
       
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

June 17,2008

Lawrence M.F. Spaccasi
Luse Gorman Pomerenk & Schick
5335 Wisconsin Avenue, N.W., Suite 400
Washington, DC 20015

Re: Meridian Interstate Bancorp, Inc.
Incoming letter dated April 17, 2008

Dear Mr. Spaccasi:

This is in response to your letter dated April 17, 2008 concerning the shareholder
proposal submitted to Meridian Interstate Bancorp by Robert T. Willamson. We also
have received a letter from the proponent dated April 23, 2008. Our response is attached
to the enclosed photocopy of your correspondence. By doing this, we avoid having to
recite or sumarize the facts set forth in the correspondence. Copies of all of the
correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division's informal procedures regarding shareholder
proposals.

Sincerely,

            
Jonathan A. Ingram
Deputy Chief Counsel

Enclosures

cc: Robert T. Williamson

                    
                                   ***  FISMA & OMB Memorandum M-07-16 ***



June 17,2008

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Meridian Interstate Bancorp, Inc.
Incoming letter dated April 17, 2008

The proposal relates to stockholder votes.

There appears to be some basis for your view that Meridian Interstate Bancorp
may exclude the proposal under rule 14a-8(b). We note your representation that the
proponent does not satisfy the minimum ownership requirement for the one-year period
specified in rule 14a-8(b). Accordingly, we will not recommend enforcement action to
the Commission if Meridian Interstate Bancorp omits the proposal from its proxy
materials in reliance on rule 14a-8(b). In reaching this position, we have not found it
necessar to address the alternative bases for omission upon which Meridian Interstate
Bancorp relies.

Sincerely,

             
Heather L. Maples
Special Counsel
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VIA HAND DELIVERY
April 17, 2008

Office of Chief Counsel
Division of Corporation Finance
Securties and Exchange Commission
100 F. Street, N.E.
Washington, D.C. 20549

Re: Meridian Interstate Bancorp, Inc. - Shareholder Proposal of Robert T.
Wiliamson (Exchan2e Act of 1934 - Rule 14a-8)

Ladies and Gentlemen:

This letter is to inform you that our client, Meridian Interstate Bancorp, Inc. (the "Company"),
intends to omit from its proxy statement and form of proxy for its 2008 Anual Meeting of Shareholders
(collectively, the "2008 Proxy Materials") a shareholder proposal and supporting statement received
from Robert T. Williamson (the "Proponent").

Pursuant to Rule 14a-8(j), we have:

· enclosed herewith six (6) copies of this letter and its attachments;

· fied this letter with the Securities and Exchange Commission (the

"Commission") no later than eighty (80) calendar days before the date the
Company intends to fie its definitive 2008 Proxy Materials with the
Commission; and

· concurrently sent a copy of this correspondence to the Proponent.

Rule 14a-8(k) provides that shareholder proponents are required to send companies a copy of any
correspondence that the proponents elect to submit to the Commission or the staff of the Division of
Corporation Finance (the "Staff'). Accordingly, we are taking this opportnity to inform the proponent
that if the proponent elects to submit additional correspondence to the Commission or the Staff with
respect to the Proposal, a copy of that correspondence should concurrently be furnished to the

undersigned on behalf of the Company pursuant to Rule 14a-8(k).
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BACKGROUND

The Company completed its initial public offering on January 23, 2008. The Proponent
purchased the shares of Company's common stock on January 23, 2008. On March 12, 2008, the
Company received a shareholder proposal dated March 10, 2008 wherein the Proponent set forth a
proposal concerning the timing of a stockholder vote on an equity incentive plan which would be
"presented at the annual meeting" but did not specifically request inclusion of the Proposal in the
corresponding proxy materials (the "Initial Proposal") (attached as Exhibit A). The Company responded
to the Proponent on March 19,2008, via overnght mail and electronic mail, setting forth the defects and
basis for the Company's intended exclusion of the Initial Proposal pursuant to Rules 14a-8(b), 14a-8(d),
14a-8(i)(7), and 14a-8(i)(3) (attached as Exhibit B). As a courtesy, the Company also included in the
March 19, 2008 response a copy of Rule i 4a-8. On March 28, 2008, the Company received a revised
proposal from the Proponent dated March 26,2008 (the "Proposal") (attached as Exhibit C).

