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Item 1.01

Entry Into a Material Definitive Agreement.

On September 20, 2018, Blue Hills Bancorp, Inc., a Maryland corporation ("Blue Hills"), and Blue Hills Bank, a Massachusetts-chartered
bank and wholly owned subsidiary of Blue Hills, entered into an Agreement and Plan of Merger (the "Merger Agreement") with Independent Bank
Corp., a Massachusetts corporation ("Independent"), and Rockland Trust Company, a Massachusetts-chartered trust company and wholly owned
subsidiary of Independent ("Rockland Trust"). Pursuant to the Merger Agreement, Blue Hills will merge with and into Independent (the "Merger"),
with Independent being the surviving corporation.
Upon completion of the Merger, each outstanding share of Blue Hills common stock will convert into the right to receive 0.2308 shares of
Independent common stock and $5.25 in cash (the "Merger Consideration"). Each outstanding option to acquire a share of Blue Hills common
stock, whether or not vested, will be converted into the right to receive cash in an amount equal to the amount by which $26.25 exceeds the
exercise price of the option. In addition, each award of Blue Hills restricted stock, whether or not vested, that is outstanding immediately prior to
the effective time of the Merger will fully vest and be cancelled and converted into the right to receive the Merger Consideration. Based on
Independent's closing stock price of $89.35 as of September 19, 2018, the transaction has an implied valuation of approximately $726.5 million.
Following the merger of Blue Hills with and into Independent, Blue Hills Bank will merge with Rockland Trust, with Rockland Trust being
the surviving institution.
The Merger Agreement contains customary representations and warranties from Blue Hills and Independent, and each party has agreed
to customary covenants, including, among others, covenants relating to (1) the conduct of each party's business during the interim period
between the execution of the Merger Agreement and the closing of the Merger, (2) each party's obligations to facilitate its stockholders'
consideration of, and voting upon, the Merger Agreement, (3) the recommendation by each party's board of directors in favor of approval of the
Merger Agreement by their respective stockholders, and (4) Blue Hills' non-solicitation obligations relating to alternative business combination
transactions.
Consummation of the Merger is subject to certain conditions, including, among others, approval of the Merger Agreement by each
party's stockholders, the receipt of all required regulatory approvals, the accuracy of specified representations and warranties of each party, the
performance in all material respects by each party of its obligations under the Merger Agreement, and the absence of any injunctions or other legal
restraints.
The Merger Agreement provides certain termination rights for both Independent and Blue Hills, and further provides that upon
termination of the Merger Agreement, under certain circumstances, Blue Hills would be obligated to pay Independent a termination fee of
$26.2 million or up to $750,000 of Independent's out-of-pocket expenses.
Under the Merger Agreement, three current directors of Blue Hills will be appointed to the board of directors of Independent.
In connection with the execution of the Merger Agreement, all of the directors and executive officers of Blue Hills entered into voting
agreements (the "Voting Agreement") with Independent pursuant to which such individuals, in their capacities as stockholders, have agreed,
among other things, to vote their respective shares of Blue Hills common stock in favor of the approval of the Merger Agreement and the Merger.

