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March 17, 2011

Dear Stockholder:

We cordially invite you to attend the Annual Meeting of Stockholders of Brookline Bancorp, Inc. (the �Company�).  The Annual Meeting will be
held at The Charles Hotel, One Bennett Street, Cambridge, Massachusetts 02138, at 11:00 a.m. on April 20, 2011.

The enclosed Notice of the Annual Meeting and Proxy Statement describe the formal business to be transacted.  During the Annual Meeting we
will also report on the operations of the Company.  Directors and officers of the Company will be present to respond to any questions that
stockholders may have.  Also enclosed for your review is our Annual Report on Form 10-K, which contains detailed information concerning the
activities and operating performance of the Company.

The business to be conducted at the Annual Meeting consists of the election of one director to the Board of Directors of the Company, the
ratification of the appointment of KPMG LLP as the independent registered public accounting firm for the Company for the year ending
December 31, 2011, an advisory, non-binding, stockholder vote on the Company�s executive compensation, an advisory, non-binding,
stockholder vote on the frequency of advisory votes on the Company�s executive compensation, and the approval of the Brookline Bancorp, Inc.
2011 Restricted Stock Plan.  For the reasons set forth in the Proxy Statement, the Board of Directors recommends a vote �FOR� the election of
directors, �FOR� the ratification of the appointment of the Company�s independent registered public accounting firm, �FOR� approval of the
Company�s executive compensation, for the �3 Year� frequency of stockholder voting on the Company�s executive compensation, and �FOR� the
approval of the Brookline Bancorp, Inc. 2011 Restricted Stock Plan.

On behalf of the Board of Directors, we urge you to sign, date and return the enclosed proxy card as soon as possible, even if you currently plan
to attend the Annual Meeting.  This will not prevent you from voting in person, but will assure that your vote is counted if you are unable to
attend the meeting.  Your vote is important, regardless of the number of shares that you own.

Sincerely,

Paul A. Perrault

Chief Executive Officer
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Brookline Bancorp, Inc.

160 Washington Street

Brookline, Massachusetts 02445

(617) 730-3500

NOTICE OF

ANNUAL MEETING OF STOCKHOLDERS

To Be Held On April 20, 2011

Notice is hereby given that the Annual Meeting of Brookline Bancorp, Inc. (the �Company�) will be held at The Charles Hotel, One Bennett
Street, Cambridge, Massachusetts 02138 at 11:00 a.m. on April 20, 2011.

A Proxy Card and a Proxy Statement for the Annual Meeting are enclosed.

The Annual Meeting is being held:

1. to elect one director to the Board of Directors to serve for a three-year term;

2. to ratify the appointment of KPMG LLP as the independent registered public accounting firm for the Company for the year ending
December 31, 2011;

3. to consider a non-binding proposal to give advisory approval to the Company�s executive compensation as described in the Proxy
Statement;

4. to consider a non-binding proposal to give advice with respect to the frequency that stockholders will vote on the Company�s executive
compensation;

5. to approve the Brookline Bancorp, Inc. 2011 Restricted Stock Plan; and
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to consider such other matters as may properly come before the Annual Meeting, or any adjournments thereof.  The Board of Directors is not
aware of any other business to come before the Annual Meeting.

Any action may be taken on the foregoing proposals at the Annual Meeting on the date specified above, or on any date or dates to which the
Annual Meeting may be adjourned.  Stockholders of record at the close of business on March 7, 2011 are the stockholders entitled to vote at the
Annual Meeting and any adjournments thereof.

A list of stockholders entitled to vote at the Annual Meeting will be available at the Company�s Main Office, 160 Washington Street, Brookline,
Massachusetts 02445, for the 10 days immediately prior to the Annual Meeting.  It also will be available for inspection at the meeting itself.

