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April 2, 2015 

Dear Fellow Shareholder:

I am pleased to invite you to our 2015 Annual Shareholder Meeting, which will be held at 10:00 a.m. on Thursday,
May 21, 2015 at the Holiday Inn-Rockland-Boston South in Rockland, Massachusetts. The formal meeting notice and
proxy statement on the following pages contain information about the meeting. We are sending a Notice of Internet
Availability of Proxy Materials and will provide access to our proxy materials over the internet beginning on or about
April 8, 2015 for the holders of record and beneficial owners of our common stock as of the close of business on
March 27, 2015, the record date for our annual meeting.

You can ensure that your shares are represented at the annual meeting by voting and submitting your proxy. Voting
procedures are described in the proxy statement. Your vote is important, so I urge you to cast it promptly.

Cordially,

Christopher Oddleifson
President and Chief Executive Officer
Independent Bank Corp.
Rockland Trust Company
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DIRECTIONS TO ANNUAL MEETING

DRIVING DIRECTIONS

From Boston and Points North:
•Take Route 93 South to Route 3 South
•Take Exit 14 (Rockland, Nantasket) off Route 3

• At the end of the exit ramp bear right onto Hingham Street (Route
228)

•The Holiday Inn-Rockland-Boston South is located approximately 0.4 miles on the left behind Bellas Restaurant.

From Cape Cod:
•Take Route 3 North to Exit 14 (Rockland, Nantasket)

• At the end of the exit ramp turn left onto Hingham Street (Route
228)

•The Holiday Inn-Rockland-Boston South is located approximately 0.7 miles on the left behind Bellas Restaurant.
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NOTICE OF ANNUAL SHAREHOLDER MEETING

The Annual Shareholder Meeting of Independent Bank Corp. will be held at the

HOLIDAY INN-ROCKLAND-BOSTON SOUTH
929 Hingham Street
Rockland, Massachusetts 02370
on May 21, 2015 at 10:00 a.m.

At the annual meeting we will ask you to:

(1)Reelect Donna L. Abelli, Kevin J. Jones, and John J. Morrissey as Class I Directors;

(2)Ratify the appointment of Ernst & Young LLP as the Company's independent registered public accounting firm for
2015;

(3)Approve amendments to our Articles of Organization and By-Laws to implement a majority voting standard for
Directors in uncontested elections;

(4)Approve, on an advisory basis, the compensation of our named executive officers; and

(5)Transact any other business which may properly come before the annual meeting.

You may vote at the annual meeting if you were a shareholder of record at the close of business on March 27, 2015.

Important Notice Regarding Internet Availability of Proxy Materials for May 21, 2015 Shareholder Meeting: The
Proxy Statement and our Annual Report to Shareholders for the year ended December 31, 2014 are available at
www.envisionreports.com/INDB.

By Order of the Independent Bank Corp. Board of Directors

Rockland, Massachusetts Edward H.
Seksay

April 2, 2015 General Counsel, Corporate Secretary, and Clerk

YOUR VOTE IS IMPORTANT REGARDLESS OF HOW MANY SHARES YOU OWN! Please promptly vote your
shares. Voting procedures are described in the proxy statement.

Edgar Filing: INDEPENDENT BANK CORP - Form PRE 14A

6



INDEPENDENT BANK CORP. PROXY STATEMENT
TABLE OF CONTENTS

Page
THE ANNUAL MEETING AND VOTING PROCEDURES
What is the purpose of the annual meeting? 1
Who can vote? 1
How do I vote? 1
Can I change my vote? 2
Who is asking for my vote? 2
What are your voting recommendations? 2
How many votes are needed? 2
Who can attend the meeting? 3
How many shareholders need to attend the meeting? 3
Where can I find the voting results from the meeting? 3
Householding of Annual Meeting Materials 3

PROPOSALS TO BE VOTED UPON AT ANNUAL MEETING
Election of Directors (Proposal 1) 4
Ratification of Appointment of Independent Registered Public Accounting Firm (Proposal 2) 5
Approval of Amendments to Articles of Organization and By-Laws 6
Advisory Vote on Executive Compensation (Proposal 4) 8
Other Matters 8

BOARD OF DIRECTOR INFORMATION
Current Board Members 9
Corporate Governance Information 12
Board Leadership Structure 12
Shareholder Communications to Board 12
Shareholder Director Nominations 12
Shareholder Proposals for Next Annual Meeting 13
Director Attendance at Annual Shareholder Meeting and Meetings of the Board and its Committees 13
Director Cash and Equity Compensation 14
Director Cash Compensation 14
Director Equity Compensation 16
Director Retirement Agreement 16
Director Compensation Table 16
Report of the Audit Committee 18
Compensation Committee Interlocks and Insider Participation 19
Related Party Transactions 19
Director Independence 19

EXECUTIVE OFFICER INFORMATION
Executive Officers 21
Relationship Between Compensation Policies and Risk 22

