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Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act of 1934
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(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Edgar Filing: INDEPENDENT BANK CORP - Form PRE 14A

Table of Contents 3



Table of Contents

March 31, 2009

Dear Fellow Shareholder:

I am pleased to invite you to our 2009 Annual Shareholders Meeting, which will be held at 10:00 a.m. on Thursday,
May 21, 2009 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.

In accordance with rules approved by the Securities and Exchange Commission, we are sending a Notice of
Availability of Proxy Materials and will provide access to our proxy materials over the internet beginning on or about
April 3, 2009 for the holders of record and beneficial owners of our common stock as of the close of business on
March 25, 2009, the record date for our Annual Shareholders Meeting.

Whether or not you plan to attend, you can insure that your shares are represented at the meeting by promptly voting
and submitting your proxy. Voting procedures are described in the proxy statement and on the proxy form. 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:

Ø Take Route 93 South to Route 3 South

Ø Take Exit 14 (Rockland, Nantasket) off Route 3

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

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

From Cape Cod:

Ø Take Route 3 North to Exit 14 (Rockland, Nantasket)

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

Ø 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 SHAREHOLDERS MEETING

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

HOLIDAY INN-ROCKLAND-BOSTON SOUTH
929 Hingham Street

Rockland, Massachusetts 02370
on May 21, 2009 at 10:00 a.m.

At the annual meeting, Independent Bank Corp. will ask you to:

(1) Reelect Richard S. Anderson, Kevin J. Jones, Donna A. Lopolito, Richard H. Sgarzi, and Thomas J. Teuten to
serve as Class I Directors;

(2) Provide an advisory (non-binding) vote on the following proposal: �Resolved, that the shareholders approve
the compensation of executive officers, as disclosed pursuant to the compensation disclosure rules of the
Securities and Exchange Commission (which disclosure shall include the Compensation Discussion and
Analysis, the compensation tables, and any related materials)�; and

(3) 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 25, 2009.

Important Notice Regarding Internet Availability of Proxy Materials for May 21, 2009 Shareholder Meeting:
This Proxy Statement and our Annual Report to Shareholders for the year ended December 31, 2008 are
available at www.envisionreports.com/indb2009.

By Order of the Independent Bank Corp. Board of Directors

Linda M. Campion
Clerk
Rockland, Massachusetts
March 31, 2009

YOUR VOTE IS IMPORTANT REGARDLESS OF HOW MANY SHARES YOU OWN! Whether or not you
plan to attend the annual meeting, please promptly vote your shares. Voting procedures are described in the
proxy statement and on the proxy form.
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2009 PROXY STATEMENT

THE ANNUAL MEETING AND VOTING PROCEDURES

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 on the matters before
the meeting. Please read it carefully.

Who can vote?

Shareholders of record at the close of business on March 25, 2009 are entitled to vote. Each share of common stock is
entitled to one vote at the annual meeting. On March 25, 2009,           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 that are directly registered in your own name) you have
four voting options:

� Over the internet, which we encourage if you have internet access, at the internet address shown on your proxy
form;

� 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 referred to 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.

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.
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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 this proxy statement
with the United States Securities and Exchange Commission on March   , 2009 and the Board anticipates that it will
be made available via the internet on or about April 3, 2009.

What are your voting recommendations?

The Board recommends that you vote as follows:

(1) �FOR ALL NOMINEES� with respect to the reelection of Richard S. Anderson, Kevin J. Jones, Donna A.
Lopolito, Richard H. Sgarzi, and Thomas J. Teuten as Class I directors.

(2) �FOR� the advisory (non-binding) vote on the following proposal: �Resolved, that the shareholders approve the
compensation of executive officers, as disclosed pursuant to the compensation disclosure rules of the Securities and
Exchange Commission (which disclosure shall include the Compensation Discussion and Analysis, the compensation
tables, and any related materials).�

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 thereof. 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 amount of votes 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 nominated to be elected at the meeting. At
our meeting the maximum number of Class I directors to be elected is five.

� A majority of votes cast by shareholders present, in person or by proxy, at the annual meeting is required to
approve the advisory (non-binding) proposal on executive compensation.

Abstentions (a proxy that withholds authority to vote) are counted as negative votes in the tabulation of the votes on
proposals presented to shareholders. Broker non-votes are disregarded for purposes of determining whether a proposal
has been approved.

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. A broker �nonvote� 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.
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The two matters before the meeting this year � the election of directors and the advisory (non-binding) proposal to
approve executive compensation � are deemed �routine� matters, which means that if your shares are held in street name
your bank, broker, or other nominee can vote your shares on those proposals if you do not provide timely instructions
for voting your shares.