The Company's 2008 Anual Meeting of Stockholders (the "Anual Meeting") is scheduled to
be held in early August 2008. The matters to be proposed for consideration by stockholders at the
Anual Meeting are as follows: 1) the election of directors, 2) the adoption of an equity incentive plan
that will provide for the issuance of stock options and restricted stock to employees, directors and

officers of the Company (the "Equity Incentive Plan"), and 3) the ratification of independent auditors.
The announcement of the Company's intention to hold the Anual Meeting in August 2008 was issued
in a Form 8-K filed April 3, 2008. The Company also notified the Proponent of the anticipated timing
of the Anual Meeting in its response letter dated March 19, 2008. The Company intends to file its
definitive proxy materials on or about July 7,2008.

The Company hereby requests confirmation that the Staff of the Division of Corporation Finance
(the "Division") will not recommend enforcement action to the Commission if the Company were to
omit the Proposal from its 2008 Proxy Materials for the reasons set forth below.

THE PROPOSAL

The Proposal states as follows:

The shareholders recommend that the Board of Directors do NOT bring to a stockholder vote
any proposal regarding a stock option plan, or stock based recognition and retention plan, at any
anual or special meeting, UNTIL such time as the company stock trades for a continuous 90
day period ABOVE the offering price of $1 0, the Company has established a dividend policy for
its stockholders, and the Company has achieved a minimum 5% ROE for a calendar year in the
year before the vote to approve such plan. The ROE shall be adjusted for any extraordinary gain
or loss on sale of assets or securities as done by securities analysts in reasonable and customary
practice for the industry.
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BASIS FOR OMISSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2008 Proxy Materials for the following reasons:

1. The Proponent has not met the eligibility requirement of holding the Company's

common stock for at least one year (Rule 14a-8(b));

2. The Proposal directly conflicts with one or more of the proposals to be submitted

to stockholders at the Anual Meeting as the Company intends to present the Equity Incentive Plan for
stockholder approval at the Anual Meeting (Rule 14a-8(i)(9)); and

3. The Proposal is contrary to the proxy rules ofthe Commission (Rule 14a-8(i)(3)).

DISCUSSION OF BASIS OMISSION

1. The Proponent has not met the eligibility requirement of holding the Company's common

stock for at least one year.

Given that the Company completed the initial public offering of its common stock on Januar 23,
2008 and the Proponent purchased the subject common stock of the Company on such date, the
Proponent has not and, moreover, cannot meet the eligibility requirements set forth under Rule 14a-8(b)
as he canot demonstrate that he has continuously held at least $2,000 in market value ofthe Company's
common stock for at least one (1) year by the date the Proposal was submitted. The Proponent was
advised of this defect in the Company's March 19, 2008 response letter to the Initial Proposal and
provided with a copy of Rule 14a-8(b). The Proponent nonetheless submitted the ProposaL. On this

basis alone, the Company believes it may properly exclude the Proposal from its 2008 Proxy Materials.
The Division has taken the position on several occasions that a company may exclude proposals where
the proponent fails to meet, or provide evidence of satisfaction of, the eligibility requirements set forth
in Rule 14a-8(b). See,~, Anthracite CapitaL, Inc. (avaiL. Mar. 11, 2008); Office Depot, Inc. (avaiL.
Feb. 25, 2008); New York Community Bancorp, Inc. (avaiL. Feb. 19,2008); Safeway Inc. (avaiL. Feb. 6,
2008); and Exxon Mobil Corporation (avaiL. Jan. 29,2008).

For the foregoing reasons, the Company believes that the Proposal may be omitted from the 2008
Proxy Materials as the Proponent has failed to meet the eligibility requirements of Rule 14a-8(b).

2. The Proposal directly conflicts with one or more of the proposals to be submitted to

stockholders at the Annual Meeting as the Company intends to present the Equity
Incentive Plan for stockholder approval at the Annual Meeting.

The proposals the Board of Directors will ask stockholders to consider at the Anual Meeting
include the adoption of the Equity Incentive Plan. Under Massachusetts law and regulation, the
Company was required to disclose its intention of adopting a plan similar to the Equity Incentive Plan in
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its initial public offering materials (which the Company did in its prospectus dated November 13, 2008)
and it cannot ask stockholders to vote on such a plan until at least six months after the initial public
offering (Code of Massachusetts Regulations 33.28(1)(u)). The Equity Incentive Plan wil provide for

the granting of stock options and is a "stock-based recognition and retention plan" as referenced in the
Proposal. Consistent with Massachusetts law and regulation, the Company wil be holding its initial
Anual Meeting at a time at least six months after the initial public offering and wil ask stockholders to
approve the Equity Incentive Plan at such time. The Proposal, if approved, would place conditions and
timing restrictions as to when, and if, a plan such as the Equity Incentive Plan may be proposed for
approval by stockholders at any annual or special meeting.