EACH STOCKHOLDER, WHETHER HE OR SHE PLANS TO ATTEND THE ANNUAL MEETING, IS REQUESTED TO SIGN, DATE
AND RETURN THE ENCLOSED PROXY CARD WITHOUT DELAY IN THE ENCLOSED POSTAGE-PAID ENVELOPE.  ANY PROXY
GIVEN BY THE STOCKHOLDER MAY BE REVOKED AT ANY TIME BEFORE IT IS EXERCISED.  A PROXY MAY BE REVOKED
BY FILING WITH THE SECRETARY OF THE COMPANY A WRITTEN REVOCATION OR A DULY EXECUTED PROXY BEARING A
LATER DATE.  ANY STOCKHOLDER PRESENT AT THE ANNUAL MEETING MAY REVOKE HIS OR HER PROXY AND VOTE
PERSONALLY ON EACH MATTER BROUGHT BEFORE THE ANNUAL MEETING.  HOWEVER, IF YOU ARE A STOCKHOLDER
WHOSE SHARES ARE NOT REGISTERED IN YOUR OWN NAME, YOU WILL NEED ADDITIONAL DOCUMENTATION FROM
YOUR RECORD HOLDER IN ORDER FOR YOU TO VOTE PERSONALLY AT THE ANNUAL MEETING.

By Order of the Board of Directors

Charles H. Peck
Secretary

March 17, 2011
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IMPORTANT:  THE PROMPT RETURN OF PROXIES WILL SAVE THE COMPANY THE EXPENSE OF FURTHER REQUESTS
FOR PROXIES.  A SELF-ADDRESSED ENVELOPE IS ENCLOSED FOR YOUR CONVENIENCE.  NO POSTAGE IS REQUIRED
IF MAILED WITHIN THE UNITED STATES.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON APRIL 20, 2011:  THIS PROXY STATEMENT, INCLUDING THE NOTICE OF THE
ANNUAL MEETING OF STOCKHOLDERS, AND BROOKLINE BANCORP, INC.�S 2010 ANNUAL REPORT ON FORM 10-K ARE
EACH AVAILABLE ON THE INTERNET AT HTTPS://MATERIALS.PROXYVOTE.COM/11373M.

Edgar Filing: BROOKLINE BANCORP INC - Form DEF 14A

6



PROXY STATEMENT

Brookline Bancorp, Inc.

160 Washington Street

Brookline, Massachusetts 02445

(617) 730-3500

ANNUAL MEETING OF STOCKHOLDERS

April 20, 2011

This Proxy Statement is furnished in connection with the solicitation of proxies on behalf of the Board of Directors of Brookline Bancorp, Inc.
(the �Company�) to be used at the Annual Meeting of Stockholders of the Company (the �Annual Meeting�), which will be held at The Charles
Hotel, One Bennett Street, Cambridge, Massachusetts 02138, on April 20, 2011, at 11:00 a.m., and all adjournments of the Annual Meeting. 
The accompanying Notice of Annual Meeting of Stockholders and this Proxy Statement are first being mailed to stockholders on or about
March 17, 2011.

REVOCATION OF PROXIES

Stockholders who execute proxies in the form solicited hereby retain the right to revoke them in the manner described below.  Unless so
revoked, the shares represented by such proxies will be voted at the Annual Meeting and all adjournments thereof.  Proxies solicited on behalf of
the Board of Directors of the Company will be voted in accordance with the directions given thereon.  Where no instructions are indicated,
validly executed proxies will be voted as recommended by the Company�s Board of Directors.

The Board of Directors knows of no additional matters that will be presented for consideration at the Annual Meeting.  Execution of a proxy,
however, confers on the designated proxy holders discretionary authority to vote the shares in accordance with their best judgment on such other
business, if any, that may properly come before the Annual Meeting or any adjournments thereof.

Proxies may be revoked by sending written notice of revocation to the Secretary of the Company at the address shown above, delivering to the
Company a duly executed proxy bearing a later date, or attending the Annual Meeting and voting in person. However, if you are a stockholder
whose shares are not registered in your own name, you will need appropriate documentation from your record holder to vote personally at the
Annual Meeting. The presence at the Annual Meeting of any stockholder who had returned a proxy shall not revoke such proxy unless the
stockholder delivers his or her ballot in person at the Annual Meeting or delivers a written revocation to the Secretary of the Company prior to
the voting of such proxy.
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VOTING SECURITIES AND VOTING PROCEDURES

Holders of record of the Company�s common stock, par value $0.01 per share (the �Common Stock�), as of the close of business on March 7, 2011
(the �Record Date�) are entitled to one vote for each share then held, except as described below.  As of the Record Date, the Company had
64,445,389 shares issued and 59,071,656 shares outstanding.  The presence in person or by proxy of a majority of the outstanding shares of
Common Stock entitled to vote is necessary to constitute a quorum at the Annual Meeting.  Broker non-votes and proxies marked ABSTAIN
will be counted for purposes of determining that a quorum is present.  In the event there are not sufficient votes for a quorum, or to approve or
ratify any matter being presented at the time of the Annual Meeting, the Annual Meeting may be adjourned in order to permit the further
solicitation of proxies.