The foregoing description of the Merger Agreement and the Voting Agreement is not complete and is qualified in its entirety by reference
to the Merger Agreement, which is included as Exhibit 2.1 to this Current Report on Form 8-K, and the form of Voting Agreement, which is
included as Exhibit 10.1 to this Current Report on Form 8-K, both of which are incorporated herein by reference. The representations, warranties
and covenants of each party set forth in the Merger Agreement have been made only for purposes of, and were and are solely for the benefit of
the parties to, the Merger Agreement, may be subject to limitations agreed upon by the contracting parties, including being qualified by
confidential disclosures made for the purposes of allocating contractual risk between the parties to the Merger Agreement instead of establishing
these matters as facts, and may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to
investors. Accordingly, the representations and warranties may not describe the actual state of affairs at the date they were made or at any other
time, and investors should not rely on them as statements of fact. In addition, such representations and warranties (1) will not survive
consummation of the Merger, unless otherwise specified therein, and (2) were made only as of the date of the Merger Agreement or such other
date as is specified in the Merger Agreement. Moreover, information concerning the subject matter of the representations and warranties may
change after the date of the Merger Agreement, which subsequent information may or may not be fully reflected in any public disclosure.
Accordingly, the Merger Agreement is included with this filing only to provide investors with information regarding the terms of the Merger
Agreement, and not to provide investors with other factual information regarding Blue Hills or Independent, their respective affiliates or their
respective businesses.
Forward-Looking Statements
Certain statements contained in this filing, including financial estimates and statements as to the expected timing, completion and effects
of the Merger, constitute "forward-looking statements" within the meaning of the safe harbor provisions of the Private Securities Litigation Reform
Act of 1995 and the rules, regulations and releases of the Securities and Exchange Commission (the "SEC"). Such forward-looking statements
include, but are not limited to, (1) statements about the benefits of the Merger, including future financial and operating results, cost savings,
enhanced revenues and accretion to reported earnings that may be realized from the Merger; (2) statements of plans, objectives and management
expectations; (3) statements of future economic performance; and (4) statements of assumptions underlying such statements. Any statements that
are not statements of historical fact, including statements containing such words as "will," "could," "plans," "intends," "expect," "believe,"
"view," "opportunity," "allow," "continues," "reflects," "typically," "anticipate," "estimated," or similar expressions, should also be considered
forward-looking statements, although not all forward-looking statements contain these identifying words. Readers are cautioned not to place
undue reliance on these forward-looking statements, which are based upon assumptions and the current beliefs and expectations of the
management of Blue Hills and Independent. These forward-looking statements are subject to known and unknown risks and uncertainties, and
actual results may differ materially from those discussed in, or implied by, these forward-looking statements.
Among the risks and uncertainties that could cause actual results to differ from those described in the forward-looking statements
include, but are not limited to, the following: (1) the occurrence of any event, change or other circumstances that could give rise to the termination
of the Merger Agreement; (2) the risk that the stockholders of either Independent or Blue Hills may not adopt the Merger Agreement; (3) the risk
that the necessary regulatory approvals may not be obtained, may be delayed, or may be obtained subject to conditions that are not anticipated;
(4) delays in closing the Merger or other risks that any of the closing conditions to the Merger may not be satisfied in a timely manner or at all; (5)
the inability to realize expected cost savings and synergies from the Merger in the amounts or in the timeframe anticipated; (6) the diversion of
management's time from existing business operations due to time spent related to the Merger or integration efforts; (7) the inability of the parties to
successfully integrate or that the integration will be more difficult, time-consuming, or costly than expected; (8) unexpected material adverse
changes in the operation or earnings of either Blue Hills or Independent, the real estate markets in which they operate, the local economy, or the
local business environment; (9) potential litigation in connection with the Merger; (10) higher than expected transaction or other costs and
expenses; and (11) higher than expected attrition of the customers or key employees of Blue Hills. Additional factors that could cause Blue Hills's
and Independent's results to differ materially from those described in the forward-looking statements can be found in Blue Hills's and
Independent's Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K filed with the SEC.

All subsequent written and oral forward-looking statements concerning the proposed transaction or other matters and attributable to the
parties or any person acting on their behalf are expressly qualified in their entirety by the cautionary statements referenced above. Forwardlooking statements speak only as of the date on which such statements are made. The parties undertake no obligation to update any forwardlooking statement to reflect events or circumstances after the date on which such statement is made, or to reflect the occurrence of unanticipated
events.
Additional Information and Where to Find It
In connection with the proposed Merger, Independent intends to file with the SEC a Registration Statement on Form S-4 that will include
a containing a joint proxy statement of Blue Hills and Independent and a prospectus of Independent. Investors and security holders are advised to
read the Registration Statement and the joint proxy statement/prospectus when it becomes available and any other relevant documents filed with
the SEC, as well as any amendments or supplements to those documents, because they will contain important information. Investors and security
holders may obtain a free copy of the Registration Statement (when available), including the joint proxy statement/prospectus and other
documents filed by Blue Hills and Independent with the SEC at the SEC's website at www.sec.gov. These documents may be accessed and
downloaded, free of charge, at Blue Hills's website at www.bluehillsbancorp.com under the section "Proxy Materials and Annual Report" or by
directing a request to the Corporate Secretary, Blue Hills Bancorp, Inc., 500 River Ridge Drive, Norwood, Massachusetts 02062, telephone (617)
361-6900. You will also be able to obtain these documents free of charge at Independent's website at www.rocklandtrust.com under the tab
"Investor Relations" and then under the heading "SEC Filings" or by directing a request to Investor Relations, Independent Bank Corp., 288 Union
Street, Rockland, Massachusetts 02370, telephone (781) 982-6737.
Participants in the Solicitation
This filing is not a solicitation of a proxy from any security holder of Blue Hills or Independent. However, Blue Hills, Independent, their
respective directors and executive officers and other persons may be deemed to be participants in the solicitation of proxies from stockholders of
Blue Hills and Independent with respect to the proposed Merger. Information regarding the directors and executive officers of Blue Hills may be
found in its definitive proxy statement relating to its 2018 Annual Meeting of Stockholders, which was filed with the SEC on April 11, 2018.
Information regarding the directors and executive officers of Independent may be found in its definitive proxy statement relating to its 2018 Annual
Meeting of Shareholders, which was filed with the SEC on March 29, 2018, and its Annual Report on Form 10-K for the year ended December 31,
2017, which was filed with the SEC on February 27, 2018. Additional information regarding the participants in the proxy solicitation and a
description of their direct and indirect interests in the Merger will be contained in the joint proxy statement/prospectus and other relevant materials
to be filed with the SEC when they become available. You may obtain free copies of the documents described in this paragraph in the manner
described in the preceding paragraph.
Item 9.01

