading price of such trust preferred securities that remain outstanding following the
exchange offers.

ADDITIONAL RISKS RELATED TO THE EXCHANGE OFFERS

We have not obtained a third-party determination that the exchange offers are fair to holders of the trust
preferred securities.

Neither we, the trustees of any of our trust subsidiaries, the Dealer Manager, the Exchange Agent, the Information
Agent, nor anyone else is making a recommendation as to whether you should exchange all or any portion of your
trust preferred securities in the exchange offers. We have not retained, and do not intend to retain, any unaffiliated
representative to act on behalf of the holders of the trust preferred securities for purposes of negotiating the exchange
offers or preparing a report concerning the fairness of the exchange offers. You must make your own independent
decision regarding your participation in the exchange offers.

Failure to complete the exchange offers successfully could negatively affect the price of our common stock.

Several conditions must be satisfied or, if permissible under applicable law, waived in order to complete the exchange
offers, including those described below under "The Exchange Offers Conditions of the Exchange Offers." One or more
of these conditions may not be satisfied, and if not satisfied or waived (where permissible), the exchange offers may
not occur or may be delayed. If the exchange offers are not completed or are delayed, we may be subject to the
following material risks:

e the market price of our common stock may decline to the extent that the current market price of our common
stock reflects a market assumption that the exchange offers have been or will be completed;
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¢ the market price of our trust preferred securities may decline to the extent that the current market price of such
trust preferred securities reflects a market assumption that the applicable exchange offers have been or will be
completed;

® we may not be able to increase our Tier 1 common equity by an amount that may be necessary to keep us well
capitalized in the near term; and

e our ability to successfully implement the other capital raising initiatives set forth in our Capital Plan may be
adversely affected. For example, we believe our chances of being successful in raising additional equity
through the sale of shares of our common stock increases with increased participation in these exchange
offers.

Holders of a significant Liquidation Amount of trust preferred securities who participate in the exchange offers
could become subject to regulatory restrictions on ownership of our common stock.

Under the federal Change in Bank Control Act, a person may be required to obtain prior approval from the FRB
before acquiring the power to direct or indirectly control the management, operations, or policy of our Company or
before acquiring 10% or more of our common stock. As a result, holders of a significant amount of trust preferred
securities who seek to participate in the exchange offers should evaluate whether they could become subject to the
approval and other requirements of this federal statute.
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NON-GAAP FINANCIAL MEASURES

The following table presents computations of certain financial measures related to "tangible common equity" and
"Tier 1 common equity." The tangible common equity ratio has become a focus of some investors and management
believes this ratio may assist investors in analyzing our capital position absent the effects of intangible assets and
preferred stock. Traditionally, the Federal Reserve and other banking regulators have assessed a bank's capital
adequacy based on Tier 1 capital, the calculation of which is codified in federal banking regulations. More recently,
the banking regulators have also supplemented their assessment of the capital adequacy of a bank based on a variation
of Tier 1 capital, known as Tier 1 common equity. Because tangible common equity and Tier 1 common equity are
not formally defined by generally accepted accounting principles (GAAP) or codified in the federal banking
regulations, these measures are considered to be non-GAAP financial measures. Because analysts and banking
regulators may assess our capital adequacy using tangible common equity and Tier 1 common equity, we believe it is
useful to provide investors the ability to assess our capital adequacy on these same bases.

Tier 1 common equity is often expressed as a percentage of net risk-weighted assets. Under the risk-based capital
framework, a bank's balance sheet assets and credit equivalent amounts of off-balance sheet items are assigned to one
of four broad risk categories. The aggregated dollar amount in each category is then multiplied by the risk weight
assigned to that category. The resulting weighted values from each of the four categories are added together and this
sum is the risk-weighted assets total that, as adjusted, comprises the denominator of certain risk-based capital ratios.
Tier 1 capital is then divided by this denominator (net risk-weighted assets) to determine the Tier 1 capital ratio.
Adjustments are made to Tier 1 capital to arrive at Tier 1 common equity. Tier 1 common equity is also divided by net
risk-weighted assets to determine the Tier 1 common equity ratio. The amounts disclosed as net risk-weighted assets
are calculated consistent with banking regulatory requirements.

Non-GAAP financial measures have inherent limitations, are not required to be uniformly applied, and are not
audited. To mitigate these limitations, we have procedures in place to ensure that these measures are calculated using
the appropriate GAAP or regulatory components and to ensure that our capital performance is properly reflected to
facilitate period-to-period comparisons. Although these non-GAAP financial measures are frequently used by
investors in the evaluation of a company, they have limitations as analytical tools, and should not be considered in
isolation, or as a substitute for analyses of results as reported under GAAP.

The following table provides reconciliations of the following:

¢ Total assets (GAAP) to tangible assets (non-GAAP)
® Total shareholders' equity (GAAP) to tangible common equity (non-GAAP)
® Total shareholders' equity (GAAP) to Tier 1 common equity (non-GAAP)
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September 30,
2009 2008
(Unaudited)

MMON EQUITY TO TANGIBLE ASSETS
AP) $ 2,962,028 $ 3,138,620
11 16,734 66,754
posit intangible assets (all other intangibles) 10,783 12,948
| taxes 605 32,104
10n-GAAP) $ 2,933,906 $ 3,026,814
s' equity (GAAP) $ 158341 § 225285
11 16,734 66,754
Hosit intangible assets (all other intangibles) 10,783 12,948
| taxes 605 32,104
d stock 68,982 -
1 equity (non-GAAP) $ 61,237 $ 113,479
1 equity to tangible assets ratio (non-GAAP) 2.09% 3.75%
ON EQUITY
s' equity (GAAP) $ 158,341 $ 225,285
capital securities 58,143 78,842
11 16,734 66,754
lated other comprehensive (loss) income (16,045) (11,184)
le assets 10,783 12,948
ved servicing assets 852
alized losses on equity securities 3,198

(43) (57)
rulatory) 204,203 232,468
ng capital securities 58,143 78,842
d stock 68,982 -
quity (non-GAAP) $ 77,078 $ 153,626
| assets (regulatory) $ 2,294,207 $ 2,430,749
quity ratio (non-GAAP) 3.36 % 6.32%
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December 31,
2008 2007 2006 2005
(Unaudited)

$ 2,956,245 $ 3,247,516 $ 3,406,390 $ 3,348,707
16,734 66,754 52,842 55,94¢
12,190 15,262 8,157 10,72¢
6,892 18,572 10,597 7,17¢
$ 2,920,429 $ 3,146,928 $ 3,334,794 $ 3,274,85¢
$ 194877 $ 240,502 $ 258,167 $ 248,25¢
16,734 66,754 52,842 55,94¢
12,190 15,262 8,157 10,72¢
6,892 18,572 10,597 7,17¢
68,456 - - :
$ 90,605 $ 139914 §$ 186,571 $ 17441(
3.10% 4.45% 5.59% 5.37
$ 194877 $ 240,502 $ 258,167 $ 248,25¢
72,751 80,309 62,350 62,35(
16,734 66,754 52,842 55,94¢
(23,318) (339) 3,370 4,297
12,190 15,262 8,157 10,72¢

1,018

3,155

59) (86) (139) (294
261,063 236,065 256,287 239,931
72,751 80,309 62,350 62,35(
68,456 - - :
$ 119,856 $ 155,756 $ 193,937 $ 177,581
$ 2,365,082 $ 2,525,594 $ 2,664,931 $ 2,578,081
5.07% 6.17% 7.28% 6.8¢

66



Edgar Filing: INDEPENDENT BANK CORP /MI/ - Form S-4
SELECTED FINANCIAL DATA

Set forth below are highlights from our consolidated financial data as of and for the years ended December 31, 2004
through 2008, and as of and for the nine months ended September 30, 2008 and 2009. You should read this
information in conjunction with our consolidated financial statements and related notes included in the Annual Report
on Form 10-K for the year ended December 31, 2008 and the Quarterly Report on Form 10-Q for the quarter ended
September 30, 2009, from which this information is derived.

(1) Per share data has been adjusted for 5% stock dividends in 2006 and 2005.

(2) These amounts are calculated using income (loss) from continuing operations applicable to common stock and
net income (loss) applicable to common stock.

Nine Months Ended
September 30 Year Ended December 31,

2009 2008 2008 2007 2006 2005 2004
(Dollars in
thousands,
except per
share amounts)
SUMMARY OF
OPERATIONS
Interestincome $ 143,614 $ 155,044 $ 203,736 $ 223254 $ 216895 $ 193,035 $ 154,226
Interest expense 38,489 57,491 73,587 102,663 93,698 63,099 42,990
Net interest
income 105,125 97,553 130,149 120,591 123,197 129,936 111,236
Provision for
loan losses 77,916 43,456 72,287 43,160 16,344 7,806 4,016
Net gains
(losses) on
securities 3,770 (8,037) (14,961) (705) 171 1,484 856
Other
non-interest
income 41,600 37,114 44,682 47,850 44,679 41,342 37,404
Non-interest
expenses 116,405 92,098 176,184 115,724 106,216 101,785 90,455
Income (43,826) (8,924) (88,601) 8,852 45,487 63,171 55,025
(loss) from
continuing
operations
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before income
tax

Income tax
expense (benefit)
Income

(loss) from
continuing
operations
Discontinued
operations, net
of tax

Net income
(loss)

Preferred
dividends

Net income
(loss) applicable
to common stock  $ (45,297)

(1,754)

(42,072)

$ (42,072)

3,225

PER COMMON
SHARE
DATA(1)
Income

(loss) per
common share
from continuing

operations

Basic $ (1.90)
Diluted (1.90)
Net income

(loss) per

common share

Basic $ (1.90)
Diluted (1.90)
Cash dividends

declared 0.03
Book value 3.72
SELECTED

BALANCES

Assets $2.962,028
Loans 2,387,229
Allowance for

loan losses 73,710
Deposits 2,485,834
Shareholders'

equity 158,341
Long-term debt 0
SELECTED

RATIOS

(7,285)

(1,639)

$ (1,639)

$ (1,639)

$(0.07)
0.07)

$(0.07)
0.07)

0.13
9.79

$3,138,620
2,505,402

53,898
2,160,541

225,285
0

3,063

(91,664)

$ (91,664)

215

$(91,879)

$ (4.04)
(4.04)

$ (4.04)
(4.04)

0.14
549

$2,956,245
2,459,529

57,900
2,066,479

194,877
0

(1,103)

9,955

402

$10,357

$10,357

$0.44
0.44

$0.46
0.45

0.84
10.62

$3,247,516
2,518,330

45,294
2,505,127

240,502
1,000

11,662

33,825

(622)

$ 33,203

$ 33,203

$1.48
1.45

$1.45
1.43

0.78
11.29

$3,406,390
2,459,887

26,879
2,602,791

258,167
3,000

17,466

45,705

1,207

$46,912

$46,912

$1.96
1.92

$2.01
1.97

0.71
10.75

$3,348,707
2,365,176

22,420
2,474,239

248,259
5,000

14,713

40,312

(1,754)