Who can attend the meeting?

Shareholders of record as of March 25, 2009 may attend the meeting, and may be 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.

2
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How many shareholders need to attend the meeting?

In order to conduct the meeting, a majority of shares entitled to vote 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.

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 set of proxy materials and a separate proxy card for each stockholder account in the
household. Please vote all proxy cards enclosed in such a package. We will promptly deliver a separate copy of the
proxy statement or proxy card to you if you contact us at the following address or telephone number: Clerk,
Independent Bank Corp., 288 Union Street, Rockland Massachusetts 02370; telephone: (781) 982-6243. If you want
to receive separate copies of the proxy statement or annual report to stockholders 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.

Participation in householding will not affect or apply to any of your other stockholder mailings, such as dividend
checks, Forms 1099, or account statements. Householding saves us money by reducing printing and postage costs, and
it 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.

MATTERS TO BE VOTED UPON AT ANNUAL MEETING

Independent Bank Corp. is, for ease of reference, sometimes referred to in this proxy statement simply as the
Company. Rockland Trust Company, our wholly-owned banking subsidiary, is for ease of reference sometimes
referred to in this proxy statement simply as Rockland Trust.

Election of Directors (Notice Item 1)

The Company�s articles of organization provide that the Board shall be divided into three classes as nearly equal in
number as possible, and that the members of each class are to be elected for a term of three years. Director Carl
Ribeiro was elected to the Board during 2008, so there are now 12 members of the Board, divided into three classes of
directors.

Directors continue to serve until their three-year term expires and until their successors are elected and qualified,
unless they earlier reach the mandatory retirement age of 72, die, resign, or are removed from office. One class of
directors is elected annually.

The Nominating and Corporate Governance Committee of the Board, which we sometimes refer to in this proxy
statement simply as the nominating committee, selects director nominees to be presented for shareholder approval at
the annual meeting, including the nomination of incumbent directors for reelection and the consideration of any
director nominations submitted by shareholders. For information relating to the nomination of directors by our
shareholders, see �Board of Directors Information � Shareholder Director Nominations� below.
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All director candidates are evaluated in accordance with the criteria set forth in the Company�s Governance Principles,
which may be viewed by accessing the Investor Relations link on the Rockland Trust website
(http://www.rocklandtrust.com), with respect to director qualifications. The nominating committee has nominated
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the following directors, whom we refer to in this proxy statement as the board nominees, for reelection at the annual
meeting to the class of directors whose terms will expire at the 2012 annual meeting:

Class I Directors (Nominees for Terms Expiring in 2012):

Richard S. Anderson. Age 66.  Mr. Anderson is President and Treasurer of Anderson-Cushing Insurance Agency, Inc.,
an insurance broker in Middleborough, Massachusetts. Mr. Anderson has served as a director of Rockland Trust and
the Company since 1992.

Kevin J. Jones. Age 57.  Mr. Jones is Treasurer of Plumbers� Supply Company, a wholesale plumbing supply company,
in Fall River, Massachusetts. Mr. Jones has served as a director of Rockland Trust since 1997 and as a director of the
Company since 2000.

Donna A. Lopolito, Age 50.  Ms. Lopolito is a Client Service Chief Financial Officer and Business Development
Officer of AccountAbility Outsourcing, Inc., a firm based in Newton, Massachusetts. Ms. Lopolito has served as a
director of Rockland Trust and the Company since 2005.

Richard H. Sgarzi. Age 66.  Mr. Sgarzi is a retired cranberry grower. Mr. Sgarzi has served as a director of Rockland
Trust since 1980 and as a director of the Company since 1994.

Thomas J. Teuten. Age 68.  Mr. Teuten is Chairman of the Board of A.W. Perry, Inc., a real estate investment
company in Boston, Massachusetts, and its wholly-owned subsidiary A.W. Perry Security Corporation. Mr. Teuten
was named Chairman of the Board of Rockland Trust and the Company in July 2003. Mr. Teuten has served as a
director of Rockland Trust since 1975 and as a director of the Company since 1986.

Unless instructions to the contrary are received, it is intended that the shares represented by proxies will be voted for
the reelection of the board nominees. Each of the board nominees has consented to serve, and we have no reason to
believe that any of the board nominees will be unable to serve. If, however, any of the board nominees should not be
available for election at the time of the annual meeting, it is the intention of the persons named as proxies to vote the
shares to which the proxy relates, unless authority to do so has been withheld or limited in the proxy, for the election
of such other person or persons as may be designated by the Board or, in the absence of such designation, in such
other manner as they may, in their discretion, determine.