Financial Statements and Exhibits

Exhibit
2.1

Description
Agreement and Plan of Merger by and among Independent Bank Corp., Rockland Trust Company, Blue Hills Bancorp,
Inc. and Blue Hills Bank, dated as of September 20, 2018 (incorporated by reference to Exhibit 2.1 of Independent Bank
Corp.'s Current Report on Form 8-K (File No. 001-09047) filed with the SEC on September 24, 2018).*

10.1
Form of Voting Agreement.
___________________
* Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf
by the undersigned, hereunto duly authorized.
BLUE HILLS BANCORP, INC.
DATE: September 24, 2018

By: /s/ William M. Parent
William M. Parent
President and Chief Executive Officer
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Section 2: EX-10.1 (FORM OF VOTING AGREEMENT)
Exhibit 10.1
FORM OF
VOTING AGREEMENT
THIS VOTING AGREEMENT (this "Agreement") is dated as of September 20, 2018, by and between the undersigned holder
("Stockholder") of common stock, $0.01 par value per share ("Company Common Stock"), of Blue Hills Bancorp, Inc., a Maryland corporation
("Company"), and Independent Bank Corp., a Massachusetts corporation ("Buyer"). All capitalized terms used but not defined shall have the
meanings assigned to them in the Merger Agreement (as defined below).
WHEREAS, concurrently with the execution of this Agreement, Buyer, Buyer Bank, Company and Company Bank are entering into an
Agreement and Plan of Merger (as may be subsequently amended or modified, the "Merger Agreement"), pursuant to which Company shall merge
with and into Buyer and each outstanding share of Company Common Stock will be converted into the right to receive the Merger Consideration;
WHEREAS, Stockholder beneficially owns (as determined pursuant to Rule 13d-3 under the Securities Exchange Act of 1934, as amended
(the "Exchange Act")) or has sole, joint, or shared voting power with respect to, or has direct or indirect control (as defined in Rule 405 under the
Securities Act of 1933, as amended (the "Securities Act")) over an entity or person that has beneficial ownership of, the number of shares of
Company Common Stock identified on Exhibit A (such shares, together with all shares of Company Common Stock subsequently acquired by
Stockholder during the term of this Agreement, including through the exercise of any stock option or other equity award, warrant or similar
instrument, being referred to as the "Shares"), and holds stock options or other rights to acquire the number of shares of Company Common Stock
identified on Exhibit A (provided, that Shares do not include shares over which Stockholder exercises control in a fiduciary capacity (other than
shares voted in a fiduciary capacity on behalf of (i) a family member or (ii) affiliated entity of Stockholder, which shares are included in Shares) and
no representation by Stockholder is made with respect to such shares pursuant to the terms hereof); and
WHEREAS, it is a material inducement to the willingness of Buyer to enter into the Merger Agreement that Stockholder execute and
deliver this Agreement.
NOW, THEREFORE, in consideration of, and as a material inducement to, Buyer entering into the Merger Agreement and proceeding
with the transactions it contemplates, and in consideration of the expenses incurred or to be incurred by Buyer, Stockholder and Buyer agree as
follows:
Section 1. Agreement to Vote Shares. Stockholder agrees that, while this Agreement is in effect, at any meeting of stockholders of
Company, however called, or at any adjournment of such a stockholders' meeting, or in any other circumstances in which Stockholder is entitled to
vote, consent, or give any other approval, except as otherwise agreed to in writing in advance by Buyer, Stockholder shall:
(a)

appear at each such meeting, in person or by proxy, or otherwise cause the Shares to be counted as present for purposes of
calculating a quorum; and