Edgar Filing: INDEPENDENT BANK CORP - Form PRE 14A

7



Compensation Committee Report 23
Compensation Discussion and Analysis 23
Executive Compensation Summary 23
Compensation Committee - Composition and Responsibility 23
Compensation Philosophy 25
Shareholder Advisory Voting With Respect To Executive Officer Compensation 25
Use of Peer Groups and Survey Information 26
Compensation Program Elements 27
Base Salary 27
Annual Cash Incentive Compensation 27
Incentive Compensation Recovery Policy 29
Long-Term Equity Compensation 29
Stock Ownership Guidelines 29
Retirement Benefits 30
Employment Agreements 31
CEO Employment Agreement 31
Executive Officer Employment Agreements 32
Table of Benefits Payable Under Employment Agreements 34
Tabular Disclosures Regarding Executive Officers 35
Summary Compensation Table 35
Grants of Plan-based Awards 36
Outstanding Equity Awards at Fiscal Year End 37
Option Exercises and Stock Vested 39
Pension Benefits 39
Nonqualified Deferred Compensation 40

STOCK OWNERSHIP AND OTHER MATTERS
Common Stock Beneficially Owned by any Entity with 5% or More of Common Stock and Owned by
Directors and Executive Officers 42

Section 16(a) Beneficial Ownership Reporting Compliance 43
Solicitation of Proxies and Expenses of Solicitation 43

Annual Meeting Proxy Card 44
Shareholder Meeting Notice and Admission Ticket 46
Annex A 48

Edgar Filing: INDEPENDENT BANK CORP - Form PRE 14A

8



2015 PROXY STATEMENT

THE ANNUAL MEETING AND VOTING PROCEDURES

This proxy statement contains information about the 2015 Annual Shareholder Meeting of Independent Bank Corp.
The meeting will be held on Thursday, May 21, 2015, beginning at 10:00 a.m. at the Holiday Inn-Rockland-Boston
South, 929 Hingham Street, Rockland, Massachusetts. Independent Bank Corp. is, for ease of reference, sometimes
referred to in this proxy statement as the "Company." Rockland Trust Company, our wholly-owned bank subsidiary, is
for ease of reference referred to in this proxy statement as "Rockland Trust."

What is the purpose of the annual meeting?

At the annual meeting, shareholders will vote upon the matters that are summarized in the formal meeting notice. This
proxy statement contains important information for you to consider when deciding how to vote. Please read it
carefully.

Who can vote?

Shareholders of record at the close of business on March 27, 2015 are entitled to vote. Each share of common stock is
entitled to one vote at the annual meeting. On March 27, 2015, [�] shares of our common stock were outstanding and
eligible to vote.

How do I vote?

If you are a registered shareholder (that is, if you hold shares directly registered in your own name) you have four
voting options:

•Over the internet at the internet address shown on your Notice of Internet Availability of Proxy Materials (“Notice of
Internet Availability”);

•By telephone, by calling the telephone number on your proxy form;

•By mail, by completing, signing, dating, and returning your proxy form; or

• By attending the annual meeting and voting your shares in
person.

If your shares are held in the name of a bank, broker, or other nominee, which is known as being held in “street name,”
you will receive separate voting instructions with your proxy materials. If you hold your shares in street name, your
ability to vote by internet or by telephone depends on the voting process of the bank, broker, or other nominee that
holds your shares. Although most banks, brokers, and nominees also offer internet and telephone voting, availability
and specific procedures will depend on their voting arrangements. Please follow their directions carefully. If you want
to vote shares that you hold in street name at the meeting, you must request a legal proxy from the bank, broker, or
other nominee that holds your shares and present that proxy, along with proof of your identity, at the meeting.
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Even if you plan to attend the meeting, you are encouraged to vote by proxy prior to the meeting.

1
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Can I change my vote?

You may revoke your proxy and change your vote at any time before voting begins at the annual meeting.

Any shareholder giving a proxy has the power to revoke it at any time before it is exercised by (i) filing a written
notice of revocation with our clerk at least one business day prior to the meeting, (ii) submitting a duly executed proxy
bearing a later date which is received by our clerk at least one business day prior to the meeting, or (iii) by appearing
at the meeting in person and giving our clerk proper written notice of his or her intention to vote in person.

If your shares are held in street name, you should contact your bank, broker, or other nominee to revoke your proxy
or, if you have obtained a legal proxy from your bank, broker, or other nominee giving you the right to vote your
shares at the meeting, you may change your vote by attending the meeting and voting in person.

Who is asking for my vote?

The Independent Bank Corp. Board of Directors (the “Board”) is requesting your vote. We filed a definitive proxy
statement with the United States Securities and Exchange Commission ("SEC") on March 30, 2015 and the Board
anticipates that it will be made available via the internet on April 8, 2015.

What are your voting recommendations?

The Board recommends that you vote as follows:

(1)    “FOR” the reelection of each of Donna L. Abelli, Kevin J. Jones, and John J. Morrissey to serve as Class I
Directors.

