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[BBeneficial

mutual bancarp, INc.

April 8, 2011
Dear Stockholder:

You are cordially invited to attend the annual riveedf stockholders of Beneficial Mutual Bancorpe¢l The meeting will be
held at the Company’s headquarters located in ¢éma RMutual Towers at 510 Walnut Street, 19th Fl&ijadelphia, Pennsylvania
on Thursday, May 19, 2011, at 9:30 a.m., local time

The notice of annual meeting and proxy statemepéarng on the following pages describe the forlmainess to be transac
at the meeting. Directors and officers of the Conypas well as representatives of Deloitte & TouchP, the Company’s
independent registered public accounting firm, Wélpresent to respond to appropriate questioms $tockholders.

It is important that your shares are representédisimeeting, whether or not you attend the megdtirperson and regardless of
the number of shares you own. To make sure youestae represented, we urge you to vote via tieerlet, by telephone or by
completing and mailing a proxy card promptly. lfuyattend the meeting, you may vote in person ewou have previously mailed
a proxy card.

We look forward to seeing you at the meeting.
Sincerely,
/sl Gerard P. Cudc

Gerard P. Cudd
President and Chief Executive Offic
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TIME AND DATE

PLACE

ITEMS OF BUSINESS

RECORD DATE

PROXY VOTING

Philadelphia, Pennsylvania
April 8, 2011

[BBeneficial

mutual bancarp, Inc.

510 Walnut Street
Philadelphia, Pennsylvania 19106
(215) 864-6000

NOTICE OF 2011 ANNUAL MEETING OF STOCKHOLDERS
9:30 a.m., local time, on Thursday, May 19, 2
The Penn Mutual Towers
510 Walnut Street, 19th Floor

Philadelphia, Pennsylvan

(1) To elect four directors to serve for a ternttoke years and one director to serve for a tdrm o
one year

(2) To ratify Deloitte & Touche LLP as our indeemt registered public accounting firm for the
fiscal year ending December 31, 20

(3) To vote on a non-bhinding resolution to apprthe compensation of our named executive
officers;

(4) To consider an advisory vote on the frequesfde non-binding resolution to approve the
compensation of our named executive officers;

(5) To transact such other business as may psopenhe before the meeting and any adjournr
or postponement therec

To vote, you must have been a stockholder at treeabf business on March 21, 20

It is important that your shares be representedvatet at the meeting. You can vote your shares
via the Internet, by telephone or by completing eidrning a proxy card or voting instruction
card. You can revoke a proxy at any time beforexercise at the meeting by following the
instructions in the proxy stateme

By Order of the Board of Director

/s/ William J. Kline, Jr

William J. Kline, Jr.
Corporate Secretar
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BENEFICIAL MUTUAL BANCORP, INC.
PROXY STATEMENT
GENERAL INFORMATION

We are providing this proxy statement to you inroetion with the solicitation of proxies by the Bo&f Directors of
Beneficial Mutual Bancorp, Inc. for the 2011 annoegeting of stockholders and for any adjournmemastponement of the
meeting. In this proxy statement, we may also reféeneficial Mutual Bancorp, Inc. as “BeneficMutual Bancorp,” the
“Company,” “we,” “our” or “us.”

Beneficial Mutual Bancorp is the holding company Beneficial Bank, which has also operated undemidime Beneficial
Mutual Savings Bank. In this proxy statement, weymigo refer to Beneficial Bank as the “Bank.”

We are holding the 2011 annual meeting at the Cayipdeadquarters located in the Penn Mutual ToweEl0 Walnut
Street, 19th Floor, Philadelphia, Pennsylvania barsday, May 19, 2011, at 9:30 a.m., local time.

We intend to mail a notice of internet availabilitfyproxy materials to stockholders of record begig on or about April 8,
2011.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE STOCKHOLDER MEETING TO BE HELD ON MAY 19, 2 011

This proxy statement and the Company’s 2010 AnReglort to Stockholders are available at
http://ir.thebeneficial.com/annuals.cfm

On this website, the Company also posts the Conip@®.0 Annual Report on Form K-as filed with the U.S. Securities ¢
Exchange Commission, including the Company’s 2Qiditad consolidated financial statements.

INFORMATION ABOUT VOTING
Who Can Vote at the Meeting

You are entitled to vote your shares of BenefiMatual Bancorp common stock that you owned as ofdd@1, 2011. As of
the close of business on March 21, 2011, a tot800f17,553 shares of Beneficial Mutual Bancorp immm stock were outstanding,
including 45,792,775 shares of common stock helBéyeficial Savings Bank MHC. Each share of comstogk has one vote.

The Company'’s charter provides that, until July 2&12, record holders of the Company’s common stottler than Beneficial
Savings Bank MHC, who beneficially own, either dibg or indirectly, in excess of 10% of the Compangutstanding shares are
entitled to any vote with respect to those shaedd im excess of the 10% limit.
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Ownership of Shares; Attending the Meeting
You may own shares of Beneficial Mutual Bancorpire of the following ways:
. Directly in your name as the stockholder of recanr
. Indirectly through a broker, bank or other holderexord in“street nam”

If your shares are registered directly in your napoel are the holder of record of these sharesnandre sending these proxy
materials directly to you. As the holder of recardy have the right to give your proxy directlyus or to vote in person at the
meeting.

As the beneficial owner, you have the right to clingour broker, bank or other holder of record howote by filling out a
voting instruction form that accompanies your proxgterials. Your broker, bank or other holder aforel may allow you to provide
voting instructions by telephone or by the Interfd¢ase see the instruction form provided by ywaker, bank or other holder of
record that accompanies this proxy statement.uftyald your shares in street name, you will neespof ownership to be admitted
to the meeting. A recent brokerage statement tarléom a bank or broker are examples of proadwfership. If you want to vote
your shares of Beneficial Mutual Bancorp commorlstoeld in street name in person at the meeting,myost obtain a written pro:
in your name from the broker, bank or other nomiwbe is the record holder of your shares.

Quorum and Vote Required

Quorum. We will have a quorum and will be able to condiet business of the annual meeting if the holdeesrofjority of
the outstanding shares of common stock entitledte are present at the meeting, either in persday proxy.

Votes Required for Proposalét this year’s annual meeting, stockholders willatlfour directors to serve for a term of three
years and one director to serve for a term of @a&.yin voting on the election of directors, youmate in favor of the nominee
withhold votes as to all nominees, or withhold woés to specific nominees. There is no cumulatdiang for the election of
directors. Directors must be elected by a pluraityhe votes cast at the annual meeting. This sd@at the nominees receiving the
greatest number of votes will be elected.

In voting on the ratification of the appointment@éloitte & Touche LLP as the Company'’s independegistered public
accounting firm, you may vote in favor of the preph vote against the proposal or abstain fromngofi o ratify the appointment of
Deloitte & Touche LLP as our independent registgrablic accounting firm for 2011, the affirmativete of a majority of votes cast
at the annual meeting is required.

In voting on the non-binding resolution to apprélve compensation of the Company’s named execuffieers, you may vote
in favor of the proposal, vote against the proposalbstain from voting. To approve the non-bindiegplution, the affirmative vote
of a majority of the votes cast at the annual meget required. The results of the vote on the aamsption of the named executive
officers are not binding on the Board of Directors.

In voting on the non-binding resolution to haveegular stockholder vote to approve the compensatidine named executive
officers, you may vote for a frequency of one, taothree years or abstain from voting. To apprtsenon-binding resolution, the
affirmative vote of a plurality of the votes castlze annual meeting is required. The results igfitbte are not binding on the Board
of Directors.
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Effect of Not Casting Your Vote If you hold your shares in street name, it isical that you cast your vote if you want it to
count in the election of directors. In the pasyati held your shares in street name and you diéhdicate how you wanted your
shares voted in the election of directors, yourkb@mbroker was allowed to vote those shares om gehalf in the election of
directors as they deemed appropriate.