(b)
vote (or cause to be voted), in person or by proxy, all the Shares (i) in favor of adoption and approval of the Merger Agreement
and the transactions it contemplates (including any amendments or modifications of the Merger Agreement); (ii) against any
action or agreement that would reasonably be expected to result in a breach of any covenant, representation, or warranty or any
other obligation or agreement of Company contained in the Merger Agreement or of Stockholder contained in this Agreement;
and (iii) against any Acquisition Proposal or any other action, agreement, or transaction that is intended, or could reasonably be
expected, to impede, interfere or be inconsistent with, delay, postpone, discourage or materially and adversely affect
consummation of the transactions contemplated by the Merger Agreement.

Stockholder further agrees not to vote or execute any written consent to rescind or amend in any manner any prior vote or written consent, as a
stockholder of Company, to approve or adopt the Merger Agreement unless the Merger Agreement is terminated in accordance with its terms.
Prior to the termination of this Agreement, the obligations of Stockholder specified in this Section 1 shall apply whether or not the Merger or any
action described above is recommended by the board of directors of Company or otherwise subject to a Change in Recommendation.
Section 2. No Transfers. While this Agreement is in effect, Stockholder agrees not to, directly or indirectly, sell, transfer, pledge, assign
or otherwise dispose of, or enter into any contract option, commitment, or other arrangement or understanding with respect to the sale, transfer,
pledge, assignment or other disposition of, any of the Shares, except the following transfers shall be permitted: (a) transfers by will or operation of
law, in which case this Agreement shall bind the transferee; (b) transfers in connection with bona fide estate and tax planning purposes, including
transfers to relatives, trusts, and charitable organizations, subject to the transferee agreeing in writing to be bound by the terms of this Agreement;
(c) surrender of Company Common Stock to Company in connection with the vesting, settlement or exercise of Company equity awards to satisfy
any withholding for the payment of taxes incurred in connection with such vesting, settlement or exercise, or, in respect of Company equity
awards, the exercise price on such Company equity awards; and (d) such other transfers as Buyer may otherwise permit in its sole discretion,
subject to any restrictions or conditions imposed by Buyer in its sole discretion. Any transfer or other disposition in violation of the terms of this
Section 2 shall be null and void.
Section 3.

Representations and Warranties of Stockholder. Stockholder represents and warrants to and agrees with Buyer as follows:

(a)

Stockholder has all requisite capacity and authority to enter into and perform his or her obligations under this Agreement.

(b)

This Agreement has been duly executed and delivered by Stockholder, and assuming the due authorization, execution and
delivery by Buyer, constitutes the valid and legally binding obligation of Stockholder enforceable against Stockholder in
accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of
general applicability relating to or affecting creditors' rights and to general equity principles.
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(c)

The execution and delivery of this Agreement by Stockholder does not, and the performance by Stockholder of his or her
obligations and the consummation by Stockholder of the transactions contemplated by this Agreement will not, violate, conflict
with, or constitute a default under, any agreement, instrument, contract, or other obligation or any order, arbitration award,
judgment or decree to which Stockholder is a party or by which Stockholder is bound, or any statute, rule, or regulation to which
Stockholder is subject or, in the event that Stockholder is a corporation, partnership, trust, or other entity, any charter, bylaw or
other organizational document of Stockholder.

(d)

Stockholder is the record and beneficial owner of, or is the trustee of a trust that is the record holder of, and whose beneficiaries
are the beneficial owners of, and has good title to all of the Shares set forth on Exhibit A, and the Shares are so owned free and
clear of any liens, security interests, charges or other encumbrances, except as otherwise described on Exhibit A. Stockholder
does not own, of record or beneficially, any shares of capital stock of Company other than the Shares (other than shares of
capital stock subject to stock options or other equity award, warrant or similar instrument over which Shareholder will have no
voting rights until the exercise of such stock options or other equity award, warrant or similar instrument). Stockholder has the
right to vote the Shares, and none of the Shares is subject to any voting trust or other agreement, arrangement, or restriction
with respect to the voting of the Shares, except as contemplated by this Agreement.