(2)    “FOR” the proposal to ratify the appointment of Ernst & Young LLP as the Company's independent registered
public accounting firm for 2015.

(3)    “FOR” the proposal to approve amendments to our Articles of Organization and By-Laws.

(4)    “FOR” the advisory vote on the compensation of our named executive officers.

Each proxy that the Board receives that is not timely revoked, in writing, will be voted in accordance with the
instructions it contains. The Board will only use proxies received prior to or at the annual meeting and any
adjournments or postponements thereof for which no new record date is set. Upon such other matters as may properly
come before the meeting, the persons appointed as proxies will vote in accordance with their best judgment.

How many votes are needed?

Assuming a quorum is present, the vote required for approval of the matters to be considered is as follows:

•

A plurality of votes cast by shareholders present, in person or by proxy, at the annual meeting is required for the
election of directors. “Plurality” means that the nominees receiving the largest number of votes cast are elected as
directors up to the maximum number of directors who are to be elected at the meeting. At our meeting the maximum
number of Class I directors to be elected is three.

•A majority of votes cast by shareholders present, in person or by proxy, is required to approve the ratification of the
appointment of our independent registered accounting firm.
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•
At least a majority of the issued and outstanding common stock as of the March 27, 2015 record date, in person or by
proxy, is required to approve the amendments to our Articles of Organization and By-Laws to implement a majority
voting standard for Directors in uncontested elections.

•A majority of votes cast by shareholders present, in person or by proxy, is required to approve the advisory proposal
on the compensation of our named executive officers.

Abstentions and broker non-votes have no effect on proposals 1, 2 and 4. Abstentions and broker-non votes have the
effect of a vote AGAINST proposal 3.

2
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.

Banks, brokers, or other nominees may vote shares held for a customer in street name on matters that are considered
to be “routine” even if they have not received instructions from their customer. If a matter is not considered “routine” then
the bank, broker, or other nominee may not vote shares with respect to non-routine matters if they have not received
instructions from their customer. A broker “non-vote” occurs when a bank, broker, or other nominee has not received
voting instructions from a customer and cannot vote the customer's shares because the matter is not considered
routine.

The only proposal before the meeting this year that is deemed a “routine” matter is, the ratification of the appointment of
Ernst & Young LLP as the Company's independent registered public accounting firm. This means that if your shares
are held in street name your bank, broker, or other nominee can vote your shares on that proposal if you do not
provide timely instructions for voting your shares. The election of directors, approval of amendments to our articles of
organization and by-laws, and the advisory vote regarding executive compensation are not considered “routine” matters.
As a result, if you do not instruct your bank, broker, or nominee how to vote with respect to those matters, your bank,
broker, or nominee may not vote on those proposals and a broker “non-vote” will occur.

Who can attend the meeting?

Shareholders of record as of March 27, 2015 may attend the meeting, accompanied by one guest. Even if you plan to
attend the annual meeting we encourage you to vote your shares by proxy. If you choose to attend, please bring proof
of stock ownership and proof of your identity with you.

How many shareholders need to attend the meeting?

In order to conduct the meeting, a majority of shares entitled to vote as of the record date, or at least [�] shares, must be
present in person or by proxy. This is called a quorum. If you return valid proxy instructions or vote in person at the
meeting, you will be considered part of the quorum. Abstentions and broker non-votes are counted as being present
for purposes of determining the presence of a quorum.

Where can I find the voting results from the meeting?

The voting results will be reported in a Form 8-K, which will be filed with the SEC within four business days of the
meeting.

Householding of annual meeting materials

Some banks, brokers, and other nominee record holders may be participating in the practice of “householding” proxy
statements and annual reports. This means that if a household participates in the householding program, it will receive
an envelope containing one Notice of Internet Availability (or, as the case may be, one set of proxy materials and a
separate proxy card for each stockholder account in the household). If applicable, please vote all proxy cards enclosed
in such a package. We will promptly deliver a separate copy of the Notice of Internet Availability, or proxy statement
or proxy card, to you if you contact us at the following address or telephone number: Edward H. Seksay, General
Counsel, Corporate Secretary, and Clerk, Independent Bank Corp., 288 Union Street, Rockland, Massachusetts 02370;
telephone: (781) 982-6158. If you want to receive separate copies of the Notice of Internet Availability (or proxy
materials) in the future, or if you are receiving multiple copies and would like to receive only one copy per household,
you should contact your bank, broker, or other nominee record holder, or you may contact us at the address or
telephone number above.
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Participation in householding will not affect or apply to any of your other stockholder mailings. Householding saves
us money by reducing printing and postage costs, and is environmentally friendly. It also creates less paper for
participating stockholders to manage. If you are a beneficial holder, you can request information about householding
from your broker, bank or other nominee.
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PROPOSALS TO BE VOTED UPON AT ANNUAL MEETING

Election o
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