$ 38,558

$ 38,558

$1.79
1.75

$1.71
1.67

0.60
9.86

$3,088,179
2,080,634

24,162
2,063,707

230,292
7,000
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Tax equivalent
net interest
income to
average interest
earning assets
Income

(loss) from
continuing
operations to (2)
Average
common equity
Average assets
Net income
(loss) to
Average
common equity
Average assets
Average
shareholders'
equity to average
assets

Tier 1 capital to
average assets
Non-performing
loans to
Portfolio

Loans
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5.17%

(53.32)
(2.03)

(53.32)
(2.03)

6.12

6.91

4.92

4.58%

0.91)
0.07)

0.91)
0.07)

7.43

7.42

4.58

4.63%

(39.01)
(2.88)

(39.01)
(2.88)

7.50

8.61

5.09

4.26%

3.96
0.31

4.12
0.32

7.72

7.44

3.07

4.41%

13.06
0.99

12.82
0.97

7.60

7.62

1.59

4.85%

18.63
1.42

19.12
1.45

7.61

7.40

0.70

4.89%

20.30
1.48

19.42
1.42

7.31

7.36

0.69
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UNAUDITED PRO FORMA FINANCIAL INFORMATION

The following selected unaudited pro forma financial information has been presented to give effect to and show the
pro forma impact on our balance sheet as of September 30, 2009, and on our earnings for the fiscal year ended
December 31, 2008, and the nine-month period ended September 30, 2009, of the exchange offers for trust preferred
securities described in this prospectus as well as our offer (the "CPP Exchange Offer") to exchange shares of our
common stock for up to the entire $72 million aggregate liquidation amount of our outstanding Series A Fixed Rate
Cumulative Perpetual Preferred Stock, $1,000 liquidation preference per share (the "CPP Preferred Shares"), issued to
the Treasury under its Capital Purchase Program of the Troubled Asset Relief Program (TARP). The exchange offer
described in this prospectus and the CPP Exchange Offer are collectively referred to as the "Capital Transactions."

As described in this prospectus, our Board currently proposes to engage in a public offering to issue shares of our
common stock or securities convertible into shares of our common stock for cash, to raise as much as $50 million to
$150 million in aggregate gross proceeds. However, we have not reflected any impact of such a public offering in the
pro forma financial information set forth below.

The unaudited pro forma financial information is presented for illustrative purposes only and does not necessarily
indicate the financial position or results that would have been realized had the Capital Transactions been completed as
of the dates indicated or that will be realized in the future when and if the Capital Transactions are consummated. The
selected unaudited pro forma financial information has been derived from, and should be read in conjunction with, our
historical consolidated financial statements included in this prospectus.

Our unaudited pro forma consolidated balance sheets as of September 30, 2009 have been presented as if the Capital
Transactions had been completed on September 30, 2009, and our pro forma consolidated statements of income have
been presented as if the Capital Transactions had been completed on January 1, 2008.

Primary Assumptions

We have made a number of assumptions in preparing the pro forma information set forth below. The primary
assumptions made are as follows:

a. We have assumed our shareholders will approve an amendment to our Articles of Incorporation to increase the
number of shares of common stock we are authorized to issue from 60 million shares to 500 million shares. We have
called a special meeting of our shareholders to be held January 29, 2010, at which the shareholders will be asked to
approve such amendment. As of December 31, 2009, we have approximately 30,926,971 shares of common stock
that are authorized and available to be issued. If our shareholders do not approve the proposed amendment to our
Articles of Incorporation, then we may still proceed with the Capital Transactions, but will be limited to issuing an
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aggregate of 30,926,971 shares of our common stock.

b.  For each of the exchange offers for trust preferred securities described in this prospectus, we have assumed we
will issue shares of our common stock having a dollar value equal to [ ]% of the Liquidation Amount of the trust
preferred securities tendered and accepted for exchange. This assumes all trust preferred securities tendered for
exchange would be tendered after the Early Premium Tender Deadline.

c. For the CPP Exchange Offer, we have assumed we will issue shares of our common stock having a dollar value
equal to 100% of the liquidation value of the CPP Preferred Shares.

d. We have assumed that, for purposes of the Capital Transactions, the value per share of our common stock used to
calculate the number of shares of our common stock to be issued in each such Capital Transaction is $[ ]. This is the
average volume weighted average price, or "Average VWAP," of our common stock assuming the Pricing Date for

the determination of the Average VWAP ended on and including [ ], 2010. The Average VWAP of our common stock
is the mathematical average of the volume weighted average price per share for the five consecutive trading days
ending on and including the second trading day immediately preceding the Pricing Date. The closing price of our
common stock on [ ], was $[ ] per share.

e. We have assumed there will be no material effect on such pro forma financial statements from the potential
limitations related to Section 382 of the Internal Revenue Code as we have already established a full tax valuation
allowance on our net deferred tax assets.

We have shown the pro forma impact of the Capital Transactions under a "Low Range Alternative" and a "High
Range Alternative," as follows:

® The "Low Range Alternative" assumes the tender and exchange of 25% of the outstanding trust preferred
securities described in this prospectus for common stock, and no CPP Exchange Offer.

¢ The "High Range Alternative" assumes the tender and exchange of 75% of the outstanding trust preferred
securities described in this prospectus for common stock, and the tender and exchange of the entire $72
million of outstanding CPP Preferred Shares for common stock.
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We have assumed the participation rates for the exchange offers for the trust preferred securities based on the results
of recently concluded similar exchange offers by similarly situated issuers. We are only in preliminary discussions
with the Treasury, as the sole holder of the CPP Preferred Shares, regarding the proposed CPP Exchange Offer.
Although the pro forma financial information set forth below assumes we would exchange shares of our common
stock with a value equal to 100% of the liquidation value of the CPP Preferred Shares in the proposed CPP Exchange
Offer, we are negotiating with the Treasury to accept shares of our common stock with a value equal to 75% of the
liquidation value of the CPP Preferred Shares because the CPP Preferred Shares are junior in priority to the trust
preferred securities and we are offering less than 100% of par for the trust preferred securities. We have not received
any indication from the Treasury as to its willingness to exchange any CPP Preferred Shares for shares of our common
stock or the pricing or other terms upon which it would participate in any such exchange. There is no assurance the
Treasury will agree to participate in the CPP Exchange Offer on terms acceptable to us or at all.

Additional assumptions are set forth in the footnotes to the tables below.

The inclusion of any particular Capital Transaction in the pro forma financial information does not necessarily
indicate that such Capital Transaction is likely to occur or that it is likely to occur on the terms set forth below.

There can be no assurances that the foregoing assumptions will be realized in the future, including as to the amounts
and percentages of trust preferred securities or CPP Preferred Shares that will be tendered in the Capital Transactions.
If any one or more of the foregoing assumptions or assumptions in the footnotes to the tables below is not realized, it
would likely result in a material impact on the pro forma information set forth below. As a result, you should not
place undue reliance on such pro forma information in deciding whether to tender your trust preferred
securities in the exchange offers described in this prospectus or how many trust preferred securities to tender.
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Independent Bank Corporation
Pro Forma Consolidated Balance Sheets (Unaudited)

Low Range Alternative (25% Trust Preferred Exchange and No CPP Exchange)

Adjustments
Retail
CPP
Actual Institutional TP Exchange Pro Forma
September 30, TP Exchange Exchange  September 30,
(in thousands) 2009 Offer (5) Offer (6) Offer (7) 2009
ASSETS
Cash and due from banks $182,405 $ - $ - $ - $
Investment securities 184,094 - - -
FHLB and Federal 27,855 - - -
Reserve Bank stock
Loans held for sale 23,980 - - -
Net portfolio loans 2,313,519 - - -
Premises and equipment 73,355 - - -
Bank owned life insurance 46,041 - - -
Other real estate and 31,323 - - -
repossessed assets
Goodwill 16,734 - - -
Capitalized originated
mortgage loan
servicing rights 14,334 - - -
Other intangible assets 10,783 - - -
Other assets 37,605 @ @ -
Total assets $2,962,028 $ $ $ - $
LIABILITIES
Total deposits $2,485,834 $ - $ - $ -
Other borrowings 162,341 - - -
Financed premiums 30,159 - - -
payable
Other liabilities 32,465 - - -
Subordinated debentures 92,888 M M -
Total liabilities 2,803,687 -
Preferred stock 68,982 -
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Common stock 225,192 (©) (©) -3
Retained earnings (deficit) (119,868) @ @ -@
Accumulated other
comprehensive
income (loss) (15,965) @ - -
Total shareholders' 158,341 -
equity

Total liabilities and
shareholders'
equity $2,962,028 $ $ $ $

Note: The inclusion of the Capital Transactions in the pro forma financial information does not necessarily indicate
that such transactions are likely to occur.

(1) 25% of the carrying amount of the retired securities.

(2) The estimated pro-rated adjustments related to the remaining unamortized debt issuance and hedge costs and the
stock owned in the trust subsidiaries.

(3) Value of newly issued common stock.

(4) The excess of the carrying amount of the securities to be retired over the fair value of the common stock to be
issued in the Capital Transactions, net of taxes (which are immaterial due to IBC's low effective tax rate as a result of
its full valuation allowance against deferred tax assets). This amount would be recorded in the income statement for
the period during which the Capital Transactions are consummated.

(5) Represents the increase in common stock outstanding due to the participation of 25% of the outstanding trust
preferred securities issued by IBC Capital Finance I1I, IBC Capital Finance 1V, and Midwest Guaranty Trust I (a net
aggregate principal amount of $9.875 million) with an assumed exchange value of $[ ] per $1,000 Liquidation Amount
and an Average VWAP of $[ ], which we determined assuming the Pricing Date for the Average VWAP was [ ], 2010.
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(6) Represents the increase in common stock outstanding due to the participation of 25% of the outstanding trust
preferred securities issued by IBC Capital Finance II (a net aggregate principal amount of $12.65 million) with an
assumed exchange value of $[ ] per $25 liquidation amount and an Average VWAP of $[ ], which we determined
assuming the Pricing Date for the Average VWAP was [ |, 2010.

(7) Assumes no participation in the CPP Exchange Offer.
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Independent Bank Corporation

Pro Forma Consolidated Balance Sheets (Unaudited)

High Range Alternative (75% Trust Preferred Exchange and 100% CPP Exchange)

(in thousands)
ASSETS
Cash and due from banks
Investment securities
FHLB and Federal Reserve Bank stock
Loans held for sale
Net portfolio loans
Premises and equipment
Bank owned life insurance
Other real estate and repossessed assets
Goodwill
Capitalized originated mortgage loan
servicing rights
Other intangible assets
Other assets

Total assets

LIABILITIES

Total deposits

Other borrowings

Financed premiums payable
Other liabilities
Subordinated debentures

Total liabilities
Preferred stock
Common stock
Retained earnings (deficit)
Accumulated other comprehensive
income (loss)

Total shareholders' equity

Total liabilities and shareholders'

Actual
2009

$182,405
184,094
27,855
23,980
2,313,519
73,355
46,041
31,323
16,734

14,334
10,783
37,605

$2,962,028

$2,485,834
162,341
30,159
32,465
92,888

2,803,687
68,982
225,192
(119,868)
(15,965)

158,341

Institutional

September 30, TP Exchange

Offer (5)

$ -

Adjustments

@

1

3
“

@

Retail
TP Exchange
Offer (6)

$ -

(@)

(¢))

3
@

CPP
Exchange
Offer (7)

$ -

(€))
3
“

Pro Forma
September 30,

2009
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equity $2,962,028 $ $ $ - $

Note: The inclusion of the Capital Transactions in the pro forma financial information does not necessarily indicate
that such transactions are likely to occur.