Rule 14a-8(i)(9) provides that a company may omit a proposal if the proposal "directly conflcts
with one of the company's own proposals to be submitted to shareholders at the same meeting."
Additionally, the Division has interpreted Rule 14a-8(i)(9), and predecessor Rule 14a-8(c)(9), to allow a
company to omit proposals if a vote on matters contained in a stockholder proposal and the company's
proposals would lead to an inconsistent and inconclusive mandate. See Croghan Bancshares, Inc.

(March 13,2002) (shareholder proposal to exclude individual directors in any stock option and incentive
plan conflcted with company proposal to implement a stock option and incentive plan); See also Herley
Industries (avaiL. Nov. 20, 2007) (shareholder proposal conflcted with a company proposal asking
shareholders to amend the by-laws to maintain plurality voting and add a director resignation policy that
would apply in uncontested elections); First Niagara Financial Group, Inc. (avaiL. Mar. 7, 2002)
(shareholder proposal to replace senior executive stock option grants with cash bonuses conflicted with
company proposal to implement an omnibus equity incentive plan); Baxter InternationaL, Inc. (avaiL. Jan.
6,2002) (shareholder proposal to prohibit future stock option grants to senior executives conflicted with
the company proposal to implement an incentive compensation which provided grants to senior execs);
and Osteotech, Inc. (avaiL. Apr. 24, 2000) (shareholder proposal to discontinue stock option grants to
certain executive officers conflcted with company proposal to adopt a new stock option plan).

It is clear that the Proposal directly conflicts with the Company's proposal requesting approval of
the Equity Incentive Plan at the Anual Meeting. Moreover, the Proposal, which attempts to set forth
the timing and conditions under which a plan like the Equity Incentive Plan may be presented to
stockholders for approval, wil effectively be voted upon by stockholders at the Anual Meeting. If
stockholders were allowed to vote on both the Company's proposal to approve the Equity Incentive Plan
and the Proposal it would produce to conflcting results and an inconsistent and confusing mandate. A
vote on the adoption of the Equity Incentive Plan at the Anual Meeting is effectively a vote as to the
timing of the presentation of such plan to stockholders. In this regard, stockholders whom do not believe
the timing of the adoption of the Equity Incentive Plan at the Anual Meeting (as a result of the
performance of the Company's common stock, financial performance of the Company or its failure to
adopt of a dividend policy or satisfy performance targets) may simply vote against the adoption of the
Equity Incentive Plan at the Anual Meeting. The Company believes that if it were to include a vote on
the Proposal and a vote on the Equity Incentive Plan at the Anual Meeting, it would be extremely
confusing and produce a resulting vote that is an inconsistent and inconclusive mandate for action by the
Company.
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For the foregoing reasons, The Company believes that the Proposal may be omitted pursuant to
Rule 14a-8(i)(9) from the 2008 Proxy Materials as it directly conflcts with the proposal of the Company
to adopt the Equity Incentive Plan at the Anual Meeting.

3. The Proposal is contrary to the Commission's Proxy Rules.

Rule 14a-8(i)(3) permits the omission of a proposal or supporting statements if they are contrary
to any proxy rule or regulation, including Rule 14a-9, which prohibits materially false or misleading
statements in proxy soliciting material and statements which omit to state any material fact necessary in
order to make the statement not false or misleading. Staff Legal Bulletin 14B (Sept. 15,2004), reaffrms
this position and provides clarfication as to when companies may exclude proposals pursuant to 14a-
8(i)(3). In this regard, Staff Legal Bulletin 14B provides:

There continue to be certain situations where we believe modification or exclusion may
be consistent with our intended application of rule 14a-8(i)(3). In those situations, it may
be appropriate for a company to determine to exclude a statement in reliance on rule 14a-
8(i)(3) to exclude or modify a statement may be appropriate where... the resolution
contained in the proposal is so inherently vague or indefinite that neither the stockholders
voting on the proposal, nor the company in implementing the proposal (if adopted),
would be able to determine with any reasonable certainty exactly what actions or
measures the proposal requires - this objection also may be appropriate where the
proposal and the supporting statement, when read together, have the same result.