The Nominating Committee Therefore Recommends That You Vote
FOR ALL NOMINEES And Reelect The Board Nominees.

Advisory (Non-Binding) Vote on Executive Compensation (Notice Item 2)

The American Recovery and Reinvestment Act of 2009, signed into law on February 17, 2009, requires participants in
the Treasury�s Capital Purchase Program to permit a separate, non-binding shareholder vote to approve the
compensation of executives, as disclosed pursuant to the compensation disclosure rules of the Securities and
Exchange Commission (including the Compensation Discussion and Analysis, the compensation tables, and any
related material) while they participate in the Capital Purchase Program.

As a participant in the Capital Purchase Program, the Company is providing you the opportunity to vote on the
following resolution:

�Resolved, that the shareholders approve the compensation of executive officers, as disclosed pursuant to the
compensation disclosure rules of the Securities and Exchange Commission (which disclosure shall include the
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Compensation Discussion and Analysis, the compensation tables, and any related materials).�

As discussed in the Compensation Discussion and Analysis section of this proxy statement, the Board of Directors
believes that our compensation policies and procedures are designed to provide a strong link between executive officer
compensation and our short and long-term performance. The objective of the Company�s compensation program is to
provide compensation which is competitive, variable based on our performance, and aligned with the long-term
interests of shareholders.
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Because your vote is advisory, it will not be binding upon the Board of Directors. However, the Compensation
Committee may take the outcome of the vote into account when considering future executive compensation
arrangements.

The Board of Directors recommends that shareholders vote FOR
approval of the advisory (non-binding) proposal on executive compensation.

Other Matters (Notice Item 3)

The proxy also confers discretionary authority with respect to any other business which may come before the annual
meeting, including rules for the conduct of the meeting. The Board knows of no other matter to be presented at the
meeting. It is the intention of the persons named as proxies to vote the shares to which the proxies relate according to
their best judgment if any matters not included in this proxy statement come before the meeting.

BOARD OF DIRECTORS INFORMATION

Current Board Members

In addition to the board nominees set forth above, the Board of the Company is comprised of the individuals listed
below.

Class II Directors (Term Expiring in 2010) (Directors Continuing In Office):

Benjamin A. Gilmore, II. Age 61.  Mr. Gilmore is President of Gilmore Cranberry Co., Inc., a cranberry grower in
South Carver, Massachusetts, and is also an engineering consultant. Mr. Gilmore has served as a director of Rockland
Trust and the Company since 1992.

Eileen C. Miskell. Age 51.  Ms. Miskell is the Treasurer of The Wood Lumber Company, a lumber company based in
Falmouth, Massachusetts. Ms. Miskell has served as a director of Rockland Trust and the Company since 2005.

Carl Ribeiro. Age 62.  Mr. Ribeiro is the owner and President of Carlson Southcoast Corporation, a holding company
for several food industry businesses based in New Bedford, Massachusetts. Mr. Ribeiro is also the Chairman of
Famous Foods, an internet food distributor based in New Bedford, Massachusetts. Mr. Ribeiro has served as a director
of Rockland Trust and the Company since March 1, 2008.

John H. Spurr, Jr. Age 62.  Mr. Spurr is President of A.W. Perry, Inc., a real estate investment company in Boston,
Massachusetts, and its wholly-owned subsidiary A.W. Perry Security Corporation. Mr. Spurr has served as a director
of Rockland Trust since 1985 and as a director of the Company since 2000.

Class III Directors (Term Expires in 2011) (Directors Continuing In Office):

Christopher Oddleifson. Age 50.  Mr. Oddleifson has served as President and Chief Executive Officer of Rockland
Trust and the Company since 2003. From 1998 to 2002 Mr. Oddleifson was President of First Union Home Equity
Bank, a national banking subsidiary of First Union Corporation in Charlotte, North Carolina. Until its acquisition by
First Union, Mr. Oddleifson was the Executive Vice President, responsible for Consumer Banking, for Signet Bank in
Richmond, Virginia. He has also worked as a management consultant for Booz, Allen and Hamilton in Atlanta,
Georgia. Mr. Oddleifson has served as a director of Rockland Trust and the Company since 2003.
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Robert D. Sullivan. Age 66.  Mr. Sullivan is President of Sullivan Tire Co, Inc., a retail and commercial tire and
automotive repair service with locations throughout Massachusetts, Maine, New Hampshire, Connecticut and Rhode
Island. Mr. Sullivan has served as a director of Rockland Trust since 1979 and as a director of the Company since
2000.