Recent changes in regulation were made to take &veagbility of your bank or broker to vote youiinstructed shares in the
election of directors on a discretionary basis.réfae, if you hold your shares in street nameymddo not instruct your bank or
broker how to vote in the election of directors,wutes will be cast on your behalf. These are retkto as “broker non-votes.” Your
bank or broker will, however, continue to have dition to vote any uninstructed shares on theicatibn of the appointment of the
Company’s independent registered public accouriing If you are a stockholder of record and yourdd cast your vote, no votes
will be cast on your behalf on any of the itembos$iness at the annual meeting.

How We Count Votedf you return valid proxy instructions or attenektimeeting in person, we will count your shares to
determine whether there is a quorum, even if yaiaab from voting. Broker non-votes also will bauoted to determine the
existence of a quorum.

In the election of directors, votes that are witbheill have no effect on the outcome of the elewti

In counting votes on the proposal to ratify theesgbn of the Company’s independent registeredipaloicounting firm, the
non-binding resolution to approve the compensaticthe Company’s hamed executive officers and thelsinding resolution to
approve the frequency of a stockholder vote to @ppthe compensation of the Compangamed executive officers, abstentions
have the same effect as a vote against the prapasdlbroker non-votes will not be counted as vodss and will have no effect on
the outcome of the voting on the proposals.

Because Beneficial Savings Bank MHC owns in exoé&9% of the outstanding shares of Beneficial MiiBancorp commo
stock, the votes it casts will ensure the presefeequorum and determine the outcome of eacheoptbposals to be considered by
stockholders at the annual meeting.

Voting by Proxy

The Companys Board of Directors has prepared this proxy staterto request that you allow your shares of Comgammor
stock to be represented at the annual meetingebpelsons named in the Company’s proxy card. Ateshof Company common
stock represented at the meeting by properly eredcannd dated proxies will be voted according tats&ructions indicated on the
proxy card. If you sign, date and return a proxsdaaithout giving voting instructions, your shasesl be voted as recommended by
the Company’s Board of Directors. The Board of Bioes recommends that you vote:

. “FOR” each of the nominees for direct

*  “FOR” the ratification of the appointment of Deloitte &dche LLP as the Company’s independent registeubticp
accounting firm

»  “FOR” the approval of the compensation of the Com’s named executive officers; a

» To hold the advisory stockholder vote to approvedbmpensation of the named executive officersyeyear.
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If any matters not described in this proxy stateinaea properly presented at the annual meetingpehgons named in the proxy
card will use their judgment to determine how teevpour shares. This includes a motion to adjounpostpone the annual meeting
to solicit additional proxies. If the annual megtis postponed or adjourned, your shares of Compammon stock may be voted
the persons named in the proxy card on the newingegate, provided that the new meeting occursiwi®® days of the annual
meeting date and you have not revoked your prokg. Company does not currently know of any othetensto be presented at the
annual meeting.

You may revoke your proxy at any time before thtevs taken at the annual meeting. To revoke yooxyy you must either
advise the Corporate Secretary of the Company itngrbefore your common stock has been votedeaatinual meeting, deliver a
later-dated proxy or attend the meeting and vote gbares in person. Attendance at the annual ngeefll not in itself constitute
revocation of your proxy.

Instead of voting by mailing a proxy card, registéstockholders can vote their shares of Compamyramn stock via the
Internet or by telephone. The Internet and telephaiing procedures are designed to authenticat&lsblders’ identities, allow
stockholders to provide their voting instructiomsl@onfirm that their instructions have been reedrgroperly. Specific instructions
for Internet and telephone voting are set forthttenCompanys proxy card. The deadline for voting via the Intgror by telephone
11:59 p.m., Eastern time, on Wednesday, May 181201

Participants in the Beneficial Mutual Savings BankEmployee Savings and Stock Ownership Plan and/or ¢hBeneficial
Mutual Bancorp, Inc. 2008 Equity Incentive Plan

If you participate in the Beneficial Mutual SavinBank Employee Savings and Stock Ownership Plan“g$OP”), you will
receive a voting instruction card that reflectssathres you may direct the trustee to vote on pebalf under the KSOP. Under the
terms of the KSOP, all credited shares of Bendfidiatual Bancorp common stock held by the KSOPttaws voted by the KSOP
trustee, as directed by plan participants. All eeaf Company common stock held in the KSOP thatthiave not been credited to
participants’ accounts, and all credited sharesviuch no timely voting instructions are receivacg voted by the KSOP trustee in
the same proportion as shares for which the trdsseeceived timely voting instructions, subjectite exercise of its fiduciary
duties. If you participate in the Beneficial Muti&dncorp, Inc. 2008 Equity Incentive Plan (the “Egincentive Plan”), you will
also receive a voting instruction card for the sgof directing the Equity Incentive Plan trustee to vote the unvested shares of
Company common stock awarded to you under the ¥Etpuientive PlanThe deadline for returning your voting instruction cards
is May 12, 2011.

CORPORATE GOVERNANCE AND BOARD MATTERS
Director Independence
The Company’s Board of Directors currently considtthirteen members. Each of the Company’s dimsd®independent

under the listing requirements of the Nasdaqg SMakket, Inc., except for Mr. Gerard P. Cuddy, whem currently employ as
President and Chief Executive Officer.
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Board Leadership Structure and Board’s Role in RiskOversight

The Company’s Board of Directors endorses the ¥t one of its primary functions is to protectcétoolders’ interests by
providing independent oversight of managementuitiolg the Chief Executive Officer. However, the Bbdoes not believe that
mandating a particular structure, such as a sep@&tairman and Chief Executive Officer, is necgstaachieve effective oversight.
The Board of the Company is currently comprisethofeen directors, twelve of whom are independiérgctors under the listing
standards of the Nasdaqg Stock Market. The Chaiwh#me Board has no greater nor lesser vote oremsatbnsidered by the Board
than any other director, and the Chairman doesateton any related party transaction. All direstof the Company, including the
Chairman, are bound by fiduciary obligations, imgub®y law, to serve the best interests of the stolders. Accordingly, separating
the offices of Chairman and Chief Executive Offisguld not serve to enhance or diminish the fidycguties of any director of the
Company. In addition, the Company has appointedBiizabeth H. Gemmill, an independent directorséove as Lead Director.
Among other things, the Lead Director position stssihe Chief Executive Officer with his Board @gtthereby allowing him to
better focus on the responsibilities of running @wmpany.

To further strengthen the regular oversight offtieBoard, all various committees of the Board eoeprised of independent
directors. The Compensation Committee of the Boartsists solely of independent directors. As dediiih its report and the
Compensation Discussion and Analysis appearingvlisee in this proxy statement, the Compensation 1@ittee reviews and
evaluates the performance of all executive officgthe Company, including the Chief Executive ©dfi and reports to the Board.
addition, the Audit Committee, which is comprisetety of independent directors, oversees the Coipdimancial practices,
regulatory compliance, accounting procedures amahfiial reporting functions.

Risk is inherent with every business, and how wdllisiness manages risk can ultimately deternsrgiitcess. We face a
number of risks, including credit risk, interesteraisk, liquidity risk, operational risk, strategisk and reputation risk. Management
is responsible for the day-ttay management of risks the Company faces, whil@trard, as a whole and through its committees
responsibility for the oversight of risk manageméentts risk oversight role, the Board of Directdras the responsibility to satisfy
itself that the risk management processes designédmplemented by management are adequate aniibfiiing as designed. Sen
management also attends Board meetings and isbkeatb address any questions or concerns rais#étetoard on risk
management and any other matters.

Corporate Governance Policies

The Board of Directors has adopted a corporatergawee policy to govern certain activities, inchugtithe duties and
responsibilities of directors; the composition p@ssibilities and operations of the Board of Dicest the establishment and
operation of Board committees; succession planriagyening executive sessions of independent directhe Board of Directors’
interaction with management and third parties; twedevaluation of the performance of the Board iné&ors and of the President
and Chief Executive Officer.