In accordance with the provisions of the Company�s Certificate of Incorporation, recordholders of Common Stock who beneficially own in
excess of 10% of the outstanding shares of Common Stock (the �Limit�) are not entitled to any vote with respect to the shares held in excess of the
Limit.  The Company�s Certificate of Incorporation authorizes the Board of Directors (i) to make all determinations necessary to implement and
apply the Limit, including determining whether persons or entities are acting in concert, and (ii) to demand that any person who is reasonably
believed to beneficially own stock in excess of the Limit supply information to the Company to enable the Board of Directors to implement and
apply the Limit.

1
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Applicable rules determine whether proposals presented at stockholder meetings are �routine� or �non-routine.� If a proposal is routine, a broker or
other entity holding shares for an owner in street name may vote on the proposal without receiving voting instructions from the owner.  If a
proposal is non-routine, the broker or other entity may vote on the proposal only if the owner has provided voting instructions. Under current
rules, the ratification of the appointment of the Company�s independent registered public accounting firm is considered a routine matter. Your
broker, therefore, may vote your shares in its discretion on this routine matter if you do not instruct your broker how to vote on it.  However,
pursuant to recent rule changes, the election of directors is no longer considered to be routine, and the proposal to give advisory approval to the
Company�s executive compensation, the proposal with respect to the frequency that stockholders will vote on the Company�s executive
compensation, and the proposal to approve the Brookline Bancorp, Inc. 2011 Restricted Stock Plan are also not considered to be routine.
Therefore, brokers holding shares for their customers will not have the ability to cast votes with respect to these proposals unless they have
received instructions from their customers. It is important, therefore, that you provide instructions to your broker if your shares are held by a
broker so that your vote with respect to these proposals is counted.

As to the election of a director, the proxy card being provided by the Board of Directors enables a stockholder to vote FOR the election of the
one nominee proposed by the Board of Directors or to WITHHOLD AUTHORITY to vote for the nominee being proposed.  Directors are
elected by a plurality of votes cast, without regard to either broker non-votes or proxies as to which the authority to vote for the nominees being
proposed is withheld.  There is no cumulative voting for the election of directors.

As to the ratification of the independent registered public accounting firm, the proxy card being provided by the Board of Directors enables a
stockholder to: (i) vote FOR the proposal; (ii) vote AGAINST the proposal; or (iii) ABSTAIN from voting on the proposal.  The ratification of
the independent registered public accounting firm must be approved by the affirmative vote of a majority of the votes cast without regard to
broker non-votes or proxies marked ABSTAIN.

In voting on the non-binding proposal to give advisory approval to the Company�s executive compensation, you may vote FOR the proposal, vote
AGAINST the proposal or ABSTAIN from voting on the proposal. To approve the proposal, the affirmative vote of a majority of the votes cast
at the annual meeting without regard to broker non-votes or proxies marked ABSTAIN is required.  While this vote is required by law, it will
neither be binding on the Company or the Board of Directors, nor will it create or imply any change in the fiduciary duties of, or impose any
additional fiduciary duty on the Company or the Board of Directors.

In voting on the non-binding proposal with respect to the frequency that stockholders will vote on the Company�s executive compensation, a
stockholder may select that stockholders: (i) consider the proposal every �1 YEAR;� (ii) consider the proposal every �2 YEARS;� (iii) consider the
proposal every �3 YEARS;� or (iv) �ABSTAIN� from voting on the proposal.  Generally, approval of any matter presented to stockholders requires
the affirmative vote of a majority of the votes cast.   However, because this vote is advisory and non-binding, if none of the frequency options
receive a majority of the votes cast, the option receiving the greatest number of votes will be considered the frequency recommended by the
Company�s stockholders.  The Company will not count abstentions or broker non-votes as votes cast on this proposal; therefore, abstentions and
broker non-votes will have no impact on the outcome of this proposal. Even though this vote will neither be binding on the Company or the
Board of Directors, nor will it create or imply any change in the fiduciary duties of, or impose any additional fiduciary duty on the Company or
the Board of Directors, the Board of Directors will take into account the outcome of this vote in making a determination on the frequency that
advisory votes on executive compensation will be included in the Company�s proxy statements.