Section 4. Irrevocable Proxy. Subject to the last sentence of this Section 4, by execution of this Agreement, Stockholder does appoint
Buyer with full power of substitution and resubstitution, as Stockholder's true and lawful attorney and irrevocable proxy, to the full extent of
Stockholder's rights with respect to the Shares, to vote, if Stockholder is unable to perform his, her, or its obligations under this Agreement, each
of such Shares that Stockholder shall be entitled to so vote with respect to the matters set forth in Section 1 at any meeting of the stockholders of
Company, and at any adjournment or postponement of a stockholders' meeting, and in connection with any action of the stockholders of Company
taken by written consent. Stockholder intends this proxy to be irrevocable and coupled with an interest until the termination of this Agreement
pursuant to the terms of Section 7 and revokes any proxy previously granted by Stockholder with respect to the Shares. Notwithstanding
anything to the contrary in this Agreement, this irrevocable proxy shall automatically terminate upon the termination of this Agreement.
Section 5. No Solicitation. Except as otherwise expressly permitted under Section 5.09 of the Merger Agreement, from and after the date
of this Agreement until the termination of this Agreement pursuant to Section 7, Stockholder, solely in his or her capacity as a stockholder of
Company, shall not, nor shall such Stockholder authorize any partner, officer, director, advisor or representative of such Stockholder or any of his
or her affiliates to (and, to the extent applicable to Stockholder, Stockholder shall use commercially reasonable efforts to prohibit any of his, her, or
its representatives or affiliates to), (a) solicit, initiate or encourage any inquiry with respect to, or the making of, any proposal that constitutes or
could reasonably be expected to lead to an Acquisition Proposal; (b) participate in any discussions or negotiations regarding an Acquisition
Proposal with, or furnish any nonpublic information relating to an Acquisition Proposal to, any person that has made or, to the knowledge of
Stockholder, is considering making an Acquisition Proposal; (c) enter into any agreement, agreement in principle, letter of intent, memorandum of
understanding, or similar arrangement with respect to an Acquisition Proposal; (d) solicit proxies or become a "participant" in a "solicitation" (as
such terms are defined in Regulation 14A under the Exchange Act) with respect to an Acquisition Proposal (other than the Merger Agreement) or
otherwise encourage or assist any party in taking or planning any action that would reasonably be expected to compete with, restrain, or otherwise
serve to interfere with or inhibit the timely consummation of the Merger in accordance with the terms of the Merger Agreement; (e) initiate a
stockholders' vote or action by consent of Company's stockholders with respect to an Acquisition Proposal; or (f) except by reason of this
Agreement, become a member of a "group" (as such term is used in Section 13(d) of the Exchange Act) with respect to any voting securities of
Company that takes any action in support of an Acquisition Proposal (other than the Merger Agreement).
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Section 6. Specific Performance; Remedies. Stockholder acknowledges that it is a condition to the willingness of Buyer to enter into the
Merger Agreement that Stockholder execute and deliver this Agreement and that it will be impossible to measure in money the damages to Buyer if
Stockholder fails to comply with the obligations imposed by this Agreement and that, in the event of any such failure, Buyer will not have an
adequate remedy at law. Accordingly, Stockholder agrees that injunctive relief or other equitable remedy is the appropriate remedy for any such
failure and will not oppose the granting of such relief on the basis that Buyer has an adequate remedy at law. Stockholder further agrees that
Stockholder will not seek, and agrees to waive any requirement for, the securing or posting of a bond in connection with Buyer's seeking or
obtaining such equitable relief. In addition, after discussing the matter with Stockholder, Buyer shall have the right to inform any third party that
Buyer reasonably believes to be, or to be contemplating, participating with Stockholder or receiving from Stockholder assistance in violation of
this Agreement, of the terms of this Agreement and of the rights of Buyer under this Agreement, and that participation by any third party with
Stockholder in activities in violation of Stockholder's agreement with Buyer set forth in this Agreement may give rise to claims by Buyer against
such third party.
Section 7. Term of Agreement; Termination. The term of this Agreement shall commence on the date it is signed by the parties. This
Agreement may be terminated at any time prior to consummation of the transactions contemplated by the Merger Agreement by the written
consent of the parties, and shall be automatically terminated upon the earliest to occur of (i) the Effective Time of the Merger or (ii) the Merger
Agreement is terminated in accordance with its terms; provided, however, that the transfer restrictions in Section 2 shall be automatically