Brian S. Tedeschi. Age 58.  Mr. Tedeschi is a retired real estate developer and a Director of Tedeschi Food Shops, Inc.
Mr. Tedeschi has served as a director of Rockland Trust since 1980 and as a director of the Company since 1991.

5
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Corporate Governance Information

The Board has adopted a written statement of governance principles, an audit committee charter, and written charters
for all Board committees, including the nominating committee. Our governance principles, as well as the charter for
each current committee of the Board and/or of Rockland Trust may be viewed by accessing the Investor Relations link
on the Rockland Trust website (http://www.rocklandtrust.com).1 Our common stock ownership guidelines for
directors are set forth in our governance principles. The Company has a written Code of Ethics to assist its directors,
officers, and employees in adhering to their ethical and legal responsibilities. The current version of the Code of
Ethics may also be viewed by accessing the Investor Relations link on the Rockland Trust website
(http://www.rocklandtrust.com).

NASDAQ Stock Market (�NASDAQ�) rules, and our governance principles, require that at least a majority of our Board
be composed of �independent� directors. All of our directors other than Mr. Oddleifson, who is the President and CEO
of the Company and Rockland Trust, are �independent� within the meaning of both the NASDAQ rules and our own
corporate governance principles. Ten of our eleven directors, therefore, are currently �independent� directors.

None of our directors are members of board of directors of any other publicly-traded company. Our formal position on
the time which directors must be willing to devote to their duties is set forth in our governance principles.

Shareholder Communications to Board

The Board will give appropriate attention to written communications on issues that are submitted by shareholders and
will respond if and as appropriate. Absent unusual circumstances or as expressly contemplated by committee charters,
the general counsel of the Company will (1) be primarily responsible for monitoring communications from
shareholders and (2) provide copies or summaries of such communications to the Board as he considers appropriate.

Communications will be forwarded to all directors if they relate to substantive matters and include suggestions or
comments that the general counsel of the Company considers to be important for the Board to know. In general,
communications relating to corporate governance and long-term corporate strategy are more likely to be forwarded
than communications relating to personal grievances and matters as to which the Company tends to receive repetitive
or duplicative communications.

Shareholders who wish to send communications on any topic to the Board should submit them, in writing, to the
Clerk, Independent Bank Corp., 288 Union Street, Rockland, Massachusetts 02370.

Shareholder Director Nominations

In accordance with the Company�s By-Laws and its Charter, the nominating committee considers director nominees
submitted by shareholders. The Company�s By-Laws, require shareholders to submit director nominations to the
Company not less than 75 days nor more than 125 days prior to the anniversary date of the immediately preceding
annual meeting. The nomination must set forth the name, age, business address, residence address, occupation, and
amount of common stock held by the director nominee, as well as the written consent of the nominee. The shareholder
must also include his or her name, record address, and amount of common stock held in the nomination. The
shareholder must make certain further representations, as set forth in the Company�s By-Laws. Shareholders should
submit any director nominations, in writing, to the Clerk, Independent Bank Corp., 288 Union Street, Rockland,
Massachusetts 02370.
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1 We have included references to the Rockland Trust website address at different points in this Proxy Statement as an
inactive textual reference and do not intend it to be an active link to our website. Information contained on our website
is not incorporated by reference into this Proxy Statement.
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The nominating committee will, as stated in its charter, review any director nominations submitted by shareholders to
determine if the nominees satisfy the following criteria set forth in the Board�s governance principles with respect to
qualifications for directors:

� Directors should, as a result of their occupation, background, and/or experience, possess a mature business
judgment that enables them to make a positive contribution to the Board. Directors are expected to bring an
inquisitive and objective perspective to their duties. Directors should possess, and demonstrate through their
actions on the Board, exemplary ethics, integrity, and values.

� Directors will be ineligible to continue to serve on the Board once they attain the age of 72. Directors who
attain the age of 72 during their elected term as a Director will retire from the Board upon reaching the age of
72.

� Aside from any stock ownership requirements that are imposed by law, Directors are not required to own any
minimum amount of the Company�s common stock in order to be qualified for Board service. Director
ownership of the Company�s common stock, however, is strongly encouraged.

� While familiarity with the communities that Rockland Trust serves is one factor to be considered in
determining if an individual is qualified to serve as a Director, it is not a controlling factor. It is the sense of the
Board, however, that a significant portion of the Directors should represent or be drawn from the communities
that Rockland Trust serves.