Committees of the Board of Directors

The following table identifies our standing comméts and their members at December 31, 2010. Allbeesrof each
committee are independent in accordance with ghiadj requirements of the Nasdaqg Stock Market, Bach committee operates
under a written charter that is approved by therBad Directors that governs its composition, resgbilities and operation. Each
committee reviews and reassesses the adequacyabfatter at least annually. The charters of efleltommittees are available in
Corporate Governance portion of the Investor Retetisection of our website (www.thebeneficial.gom
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Corporate

Audit Compensatior Governance
Director Committee Committee Committee
Edward G. Boehn X
Karen D. Buchhol: X
Gerard P. Cudd
Frank A. Farnes X* X*
Donald F. Gayhardt, J X X
Elizabeth H. Gemmil X X*
Thomas F. Haye X X
Charles Kahn, J X
Thomas J. Lewi X
Joseph J. McLaughli X X
Michael J. Morris X
George W. Nist
Roy D. Yates X
Number of Meetings in 20: 9 6 2

*  Denotes Chairpersc
Audit Committee

The Audit Committee assists the Board of Directorigs oversight of the Company’s accounting, aaditinternal control
structure and financial reporting matters, the ifpahnd integrity of the Company’s financial remoend the Company’s compliance
with applicable laws and regulations. The Committeglso responsible for engaging the Company’sfedident registered public
accounting firm and monitoring its conduct and ipeledence. The Board of Directors has designatatkixaFarnesi as an audit
committee financial expert under the rules of theuBities and Exchange Commission. Mr. Farnesidependent under the listing
requirements of the Nasdaqg Stock Market, Inc. apple to audit committee members.

Compensation Committee

The Compensation Committee approves the compensabiectives for the Company and the Bank, estadishe
compensation for the Company’s senior managemehtanducts the performance review of the PresidedtChief Executive
Officer. The Compensation Committee reviews all porrents of compensation, including salaries, caséritive plans, long-term
incentive plans and various employee benefit mat@ecisions by the Compensation Committee witheesto the compensation of
executive officers are approved by the full Boaf@®wectors. The Committee also assists the Bo&mli@ctors in evaluating
potential candidates for executive positions. ‘®mmpensation Discussion and Analysiwt a discussion of the role of managerr
and compensation consultants in determining anmédt@mmending the amount or form of executive corapgon.

Consistent with new SEC disclosure requiremenesCbmpensation Committee has assessed the Companyfensation
programs and has concluded that our compensatianigsoand practices do not create risks thateasanably likely to have a
material adverse effect on the Company. Our intaisiamanagement officer has also assessed thep@uayts executive and broad-
based compensation and benefits programs to deteifrthe programs’ provisions and operations ereadesired or unintentional
risk of a material nature. This risk assessmentgs® included a review of program policies andtmas; a program analysis to
identify risk and risk control related to the pragrs; and determinations as to the sufficiencyalf identification, the balance of
potential risk to potential reward, risk contrahdathe support of the programs and their riskotamany strategy. Although we
reviewed all compensation programs, we focusedhemptograms with variability of payout, with theldlp of a participant to
directly affect payout and the controls on partgipaction and payout.
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Based on the foregoing, we believe that our comgt@s policies and practices do not create inapatgor unintended
significant risk to the Company as a whole. We &lslieve that our incentive compensation arrangesnamovide incentives that do
not encourage risk-taking beyond the organizatiabitity to effectively identify and manage siguodint risks; are compatible with
effective internal controls and our risk managenpgattices; and are supported by the oversightadnunistration of the
Compensation Committee with regard to executivepmmsation programs.

Compensation “clawback” provisions have been inetlich our equity award agreements and our Manageimesntive Plan.
These provisions give us the right to cancel ooupcawards in the event an employee alters, isflaténappropriately manipulates
the Company'’s financial results or violates anyeotfecognized ethical business standards.

Corporate Governance Committee

The Company’s Corporate Governance Committee aghistBoard of Directors in: (i) identifying indduals qualified to
become Board members, consistent with criteria@mat by the Board; (ii) recommending to the Bo&@ director nominees for the
next annual meeting; (iii) implementing policiedapractices relating to corporate governance, dintlyimplementation of and
monitoring adherence to corporate governance gaggland (iv) recommending director nominees mhecommittee.

Minimum Qualifications. The Corporate Governance Committee has adopteidod céteria that it considers when it selects
individuals to be nominated for election to the Bbaf Directors. A candidate must meet the eligipilequirements set forth in the
Company’s Bylaws, which include a requirement thatcandidate not have been subject to certainmairor regulatory actions. A
candidate also must meet any qualification requireiset forth in any Board or committee govermloguments.

If the candidate is deemed eligible for electioh® Board of Directors, the Corporate Governanaen@ittee will then
evaluate the following criteria in selecting nomése

. Contributions to the range of talent, skill and extjze of the Boarc

. Financial, regulatory and business experiencewledge of the banking and financial service indast familiarity with
the operations of public companies and abilityetad and understand financial stateme

. Familiarity with the Company’s market area andipgoation in and ties to local businesses andllowvic, charitable and
religious organizations

. Personal and professional integrity, honesty apdtegion;
*  The ability to represent the best interests ofstbekholders of the Company and the best intecégtee institution;

*  The ability to devote sufficient time and energyte performance of his or her duti
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. Independence under applicable Securities and Exeh@ommission and listing definitions; a
. Current equity holdings in the Compal

The Corporate Governance Committee also will carsaahy other factors it deems relevant, includiivgigity, competition,
size of the Board of Directors and regulatory disare obligations. The Committee will also consitherextent to which the
candidate helps the Board of Directors reflectdiversity of the Company’s stockholders, employeestomers and communities.
The Committee also may consider the current contipasind size of the Board of Directors, the bataotmanagement and
independent directors and the need for audit coteenéxpertise.

With respect to nominating an existing director rieelection to the Board of Directors, the Corpei@overnance Committee
will consider and review an existing director's Bband committee attendance and performance; lexfd@oard service; the
experience, skills and contributions that the éxgstlirector brings to the Board; and independence.

Director Nomination ProcessThe process that the Corporate Governance Comnhitiee/s to identify and evaluate
individuals to be nominated for election to the Bbaf Directors is as follows:

For purposes of identifying nominees for the Boafr®irectors, the Corporate Governance Committéegen personal
contacts of the committee members and other menobé¢ine Board of Directors, as well as its knowledd members of the
communities served by the Bank. The Corporate Gmrere Committee will also consider director canislaecommended by
stockholders in accordance with the policy and pdoces set forth below. The Corporate Governaneenitiee has not previously
used an independent search firm to identify nonsinee

In evaluating potential nominees, the Corporateddaance Committee determines whether the candslatigible and
qualified for service on the Board of Directorsdmaluating the candidate under the criteria sé¢hfabove. If such individual fulfills
these criteria, the Corporate Governance Committikeonduct a check of the individual’s backgrousd interview the candidate
to further assess the qualities of the prospectbreinee and the contributions he or she would nbakiee Board.

Considerations of Recommendations by Stockholdéris the policy of the Corporate Governance Contenibf the Board of
Directors of the Company to consider director cdatiis recommended by stockholders who appeardodidied to serve on the
Company’s Board of Directors. The Corporate GoveceaCommittee may choose not to consider an uiigalioecommendation if
no vacancy exists on the Board of Directors andXbporate Governance Committee does not percamnsed to increase the size of
the Board of Directors. To avoid the unnecessageyaishe Corporate Governance Committee’s resoutiseCorporate Governance
Committee will consider only those director cantikdarecommended in accordance with the procedatdersh below.