terminated upon the receipt of the Requisite Company Stockholder Approval. Upon such termination, no party shall have any further obligations
or liabilities; provided, however, that termination shall not relieve any party from liability for any willful breach of this Agreement prior to
termination.
Section 8. Entire Agreement; Amendments. This Agreement supersedes all prior agreements, written or oral, among the parties with
respect to the subject matter of this Agreement and contains the entire agreement among the parties with respect to that subject matter. This
Agreement may not be amended, supplemented or modified, and no provisions may be modified or waived, except by an instrument in writing
signed by each party. No waiver of any provision by either party shall be deemed a waiver of any other provision of this Agreement by any party,
nor shall any waiver be deemed a continuing waiver of any provision by a party.
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Section 9. Severability. In the event that any one or more provisions of this Agreement shall for any reason be held invalid, illegal, or
unenforceable in any respect, by any court of competent jurisdiction, such invalidity, illegality, or unenforceability shall not affect any other
provisions of this Agreement and the parties shall use their reasonable efforts to substitute a valid, legal, and enforceable provision which, insofar
as practical, implements the purposes and intention of this Agreement.
Section 10. Capacity as Stockholder. This Agreement shall apply to Stockholder solely in his or her capacity as a stockholder of
Company, and it shall not apply in any manner to Stockholder in his or her capacity as a director, officer, or employee of Company or in any other
capacity. Nothing contained in this Agreement shall be deemed to apply to, or limit in any manner, the obligations of Stockholder to comply with
his or her fiduciary duties as a director or executive officer of Company, and none of the terms of this Agreement shall be deemed to prohibit or
prevent any director or executive officer from exercising his or her fiduciary obligations in the context of a Superior Proposal pursuant to Sections
5.04 or 5.09 of the Merger Agreement.
Section 11. Governing Law. This Agreement shall be governed by, and interpreted in accordance with, the laws of the Commonwealth
of Massachusetts, without regard for conflict of laws. The parties consent to the personal jurisdiction of the Business Litigation Session of the
Superior Court of Massachusetts, or if that court does not have jurisdiction, a federal court sitting in the Commonwealth of Massachusetts for any
litigation arising under this Agreement.
Section 12. WAIVER OF JURY TRIAL. EACH OF THE PARTIES TO THIS AGREEMENT IRREVOCABLY WAIVES TO THE FULL
EXTENT PERMITTED BY APPLICABLE LAW ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
(WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT OR THE ACTIONS OF THE PARTIES IN THE
NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT OF THIS AGREEMENT. EACH OF THE PARTIES TO THIS
AGREEMENT (A) CERTIFIES THAT NO REPRESENTATIVE OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B)
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS
IN THIS SECTION 12.
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Section 13. Waiver of Appraisal Rights; Further Assurances. Provided that the Merger is consummated in compliance with the terms of
the Merger Agreement, that the consideration offered pursuant to the Merger is not less than that specified in the Merger Agreement, and that
this Agreement has not been terminated, to the extent permitted by applicable law, Stockholder waives any rights of appraisal or rights to dissent
from the Merger or demand fair value for its Shares in connection with the Merger that Stockholder may have under applicable law. At any time
prior to the termination of this Agreement, at the Buyer's request and without further consideration, Stockholder shall execute and deliver such
additional documents and take all such further action as may be reasonably necessary or desirable to effect the actions and consummate the
transactions contemplated by this Agreement. Stockholder further agrees not to, prior to the termination of this Agreement, commence or
participate in, and to take all actions necessary to opt out of any class in any class action with respect to, any claim, derivative or otherwise,
against Buyer, Buyer Bank, Company, Company Bank, or any of their respective successors relating to the negotiation, execution, or delivery of
this Agreement or the Merger Agreement or the consummation of the Merger.
Section 14. Disclosure. Stockholder authorizes Company and Buyer to publish and disclose in any announcement or disclosure
required by the Securities and Exchange Commission and in the Joint Proxy Statement-Prospectus such Stockholder's identity and ownership of
the Shares and the nature of Stockholder's obligations under this Agreement.
(remainder of page intentionally left blank)
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the date and year on page one.
INDEPENDENT BANK CORP.

By:______________________________________
Name:
Title:

STOCKHOLDER OF BLUE HILLS BANCORP, INC.

Name:_____________________________________

EXHIBIT A

Stockholder
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Shares

Stock Options or Other Equity
Award, Warrant or Similar
Instrument