(1) 75% of the carrying amount of the retired securities.

(2) The estimated pro-rated adjustments related to the remaining unamortized debt issuance and hedge costs and the
stock owned in the trust subsidiaries.

(3) Value of newly issued common
stock.

(4) The excess of the carrying amount of the securities to be retired over the fair value of the common stock to be
issued in the Capital Transactions, net of taxes (which are immaterial due to IBC's low effective tax rate as a result of
its full valuation allowance against deferred tax assets). This amount would be recorded in the income statement for
the period during which the Capital Transactions are consummated.

(5) Represents the increase in common stock outstanding due to the participation of 75% of the outstanding trust
preferred securities issued by IBC Capital Finance III, IBC Capital Finance IV, and Midwest Guaranty Trust I (a net
aggregate principal amount of $29.625 million) with an assumed exchange value of $[ ] per $1,000 Liquidation
Amount and an Average VWAP of $[ ], which we determined assuming the Pricing Date for the Average VWAP was
[ 1,2010.

(6) Represents the increase in common stock outstanding due to the participation of 75% of the outstanding trust
preferred securities issued by IBC Capital Finance II (a net aggregate principal amount of $37.950 million) with an
assumed exchange value of $[ ] per $25 Liquidation Amount and an Average VWAP of $[ ], which we determined
assuming the Pricing Date for the Average VWAP was [ |, 2010.
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(7) Represents the increase in common stock outstanding due to the participation in the CPP Exchange Offer of
100% of the outstanding CPP Preferred Shares (an aggregate principal amount of $72.00 million) with an assumed
exchange value of $1,000 per $1,000 liquidation amount and an Average VWAP of $[ ], which we determined
assuming the Pricing Date for the Average VWAP was [ |, 2010.
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Independent Bank Corporation

Pro Forma Consolidated Statements of Operations (Unaudited)

Low Range Alternative (25% Trust Preferred Exchange and no CPP Exchange)

(in thousands, except per share data) Actual

2008
INTEREST INCOME
Interest and fees on loans $186,747
Investments 16,989
Total Interest Income 203,736
INTEREST EXPENSE
Deposits 46,697
Other borrowings 26,890
Total Interest Expense 73,587
NET INTEREST INCOME 130,149
Provision for loan losses 72,287

Net Interest Income After Provision 57,862
for Loan Losses

NON-INTEREST INCOME 29,721
GAIN ON EXTINGUISHMENT OF -
CAPITAL INSTRUMENTS
NON-INTEREST EXPENSE 176,184
INCOME (LOSS) BEFORE (88,601)
INCOME TAXES
Income tax expense (benefit) 3,063
NET INCOME (LOSS) (91,664)
Preferred dividends 215
NET INCOME $(91,879)
(LOSS) APPLICABLE TO
COMMON STOCK

Per Common Share:

Basic $(4.04)
Diluted (4.04)
Average Common Shares
Outstanding:
Basic 22,743

Institutional
TP Exchange
Offer (5)

$ -

(¢))

(@)

3

@

®)

Adjustments
Retail
TP Exchange
Offer (6)

$ -

1

@

3

“)

®

CPP
Exchange
Offer (7)

$ -

Pro Forma

2008
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Diluted 22,808 ®) ® -

Note: The inclusion of the Capital Transactions in the pro forma financial information does not necessarily indicate
that such transactions are likely to occur.

(1) Reduction in interest expense due to the exchange of the capital instruments for common stock assuming that the
exchange occurred at the beginning of the period.

(2) Reduction in other non-interest income due to decline in dividends paid to the parent company related to the
stock owned in the trust subsidiaries.

(3) One-time gain (net of unamortized debt issuance costs or hedge costs) from exchange of the capital instruments
for common stock.

(4) Taxes are expected to be immaterial due to IBC's low effective tax rate as a result of its full valuation allowance
against deferred tax assets.

(5) Represents the increase in common stock outstanding due to the participation of 25% of the outstanding trust
preferred securities issued by IBC Capital Finance III, IBC Capital Finance IV, and Midwest Guaranty Trust I (a net
aggregate principal amount of $9.875 million) with an assumed exchange value of $[ ] per $1,000 liquidation amount
and an Average VWAP of $[ ], which we determined assuming the Pricing Date for the Average VWAP was [ ], 2010.

(6) Represents the increase in common stock outstanding due to the participation of 25% of the outstanding trust
preferred securities issued by IBC Capital Finance II (a net aggregate principal amount of $12.65 million) with an
assumed exchange value of $[ ] per $25 liquidation amount and an Average VWAP of $[ ], which we determined
assuming the Pricing Date for the Average VWAP was [ |, 2010.

(7) Assumes no participation in the CPP Exchange
Offer.

(8) Represents common stock issued in the applicable transaction.
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Independent Bank Corporation

Pro Forma Consolidated Statements of Operations (Unaudited)

High Range Alternative (75% Trust Preferred Exchange and 100% CPP Exchange)

(in thousands, except per share data)

INTEREST INCOME
Interest and fees on loans
Investments

Total Interest Income
INTEREST EXPENSE
Deposits
Other borrowings
Total Interest Expense
NET INTEREST INCOME
Provision for loan losses
Net Interest Income After Provision
for Loan Losses

NON-INTEREST INCOME

GAIN (LOSS) ON
EXTINGUISHMENT OF CAPITAL
INSTRUMENTS

NON-INTEREST EXPENSE

INCOME (LOSS) BEFORE INCOME
TAXES

Income tax expense (benefit)
NET INCOME (LOSS)

Preferred dividends

Actual
2008

$186,747
16,989

203,736

46,697
26,890
73,587
130,149
72,287
57,862

29,721
176,184
(88,601)
3,063

(91,664)
215

NET INCOME (LOSS) APPLICABLE  $(91,879)

TO COMMON STOCK
Per Common Share:

Basic
Diluted

Average Common Shares Outstanding:

Basic
Diluted

$(4.04)
(4.04)

22,743
22,808

Institutional
TP Exchange
Offer (5)

$ -

€]

@
3

“)

®)
®)

Adjustments
Retail CPP
TP Exchange Exchange  Pro Forma
Offer (6) Offer (7) 2008
$ - $ -

()] -

@ -

3) (3)
C))

)]
(8) ®)
(8) 3)
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Note: The inclusion of the Capital Transactions in the pro forma financial information does not necessarily indicate
that such transactions are likely to occur.

(1) Reduction in interest expense or preferred dividends due to the exchange of the capital instruments for common
stock assuming that the exchange occurred at the beginning of the period or issuance date of the security, whichever is
later.

(2) Reduction in other non-interest income due to decline in dividends paid to the parent company related to the
stock owned in the trust subsidiaries.

(3) One-time gain (loss) (net of unamortized debt issuance costs or hedge costs) from exchange of the capital
instruments for common stock.

(4) Taxes are expected to be immaterial due to IBC's low effective tax rate as a result of its full valuation allowance
against deferred tax assets.

(5) Represents the increase in common stock outstanding due to the participation of 75% of the outstanding trust
preferred securities issued by IBC Capital Finance III, IBC Capital Finance IV, and Midwest Guaranty Trust I (a net
aggregate principal amount of $29.625 million) with an assumed exchange value of $[ ] per $1,000 liquidation amount
and an Average VWAP of $[ ], which we determined assuming the Pricing Date for the Average VWAP was [ ], 2010.

(6) Represents the increase in common stock outstanding due to the participation of 75% of the outstanding trust
preferred securities issued by IBC Capital Finance II (a net aggregate principal amount of $37.950 million) with an
assumed exchange value of $[ ] per $25 liquidation amount and an Average VWAP of $[ ], which we determined
assuming the Pricing Date for the Average VWAP was [ |, 2010.

(7) Represents the increase in common stock outstanding due to the participation in the CPP Exchange Offer of
100% of the outstanding CPP Preferred Shares (an aggregate principal amount of $72.00 million) with an assumed
exchange value of $1,000 per $1,000 liquidation amount and an Average VWAP of $[ ], which we determined
assuming the Pricing Date for the Average VWAP was [ |, 2010.

(8) Represents common stock issued in the applicable transaction.
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Independent Bank Corporation

Pro Forma Consolidated Statements of Operations (Unaudited)

Low Range Alternative (25% Trust Preferred Exchange and no CPP Exchange)

Adjustments
Actual
9 Months
Ended Institutional Retail
(in thousands, except per share data) TP
September 30, TP Exchange Exchange
2009 Offer (5) Offer (6)
INTEREST INCOME
Interest and fees on loans $134,915 $ - $ -
Investments 8,699 - -
Total Interest Income 143,614 - -
INTEREST EXPENSE
Deposits 26,468 - -
Other borrowings 12,021 M
Total Interest Expense 38,489
NET INTEREST INCOME 105,125
Provision for loan losses 77,916
Net Interest Income After 27,209
Provision for Loan Losses
NON-INTEREST INCOME 45,370 @
GAIN ON EXTINGUISHMENT OF ©)
CAPITAL INSTRUMENTS
NON-INTEREST EXPENSE 116,405
INCOME (LOSS) BEFORE (43,826)
INCOME TAXES
Income tax expense (benefit) (1,754) @
NET INCOME (LOSS) (42,072)
Preferred dividends 3,225
NET INCOME $(45,297)
(LOSS) APPLICABLE TO
COMMON STOCK
Per Common Share:
Basic $(1.90)
Diluted (1.90)

(€Y

(@)
3

“®

CPP

Exchange
Offer (7)

$

Pro Forma
9 Months

Ended

September 30,

2009
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Average Common Shares

Outstanding:
Basic 23,811 ® ® -
Diluted 23,881 ®) ®) N

Note: The inclusion of the Capital Transactions in the pro forma financial information does not necessarily indicate
that such transactions are likely to occur.

(1) Reduction in interest expense due to the exchange of the capital instruments for common stock assuming that the
exchange occurred at the beginning of the period.

(2) Reduction in other non-interest income due to decline in dividends paid to the parent company related to the
stock owned in the trust subsidiaries.

(3) One-time gain (net of unamortized debt issuance costs or hedge costs) from exchange of the capital instruments
for common stock.

(4) Taxes are expected to be immaterial due to IBC's low effective tax rate as a result of its full valuation allowance
against deferred tax assets.