The Staff has consistently taken the position that shareholder proposals that are vague and indefinite are
excludable under Rule 14a-8(i)(3) as inherently misleading because neither the shareholders, nor the
company, would be able to determine with any reasonable certainty exactly what actions or measures
would be taken in the event the proposal were adopted. See General Motors Corporation (avaiL. Apr. 2,
2008) (shareholder proposal urging the board of directors to develop a "leveling formula" to reduce the
amount of payments that could be used to calculate the pension benefits ofGM's highest level executive
group and would adjust these benefit accruals by "the same percentage that the total executive
population has changed in any given year compared to an average baseline executive employment level
during the six year period immediately preceding commencement of GM's restructuring initiatives"
properly excluded as vague and indefinite); See also Raytheon Company (avaiL. Mar. 28, 2008)
(shareholder proposal urging the board to amend the bylaws and any other appropriate governing
documents to remove all restrictions on the shareholder right to call a special meeting, compared to the
standard allowed by applicable law on calling a special meeting, excluded properly excluded as vague
and indefinite); Yahoo! Inc. (avaiL. Mar. 26, 2008) (shareholder proposal requesting the board to
establish a new policy for doing business in China with the help from China's democratic activists and
human/civil rights movement properly excluded as vague and indefinite); and Mattel, Inc. (avaiL. Mar.
19,2008) (shareholder proposal that the board's executive compensation committee adopt a pay-for-
superior performance principle by establishing an executive compensation plan for senior executives
properly excluded as vague and indefinite).
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The Proposal does not define or provide adequate guidance to stockholders or the Board of
Directors as to the conditions it seeks to impose. In this regard, the Proposal provides that the Board of
Directors of the Company cannot put a plan like the Equity Incentive Plan before stockholders for a vote
until the Company "has established a dividend policy" but the Proposal does not specify what that
dividend policy must contain or state, including how much, if any, the dividend must be. In this regard,
the Company could establish a dividend policy that states that it wil not pay a dividend or it wil only
pay a dividend if certain conditions are met and arguably satisfy the Proposal requirements.

The Proposal also requires that a plan cannot be voted upon until the Company has:

achieved a minimum 5% ROE for a calendar year in the year before the vote to approve
such plan. The ROE shall be adjusted for any extraordinary gain or loss on the sale of
assets or securities as done by securties analysts in reasonable and customary practice for
the industr.

The Proposal does not specify what is meant by "ROE" or how such performance measure would
specifically be calculated. Additionally, the Company would be unable to ascertain on an anual or
periodic basis what specific adjustments are, in fact, "extraordinary" and what is, in fact, a "reasonable
and customary practice for the industry" with respect to gains and losses on the sale of assets or
securties. The Company knows of no published or industry-wide standard of "reasonable and
customary" practice of adjustments for "extraordinary" items. The terms presented in the Proposal are
so inherently vague and imprecise, the Board could not implement the Proposal with any certainty. In
this regard, the subjective determination of what may be considered "extraordinary" or "reasonable and
customary" can vary to greatly depending on, among other things, the type of business ofthe issuer, type
of transactions considered, the views of the independent auditors, the prevailing view of analysts at such
time and the views of a particular securities analyst covering the stock of the issuer.

For the foregoing reasons, The Company believes that the 2008 Proposal may be omitted from
the 2008 Proxy Materials because it is impermissibly vague and, thus, contrary to Rule 14a-8(i)(3).

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it will take
no action if the Company excludes the Proposal from its 2008 Proxy Materials pursuant to Rules 14a-
8(b), 14a-8(i)(9) and 14a-8(i)(3).

If you have any questions or require any additional information regarding this request, please do
not hesitate to call me at (202) 274-2037.
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Sincerely,

~e~çt~C~i

cc: Richard 1. Gavegnano, Chief Executive Officer,
Meridian Interstate Bancorp, Inc.

Vincent D. Basile, Corporate Secretary,
Meridian Interstate Bancorp, Inc.

Robert T. Williamson
(VIA overnight mail and electronic mail)

F:\clients\l 334- East Boston\SEC Ltr re Shareholder Proposa\.doc
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I.
March 10, 2008

Vincent D. Basile, Corporate Secretary
Meridian Interstate Bancorp, Inc.
1 0 Meridian Street
East Boston, Ma. 02128

Dear Sir.