Procedures to be Followed by Stockholders. submit a recommendation of a director candittatee Corporate Governance
Committee, a stockholder should submit the follapiimformation in writing, addressed to the Chairnofthe Corporate Governar
Committee, care of the Corporate Secretary, amthi@ office of the Company:

1. The name of the person recommended as a direcididzde;

2. Allinformation relating to such person ti@tequired to be disclosed in solicitations ades for election of directors
pursuant to Regulation 14A under the SecuritieshBrge Act of 1934
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3.  The written consent of the person beingmeoended as a director candidate to being namdeiproxy statement as a
nominee and to serving as a director if elec

4.  As to the stockholder making the recommedndathe name and address of such stockholderegsbpear on the
Company’s books; provided, however, that if theekbmlder is not a registered holder of the Compsuegmmon stock,
the stockholder should submit his or her name alddesss along with a current written statement ftbenrecord holder of
the shares that reflects ownership of the Com’s common stock; ar

5. A statement disclosing whether such stoaldrol acting with or on behalf of any other peraad, if applicable, the
identity of such persol

In order for a director candidate to be considéoechomination at the Company’s annual meetingtotisholders, the

recommendation must be received by the Corporateetsey of the Company at least 30 days beforeldte of the annual meeting.

Director Compensation

The following table provides the compensation reegiby individuals who served as non-employee thremf the Company

during the 2010 fiscal year. The table excludespisites, which did not exceed $10,000 in the agmpe=for any director.

Fees All Other
Paid in Casft Stock Awards Option Awards Compensatior Total

Name $) ®@ ®@) ®E) %)

Edward G. Boehn $ 61,00( $ 24,25( $ 17,80¢( $ 4,04¢ $ 107,09¢
Karen D. Buchhol: 35,00( 24,25( 17,80( 1,22¢ 78,27¢
Frank A. Farnes 71,00( 24,25( 17,80( 4,397 117,44°
Donald F. Gayhardt, J 39,00( 24,25( 17,80( 1,36¢ 82,41«
Elizabeth H. Gemmil 63,00( 24,25( 17,80( 4,11¢ 109,16¢
Thomas F. Haye 38,00( 24,25( 17,80( 3,24: 83,29:
Charles Kahn, J 58,00( 24,25( 17,80¢( 3,945 103,99
Thomas J. Lewi 39,00( 24,25( 17,80¢( 3,68( 84,73(
Joseph J. McLaughli 51,00( 24,25( 17,80( 3,69¢ 96,74¢
Michael J. Morris 50,00( 24,25( 17,80( 3,66¢ 95,71:
George W. Nist 58,00( 24,25( 17,80( 4.,64( 104,69(
Donald F. C Neill 4 14,33: 24,25( 17,80( 2,41F 58,79¢
Roy D. Yates 48,00( 24,25( 17,80¢( 3,59¢ 93,64:

1)

()

(3)
(4)

Reflects the compensation expense recogiizadcordance with FASB ASC Topic 718 on outstagd#stricted stock awards
for each director based upon the Company’s stoicle pf $9.70 as of March 5, 2010, the date of gréfiten shares become
vested and are distributed from the trust in whiaky are held, the recipient will also receive amoant equal to accumulated
cash and stock dividends (if any) paid with respleeteto, plus earnings thereon. At December 310 2he aggregate number
of unvested restricted stock award shares heldigt tvas 25,500 for Mr. Nise, 2,500 for Ms. Buctthahd Mr. Gayhardt and
19,500 for each of the other named directors witblsawards

Reflects the compensation expense recordaddordance with FASB ASC Topic 718 on outstandtiogk option awards for
each of the non-employee directors, based upoin ealae of $3.56 for each option using the Bladti@les option pricing
model. For information on the assumptions usedtopute fair value, see Note 17 to the Notes td-thancial Statements
included in the Company’s Annual Report to Stockleod for the year ended December 31, 2010. Thalactiue, if any,
realized by a director from any option will depesrdthe extent to which the market value of the camistock exceeds the
exercise price of the option on the date the opsaxercised. Accordingly, there is no assurahaethe value realized by a
director will be at or near the value estimatedvabd he aggregate outstanding stock options atmkeee31, 2010 was 5,000
for Ms. Buchholz and Mr. Gayhardt and 60,000 farteaf the other named directors with 2010 stockoopawards

These amounts represent the Philadelphiangtye tax that the directors incurred in connecivith their Board and committee
fees. The Company pays the Philadelphia wage tdebalf of its directors

Donald F. CNeill’s term as a director of the Company and the Bapkexk on May 20, 201(
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Cash Retainer and Meetings Fees for Non-Employeeddtors.The following table sets forth the applicable netas and fees
that will be paid to non-employee directors foritlservice on the Bank’s Board of Directors durR@jL1. Directors do not receive
any additional fees for their service on the BoarfdBirectors of the Company or Beneficial Savilgnk MHC.

Annual Retaine $ 20,00(
Fee per Board Meetir 1,00
Annual Committee Chair Retaine
Audit Committee 8,00(
Executive, Compensation and Corporate Governanocen@ibees 4,00(
Fee per Committee Meetir 1,00

Stock-Based Deferral PlanThe Beneficial Mutual Savings Bank StoBsed Deferral Plan provides participants with laicle
to defer compensation not yet earned and investtmapensation in our common stock. Directors amdnamed executive officers
are eligible to participate in the plan. Each péptnt’'s deferral election must specify the amafrdcompensation that is being
deferred and the timing of the distributions of tlederrals. Participants may elect to receive ithistions upon termination in a lump
sum or installments over a period of one to fivarge Participants may also make a special changenitmol election.

2008 Equity Incentive Plan The Beneficial Mutual Bancorp, Inc. 2008 Equitgéntive Plan provides the company with a
vehicle to award long term incentives designedrtwide compensation opportunities based on thdioreaf stockholder value. Our
directors participate in the 2008 Equity Incent®lan and have received grants of non-statutonksiptions and restricted stock
awards. The nostatutory stock options and restricted stock awgrdated under the plan vest at a rate of 20% @ar lyeginning o
the first anniversary of the date of grant. Witk txception of Ms. Buchholz and Mr. Gayhardt, edickctor was granted a non-
statutory stock option for 5,000 shares of Benafiblutual Bancorp, Inc. common stock and a regtdatock award for 2,500 sha
of Beneficial Mutual Bancorp, Inc. common stockMiarch 2009 and 2010. Ms. Buchholz and Mr. Gayhaste each granted a non-
statutory stock option for 5,000 shares of Benafibutual Bancorp, Inc. common stock and a regtdatock award for 2,500 sha
of Beneficial Mutual Bancorp, Inc. common stockMiarch 2010.

Board and Committee Meetings

During the year ended December 31, 2010, the Bofidrectors of the Company held nine meetings tiedBoard of Trustees
of the Bank held nine meetings. No director atteif@gever than 75% of the total meetings of the CamyfsaBoard of Directors and
the committees on which such individual servedmyfiscal 2010.

Director Attendance at the Annual Meeting of Stocklolders

The Board of Directors encourages each directattend the Company’s annual meeting of stockholddl®f the Company’s
directors attended the Company’s 2010 annual ngeefistockholders.

Code of Ethics and Business Conduct

Beneficial Mutual Bancorp has adopted a Code oicEthAnd Business Conduct that is designed to etisat¢he Company’s
directors and employees meet the highest standéethical conduct. The Code of Ethics and Busir@ssduct, which applies to all
employees and directors, addresses conflicts eféat, the treatment of confidential informatioengral employee conduct and
compliance with applicable laws, rules and regatati In addition, the Code of Ethics and Businemsddct is designed to deter
wrongdoing and promote honest and ethical condiuetavoidance of conflicts of interest, full and¢@aate disclosure and
compliance with all applicable laws, rules and tatjons. A copy of the Code of Ethics and Busin@esaduct is available in the
Corporate Governance portion of the Investor Retetisection of our website (www.thebeneficial.gom

10




Table of Contents

AUDIT-RELATED MATTERS
Report of the Audit Committee

The Company’s management is responsible for thep@osis internal controls and financial reportinggess. The Company’s
independent registered public accounting firm gpomsible for performing an independent audit ef@mpany’s consolidated
financial statements and issuing an opinion orctirdormity of those financial statements with getigraccepted accounting
principles. The independent registered public anting firm is also responsible for issuing an dttésn report on management’s
assessment of the Company’s internal control anantial reporting. The Audit Committee oversees@ompany’s internal
controls and financial reporting process on bebfthe Board of Directors and in accordance with Audit Committee Charter. The
Charter is available in the Corporate Governanegqoof the Investor Relations section of our with§ www.thebeneficial.cor
A copy can also be obtained from the Company’s Gate Secretary.