(5) Represents the increase in common stock outstanding due to the participation of 75% of the outstanding trust
preferred securities issued by IBC Capital Finance III, IBC Capital Finance IV, and Midwest Guaranty Trust I (a net
aggregate principal amount of $9.875 million) with an assumed exchange value of $[ ] per $1,000 liquidation amount
and an Average VWAP of $[ ], which we determined assuming the Pricing Date for the Average VWAP was [ ], 2010.

(6) Represents the increase in common stock outstanding due to the participation of 25% of the outstanding trust
preferred securities issued by IBC Capital Finance II (a net aggregate principal amount of $12.65 million) with an
assumed exchange value of $[ ] per $25 liquidation amount and an Average VWAP of $[ ], which we determined
assuming the Pricing Date for the Average VWAP was [ |, 2010.

(7) Assumes no participation in the CPP Exchange
Offer.

(8) Represents common stock issued in the applicable
transaction.
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Independent Bank Corporation

Pro Forma Consolidated Statements of Operations (Unaudited)

High Range Alternative (75% Trust Preferred Exchange and 100% CPP Exchange)

Actual
9 Months
Ended Institutional
(in thousands, except per share data) September 30, TP Exchange
2009 Offer (5)
INTEREST INCOME
Interest and fees on loans $134,915 $ -
Investments 8,699 -
Total Interest Income 143,614 -
INTEREST EXPENSE
Deposits 26,468 -
Other borrowings 12,021
Total Interest Expense 38,489
NET INTEREST INCOME 105,125
Provision for loan losses 77,916
Net Interest Income After 27,209
Provision for Loan Losses
NON-INTEREST INCOME 45,370
GAIN (LOSS) ON -
EXTINGUISHMENT OF CAPITAL
INSTRUMENTS
NON-INTEREST EXPENSE 116,405
INCOME (LOSS) BEFORE (43,826)
INCOME TAXES
Income tax expense (benefit) (1,754)
NET INCOME (LOSS) (42,072)
Preferred dividends 3,225
NET INCOME
(LOSS) APPLICABLE TO
COMMON STOCK $(45,297)
Per Common Share:
Basic $(1.90)
Diluted (1.90)

1

@
3

“

Adjustments

Retail
TP Exchange
Offer (6)

$

Pro Forma
9 Months
CPP Ended
Exchange September 30,
Offer (7) 2009
$ -
(1 -
2 -
3) 3)

@
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Average Common Shares

Outstanding:
Basic 23,811 ®) ® ®
Diluted 23,881 ®) ® ®

Note: The inclusion of the Capital Transactions in the pro forma financial information does not necessarily indicate
that such transactions are likely to occur.

(1) Reduction in interest expense or preferred dividends due to the exchange of the capital instruments for common
stock assuming that the exchange occurred at the beginning of the period or issuance date of the security, whichever is
later.

(2) Reduction in other non-interest income due to decline in dividends paid to the parent company related to the
stock owned in the trust subsidiaries.

(3) One-time gain (loss) (net of unamortized debt issuance costs or hedge costs) from exchange of the capital
instruments for common stock.

(4) Taxes are expected to be immaterial due to IBC's low effective tax rate as a result of its full valuation allowance
against deferred tax assets.

(5) Represents the increase in common stock outstanding due to the participation of 75% of the outstanding trust
preferred securities issued by IBC Capital Finance III, IBC Capital Finance IV, and Midwest Guaranty Trust I (a net
aggregate principal amount of $29.625 million) with an assumed exchange value of $[ ] per $1,000 liquidation amount
and an Average VWAP of $[ ], which we determined assuming the Pricing Date for the Average VWAP was [ ], 2010.

(6) Represents the increase in common stock outstanding due to the participation of 75% of the outstanding trust
preferred securities issued by IBC Capital Finance II (a net aggregate principal amount of $37.950 million) with an
assumed exchange value of $[ ] per $25 liquidation amount and an Average VWAP of $[ ], which we determined
assuming the Pricing Date for the Average VWAP was [ |, 2010.

(7) Represents the increase in common stock outstanding due to the participation in the CPP Exchange Offer of
100% of the outstanding CPP Preferred Shares (an aggregate principal amount of $72.00 million) with an assumed
exchange value of $1,000 per $1,000 liquidation amount and an Average VWAP of $[ ], which we determined
assuming the Pricing Date for the Average VWAP was [ |, 2010.

(8) Represents common stock issued in the applicable transaction.
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USE OF PROCEEDS

We will not receive any cash proceeds from the exchange offers.

CAPITALIZATION

The following tables set forth the carrying amount of our capitalization, as of September 30, 2009, on an actual basis
and on a pro forma basis to reflect completion of the exchange offers described in this prospectus under both the Low
Range Alternative and the High Range Alternative described under "Unaudited Pro Forma Financial Information"
above. These tables should be read in conjunction with the information set forth under "Selected Financial Data" and
"Unaudited Pro Forma Financial Information" and our consolidated financial statements for the years ended
December 31, 2008, 2007 and 2006 and the quarter ended September 30, 2009, which are included in this prospectus.
The following tables do not reflect the potential dilution in connection with any future offering of our common stock
for cash, even though a public offering is contemplated by our Capital Plan.

No. of Shares to be Issued in Capital Transactions
Low Range Alternative
(25% Participation in Trust Preferred Exchange Offers and No CPP Exchange)

(Based on Assumptions in Footnotes to Table)
Institutional TP Retail TP Subtotal to be CPP Preferred Pro Forma Total
Exchange Offer Exchange Offer Issued: % of Total Exchange Offer to be Issued: % of
2) 3) Outstanding(4) 5)
Relevant Price Total
(§)) Outstanding(4)

$1.00
$0.95
$0.90
$0.85
$0.80
$0.75
$0.70
$0.65
$0.60

S OO DODO OO o0

(1) When used in this table, Relevant Price is the price per share of our common stock used to determine the number
of shares of common stock that would be issued in exchange for the tendered trust preferred securities and the CPP
Preferred Shares. The actual Relevant Price to be used in the exchange offers will be determined as described under
"The Exchange Offers" on page 119 below. The actual price used in any exchange of common stock for the CPP
Preferred Shares will be as negotiated with Treasury, but is likely to be based on the market value our common stock.
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The table contains only an estimated range of potential values for our common shares. The closing price of our
common shares on the Nasdaqg GSM on January 25, 2010, was $1.03 per share.

(2) Assumes that 25% of the outstanding trust preferred securities issued by IBC Capital Finance I1I, IBC Capital
Finance IV, and Midwest Guaranty Trust I will be tendered for exchange and that for each $1,000 Liquidation

Amount tendered, a holder would receive common stock with a value equal to $[ ], which is equal to [ ]% of the $1,000
Liquidation Amount.

(3) Assumes that 25% of the outstanding trust preferred securities issued by IBC Capital Finance II will be tendered
for exchange and that for each $25 Liquidation Amount of tendered, a holder would receive common stock with a
value equal to $[ ], which is equal to [ ]% of the $25 Liquidation Amount.

(4) Assumes the number of shares of common stock outstanding excluding shares to be issued in these Capital
Transactions would be 24,101,100 (the number of shares of IBC common stock outstanding on January 21, 2010).

(5) Assumes that Treasury will not agree to exchange any CPP Preferred Shares for common stock.
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No. of Shares to be Issued in Capital Transactions

High Range Alternative
(75% Participation in Trust Preferred Exchange Offers and 100% Participation in CPP
Exchange Offer)
(Based on Assumptions in Footnotes to Table)
Institutional TP Retail TP Subtotal to be CPP Preferred Pro Forma Total
Exchange Offer Exchange Offer Issued: % of Total Exchange Offer to be Issued: % of
2) 3) Outstanding(4) 5)
Relevant Price Total

§)) Outstanding(4)
$1.00
$0.95
$0.90
$0.85
$0.80
$0.75
$0.70
$0.65
$0.60

(1)

(@)

3)

)

®)

When used in this table, Relevant Price is the price per share of our common stock used to determine the
number of shares of common stock that would be issued in exchange for the tendered trust preferred securities
and the CPP Preferred Shares. The actual Relevant Price to be used in the exchange offers will be determined
as described under "The Exchange Offers" on page 119 below. The actual price used in any exchange of
common stock for the CPP Preferred Shares will be as negotiated with Treasury, but is likely to be based on the
market value our common stock. The table contains only an estimated range of potential values for our
common shares. The closing price of our common shares on the Nasdaq GSM on January 25, 2010, was $1.03
per share.

Assumes that 75% of the outstanding trust preferred securities issued by IBC Capital Finance 111, IBC Capital
Finance IV, and Midwest Guaranty Trust I will be tendered for exchange and that for each $1,000 Liquidation
Amount tendered, a holder would receive common stock with a value equal to $[ ], which is equal to [ ]% of the
$1,000 Liquidation Amount.

Assumes that 75% of the outstanding trust preferred securities issued by IBC Capital Finance II will be
tendered for exchange and that for each $25 Liquidation Amount tendered, a holder would receive common
stock with a value equal to $[ ], which is equal to [ ]% of the $25 Liquidation Amount.

Assumes the number of shares of common stock outstanding excluding shares to be issued in these Capital
Transactions would be 24,101,100 (the number of shares of IBC common stock outstanding on January 21,
2010).

Assumes that Treasury will agree to exchange all CPP Preferred Shares (with an aggregate liquidation
preference of $72 million) for common stock with a value equal to $72 million.
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Based on the assumptions described in the footnotes to the tables above, upon completion of the Capital Transactions,
our existing shareholders would own between only [ ]% and [ ]% of our outstanding common stock. However, we have
reserved the right to issue an even greater number of shares of our common stock (i.e., in the event one or more of the
assumptions in the tables set forth above prove not to be true). We have reserved the right to issue up to 180.2 million

of common stock in the exchange offers described in this prospectus and up to 144 million shares of common stock in
the CPP Exchange Offer. Using these maximum numbers and the Relevant Prices set forth in the tables above, our
current shareholders may end up owning only approximately [ ]% of our outstanding common stock.

In addition, the initiatives under consideration and referenced above or through other means, including the exchange
offers for the trust preferred securities, may trigger an ownership change that would negatively affect our ability to
utilize net operating loss carryforwards and other deferred tax assets in the future. As a result, we may suffer
higher-than-anticipated tax expense, and consequently lower net income and cash flow, in those future years. As of
December 31, 2009, we had federal net operating loss carryforwards of approximately $43.8 million, and such
amounts may grow significantly prior to the Expiration Date. Companies are subject to a change of ownership test
under Section 382 of the Internal Revenue Code of 1986, as amended (the "Code"), that, if met, would limit the annual
utilization of tax losses and credits carrying forward from pre-change of ownership periods, as well as the ability to
use certain unrealized built-in losses. Generally, under Section 382, the yearly limitation on our ability to utilize such
deductions will be equal to the product of the applicable long-term tax exempt rate (presently 4.16%) and the sum of
the values of our common shares and of our outstanding CPP Preferred Shares, immediately before the ownership
change. In addition to limits on the use of net operating loss carryforwards, our ability to utilize deductions related to
bad debts and other losses for up to a five-year period following such an ownership change would also be limited
under Section 382, to the extent that such deductions
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reflect a net loss that was "built-in" to our assets immediately prior to the ownership change. Similar rules under
Section 383 of the Code will also limit utilization of any capital loss and tax credit carryforwards. The amount of these
carryforwards was not material at December 31, 2009, but may grow significantly prior to the expiration of the offers.