1 am a stockholder of Meridian Interstate Bancorp, Inc. I hold 200 shares directly of record. Enclosed

please find a copy of my certificate as it appears on your books and records with my name Robert T.
                             .
                                                           I also hold 3,200 shares benefically thru brokers held in "street
                              

I have no arrangements or understandings between myself and any other person or stockholder regarding
the following proposals to be presented at the annual meeting. I know of no other stockholders who wil
be supportng my proposaL. I have no material interest in these proposals other than as a stockholder of
the corporation. I represt that I intend to appear in person at the annual meeting to bring such business
before the meeting, and that r wil hold these 200 shares of record of the Company continously unti that
time.

My proposal:

RESOLVED:

The shareholders recommend that the Board of Directors do NOT bring to a stock haler vote any proposal
regarding a stock option plan, or stock based recognition and retention plan, at any annual or special
meeting, UNTil such time as the company stock trades for a continuous 90 day period ABOVE the
offering pnce of$10, the company has established a dividend policy for its stockholders, and the
company has achieved a minimum 5% ROE for a calander year in the year before the vote to approve

. such plan. The ROE shall be adjusted for any extraordinary gain or Joss on sale of assets or securities as
done by securities analysts in reasonable and customary practice for the industry.

REASON:

There are a few reasons why I am doing this. I am a private investor in thrift stocks and thrift stock
conversions for about 22 years. J bought Meridian Interstate on the conversion. I have never seen a
conversion quite like this one, where they came at the mid-point valuation, after having so much trouble
to raise money to the min., while market conditions for comparable MHC's declined, and then have the
IPO open down!

Depositors in the initial offering did not subscribe for the minimum number of shares to complete the
offering on December 18, 2007. This amount was apprOXimately 8.5M shares at $10 or $85M. The
offenng was extended twice, and the maximum amount that anyone could buy was increased to over $4M,
or 5% of the offering, from originally 30,000 shares. The press release dated January 7, 2008 fied on
Form 8K indicated, that if you add the ESOP shares, the company was just slightly under the minimum
total needed to close the offering, at 7.4M shares not counting the ESOP, or about 400,000 shares short,
counting the ESOP, the ESOP being about 8% of the total.

***  FISMA & OMB Memorandum M-07-16 ***

***  FISMA & OMB Memorandum M-07-16 ***
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Enter KBW and the syndicated community offering, and we close at the midpolnt!H! All the while, from
the AlJgust 30th appraisal date until the start of trading, the peer group index and the SNL MHC index are
declining, BUT, Keller and Co. Issues an appraisal dated January 10, 2008 BACK DATED "as of'
December 312007 that says we are wort the same amount as in August, 2007 at the mid-point, even
though their own peer group in the final appraisal has declined from 88.56% of pro-forma fully converted
book value to 81.41 %. (The Keller appraisal indicates that the pnmary methodology is a peer group of
MHC's based on similar size and geographic region, all adjusted for their pro-forma" as if' fully converted
price to tangible book value). This may not seem like much but the drop is about 1 0% in value TO
December 31, 2008. And the SNL MHC index and the peer group index continued to decline into January
of 2008.

I was still undecided about what to do, if anything, until I received the Malvern Federal MHC offering
prospectus dated February 11, 2008 which on page 3 discusses how and why they reduced their mid-point
appraisal by 10% because their original appraisal report dated December 7 , 2007. done by RP
Financial, was no longer reflective of the valuation of the peer group. They say that as of January 25,
2008 the SNL MHC Index has declined a further 7.7% since the original appraisaL. This is roughly the
same time period overlap lhäi iveridiå'rfinièrstaie is holding subscription. orders from depositors, and
.trying to complete the marketing of the issue. Yet somehow Keller comes in with a final appraisal that
says we are worth the same "mid-point' valuation as August 30, 2007. And the Board of Directors of our
Company and the regulators just accept It I Was everyone Just asleep?

Why did this happen, you may ask? Because KBW gets .75% on all shares sold in the subscription and
community offerings, but 5% on all shares sold in syndicated community offering.

There is a $15M difference for KBW between the min and the mid-point, times the 5%, or a nice bump of
$750,000 to them, which comes out of our pockets.