In voting on the Brookline Bancorp, Inc. 2011 Restricted Stock Plan, you may vote FOR the proposal, vote AGAINST the proposal or
ABSTAIN from voting in the proposal. The Brookline Bancorp, Inc. 2011 Restricted Stock Plan must be approved by the affirmative vote of a
majority of the votes cast without regard to broker non-votes or proxies marked ABSTAIN.
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Proxies solicited hereby will be returned to the Company and will be tabulated by an Inspector of Election designated by the Company�s Board of
Directors.

2
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

Persons and groups who beneficially own in excess of five percent of the Common Stock are required to file certain reports with the Securities
and Exchange Commission (the �SEC�) regarding such ownership.  The following table sets forth, as of the Record Date, the shares of Common
Stock beneficially owned by each person who was the beneficial owner of more than five percent of the Company�s outstanding shares of
Common Stock, including shares owned by its directors and executive officers.

Amount of shares
owned and nature Percent of shares

Name and address of of beneficial of common stock
beneficial owners ownership(1) outstanding(2)

All Directors and Executive Officers as a Group (14 persons) 2,182,217 3.7%

Principal stockholders:

BlackRock, Inc. (3)
40 East 52nd Street
New York, New York 10022 5,202,084 8.8

Dimensional Fund Advisors LP (4)
6300 Bee Cave Road
Palisades West, Building One
Austin, Texas 78746 3,203,626 5.4

Neuberger Berman Group LLC (5)
605 Third Avenue
New York, New York 10158 5,108,154 8.6

(1) A person is deemed to be the beneficial owner, for purposes of this table, of any shares of Common Stock if he or she has shared voting or
investment power with respect to such security, or has a right to acquire beneficial ownership at any time within 60 days from the Record Date.
 As used herein, �voting power� is the power to vote or direct the voting of shares and �investment power� is the power to dispose or direct the
disposition of shares.  Includes all shares held directly as well as by spouses and minor children, in trust and other indirect ownership, over
which shares the named individuals effectively exercise sole or shared voting and investment power.

(2) Calculated by dividing the number of shares in the second column of this table by the total shares of common stock outstanding at the
Record Date (59,071,656 shares).

(3) Based exclusively on a Schedule 13G/A filed by BlackRock, Inc. and affiliated companies on February 3, 2011.

(4) Based exclusively on a Schedule 13G/A filed by Dimensional Fund Advisors LP on February 11, 2011.

(5) Based exclusively on a Schedule 13G/A filed by Neuberger Berman Group LLC on February 14, 2011.

3
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PROPOSAL 1�ELECTION OF DIRECTORS

The Company�s Board of Directors has designated that the whole Board shall be comprised of 11 members. There currently is one vacancy on the
Board of Directors.  The Company�s bylaws provide that approximately one-third of the Directors are to be elected annually.  Directors of the
Company are generally elected to serve for a three-year period and until their respective successors shall have been elected and shall qualify.
The Board of Directors has nominated Peter O. Wilde to serve as a director, currently a member of the Board of Directors and who has been
nominated to serve for a three-year period and until his or her successor has been elected and shall qualify.

The table below sets forth, as of the Record Date, certain information regarding the composition of the Company�s Board of Directors, including
the terms of office of Board members.  It is intended that the proxies solicited on behalf of the Board of Directors (other than proxies in which
the vote is withheld as to one or more nominees) will be voted at the Annual Meeting for the election of the nominees identified below.  If the
nominee is unable to serve, the shares represented by all such proxies will be voted for the election of such substitute as the Board of Directors
may recommend.  At this time, the Board of Directors knows of no reason why the nominee might be unable to serve, if elected.  Except as
indicated herein, there are no arrangements or understandings between the nominee and any other person pursuant to which such nominee was
selected.

Names and address (1) Age Positions held
Director
since(2)

Current
term to
expire

Shares of common
stock beneficially
owned on record

date (3)(4)(5)
Percent

of class (6)

NOMINEES
Peter O. Wilde 71 Director 1993 2011 174,343 *

DIRECTORS CONTINUING IN OFFICE

John J. Doyle, Jr. 77 Director 2006 2012 12,000 *
Thomas J. Hollister 56 Director 2009 2012 7,900 *
Charles H. Peck 70 Director 1995 2012 563,728(7) 1.0%
Paul A. Perrault 59 President and

Chief Executive
Officer
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