The exchange offers could cause a change of ownership under these rules. This is likely if a sufficient number of the
holders of the trust preferred securities exchange such securities for shares of our common stock in the exchange
offers. On the other hand, if we are successful in exchanging the shares of preferred stock held by the Treasury into
shares of our common stock and are able to do so prior to the settlement of the exchange offers for the trust preferred
securities, then we believe there will not be a deemed change of ownership. At this time, we do not know whether we
will be successful in completing the proposed exchange offer with the Treasury and therefore do not know the
likelihood of experiencing a change of ownership under these tax rules. The exchange offers described in this
prospectus are not conditioned on any exchange of our common stock for the preferred stock held by the Treasury.

In addition, we currently have a valuation allowance intended to fully offset these net operating loss carryforwards and
other deferred tax assets. As a result of this allowance, we do not expect these tax rules to cause a material impact to
our net income or loss in the near term.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis is intended as a review of significant factors affecting our financial condition
and results of operations for the periods indicated. The discussion should be read in conjunction with the historical
financial data included within this prospectus, including the Consolidated Financial Statements (and Notes

thereto) beginning on page F-34 and the Unaudited Consolidated Financial Statements (and Notes thereto) beginning
on page F-1 below, and all other information set forth in this prospectus. Certain Selected Financial Data is set forth
on page 27 above. In addition to historical information, the following Management's Discussion and Analysis of
Financial Condition and Results of Operations contains forward-looking statements that involve risks and
uncertainties. Our actual results could differ significantly from those anticipated in these forward-looking statements
as a result of certain factors discussed in this prospectus. Please see "Forward-Looking Statements" on page 2 above.

Recent Developments

The following is a summary of recent developments that should be considered in assessing our financial condition and
the prospects for our future operating results.

Adoption of Board Resolutions

In December of 2009, the Board of Directors of Independent Bank, our subsidiary bank, adopted resolutions designed
to enhance certain aspects of the bank's performance and, most importantly, to improve its capital position. Our
subsidiary bank began to experience rising levels of non-performing loans and higher provisions for loan losses in
2006. Although the bank remained profitable through the second quarter of 2008, it has incurred six consecutive
quarterly losses since then, which have pressured its capital ratios. In response to these losses, continuing economic
stress in Michigan, and elevated levels of non-performing assets, and in conjunction with discussions with the Federal
Reserve Bank ("FRB"), as the bank's primary federal regulator, and the Michigan Office of Financial and Insurance
Regulation (the "Michigan OFIR"), as the bank's state regulator, the Board of Directors of the Bank adopted
resolutions that require the following:

. The adoption by the bank of a capital restoration plan designed to achieve a minimum ratio of Tier 1 capital to
average assets of 8% and a minimum ratio of total risk based capital to risk weighted assets of 11% by April 30, 2010,
and a regular periodic review and evaluation of such capital plan by the Board of the bank thereafter;
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. The enhancement of the bank's documentation of the rationale for discounts applied to collateral valuations on
impaired loans and improved support for the identification, tracking, and reporting of loans classified as troubled debt
restructurings;

. The adoption of certain changes and enhancements to our liquidity monitoring and contingency planning and
our interest rate risk management practices;

. Additional reporting to the Board regarding initiatives and plans pursued by management to improve the bank's
risk management practices;

. Prior approval of the FRB and the Michigan OFIR for any dividends or distributions to be paid by the bank to
IBC; and

. Notice to the FRB and the Michigan OFIR of any rescission of or material modification to any of these
resolutions.

In addition to these resolutions adopted for our bank, the Board of Directors of IBC (which is comprised of the same
members as the bank's Board) adopted resolutions in December of 2009 that impose the following restrictions:

. We will not pay dividends on our outstanding common stock or the outstanding preferred stock held by the
Treasury and we will not pay distributions on our outstanding trust preferred securities without, in each case, the prior
written approval of the FRB and the Michigan OFIR,;

. We will not incur or guarantee any additional indebtedness without the prior approval of the FRB;

. We will not repurchase or redeem any of our common stock without the prior approval of the FRB; and

. We will not rescind or materially modify any of these limitations without notice to the FRB and the Michigan
OFIR.
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The substance of all of the resolutions described above was developed in conjunction with discussions held with the
FRB and the Michigan OFIR in response to the FRB's most recent examination report of Independent Bank, which
was completed in October of 2009. Based on those discussions, we acted proactively to adopt the resolutions
described above to address those areas of the bank's condition and operations that were highlighted in the exam report
and that we believe most require our focus at this time. It is very possible that if we had not adopted these resolutions,
the FRB and the Michigan OFIR may have imposed similar requirements on us through a memorandum of
understanding or similar undertaking. We are not currently subject to any such regulatory agreement or enforcement
action. However, we believe that if we are unable to substantially comply with the resolutions set forth above and if
our financial condition and performance do not otherwise materially improve, we may face additional regulatory
scrutiny and restrictions in the form of a memorandum of understanding or similar undertaking imposed by the
regulators.

Subsequent to the adoption of the resolutions described above, the bank adopted the capital restoration plan required
by the resolutions. This Capital Plan is described in more detail below. Other than fully implementing such Capital
Plan and achieving the minimum capital ratios set forth in the resolutions, we believe we have already taken
appropriate actions to fully comply with these Board resolutions.

Special Shareholder Meeting

On or about December 18, 2009, we mailed to the holders of our common stock a proxy statement relating to a special
meeting of our shareholders to be held on January 29, 2010. The purpose of this special shareholder meeting is to ask
our shareholders to vote upon the following proposals:

. We have asked our shareholders to approve an amendment to our Articles of Incorporation to increase the
number of shares of common stock we are authorized to issue from 60 million to 500 million. We are asking for
additional authorized shares of common stock in order to pursue the initiatives set forth in our capital plan (described
below), including the exchange offers described in this prospectus.

. We have asked our shareholders to approve the issuance of our common stock in exchange for certain of the
trust preferred securities described in this prospectus and in exchange for the shares of our preferred stock held by the
Treasury, in accordance with Nasdaq Marketplace Rule 5635. This rule requires shareholder approval for issuance of
shares of our common stock under certain circumstances where the number of shares of common stock to be issued or
sold equals 20% or more of the number of outstanding shares of common stock or 20% or more of the voting power of
our capital stock outstanding before the issuance, other than in a transaction involving a public offering. We
determined that our offers to exchange shares of our common stock for the trust preferred securities issued by IBC
Capital Finance III, IBC Capital Finance IV, and Midwest Trust Guaranty I (as described in this prospectus) and for
the shares of our preferred stock held by the Treasury required shareholder approval under this rule. (We determined
that our offer to exchange shares of our common stock for the trust preferred securities issued by IBC Capital Finance
IT (Nasdaq: IBCPO) did not require shareholder approval under this rule because such offer is deemed to be a public
offering and therefore exempt from the rule's shareholder approval requirement.)
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. We have asked our shareholders to approve an underwater option exchange program pursuant to which we will
offer our current employees who hold eligible options (excluding our "named executive officers" listed on page 111
below and excluding our directors) to surrender such options in a value-for-value exchange for new options to
purchase our common stock. Eligible options are outstanding stock options held by our employees who remain
employed through the date the new options are granted and which options do not expire within 12 months from the
date the new options are granted and have an exercise price greater than $10. We have proposed to implement this
option exchange program to motivate and retain key employees and to reinforce the alignment of our employees'
interests with those of our shareholders.

In order for the proposal to amend our Articles of Incorporation to increase the number of shares of our authorized
stock to be approved, we must receive the approval of holders of at least a majority of our common stock entitled to
vote at the special meeting. In order for the other two proposals to be approved, we must receive the approval of
holders of at least a majority of our common stock represented in person or by proxy at the special meeting. We have
engaged The Altman Group, a nationally-recognized proxy solicitation firm, to assist us in soliciting proxies for these
proposals.

We do not currently intend to commence the exchange offers described in this prospectus unless our shareholders
approve the proposals described in the first two bullet points above.

Proposed Exchange Offer with the U.S. Treasury

In December of 2009, we made a proposal to the Treasury to exchange all of the shares of the Series A Fixed Rate
Cumulative Perpetual Preferred Stock purchased by the Treasury in December of 2008 pursuant to the Troubled Asset
Relief Program (TARP) for shares of our common stock with a value (based on market prices at the time of the
exchange) equal to 75% of the aggregate liquidation value of the preferred stock surrendered in the exchange. The
aggregate liquidation value of the preferred stock held by the Treasury is $72 million. As a result, if accepted by the
Treasury, our proposal would result in us issuing the Treasury shares of our common stock with a value of

$54 million. If the Treasury accepts this proposal and if the exchange is completed prior to our completion of the
exchange offers described in this prospectus, it would mean the Treasury would own over 68% of our outstanding
common stock (based on our closing stock price of $1.03 on January 25, 2010). Additional information regarding the
possible number of shares to be issued to the Treasury in connection with this proposal is shown in the tables under
"Capitalization" beginning on page 38 above.
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We continue to hold discussions with the Treasury regarding our proposal and continue to provide the Treasury with
additional information for them to evaluate our proposal. However, we do not know at this time whether the Treasury
will accept our proposal, whether the Treasury will make a counterproposal, or, if the Treasury agrees to any form of
an exchange, what conditions it might impose on its participation. We also do not know the timing of when the
Treasury will make its decision or whether, if the Treasury agrees to participate in an exchange, what the timing of
that exchange may be. It is possible we will not know the Treasury's decision prior to the Expiration Date for the
exchange offers described in this prospectus, and our completion of these exchange offers is not conditioned on
completing any exchange with the Treasury or even knowing whether the Treasury will agree to participate in any
such exchange. See "The Exchange Offer" beginning on page 119 below for more information.

Suspension of Quarterly Dividends and Distributions

We have recently taken certain actions to improve our regulatory capital ratios and preserve capital and liquidity.
Beginning in December of 2009, we eliminated the $0.01 per share quarterly cash dividend on our common stock. In
addition, we suspended payment of quarterly dividends on our preferred stock held by the Treasury. The cash
dividends payable to the Treasury amount to $3.6 million per year until December of 2013, at which time they will
increase to $6.5 million per year. Also beginning in December of 2009, we exercised our right to defer all quarterly
interest payments on the subordinated debentures we issued to our trust subsidiaries. As a result, all quarterly
dividends on the related trust preferred securities (which are the trust preferred securities solicited for exchange in the
exchange offers described in this prospectus) were also deferred. Based on current dividend rates, the cash dividends
on all outstanding trust preferred securities amount to approximately $5.4 million per year. These actions will
preserve cash at IBC as we do not expect Independent Bank, our bank subsidiary, to be able to pay any cash dividends
in the near term. Dividends from Independent Bank are restricted by federal and state law and are further restricted by
the Board resolutions adopted in December and described above. For additional information on restrictions on the
ability of Independent Bank and IBC to pay dividends and similar distributions, please see "Dividend Policy" on

page 130 below.