In this context, the Audit Committee has met anid kigscussions with management and the independgisttered public
accounting firm. Management represented to the tAOdimmittee that the Company’s consolidated finalnsatements were
prepared in accordance with generally acceptedustic principles and the Audit Committee has rexdd and discussed the
consolidated financial statements with managemeditlae independent registered public accountimg.firhe Audit Committee
discussed with the independent registered pubtowatting firm matters required to be discussed tageghent on Auditing Standar
No. 114 (The Auditor's Communication With Those Charged W@itlvernance, as adopted by the Public Company Accounting
Oversight Board in Rule 3200T, including the qualénd not just the acceptability, of the accoupfminciples, the reasonableness
of significant judgments and the clarity of thedltisures in the financial statements.

In addition, the Audit Committee has received thitan disclosures and the letter from the independegistered public
accounting firm required by the applicable requieats of the Public Company Accounting Oversighti@aagarding the
independent registered public accounting firm’s pamications with the Audit Committee concerningapdndence and has
discussed with the independent registered pubtioatting firm the firm’s independence from the Camyp and its management. In
concluding that the registered public accounting fis independent, the Audit Committee consideamapng other factors, whether
the non-audit services provided by the firm wermpatible with its independence.

The Audit Committee discussed with the Companyependent registered public accounting firm theaVecope and plans
for their audit. The Audit Committee meets with thdependent registered public accounting firmhveihd without management
present, to discuss the results of their examinatieeir evaluation of the Company’s internal colstrand the overall quality of the
Company’s financial reporting.

11
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In performing all of these functions, the Audit Cmiittee acts only in an oversight capacity. In ismsight role, the Audit
Committee relies on the work and assurances oEtirepany’s management, which has the primary redpititysfor financial
statements and reports, and of the independersteegd public accounting firm who, in their repestpress an opinion on the
conformity of the Company’s financial statementgémerally accepted accounting principles. The AGdimmittee’s oversight does
not provide it with an independent basis to deteenthat management has maintained appropriate aiegand financial reporting
principles or policies, or appropriate internal tols and procedures designed to assure compliaiteeccounting standards and
applicable laws and regulations. Furthermore, thdidCommittee’s considerations and discussionk witnagement and the
independent registered public accounting firm dbassure that the Company’s financial statememtpasented in accordance with
generally accepted accounting principles, thattit of the Company’s financial statements has loeeried out in accordance with
generally accepted auditing standards or that tiragany’s independent registered public accounfing i “independent.”

In reliance on the reviews and discussions refaweove, the Audit Committee recommended to thar of Directors, and
the Board has approved, that the audited consetidatancial statements be included in the CompaAyinual Report on Form 10-
K for the year ended December 31, 2010 for filinthwhe Securities and Exchange Commission. ThetATmmmittee also has
approved, subject to stockholder ratification, gke&ection of the Company’s independent registetdalipaccounting firm for the
fiscal year ending December 31, 2011.

Audit Committee of the Board of Directors of
Beneficial Mutual Bancorp, Inc.
Frank A. Farnesi, Chairman
Donald F. Gayhardt, Jr.
Elizabeth H. Gemmill
Joseph J. McLaughlin
Michael J. Morris

Audit Fees

Audit Fees.The following table sets forth the fees billedhe Company for the fiscal years ended Decembe2@ilQ and 200
by Deloitte & Touche LLP.

2010 2009
Audit Fees@® $ 511,60: $  479,50(
Audit Related Fee — 84,19¢

Tax Fees — —

(1) Includes professional services renderedteraudit of the Company’s annual consolidated fir@rstatements and review of
consolidated financial statements included in QubrtReports on Form 10-Q, or services normallyvjated in connection with
statutory and regulatory filings.€., attest services required by the Federal Depositrémee Corporation Improvement Act or
Section 404 of the Sarbanes-Oxley Act), includiotg-af-pocket expenses. For 2010 and 2009, $33,6d%580,000 of the
reported fees billed to the Company were for sesvigerformed for the years ended December 31, 2082008, respectivel

Policy on Audit Committee Pre-Approval of Audit arlfermissible Non-Audit Services of the Independ®&dgistered Public
Accounting Firm. The Audit Committee is responsible for appointisgtting the compensation and overseeing the wottkeof
independent registered public accounting firm.dacadance with its charter, the Audit Committeerapps, in advance, all audit a
permissible non-audit services to be performedhieyindependent auditor. Such approval process ensiuat the external auditor
does not provide any non-audit services to the Gamphat are prohibited by law or regulation.
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In addition, the Audit Committee has establishgubléicy regarding pre-approval of all audit and pesible non-audit services
provided by the independent registered public actiog firm. Requests for services by the independegistered public accounting
firm for compliance with the auditor services pglimust be specific as to the particular servicdsetprovided. The request may be
made with respect to either specific services typa of service for predictable or recurring seegicDuring the year ended
December 31, 2010, all services were approvedjvarece, by the Audit Committee in compliance withge procedures.

REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee has reviewed and disdibe Compensation Discussion and Analysis thaiggired by the
rules established by the Securities and Exchangen@ssion. Based on such review and discussiorCtmpensation Committee
has recommended to the Board of Directors thaCthrapensation Discussion and Analysis be includebigproxy statement. See
“Compensation Discussion and Analysls

Compensation Committee of the Board of Directors of
Beneficial Mutual Bancorp, Inc.
Frank A. Farnesi, Chairman
Edward G. Boehne
Donald F. Gayhardt, Jr.
Thomas F. Hayes
Charles Kahn, Jr.
Roy D. Yates

STOCK OWNERSHIP

The following table provides information as of Mar21, 2011 with respect to persons known by the @2om to be the
beneficial owner of more than 5% of the Companyitstanding shares of common stock. A person maypohsidered to own any
shares of common stock over which he or she hes;tti or indirectly, sole or shared voting or istraent power.

Percent of
Number of Common Stock
Name and Address Shares Owner Outstanding (1)
Beneficial Savings Bank MH: 45,792,77 56.79%
510 Walnut Street
Philadelphia, Pennsylvania 191
Wellington Management Co. LL®) 7,508,57 9.3(%

75 State Street
Boston, Massachusetts 021

(1) Based on 80,717,553 shares of Company common stastanding and entitled to vote as of March 21,12
(2) Based solely on a Schedule 13G/A filed with the.l%&curities and Exchange Commission on Februgrgaul.
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The following table provides information about gteares of Company common stock that may be corsiderbe owned by
each director of the Company, each executive affieened in‘Executive Compensation—Summary Compensation Taid by al
directors and executive officers of the Compang gsoup as of March 21, 2011. A person may be densd to own any shares of
common stock over which he or she has, directindirectly, sole or shared voting or investment povwnless otherwise indicated,
each of the named individuals has sole voting amdstment power with respect to the shares shohantimber of shares
beneficially owned by all directors and executiviicers as a group totaled 2.58% of our commonksaxcof March 21, 2011. Each
director, director nominee and named executiveeeffowned less than 1% of our outstanding commmeksis of that date.