� Customers of Rockland Trust, if otherwise qualified, may be considered for Board membership. A customer
relationship, however, will be a secondary criteria considered in evaluating a Director candidate in addition to
other relevant considerations.

Directors must be willing to devote sufficient time to carrying out their duties and responsibilities effectively, and
should be committed to serve on the Board for an extended period of time. Directors should offer their resignation in
the event of any significant change in circumstances that renders them incapable of performing their duties.

Shareholder Proposals for Next Annual Meeting

If you are interested in submitting a proposal for inclusion in the proxy statement for the 2010 annual meeting, you
need to follow the procedures outlined in Rule 14a-8 of the Exchange Act. Any shareholder who wishes to present a
proposal for consideration by all of the Company�s shareholders at the 2010 Annual Meeting will be required, pursuant
to Rule 14a-8, to deliver the proposal to the Company no later than December 4, 2009. In the event the Company
receives notice of a shareholder proposal to take action at next year�s annual meeting of shareholders that is not
submitted for inclusion in the Company�s proxy material, or is submitted for inclusion but is properly excluded from
the proxy material, the persons named in the proxy sent by the Company to its shareholders intend to exercise their
discretion to vote on the shareholder proposal in accordance with their best judgment if notice of the proposal is not
received at the Company�s principal executive offices by February 17, 2010. Please forward any shareholder proposals,
in writing, to the Clerk, Independent Bank Corp., 288 Union Street, Rockland, Massachusetts 02370.

Director Attendance at Annual Shareholder Meeting and Meetings of the Board and its Committees

It is our policy that, to the extent possible, all directors attend the annual meeting. All of our current directors attended
last year�s annual meeting.
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During 2008, the Boards of the Company and Rockland Trust had 14 concurrent meetings. All directors attended at
least 75% of the meetings of our Board during 2008, with the exception of Director Tedeschi who attended 64% of the
meetings.

During 2008 the Boards of the Company and Rockland Trust both had standing executive, audit, compensation, and
nominating committees with the same membership. During 2008 the Rockland Trust Board also had a standing trust
committee. All Board committees operate under a written charter approved by the Board which describes the
committee�s role and responsibilities. The charter for each Board committee may be viewed by accessing the Investor
Relations link on the Rockland Trust website (http://www.rocklandtrust.com).
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Directors� membership on Board committees as of December 31, 2008 is as noted below. Three directors serve as
rotating members of the executive committee for a three month term, with the term of each rotating director staggered
so that a new director rotates on and off of the committee each month. The following table provides 2008 membership
by current directors and meeting information for each of the standing committees of the Company�s Board:

Name Executive Audit Compensation Nominating

Mr. Jones X* X X
Mr. Sgarzi X X X
Mr. Teuten X X X
Mr. Oddleifson X

Mr. Anderson
X (rotating
basis) X*

Mr. Gilmore
X (rotating
basis) X*

Ms. Lopolito
X (rotating
basis) X X

Ms. Miskell
X (rotating
basis) X X

Mr. Ribeiro
X (rotating
basis)

Mr. Spurr
X (rotating
basis) X*

Mr. Sullivan
X (rotating
basis) X**

Mr. Tedeschi
X (rotating
basis)

Total Meetings Held In 2008 23 meetings 4 meetings 9 meetings 3 meetings

* indicates Committee Chairman

** indicates Committee Vice Chairman

All directors attended at least 75% of the 2008 committee meetings of the Board of which they were members, with
the exceptions of Directors Anderson and Spurr who each attended 60% of their rotating Executive Committee
meetings.

Director Cash and Equity Compensation

Non-employee directors of the Company and Rockland Trust receive both cash and equity compensation as described
below. Board compensation is benchmarked annually by comparison to peer institutions using publicly-available
information. Director compensation is designed to attract and retain persons who are well-qualified to serve as
directors of the Company and Rockland Trust.

Director Cash Compensation
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Non-employee directors of the Company and Rockland Trust receive cash compensation in the form of annual
retainers and Board and committee meeting fees. Total cash director compensation depends upon whether a director
served as Chair of the Board or one its committees, whether a director served as a permanent or rotating executive
committee member, and upon the number of Board and committee meetings a director attended.
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The annual retainers for non-employee directors of the Company and of Rockland Trust during 2008 were as follows:

Position 2008 Annual Retainer

Chairman of Board $ 15,000
Chairman of Executive Committee $ 15,000
Chairman Audit Committee $ 12,500
Vice Chairman Audit Committee $ 12,500
Chairman Compensation Committee $ 10,000
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