We do not have any current plans to resume dividend payments on our outstanding trust preferred securities or the
outstanding shares of our preferred stock. We do not know if or when any such payments will resume.

Capital Plan

In January of 2010, we adopted a Capital Restoration Plan (the "Capital Plan"), as required by the Board resolutions
adopted in December of 2009 and described above, and submitted such Capital Plan to the FRB and the Michigan
OFIR
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The primary objective of our Capital Plan is to achieve and thereafter maintain the minimum capital ratios required by
the Board resolutions adopted in December of 2009. As of September 30, 2009, our bank continued to be meet the
requirements to be considered "well-capitalized" under federal regulatory standards. However, the minimum capital
ratios established by our Board are higher than the ratios required in order to be considered "well-capitalized" under
federal standards. The Board imposed these higher ratios in order to ensure we have sufficient capital to withstand
potential continuing losses based on our elevated level of non-performing assets and given the other risks and
uncertainties we face, as described in this prospectus. Set forth below are the actual capital ratios of our subsidiary
bank as of September 30, 2009, the minimum capital ratios imposed by the Board resolutions, and the minimum ratios
necessary to be considered "well-capitalized" under federal regulatory standards:

Independent Bank -
Actual as of Minimum Ratios Required to be
Established by
9/30/09 Our Board Well-Capitalized
Total Capital to Risk-Weighted Assets 10.68% 11.0% 10.0%
Tier 1 Capital to Average Total Assets 7.32% 8.0% 5.0%

The Capital Plan sets forth an objective of achieving these minimum capital ratios as soon as practicable, but no later
than April 30, 2010, and maintaining such capital ratios though at least the end of 2012.

The Capital Plan includes projections prepared by the Bank's management that reflect forecasted financial data
through 2012. Those projections anticipate a need of a minimum of $60 million of additional capital in order for us to
achieve the minimum ratios established by our Board. The projections take into account the various risks and
uncertainties we face, as described in this prospectus. However, because the projections are based on assumptions
regarding these risks and uncertainties, which assumptions may not prove to be true, the Capital Plan contains a target
of $100 million to $125 million of additional capital to be raised by IBC.
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The Capital Plan sets forth certain initiatives to be pursued in order to raise additional capital and meet the objectives
of the Capital Plan. Based on discussions with the investment bankers we have retained to assist us in raising capital,
our Capital Plan concludes that our best option for raising additional capital is through the sale of additional shares of
our common stock in a public offering. We anticipate that all or substantially all of the proceeds of such an offering
would be contributed to the capital of our subsidiary bank.

In anticipation of the capital raising initiatives described in the Capital Plan, we engaged an independent third party to
perform a due diligence review (a "stress test") on our commercial loan portfolio and a separate independent third
party to perform a similar review of our retail loan portfolio. These independent stress tests were concluded in
January of 2010. Each analysis included different scenarios based on expectations of future economic conditions. We
engaged these independent reviews in order to ensure that the similar analyses we had performed internally in 2009,
on which we based our projections for future expected loan losses and our need for additional capital, were reasonable
and did not materially understate our projected loan losses. Based on the conclusions of these third party reviews, we
determined that we did not need to modify our projections used for purposes of the Capital Plan. Even though we
have had independent third party review of these loan portfolios, we cannot be sure that our allowance for loan losses
and the additional provisions we anticipate taking to increase such allowance will be sufficient to absorb all loan
losses.

In addition to contemplating a public offering of our common stock for cash, the Capital Plan contemplates two other
primary capital raising initiatives: (1) an offer to exchange shares of our common stock for any or all of our
outstanding trust preferred securities (as described in this prospectus), and (2) an offer to exchange shares of our
common stock for any or all of the shares of our preferred stock held by the Treasury (as described above). These two
initiatives are designed to do the following:

. improve our holding company's ratio of tangible common equity (TCE) to tangible assets;

. reduce required annual interest and dividend payments by reducing the aggregate principal amount of
outstanding trust preferred securities and outstanding shares of preferred stock; and

. improve our ability to successfully raise additional capital through a public offering of our common stock.

See "The Exchange Offers" beginning on page 119 below for more information regarding the purpose of these
initiatives and the importance of the exchange offers described in this prospectus to our successful implementation of
the Capital Plan.
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Our Capital Plan also outlines various contingency plans in case we do not succeed in raising all additional capital
needed. These contingency plans include a possible further reduction in our assets (such as through a sale of
branches, loans, and/or other operating divisions or subsidiaries), more significant expense reductions than those that
have already been implemented and those that are currently being considered, and a sale of Independent Bank.
Because of current market conditions and based on discussions with our investment bankers and informal discussions
we have held in the past with potential buyers for certain of our assets, we believe we are more likely to meet the
minimum capital ratios set forth in the Capital Plan through raising new equity capital than we are through pursuing
any of these contingency plans. However, the contingency plans were considered and included within the Capital
Plan in recognition of the possibility that market conditions for these transactions may improve and that such
transactions may be necessary or required by our regulators if we are unable to raise sufficient equity capital through
the capital raising initiatives described above.

The Capital Plan concludes with a recognition that our strategy and focus for the near term will be to improve our
asset quality and pursue the capital raising initiatives described above in order to strengthen our capital position.

Developments at Mepco Finance Corporation

Mepco Finance Corporation ("Mepco") is a subsidiary of Independent Bank that purchases payment plans, on a full
recourse basis, from companies (which we refer to as Mepco's "counterparties") that provide vehicle service contracts
and similar products to consumers. The payment plans purchased by Mepco are reflected as finance receivables on
our consolidated balance sheet. Over 40% of the payment plans currently held by Mepco were purchased from a
single counterparty. Recently, this counterparty has experienced decreased sales (and eventually stopped all new sales
efforts in December of 2009) and significantly increased levels of customer cancellations. In addition, this
counterparty is subject to a multi-state attorney general investigation and multiple civil lawsuits (including class action
lawsuits) regarding certain of its business practices. These events have increased costs for the counterparty, putting
further pressure on its cash flow and profitability. In December of 2009, we were advised that this counterparty plans
to wind down its business operations and is contemplating a bankruptcy filing in the near future.

Mepco is actively working to reduce its credit exposure to this counterparty. The amount of payment plans (finance
receivables) purchased from this counterparty and outstanding at December 31, 2009 totaled approximately $206.1
million. In addition, as of December 31, 2009, this counterparty owes Mepco $16.2 million for previously cancelled
payment plans. The wind down of operations by this counterparty is likely to lead to substantial potential losses as
this entity will not be in a position to honor its recourse obligations on payment plans that Mepco has
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purchased which are cancelled prior to payment in full. In that event, Mepco will seek to recover amounts owed by
the counterparty from various co-obligors and guarantors and through the liquidation of certain collateral held by
Mepco (that had an estimated value of approximately $17.7 million at December 31, 2009). However, we are not
certain as to the amount of any such recoveries. In the third quarter of 2009, Mepco recorded a $6.0 million expense
(as part of vehicle service contract counterparty contingencies that is included in non-interest expense) to establish a
reserve for losses related to this counterparty. We expect to record an additional expense of approximately

$12.4 million related to this counterparty in the fourth quarter of 2009.

In addition to any losses associated with the wind down of this counterparty's business, such wind down will represent
a significant reduction in the size of Mepco's business. Even with the counterparty losses experienced by Mepco in
2009 (including those related to this counterparty, as described above), Mepco remained profitable in 2009 with net
income of approximately $5 million. The projections included within our Capital Plan described above contemplate
that the amount of total payment plans (finance receivables) held by Mepco will decline by approximately $172
million in 2010 and by an additional $35 million in 2011 due to the loss of business from this counterparty as well as
our desire to reduce finance receivables as a percentage of total assets. We expect the reduction in the size of Mepco's
business to negatively affect our profitability in the near term.

Interim Financial Data

The following is summary financial data as of and for the two- and eleven-months ended November 30, 2009. The
financial results for these interim periods are not necessarily indicative of the results to be expected for the full year.
Further, this interim financial data does not reflect many of the financial processes and evaluations that take place
when compiling and reporting our financial results on a quarterly basis. For example:

. The provision for loan losses for the two months ended November 30, 2009 reflects a budgeted amount rather
than the amount that would be recorded as a result of our in depth analysis of the allowance for loan losses that is
completed at quarter end;

. The assessment for other than temporary impairment on investment securities is only completed at quarter end;
. A valuation of capitalized mortgage servicing rights is only completed at quarter end;
. As discussed in "Recent Developments" above, we expect to record a substantial loss for vehicle service

contract contingencies at Mepco in December 2009; and
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. An analysis of potential impairment of goodwill is only completed at quarter end. At November 30, 2009, we
had $16.7 million of goodwill, all contained within our Mepco reporting unit. Because of significant adverse
developments in Mepco's business, as discussed in "Recent Developments" above, there is a likelihood that we will
determine this goodwill to be impaired at year end, resulting in a write off of all or a substantial portion of the
goodwill.

Release of Final 2009 Results

We currently anticipate reporting our financial results for the full 2009 fiscal year at the end of February, in
conjunction with the expected completion of the year-end audit by our independent auditors. We currently do not
intend to commence the exchange offers described in this prospectus until such audited financial results have been
released.
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INDEPENDENT BANK CORPORATION AND SUBSIDIARIES

Condensed Consolidated Statements of Financial Condition

November 30, December 31,
2009 2008
(unaudited)
Assets (in thousands)
Cash and due from banks $ 270,474 $ 57,705
Trading securities 42 1,929
Securities available for sale 171,251 215,412
Federal Home Loan Bank and Federal Reserve Bank 27,854 28,063
stock, at cost
Loans held for sale, carried at fair value 34,582 27,603
Loans
Commercial 849,561 976,391
Mortgage 757,272 839,496
Installment 308,076 356,806
Finance receivables 421,721 286,836
Total Loans 2,336,630 2,459,529
Allowance for loan losses (81,932) (57,900)
Net Loans 2,254,698 2,401,629
Other real estate and repossessed assets 31,998 19,998
Property and equipment, net 73,033 73,318
Bank owned life insurance 46,335 44,896
Goodwill 16,734 16,734
Other intangibles 10,496 12,190
Capitalized mortgage loan servicing rights 14,302 11,966
Accrued income and other assets 38,889 44,802
Total Assets  $ 2,990,688 $ 2,956,245
Liabilities and Shareholders' Equity
Deposits
Non-interest bearing $ 337,421 $ 308,041
Savings and NOW 1,015,105 907,187
Retail time 553,147 668,968
Brokered time 620,147 182,283
Total Deposits 2,525,820 2,066,479
Federal funds purchased 750
Other borrowings 156,747 541,986
Subordinated debentures 92,888 92,888
Financed premiums payable 28,220 26,636
Accrued expenses and other liabilities 38,215 32,629
Total Liabilities 2,841,890 2,761,368
Shareholders' Equity
Preferred stock, Series A, no par value, $1,000
liquidation preference
per share 200,000 shares authorized; 72,000 shares
issued and
69,099 68,456
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Outstanding at September 30, 2009 and December 31,
2008
Common stock, $1.00 par value 60,000,000 shares
authorized;
issued and outstanding: 24,029,125 shares at
September 30, 2009

and 23,013,980 shares at December 31, 2008 23,838
Capital surplus 201,471
Accumulated deficit (129,740)
Accumulated other comprehensive loss (15,870)