Number of Shares Tha
May Be Acquired
Number of Share: Within 60 Days By

Name Owned (1) Exercising Options Total
Directors:
Edward G. Boehn 40,00( 23,00( 63,00(
Karen D. Buchhol 2,50( 1,00( 3,50(
Gerard P. Cudd 156,93¢ 89,000 245,93¢
Frank A. Farnes 50,00( 23,00( 73,00(
Donald F. Gayhardt, J 2,50(C 1,00(¢ 3,50(
Elizabeth H. Gemmil 58,00( 23,00( 81,00(
Thomas F. Haye 35,00( 23,00( 58,00(
Charles Kahn, J 73,00(@ 23,00( 96,00(
Thomas J. Lewi 38,00( 23,00( 61,00(
Joseph J. McLaughli 40,00(®) 23,00( 63,00(
Michael J. Morris 100,00® 23,00( 123,00(
George W. Nist 99,22:5) 23,000 122,22:
Roy D. Yates 661,986 23,00 684,98
Named Executive Officers Who Are Not Also Direct
Thomas D. Cestal 3,38t — 3,38¢
Andrew J. Miller 86,32: 43,00 129,32
Robert J. Busl 113,42() 43,000 156,42(
Denise Kasseke 82,021 33,00 115,02
All Executive Officers, Directors and Director Namees as a Group

(17 persons 1,642,301 440,000 2,082,301
(1) This column includes the followiny

Shares of Unveste(
Restricted Stock Held in Shares Held or Allocated
Trust Under the Under the Beneficial Mutual
Beneficial Mutual Shares Held Under the Beneficia  Savings Bank Employee¢
Bancorp, Inc. 2008 Equity Mutual Savings Bank Stocl-Basec Savings and Stocl
Incentive Plan Deferral Plan Ownership Plan

Mr. Boehne 18,50( — —
Ms. Buchholz 2,00 — —
Mr. Cuddy 130,00( — 5,85¢
Mr. Farnes 18,50¢( — —
Mr. Gayhard! 2,00( — —
Ms. Gemmill 18,50( — —
Mr. Hayes 18,50( 5,00( —
Mr. Kahn 18,50( — —
Mr. Lewis 18,50( — —
Mr. McLaughlin 18,50( — —
Mr. Morris 18,50( — —
Mr. Nise 24,50( 25,00( —
Mr. Yates 18,50( — —
Mr. Cestare 2,50( — 88t
Mr. Miller 66,00( — 18,27
Mr. Bush 66,00( — 5,87¢
Ms. Kasseker 66,00( — 9,027

(2) Includes 5,700 shares owned by Mr. K's spouse and 300 shares held by Mr. I's spouse as custodian for their grandcl
(3) Includes 5,000 shares owned by Mr. McLau¢’s spouse



(4) Includes 15,000 shares held by a trust in whichMbtris is a beneficiary
(5) Includes 15,000 shares held by Mr. s spouse

(6) Includes 84,917 shares held by Mr. Y children.

(7) Includes 10,423 shares held by Mr. B's children.
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ITEMS TO BE VOTED ON BY STOCKHOLDERS
ltem1l — Election of Directors

The Company’s Board of Directors currently consistthirteen members. The Board is divided int@éclasses with three-
year staggered terms, with approximately-third of the directors elected each year. The BadiDirectors’ nominees for election
this year, to serve for a thrgear term or until their respective successors thaen elected and qualified, are Gerard P. Cudayk
A. Farnesi, Thomas J. Lewis and George W. Niseduttion, the Board of Directors’ nominee for eilentthis year, to serve for a
one-year term or until his respective successobbas elected and qualified, is Charles Kahn, BrofAhe nominees are currently
directors of the Company and the Bank.

Unless you indicate on the proxy card that youreshahould not be voted for certain nominees, thard@of Directors intends
that the proxies solicited by it will be voted fiwe election of each of the Board’s nominees. yf aominee is unable to serve, the
persons named in the proxy card would vote youreshi approve the election of any substitute pegddyy the Board of Directors.
At this time, we know of no reason why any nomingght be unable to serve.

The Board of Directors recommends that stockholdersote “FOR” the election of all of the nominees.

Information regarding the nominees for electiothatannual meeting is provided below. Unless otienstated, each
individual has held his or her current occupationthe last five years. The age indicated for éadlvidual is as of December 31,
2010. The indicated period of service as a direckdudes the period of service as a director aidieial Bank.

Nominees for Election as Directors
The nominees for election to serve for a three-yéam are:

Gerard P. Cuddys our President and Chief Executive Officer, effecJanuary 1, 2007, and also serves as the Caaiaithe
Board. From May 2005 to November 2006, Mr. Cuddyg @waenior lender at Commerce Bank and from 20@R@5, Mr. Cuddy
served as a Senior Vice President of Fleet/Banknodrica. Prior to Mr. Cuddy’s service with Fleetfikaof America, Mr. Cuddy
held senior management positions with First Uni@tidhal Bank and Citigroup. Age 51. Trustee of B Bank and director of
Beneficial Savings Bank MHC and Beneficial Mutuar®orp since 2006.

Mr. Cuddy’s extensive experience in the local bagkndustry and involvement in business and civgaaizations in the
communities in which the Bank serves affords thaoraluable insight regarding the business andatipe of the Bank.
Mr. Cuddy’s knowledge of all aspects of the Compsiayd the Bank’s business and history, combingh his success and strategic
vision, position him well to continue to serve as Bresident and Chief Executive Officer.

Frank A. Farnesiis a retired partner of KPMG LLP. Age 63. Trusté@eneficial Bank and director of Beneficial Saving
Bank MHC and Beneficial Mutual Bancorp since 20@84.is also a director of RAIT Investment Trust (N&:3RAS) and a Trustee
Immaculata University.

As a former partner with a certified public accangtfirm, Mr. Farnesi provides the Board of Directevith critical experience
regarding accounting and financial matters.
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Thomas J. Lewiss the President and Chief Executive Officer of mtas Jefferson University Hospitals, Inc. Age 58istee o
Beneficial Bank and director of Beneficial Saviiggnk MHC and Beneficial Mutual Bancorp since 2005.

Mr. Lewis’ background offers the Board of Directongnagement and oversight experience, specifieathin the region in
which the Bank conducts its business.

George W. Nisserved as our President and Chief Executive Officdit his retirement effective January 1, 2007 e/A8.
Trustee of Beneficial Bank since 2000 and direofd8eneficial Savings Bank MHC and Beneficial MutBancorp since their
formation.

Mr. Nise’s extensive experience in the local bagkimdustry and involvement in business and civiyaoizations in the
communities in which the Bank serves affords thaosaluable insight regarding the business andatipe of the Bank.

The nominee for election to serve for a one-yeamntds:

Charles Kahn, Jr.serves as the Executive Chairman of Kahn & Co., lnceal estate company. Age 86. Trustee of Beiaéfi
Bank since 1974 and director of Beneficial SaviBgak MHC and Beneficial Mutual Bancorp since tHeimation.

Mr. Kahn's background provides the Board of Direstwith critical experience in real estate mattessich are essential to the
business of the Bank.

Directors Continuing in Office
The following directors have terms ending in 2012:

Elizabeth H. Gemmillserves as the President of the Warwick Foundagiqgumivate family foundation. Age 65. Trustee of
Beneficial Bank and director of Beneficial Saviggnk MHC and Beneficial Mutual Bancorp since 208be is also a director of
Universal Display Corporation (Nasdaq: PANL) and @€hairman of the Board of Directors of Philadedptniversity.

As a director of Universal Display Corporation, Néemmill provides the Board of Directors with arél experience regarding
public company oversight matters. Ms. Gemmill alemonstrates a strong commitment to the Compaaga tommunity in her
role as President of the Warwick Foundation an@lesirman of the Board of Philadelphia University.

Thomas F. Hayess the retired President of Philadelphia Gear Catian, a power transmission company. Age 88. Beisf
Beneficial Bank since 1974 and director of BenafiSavings Bank MHC and Beneficial Mutual Bancanes their formation.