Page 104 of the prospectus outlines that the BOARD OF DIRECTORS of our company can accept or
reject all syndicated community orders in whole or in part. So you may ask. why do they go along for this
ride? Because they get about 22% more "freebie" shares as outlned on page 9 of the prospectus for all
the shares issued between the min and the mid-point, which Is
wort about $3M to the offcers and directors of our company in added ESOP, Stock Option, and
Restnced Stock awards. This is wort far more to them than any temporary decline to the stock price of
Meridian once it trades in the open market because our discount to the peer group is gonel Look again
at how few shares were ordered by insiders. I did not see any of them increase their orders to the new
Maximum during the extended offenng period.

This is not all avaílable to them IF....IF....we vote AGAINST any more stock option or Restriced Stock
plans. Since it appears evident to me that the Board and Management were wiling to sell us out of a
"reasonable and necessary" discount from the peer group as provided for on page 61 and 62 of the
Appraisal (Exhibit 99.1 of the S-1 filed with the SEC on 9/28/2007), r think we would be just as foolish if
the stockholders did not attempt to recover approximately the same amount"of dilution back Trom the
Board and Management by voting against any issuance of Stock Options and Managment Recognition
and Retention shares. What goes around comes around.

We certainly don't want to issue them options and reslriced stock at a price BELOW what we paid for our
shares....... How dumb would that be? Are we sheep?

We certainly don't want to issue them any "freebie" shares until they have decided on a "reasonable and
necessary dividend policy for the stockholders.

My fellow shareholders, if you SUPPORT my proposal and sign the ballot. MAKE SURE YOU ALSO
VOTE AGAINST the Board's proposal for a stock plan if it being presented at the same time and on the
same ballot, otherwise it may have the same effect as a presidential election In Florida, like voting the
ballot twice. both for and against the stock plans. We don't want to confuse the voting machines! I

***  FISMA & OMB Memorandum M-07-16 ***
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Thank you for your consideration and please vote FOR my proposaL.

Sincerely,/~r7~~
                                  
                    
                                    

                         

                                   

                          p.4***  FISMA & OMB Memorandum M-07-16 ***

***  FISMA & OMB Memorandum M-07-16 ***
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EXHIBIT B



LUSE GORMAN POMERENK & SCHICK
A PROFESSIONAL CORPORATION

ATTORNEYS AT LAW

5335 WISCONSIN AVENUE, NW., SUITE 400
WASHINGTON, D.C. 20015

TELEPHONE (202) 274-2000
FACSIMILE (202) 362-2902

ww.luscJa.w.com

WRJTER'S DIRECT DIAL NUMBER

(202) 274-2037
WRTER'S E-MAIL

Ispaccasi(Cluselaw.com

March 19, 2008

VIA OVERNIGHT MAIL AND ELECTRONIC MAL

Mr. Robert T, Wiliamson
                    
                                    

Re: Notice of Defects Under SEC Rule 14a-8

Dear Mr. Willamson:

On behalf of our client, Meridian hiterstate Bancorp, mc. ("Meridian") and in response to your
letter dated March 10, 2008 to Vincent D. Basile which was received by the Company on March 12,
2008, please be advised that Meridian has detemiined not to include the shareholder proposal and

supporting statement infomiation (collectively, the ''Proposal'') our contained in your letter in its proxy
materials for its annual meeting of stockholders curently scheduled to occur on or about August 6,
200S. The reasons for Meridian's determnation to exclude the Proposal pursuant to SEC Regulation
14a-8 are set forth below. Please be advised that Meridian also intends to notifY the U.S Securities and
Exchange Commission at least 80 days before the Anual Meeting of Stockholders that it intends to
exclude the Proposal from its related proxy materials and wil provide you a copy of such
correspondence.

Rule 14a-8 of the Securities and Exchange Act of 1934 ("Rule 14a-8") addresses when a
registrant must include a shareholder's proposal in its proxy materials for an annual or special meeting
of stockholders. For your reference a copy of Rule 14a-8 is enclosed. Pursuant to Rule 14a-8(b) a
shareholder is only eligible to submit a proposal for inclusion in the proxy materials if the shareholder
has continuously held company securities of at least $2,000 in market value (or 1% of the company's
securties entitled to vote on the proposal) for at least one year. Based on the date of Meridian's initial
public offering on Januar 23,2008 and the statements in your letter: 1) you have not met the one-year
holding period requirements of Rule 14a-8, and 2) based on the historic and current market value ($9.36)
of Meridian's stock represented by the copy of the stock certificate enclosed with your letter, you have
not presented adequate proof that you have continuously held at least $2,000 of Meridian's stock.
Accordingly, you wil not be able to submit a shareholder proposal for inclusion in Meridian's proxy
materials until sometime after January 23,2009 regardless of the number of shares of Meridian you may
hold.