Total Shareholders' Equity 148,798

Total Liabilities and Shareholders' Equity $ 2,990,688
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22,791

200,687
(73,849)
(23,208)

194,877

$ 2,956,245
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Condensed Consolidated Statements of Operations

Interest Income
Interest and fees on loans
Interest on securities
Taxable
Tax-exempt
Other investments
Total Interest Income
Interest Expense
Deposits
Other borrowings
Total Interest Expense
Net Interest Income
Provision for loan losses
Net Interest Income After
Provision for Loan Losses
Non-interest Income
Service charges on deposit
accounts
Net gains (losses) on assets
Mortgage loans
Securities
VISA check card interchange
income
Mortgage loan servicing
Title insurance fees
Other income
Total Non-interest Income
Non-interest Expense
Compensation and employee
benefits
Vehicle service contract
counterparty contingencies
Loan and collection
Occupancy, net
Loss on other real estate and
repossessed assets
Data processing
Deposit insurance
Furniture, fixtures and
equipment

Two Months Ended Eleven Months Ended
November 30, November 30,
2009 2008 2009 2008

(unaudited)

(in thousands)

$ 28,630 $ 30,646 $ 163,545
1,005 1,313 5,918
526 828 3,450
122 232 984
30,283 33,019 173,897
5,857 6,610 32,325
2,159 3,990 14,180
8,016 10,600 46,505
22,267 22,419 127,392
15,437 9,227 93,353
6,830 13,192 34,039
3,819 3,894 22,031
1,151 664 9,951
28 (1,003) 3,798

985 891 5,380
210 463 1,221
266 179 2,128
1,253 1,651 8,573
7,712 6,739 53,082
9,094 9,236 48,822
1,965 13,693
2,021 1,767 12,914
1,844 1,747 10,054
35 33 6,793
1,428 1,310 7,680
1,096 316 6,766
1,216 1,157 6,640
1,183 853 6,037

$171,949

7,871
6,826
1,417
188,063

43,590
24,501
68,091
119,972
52,683
67,289

22,121

4,641
(9,040)
5,225

2,008
1,287
9,574
35,816

51,251

7,662
10,545
2,124

6,507
1,842
6,461
4,346
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Credit card and bank service
fees
Advertising
Other expenses
Total Non-interest Expense
Loss Before Income Tax
Income tax (benefit)
Net Income (Loss)
Preferred dividends
Net Income (Loss) Applicable to
Common Stock

Net Loss Per Common Share
Basic
Diluted

Dividends Per Common Share
Declared
Paid

47

802

2,899
23,583
(9,041)

113
(9,154)

718
$ (9,872

982
2,932
20,333
(402)
(461)
59

59

.00
.00

.01
.01

$
$

$

5,000
15,589
139,988
(52,867)
(1,641)
(51,226)
3,943
$ (55,169)

(2.32)
(2.32)

.03
.04

$
$

$

4,825

16,868

112,431
(9,326)
(7,746)
(1,580)

$ (1,580)

.07
07

.14
34
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RESULTS OF OPERATIONS

This section contains discussions of the results of our consolidated operations for (1) the three- and
nine-month periods ended September 30, 2009, as compared to the comparable periods in 2008, and (2) fiscal year
2008, as compared to fiscal years 2007 and 2006.

Three and Nine Months Ended September 30, 2009 Compared to Three and Nine Months Ended September 30,
2008

Summary

We incurred a net loss of $18.3 million and a net loss applicable to common stock of $19.4 million during the three
months ended September 30, 2009, compared to a net loss of $5.3 million during the comparable period in 2008. The
2009 loss is primarily due to increases in the provision for loan losses and non-interest expenses. These changes were
partially offset by increases in net interest income and non-interest income.

We incurred a net loss of $42.1 million and a net loss applicable to common stock of $45.3 million during the nine
months ended September 30, 2009, compared to a net loss of $1.6 million during the comparable period in 2008. The
reasons for the changes in the year-to-date comparative periods are generally commensurate with the quarterly
comparative periods.

Key performance ratios

Three months ended Nine months ended
September 30, September 30,
2009 2008 2009 2008

Net loss (annualized) to)

Average assets (2.59)% (0.66)% (2.03)% (0.07)%

Average equity (73.46) (8.97) (53.32) (0.91)
Net loss per common share(!)

Basic $(0.81) $(0.23) $(1.90) $(0.07)

Diluted (0.81) (0.23) (1.90) (0.07)

(1) For the three- and nine-month periods ended September 30, 2009 these amounts are calculated using net loss
applicable to common stock.
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Net Interest Income

Net interest income is the most important source of our earnings and thus is critical in evaluating our results of
operations. Changes in our tax equivalent net interest income are primarily influenced by our level of interest-earning
assets and the income or yield that we earn on those assets and the manner and cost of funding our interest-earning
assets. Certain macro-economic factors can also influence our net interest income such as the level and direction of
interest rates, the difference between short-term and long-term interest rates (the steepness of the yield curve) and the
general strength of the economies in which we are doing business. Finally, risk management plays an important role in
our level of net interest income. The ineffective management of credit risk and interest-rate risk in particular can
adversely impact our net interest income.

Tax equivalent net interest income increased by 2.2% to $35.8 million and by 5.5% to $106.9 million, respectively,
during the three- and nine-month periods in 2009 compared to 2008. These increases reflect a rise in our tax
equivalent net interest income as a percent of average interest-earning assets ("Net Yield") that was partially offset by
a decrease in average interest-earning assets.

We review yields on certain asset categories and our net interest margin on a fully taxable equivalent basis. This
presentation is not in accordance with generally accepted accounting principles ("GAAP") but is customary in the
banking industry. In this non-GAAP presentation, net interest income is adjusted to reflect tax-exempt interest
income on an equivalent before-tax basis. This measure ensures comparability of net interest income arising from
both taxable and tax-exempt sources. The adjustments to determine tax equivalent net interest income were $0.5
million and $1.1 million for the third quarters of 2009 and 2008, respectively, and were $1.8 million and $3.8 million
for the first nine months of 2009 and 2008, respectively. These adjustments were computed using a 35% tax rate.

Average interest-earning assets totaled $2.761 billion and $2.765 billion during the three- and nine-month periods in
2009, respectively. The decreases in average interest-earning assets since 2008 are due primarily to declines in both
loans and securities.

Our Net Yield increased by 39 basis points to 5.15% during the third quarter of 2009 and also by 59 basis points to
5.17% during the first nine months of 2009 as compared to the like periods in 2008. The tax equivalent yield on
average interest-earning assets declined, which primarily reflects low short-term interest rates that have resulted in
variable rate loans and securities re-pricing and new loans being originated at generally lower rates as well as an
increase in non-accrual loans. The decline in the tax equivalent yield on average interest-earning assets that otherwise
would have been expected due to low short-term interest rates was partially offset by a change in loan mix (higher
yielding finance receivables making up a greater percentage of loans) and the existence of floors on some variable rate
commercial loans. The decrease in the tax equivalent yield on average interest-earning assets was more than offset by
a decline in our interest expense as a percentage of average interest-earning assets (the "cost of funds"). The decrease
in our cost of funds also reflects low short-term interest rates that have resulted in decreased rates on certain
short-term and variable rate borrowings and on deposits.
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Our tax equivalent net interest income is also adversely impacted by our level of non-accrual loans. In the third
quarter and first nine months of 2009 non-accrual loans averaged $119.5 million and $122.8 million, respectively
compared to $115.4 million and $101.0 million, respectively for the same periods in 2008. In addition, in the third
quarter and first nine months of 2009 we reversed $0.4 million and $2.0 million, respectively, of accrued and unpaid
interest on loans placed on non-accrual during each period compared to $0.3 million and $1.8 million, respectively

during the same periods in 2008.

Average Balances and Tax Equivalent Rates

Average
Balance
Assets (D

Taxable loans $2,464,183
Tax-exempt loans 7,931
Taxable securities 110,929
Tax-exempt securities 2 81,099
Cash interest bearing 68,373
Other investments 28,087
Interest Earning Assets 2,760,602
Cash and due from banks 57,133
Other assets, net 157,309
Total Assets $2,975,044

Liabilities
Savings and NOW $1,009,110
Time deposits 1,096,644
Other borrowings 287,025
Interest Bearing 2,392,779

Liabilities

Demand deposits 326,246
Other liabilities 82,432
Shareholders' equity 173,587

Total liabilities and
shareholders' equity $2,975,044

Tax Equivalent Net
Interest Income

Tax Equivalent Net
Interest Income

as a Percent of Earning
Assets

2009
Interest

$ 45,190
153
1,475
1,285

29

270
48,402

1,403
7,706
3,537
12,646

$ 35,756

Three Months Ended
September 30,
Average
Rate Balance
(dollars in thousands)
7.29% $ 2,584,151
7.65 11,953
5.28 142,483
6.29 145,911
0.17

3.81 45,362
6.97 2,929,860
56,922
224,626
$ 3,211,408
0.55 $ 966,415
2.79 814,434
4.89 790,353
2.10 2,571,202
314,116
89,951
236,139
$ 3,211,408

5.15%

2008
Interest

$ 46,294
205
2,078
2,630

466
51,673

2,262
7,315
7,099
16,676

$ 34,997

Rate

7.14%

6.82
5.80
7.17

4.09
7.02

0.93
3.57
3.57
2.58

4.76%
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(1)  All domestic, except for $3.9 million of finance receivables included in taxable loans from customers domiciled
in Canada

(2) Interest on tax-exempt loans and securities is presented on a fully tax equivalent basis assuming a marginal tax
rate of 35%
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Average Balances and Tax Equivalent Rates

Nine Months Ended
September 30,
2009 2008
Average Average
Balance Interest Rate Balance Interest  Rate
Assets (D (dollars in thousands)
Taxable loans $2,490,900 $134,647 7.22% $2,575,809 440,925 7.30%
Tax-exempt loans 8,442 412 6.53 10,969 582 7.09
Taxable securities 114,608 4,913 5.73 152,812 6,558 5.73
Tax-exempt securities (2 90,843 4,571 6.73 179,914 9,562 7.10
Cash interest bearing 31,467 40 0.17
Other investments 28,454 822 3.86 32,553 1,185 4.86
Interest Earning Assets 2,764,714 145,405 7.03 2,952,057 158,812 7.18
Cash and due from banks 55,871 53,354
Other assets, net 158,753 226,367
Total Assets $2,979,338 %231,778
Liabilities
Savings and NOW $ 976,571 4,477 0.61 $985,938 8,281 1.12
Time deposits 977,943 21,991 3.01 928,304 28,699 4.13
Long-term debt 330 12 4.86
Other borrowings 443,895 12,021 3.62 689,296 20,499 3.97
Interest Bearing 2,398,409 38,489 2.15 2,603,868 57,491 2.95
Liabilities
Demand deposits 318,633 300,411
Other liabilities 80,010 87,530
Shareholders' equity 182,286 239,969
Total liabilities and
shareholders' equity $2,979,338 %231,778
Tax Equivalent Net $106,916 401,321
Interest Income
Tax Equivalent Net
Interest Income
as a Percent of Earning 5.17% 4.58%
Assets

(1) All domestic, except for $6.2 million of finance receivables included in taxable loans from customers domiciled
in Canada

(2) Interest on tax-exempt loans and securities is presented on a fully tax equivalent basis assuming a marginal tax
rate of 35%

Provision for Loan Losses
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The provision for loan losses was $22.3 million and $19.8 million during the three months ended September 30, 2009
and 2008, respectively. During the nine-month periods ended September 30, 2009 and 2008, the provision was $77.9
million and $43.5 million, respectively. The provisions reflect our assessment of the allowance for loan losses taking
into consideration factors such as loan mix, levels of non-performing and classified loans and loan net charge-offs.
While we use relevant information to recognize losses on loans, additional provisions for related losses may be
necessary based on changes in economic conditions, customer circumstances and other credit risk factors. The
elevated level of the provision for loan losses in all periods reflects higher levels of non-performing loans and loan net
charge-offs. (See "Portfolio Loans and Asset Quality.")