Mr. Hayes’ background offers the Board of Directsudstantial small company management experiepeeijfeally within the
region in which the Bank conducts its business,@odides the Board with valuable insight regardimg local business and
consumer environment.

Joseph J. McLaughlinretired as President of Beneficial Bank in 1993eAg. Trustee of Beneficial Bank since 1974 and
director of Beneficial Savings Bank MHC and BenigfidMutual Bancorp since their formation.

16




Table of Contents

Mr. McLaughlin’s extensive experience in the lobahking industry and involvement in business anit @rganizations in the
communities in which the Bank serves affords thaosaluable insight regarding the business andatipe of the Bank.

The following directors have terms ending in 2013:

Edward G. Boehnes a Senior Economic Advisor for Haverford Trustn@many, an asset management company. Age 70.
Trustee of Beneficial Bank since 2000 and direofdBeneficial Savings Bank MHC and Beneficial MutBancorp since their
formation. He is also a director of Toll Brothelrss. (NYSE: TOL) and the privately held companiésiaverford Trust Company,
Penn Mutual Life Insurance Company and AAA Mid-Atiig. Mr. Boehne also served as the PresidenteoFdderal Reserve Bank
of Philadelphia.

Mr. Boehne’s asset management background provideBadard of Directors with substantial managemadtlaadership
experience with respect to an industry that complemithe financial services provided by the Banlkaddition, as a director of a
corporation listed on the New York Stock Excharlge, Boehne offers the Board significant public canp oversight experience.

Karen D. Buchholzs Vice President, Administration of Comcast Cogne of the nation’s leading providers of entertant,
information and communications products and sesviége 43. Trustee of Beneficial Bank since 2008 @inector of Beneficial
Savings Bank MHC and Beneficial Mutual Bancorp si2009.

As an executive of Comcast Corp., Ms. Buchholz ghes the Board with extensive public company oggrisand leadership
experience. In addition, Ms. Buchholz offers theaBbof Directors significant business and managé¢nhesel experience from a
setting outside of the financial services industry.

Donald F. Gayhardt, Jrhas served as the Chief Executive Officer of MOs&ining Center Holdings, LLC, a music education
company, since May 2009. Prior to that, Mr. Gayharas the President of Dollar Financial Corp.raficial services company
located in Berwyn, Pennsylvania. Age 46. TrusteBarieficial Bank since 2009 and director of Beriafi®avings Bank MHC and
Beneficial Mutual Bancorp since 2009.

Mr. Gayhardt’s extensive experience in the localldirag industry and involvement in business andccoriganizations in the
communities in which the Bank serves affords thaBoaluable insight regarding the business andatipe of the Bank.

Michael J. Morrisis the retired President, Chief Executive Officed &ounder of both Transport International Pool bred Gt
Modular Structures, each of which are transpomagind building space companies. Age 76. Trust&eogficial Bank since 1989
and director of Beneficial Savings Bank MHC and 8f&ial Mutual Bancorp since their formation. Heaiso a director of Met-Pro
Corporation (NYSE: MPR) and the Tokio Marine Ltcbr@@panies Philadelphia Insurance Company and Pllaidelndemnity
Company.

Mr. Morris’ background provides the Board of Dirext with substantial international business expege entrepreneurial and
business leadership skills, extensive Board expegi@nd knowledge of finance, corporate governandeaudit matters. In addition,
as a director of Met-Pro Corporation, Mr. Morri®pides the Board of Directors with critical exp@ade regarding public company
oversight matters.
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Roy D. Yatess a Professor of Electrical and Computer Engimggat Rutgers University in Piscataway, New Jees&yis a
former director of FMS Financial Corporation. Agg Zrustee of Beneficial Bank and director of Béciaf Savings Bank MHC and
Beneficial Mutual Bancorp since 2007.

As a former director of FMS Financial CorporatitMr, Yates provides the Board of Directors with icat experience regardir
public company oversight matters. In addition, Mates’ academic and engineering background provtide8oard with experience
from a setting outside of the financial serviceduistry.

ltem 2 — Ratification of Independent Registered Public Acconting Firm

The Audit Committee of the Board of Directors hpp@inted Deloitte & Touche LLP to be the Comparigdependent
registered public accounting firm for the 2011 dilsgear, subject to ratification by stockholderstefsresentative of Deloitte &
Touche LLP is expected to be present at the ammaating to respond to appropriate questions frackéiolders and will have the
opportunity to make a statement should he or shized® do so.

If the ratification of the appointment of the indeylent registered public accounting firm is notrappd by a majority of the
shares represented at the annual meeting andedntitivote, other independent registered publioaaiing firms may be considered
by the Audit Committee of the Board of Directors.

The Board of Directors recommends that stockholdersote “FOR” the ratification of the appointment of Deloitte &
Touche LLP as the Company’s independent registerepublic accounting firm for the 2011 fiscal year.

tem 3 — Advisory Vote on Executive Compensatioi

The Board of Directors of the Company is commiti@éxcellence in governance. As part of that commaitt, and as required
by federal securities laws, the Board of Direciergroviding the Company’s stockholders with ananpnity to provide an advisory
vote on the compensation of our named executiveesff as disclosed pursuant to the compensatictodige rules of the Securities
and Exchange Commission, including t®mpensation Discussion and Analysigtie compensation tables and the related nari
discussion contained in this proxy statement.

This proposal, commonly known as a “say-on-pay’ppsal, gives the Company’s stockholders the oppiytto endorse or
not endorse the Company’s executive pay progranpaficies through the following resolution:

“RESOLVED, that the compensation paid to the Comyfsanamed executive officers, as disclosed purstaatite
compensation disclosure rules of the SecuritiesEamthange Commission, including tB®@mpensation Discussion and
Analysis, compensation tables and related narrative digmussntained in the 2011 proxy statement is heegiproved.”

This advisory vote on the compensation of our namextutive officers is not binding on us, our Boardhe Compensation

Committee. However, our Board and the Compensa&immmittee will review and consider the outcomehi§ aidvisory vote when
making future compensation decisions for our namestutive officers.
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The Board of Directors recommends that stockholdersote “FOR” the compensation paid to the Company’syamed
executive officers, as disclosed pursuant to the mpensation disclosure rules of the Securities andd€hange Commission,
including the Compensation Discussion and Analysisompensation tables and related narrative discugm contained in this
proxy statement.

ltem4 — Advisory Vote on the Frequency of a Stockholder Vat to Approve Executive Compensatiol

As part of the Board of Directors’ commitment taekence in corporate governance, and as requiydederal securities laws,
the Board of Directors is providing the Companytsc&holders with an opportunity to provide an adwsvote on the frequency of
the advisory vote on the compensation of the Colyiparamed executive officers. Stockholders may sledo approve holding an
advisory vote on the compensation of our namedwgkexofficers annually, biennially or trienniallhccordingly, we are asking
stockholders whether the advisory vote should oewary year, every two years or every three ydasthe reasons described
below, we recommend that our stockholders sel&eicquency of every year, or an annual vote.

The Board of Directors believes an annual advisotg on the compensation of the Company’s namedutixe officers will
allow the Board to obtain information on stockhafdeiews of the compensation of the Company’s réueeecutive officers on a
more consistent basis. In addition, the Board eiean annual advisory vote on the compensatidimeo€ompany’s named
executive officers will provide the Board of Direct and the Compensation Committee with frequemitifrom stockholders on the
Company’s compensation programs for its named execafficers. Finally, the Board believes an arlradvisory vote on the
compensation of the Company’s named executivearffialigns more closely with the Company’s objextiv engage in regular
dialogue with its stockholders on corporate goveceamatters, including the Company’s executive aamsption philosophy,
policies and programs.

This advisory vote on the frequency of the non-lsigdrote on the compensation of our named execufffieers is not binding
on us, our Board or the Compensation Committee.é¥yew our Board and the Compensation Committeerxiew and consider
the outcome of this advisory vote when making fettompensation decisions for our named executiieeos.