Additionally, please be advised that there are other substantive bases for the Proposal, or portions
of the Proposal, to be excluded by Meridian under Rule l4a-S including: 1) the Proposal exceeds the
word limit (Rule 14a-8(d)), 2) the Proposal addresses ordinar business operations (Rule 14a-8(i)(7)),
and 3) the Proposal contains materially false and misleading statements as such materials reference a
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LUSE GORMN POMERENK & SCHICK
A PROFESSIONAL CORPORATION

Mr. Robert T. Wiliamson
March 19, 2008
Page 2

"back dating" by the independent appraiser and numerous statements that are irrelevant to a
consideration of the Proposal (14a-8(i)(3)). Meridian did not need to rely on such bases as the one-year
holding period referenced above was not met.

Any response by you to this notice must be postmarked, or transmitted electronically, no later
than 14 calendar days from the date you received this notice. You should direct any such response to:

Vincent D. Basile,
Corporate Secretar

10 Meridian Street
East Boston, MA 20128

email: SHERVIN67~comcast.net

If you have any questions or comments, please contact the undersigned at (202) 274-2037.

Sincerely,

z:/:IC'
cc: Richard Gavegnano, Chief Executive Officer

Vincent D. Basile, Corporate Secretary

F:\clients\1334- East Boston\Lir Wiliamson 03 18 08.doc
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March 26, 2008

Vincent D. Basile, Corporate Secretary
Meridian Interstate Bancorp, Jnc.
1 0 Meridian Street
East Boston, Ma. 02128

Dear Sir;

I am a stockholder of Meridian Interstate 8ancorp, Inc. I hold 200 shares directly of record. Enclosed

please find a copy; of my certificate as it appears on your books and records with my name Robert T.
                   ss of: ':.," . : _"" '., . . . .
                                                    shares benefic'ally In my IRA with myoroker held in
"street name" at this time. i have provided enclosed a letter from my broker as evidence of this holding.

i have no arrangements or understandings between myself and any other person or stockholder regarding
the following proposal to be presented at the annual meeting. I know of no other stockholders who wil be
supporting my proposaL. i have no material interest in this proposal other than as a stockholder of the
corporation. I represent that i intend to appear in person at the annual meeting to bring such business
before the meeting, and that I wil hold these 300 shares of record of the Company continously until that
time.

My proposal:

RESOLVED:

The shareholders recommend that the Board of Directors do NOT bring to a stockholder vote any
proposal regarding a stock option plan, or stock based recognition and retention plan, at any annual or
special meeting, UNTIL such time as the company stock trades for a continuous 90 day period ABOVE
the offering price of $10. the company has established a dividend policy for its stockholders. and the
company has achieved a minimum 7% ROE for a calender year in the year before the vote to approve
such plan.

REASON:

I was vei' shocked thtt the bank completed the i:tock offering at the mid-point valuation but not shocked
that It opened down after this fact. .

Depositors did not reach the minimum subscription to complete the offering on 12/18/2007. The
offerlng was extended twice, and the maximum amount that anyone could buy was increased. The
press release dated 01/07/2008 indicated, that if you add the ESOP shares, the company was just
slightly under the minimum total needed to close the offering.

Keller issued an appraisal on 01/10/2006 done "as of' 12/31/2007 that says we are worth the same
amount as the 8/31/2007 mid-point appraisal, even though their own peer group in the final appraisal
has declined from 88.56% of pro-forma fully converted book value to 81.41 %, or about 10% in value. The
SNL MHC index and the peer group index continued to decline into January 2008.

Why does Kelter comes in with a final appraisal that says we are worth the same "mid-point" valuation as

'-.
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8/30/2007 and our Board and the regulators accept it?

KBW, the marketing agent, gets .75% on all shares sold in the subscription and community offerings,
but 5% on all shares sold in syndicated community offering, the difference being $15M between the mln
and the mid-point valuations, times the 5%, or a nice bump of $750,000 to them.

The BOARD OF DIRECTORS can accept or reject all syndicated community orders in whole or in part.
The Board hopes to get about 22% more "freebie" shares for all the shares issued between the min and
the mid-point, which is worth about $3M to them in added stock awards. This is worth far more to them
than any temporary decline to the stock price of Meridian once it trades in the open market. Few shares
were ordered by Insiders, nor was there any increase in their orders beyond indicated during the extended
offering period.