Non-Interest Income

Non-interest income is a significant element in assessing our results of operations. On a long-term basis we are
attempting to grow non-interest income in order to diversify our revenues within the financial services industry. We
regard net gains on mortgage loan sales as a core recurring source of revenue but they are quite cyclical and volatile.
We regard net gains (losses) on securities as a "non-operating" component of non-interest income.

Non-interest income totaled $12.8 million during the three months ended September 30, 2009, a $7.3 million increase
from the comparable period in 2008. This increase was primarily due to increases in gains on mortgage loans and
securities. For the first nine months of 2009 non-interest income totaled $45.4 million, a $16.3 million increase from
the comparable period in 2008. The components of the year to date changes are generally commensurate with the
quarterly changes.
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Non-Interest Income

Three months ended Nine months ended
September 30, September 30,
2009 2008 2009 2008
(in thousands)

Service charges on deposit $6,384 $6,416 $18,212 $18,227
accounts
Net gains (losses) on assets

Mortgage loans 2,257 969 8,800 3,977

Securities 121 (6,711) 3,770 (8,037)
VISA check card interchange 1,480 1,468 4,395 4,334
income
Mortgage loan servicing (496) 340 1,011 1,545
Mutual fund and annuity 498 680 1,490 1,748
commissions
Bank owned life insurance 387 506 1,143 1,468
Title insurance fees 521 307 1,862 1,108
Other 1,629 1,473 4,687 4,707

Total non-interest income $12,781 $5,448 $45,370 $29.077

Service charges on deposit accounts were nearly unchanged during the three- and nine-month periods ended
September 30, 2009, respectively, from the comparable periods in 2008. There have recently been bills introduced in
Congress that may, among other things: require a written opt-in for banks to enroll customers in overdraft protection
programs; limit the number of overdraft fees per customer on both a monthly and annual basis; require fees to be
proportional to the cost of processing overdrafts; mandate that customers be warned if an ATM transaction would
overdraw their account; and require transactions to be posted "in such a manner that the consumer does not incur
avoidable overdraft coverage fees." Although we have not done a detailed analysis of the potential impact of this
proposed legislation on our level of overdraft fees, in general, we believe that such legislation as proposed, would
have an adverse impact on our present level of service charges on deposits accounts.

Net gains on the sale of mortgage loans increased significantly on both a quarterly and a year to date basis. The
increase in gains relates primarily to a sharp increase in mortgage loan origination volume and loan sales. This was
due to a substantial rise in refinancing activity resulting from generally lower mortgage loan interest rates particularly
during mid-2009. Mortgage loan refinancing activity moderated during the third quarter, and as a result, we would
presently expect a lower level of gains on the sale of mortgage loans in the last quarter of 2009.

Mortgage Loan Activity

Three months ended Nine months ended
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September 30, September 30,
2009 2008 2009 2008
(in thousands)

Mortgage loans originated $110,229 $74,506 $461,764 $304,064
Mortgage loans sold 144,518 52,837 445,327 217,524
Mortgage loans sold with servicing 20,676 16,760 35,279 36,302
rights released
Net gains on the sale of mortgage loans 2,257 969 8,800 3,977
Net gains as a percent of mortgage
loans

sold ("Loan Sale Margin") 1.56% 1.83% 1.98% 1.83%
Fair value adjustments included in the
Loan

Sale Margin (0.51) (0.03) 0.06 0.28

The volume of loans sold is dependent upon our ability to originate mortgage loans as well as the demand for
fixed-rate obligations and other loans that we cannot profitably fund within established interest-rate risk parameters.
(See "Portfolio Loans and Asset Quality.") Net gains on mortgage loans are also dependent upon economic and
competitive factors as well as our ability to effectively manage exposure to changes in interest rates. As a result, this
category of revenue can be quite cyclical and volatile.

Securities net gains totaled $0.1 million during the three months ended September 30, 2009, compared to a net loss of
$6.7 million for the comparable period in 2008. The third quarter 2009 securities net gains were primarily due to the
sale of municipal securities, while third quarter 2008 securities net losses included a decline in the fair value of trading
securities of $7.7 million and other than temporary impairment charges of $0.1 million on securities available for sale.
The decline in the fair value of trading securities related principally to our holdings of preferred stocks. Partially
offsetting these losses, we generated $1.1 million of gains in 2008 related to the sale of $48.4 million of municipal
securities.
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Securities net gains totaled $3.8 million during the first nine months of 2009 compared to securities net losses of $8.0
million during the first nine months of 2008. The 2009 securities net gains were primarily due to increases in the fair
value and gains on the sale of Bank of America preferred stock. We sold all of this preferred stock in June 2009. The
2008 securities net losses were primarily due to a $9.7 million decline in the fair value of trading securities (all
preferred stocks) and other than temporary impairment charges of $0.1 million on securities available for sale.
Partially offsetting these losses, we generated $1.8 million of gains in the first nine months of 2008 related to the sale
of $69.1 million of municipal securities.

VISA check card interchange income increased modestly in 2009 compared to 2008. These results can primarily be
attributed to a rise in the frequency of use of our VISA check card product by our customer base. We have in place a
rewards program for our VISA check card customers to encourage greater use of this product.

Mortgage loan servicing generated a loss of $0.5 million and income of $1.0 million in the third quarter and first nine
months of 2009 respectively, compared to income of $0.3 million and $1.5 million in the corresponding periods of
2008, respectively. These variances are primarily due to changes in the impairment reserve on and the amortization of
capitalized mortgage loan servicing rights. The period end impairment reserve is based on a valuation of our
mortgage loan servicing portfolio and the amortization is primarily impacted by prepayment activity.

Activity related to capitalized mortgage loan servicing rights is as follows:

Capitalized Mortgage Loan Servicing Rights

Three months ended Nine months ended
September 30, September 30,
2009 2008 2009 2008
(in thousands)

Balance at beginning of period $14,538 $16,551 $11,966 $15,780
Originated servicing rights capitalized 1,321 403 4,444 2,035
Amortization (716) (346) (3,535) (1,478)
(Increase)/decrease in impairment reserve (809) (348) 1,459 77

Balance at end of period $14,334 $16,260 $14,334 $16,260

Impairment reserve at end of $ 3,192 $ 396 $ 3,192 $ 396

period

At September 30, 2009 we were servicing approximately $1.72 billion in mortgage loans for others on which
servicing rights have been capitalized. This servicing portfolio had a weighted average coupon rate of approximately
5.78% and a weighted average service fee of 25.7 basis points. Remaining capitalized mortgage loan servicing rights
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at September 30, 2009 totaled $14.3 million and had an estimated fair market value of $15.0 million.

Mutual fund and annuity commissions declined in 2009 compared to 2008 due to lower sales of these products
primarily reflecting customer uncertainty about the economy and concerns about the volatility of the equities market.

Income from bank owned life insurance decreased in 2009 compared to 2008 primarily due to a reduced crediting rate
reflecting the decline in interest rates, particularly on mortgage-backed securities.

The significant increases in title insurance fees in 2009 compared to 2008 primarily reflect the changes in our
mortgage loan origination volumes.

Other non-interest income in the third quarter and first nine months of 2009 includes $0.4 million and $1.0 million,
respectively, related to foreign currency transaction gains associated with Canadian dollar denominated finance
receivables. The Canadian dollar appreciated significantly compared to the US dollar during 2009. Total Canadian
dollar denominated finance receivables had declined to $3.1 million at September 30, 2009. As a result, we would
expect future foreign currency transaction gains or losses to be relatively minor. Other non-interest income for the
first nine months of 2008 includes first quarter revenue of $0.4 million from the redemption of 8,551 shares of Visa,
Inc. Class B Common Stock as part of the Visa initial public offering. Overall, other non-interest income for both the
quarterly and year-to-date comparative periods was relatively consistent.
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Non-Interest Expense

Non-interest expense is an important component of our results of operations. Historically, we primarily focused on
revenue growth, and while we strive to efficiently manage our cost structure, our non-interest expenses generally
increased from year to year because we expanded our operations through acquisitions and by opening new branches
and loan production offices. Because of the current challenging economic environment that we are confronting, our
expansion through acquisitions or by opening new branches is unlikely in the near term. Further, management is
focused on a number of initiatives to reduce and contain non-interest expenses.

Non-interest expense increased by $14.5 million to $45.2 million and by $24.3 million to $116.4 million during the
three- and nine-month periods ended September 30, 2009, respectively, compared to the like periods in 2008. These
changes are primarily due to estimated losses at our Mepco business unit related to vehicle service contract payment
plan counterparty risk and increases in loan and collection expenses, losses on other real estate and repossessed assets,
and FDIC insurance.

Non-Interest Expense

Three months ended Nine months ended,
September 30, September 30,
2009 2008 2009 2008
(in thousands)

Salaries $ 10,205 $10,110 $ 29,689 $29,993
Performance-based compensation and 1,067 1,336 2,143 4,083
benefits
Other benefits 2,551 2,577 7,896 7,939

Compensation and employee benefits 13,823 14,023 39,728 42,015
Vehicle service contract counterparty

Contingencies 8,713 11,728
Loan and collection 3,628 2,008 10,893 5,895
Occupancy, net 2,602 2,871 8,210 8,798
Loss on other real estate and 3,558 425 6,758 2,091
repossessed assets
Data processing 2,146 1,760 6,252 5,197
Deposit insurance 1,729 275 5,670 1,526
Furniture, fixtures and equipment 1,727 1,662 5,424 5,304
Credit card and bank service fees 1,722 1,273 4,854 3,493
Advertising 1,335 1,575 4,198 3,843
Communications 1,152 968 3,304 3,004
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