The "freebie" shares are not available to them IF we vote AGAINST them. It appears to me that the
Board was willing to seU us out of a "reasonable and necessary" discount from the peer group as provided
for on page 61 and 62 of the Appraisal (Exhibit 99.1 ofthe S-1 fied with the SEe on 9/28/2007). I think
we would be just as foolish if the stockholders dId not attempt to recover approximately the same amount
of dilution back from this Board.

We certainly don't want to issue them options and restriced stock at a price BELOW what we paid for our
shares, or unti they have decided on a "reasonable and necessary" dividend polley for the stockholders.

If you SUPPORT my proposal and sign the ballot, MAKE SURE YOU ALSO VOTE AGAINST the Board's
proposal for a stock plan if it being presented at the same time and on the same ballot, otherwise It may
have the same effect as a presidential election in Florida. like voting the ballot twice. both for and
against.

Sincerely,. J~-¡-t~~
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March 25, 2008

To Whoni It May Concern:

Please be advised that 100 slum~8 of Mel'dian Interstate Bancol'p al'c being held
on behalf of Robert T. Wiliamson, Jr. in his IRA account with us.

Ify(lu have any questions, please don't I:esitate to give me a calL.

Sincerely,

~--.~Michael G()dby . .~
Principal

iOU(:olony Salla'l\ t17Sl'l';diltQ(' Slr.i~l NIl, Suile2250, Ailiinla, Gi;iirgi;i 303~i i Toll !!tee 1166.344.i6S7 . I'hoii. 404..601-7:00 i www.flIlPlIrlilers.roul

http://hii26w.blu126.mail.1ive.comlmail/rintSheii.aspx?type=message&cpids=5e054aef-15f9.49... 3/25/2008
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April 23, 2008

Offce of the Chief Counsel
Division of Corporate Finance
Securities and Exchange Commission
100 F street, N.E.
Washington, D.C. 20549

RE: Meridian Interstate Bancorp, Inc. Shareholder Proposal

Ladies and Gentlemen:

I wil be brief. My proposal is framed as a "recommendation" not a mandate. The Board is under no
obligation to do as I ask shareholders to recommend to the Board. I thought that almost any reasonable
recommendation was adequete for the SEC. Meridian's counsel argues minute points about specific
words ete.etc. There is no confusing mandate since my proposal is NOT a mandate. If someone does
not understand "ROE" or "adjusted for any extraordinary gain.........." then they can vote against my
proposal, or at your recommendation I wil allow the bank to take out the last sentence of my proposal
and change the second to last sentence from "ROE" to "Return on Equity".

Counsel for the bank conveniently ignores that Meridian had NO stockholders as of the IPO date. It was a
mutual holding company with a mutual bank subsidary before the IPO. I was a depositor of the Bank
prior to the IPO, with more than $2,000 depositor interest in the entity for held continously for more than
one year. I have enclosed a copy of my IRA account statement, with my balance of $5,433.44 as of
January 1,2007. Deposits in a mutual bank represents ownership as much as anyone can have
ownership. This ownership gave me subscription rights under the stock offering, which I used to
purchase stock.

The prospectus does make reference to stock plans to benefit management and the Board, and as to the
potential timing of these votes to approve. It also makes reference to a potential dividend, and a dividend
policy. I am not suggesting a specific dividend, just that the Board clarify its policy before we vote on
stock plans. They could file an 8K tomorrow with regards to dividends or dividend policy, and make this
issue moot.

I filed my proposal BEFORE the company filed their 8K announcing that they intended to propose a stock
plan vote at this years annual meeting. They delay the meeting until this summer, and 6 months after the
conversion in order that they can try to approve the plan without my opposition, then come back to you to
knock me out. It is just manipulation of the corporate machinery to do this.

They could have held the annual meeting BEFORE the 6 months public, and their would be no
controversy, since they could NOT hold a vote on the option plans under conversion regulations. They
could call a special meeting AFTER the annual meeting to vote the option plans......or...1 believe, under
Massachusetts law they can just try and run the option plan thru without a majority of the minority vote
AFTER one year public, according to the prospectus, by just having the majority shares which they
control vote in favor of the options, even if my proposal won a majority of the minority at this upcoming
annual meeting.

Minority shareholders of a public MHC's have almost no rights as the rules and regulations currently exist.
It is a small streach to give us ballot access on my recommendation proposaL.

Sincerely,~(Øti~ '
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