The Board of Directors recommends that stockholdersote to hold the advisory vote on the compensatioof the
Company’s named executive officers every year.

COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary

It is the intent of the Compensation Committeermvile our named executive officers with a marl@hpetitive compensation
package that promotes the achievement of our gtcabbjectives, is aligned with operating and otherformance metrics to support
shareholder value and does not encourage excessivaking.

In 2010, the difficult economic environment posetlianber of challenges for our Company. Weaknesstgeicommercial real
estate market in 2010 had a significant impactwurfinancial results. During the year, we saw cdesble deterioration in the value
of a number of large collateral dependent commekreal estate loans. Additionally, we noted a promed slowdown in the
commercial real estate market limiting traditiorefinance and repayment sources. We believe tteweeg for commercial real
estate in our geographic region will take some tiraesing continued downward pressure on propettiatians for the foreseeable
future. As a result, we significantly increased provision for credit losses in 2010 and recordegtloss of $9.0 million for the
year.
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Our Compensation Committee, with the support ofrnanagement team, took the following actions wétspect to the
compensation and benefit programs for our namedutixe officers in light of the Company’s weak fiv@al performance in 2010:

* No merit increases for our named executive offic&ge to uncertainty in the financial services sgeas well as general
market conditions, the Compensation Committee @etitbt to award salary increases to our named txeaifficers.

* Limited cash bonuses for our named executive offideor fiscal 2010, the Compensation Committee cmsid the overall
financial results of the Company against the ptakdished goals under the 2010 Management InceRiae (“2010 MIP”). Despite
the satisfaction of certain performance criteridemthe 2010 MIP, with the recommendation and stpgfaur chief executive
officer, the Compensation Committee determined th@inamed executive officers, with the exceptibin Cestare, would not
receive a cash bonus. Mr. Cestare received a oreeguaranteed cash bonus for 2010 under the tdrhis employment agreement.
See “Executive Compensation — Employment Agreeinfamtdetailed information on Mr. Cestare’s agreement

e Continued use of equity awardk support of our annual equity award progranm,ramed executive officers received st
option grants, grants of restricted stock and perémce awards under the terms of our equity ineemtian. The stock option grants
and restricted stock awards vest over the pasdagaeand the performance awards are conditionpexshthe achievement of
specific Company performance measufee “Long-term Equity Compensatioftt the terms and conditions of the equity awards.

During 2010, the stock option grants made to omnethexecutive officers in 2008, 2009 and 2010 émchan exercise price
that was higher than the market value of our comstoaok. In addition, due to the poor economic ctows in the banking industry,
the performance conditions set forth in the eqgaitsards granted to our named executive officer90822009 and 2010 were not
satisfied.See “Long-Term Equity Based Compensatifor additional information on the terms and cdiatis of the performance
awards granted to our named executive officers.

* All equity awards and 2010 MIP awards subject to dawback policyln accordance with best practices, all awards gd
under the 2010 MIP and our 2008 Equity IncentivenRire subject to forfeiture in the event an awecipient alters, inflates or
inappropriately manipulates the performance/finanasults of the Company or violates recognizéitat business standards.

* Extended term of employment agreements with ouedaxecutive officersThe Compensation Committee reviewed each
executive’s performance in 2010, his or her positiothe Company and the agreement as a wholelaotbé to renew each
executive’'s employment agreement for an additigeal so that the term of the agreements will expirdlay 20, 2012, unless
otherwise extended. The terms and conditions okaysloyment agreements are consistent with theeaggats provided to senior
officers in the thrift industry and reflect besaptices, such as the exclusion of tax gross ups: Eeployment and Management
Agreement” for information on the agreements with our narmeadcutive officers.
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In addition to the overall changes to the Compaey&cutive compensation program during fiscal 286 ,Company also had
a change in management in early 2010 with the deqgaof its former chief financial officer and th&ing of Thomas Cestare as the
Company’s new chief financial officer. Mr. Cestamtered into a two-year employment agreement \wghGompany and Beneficial
Mutual Savings Bank which provided for, among otifiémgs, a signing bonus, a one-time guaranteedugaynder the 2010
Management Incentive Plan and the grant of equiigrds. See Executive Compensation — Grants of Plan Based Asvdiat
information on the awards granted to Mr. Cestar20h0. In connection with the management transitam former chief financial
officer entered into a severance agreement witlfCttrapany. See Executive Compensation — Summary Compensation Tédle
information on the severance payment made to thepg@ay’s former chief financial officer in connedctiwith his separation from
service.

Summary of Compensation Practices in 200Qir named executive officers’ fiscal 2010 comagiosn package consisted
primarily of the following components (in additiom retirement, health and welfare plans and programmvhich all of our full-time
employees participate).

Annual Compensation Summary of Fiscal 2010

Component Key Features Purpose Actions

Base Compensation Fixed annual cash amount. Provides a fixed amount of Base salaries frozen at 2010
Salary adjustments are cash compensation for our levels.
considered on an annual ba: named executive officer

Short-term Incentive Named executive officel Motivate and reward the No incentive payments we

Compensation participate in the annual achievement of Company and made to our named executive
Management Incentive Plan. individual performance goals. officers for the fiscal 2010

Reinforces pay-for- performance year (except for

Named executive officers a performance philosophy. Mr. Cestare under the terms
eligible for an award based on his employment agreement).

the satisfaction of individual and
Company performance goals.

The Compensation Committee
has discretion as to the payment
of awards under the pla

Long-Term Incentive Named executive officers a Stock options support our Non-statutory stock options
Compensation eligible to participate in the growth strategy, link our and restricted stock awards
Company equity incentive plan  named executive officers’ were granted to all the named

which provides for the grant of ~ compensation and our stock  executive officers. All named
stock options, restricted stock price and serve as a retention executive officers, with the

and performance awards. For tool. The extended service exception of Mr. Cestare, also
Mr. Cestare, restricted shares requirement under the received a performance award
vest in five equal annual restricted stock awards serves in fiscal 2010.

installments beginning on the as a retention tool.

first anniversary of the date of Performance awards

grant. For our other named encourage our management

executive officers vest in their team to achieve our long-term
restricted stock awards based on financial goals.
the following schedule: 60%

after three years and 20% each

year thereafter. N¢-statutory

stock options granted to our

named executive officers vest

20% per year over a five year

period. The performance awards

vest upon the achievement of

certain Company financial

performance measure
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Compensation Philosophy
We ground our compensation philosophy on four ggidprinciples:

» Meeting the Demands of the Market Our goal is to compensate our employees at cativeelevels that position us as the
employer of choice among our peers who providelaimfinancial services in the markets we serve.

» Aligning with Stockholders— We use equity compensation as an additional coepioof our compensation mix to develop a
culture of ownership among our named executiveeffi and to align their individual financial intstg with the interests of our
stockholders.

» Performance— We believe that a significant amount of executieenpensation should be performance-based. Thetejar
compensation program is designed to reward supeeidormance and encourage our executive officefedl accountable for the
Company'’s financial performance and their individperformance. In order to achieve this, we hawacstired our short-term cash-
based and equity programs to tie an executive’gpemsation, in part, directly to Company and indirtperformance.

* Reflecting our Business Philosophy- Our approach to compensation reflects our vaduneisthe way we do business in the
communities we serve.

We strive to satisfy the demands of our businesdaiioy providing our management team with incerstitied to the successful
implementation of our corporate objectives. Howewer recognize that the Company operates in a ctitimpeenvironment for
talent. Therefore, our approach to compensatiosiders a full range of compensation elements (basgensation, equity awards
and short-term cash incentives) as we seek taatral retain key personn@&ee “Summary of Compensation Practices for 2010”
for the compensation mix used for our named exeeutfficers in fiscal 2010.

Elements Used to Implement Our Compensation Objectes

We believe that we can meet the objectives of oumpensation philosophy by achieving a balance arbasg compensation,
short-term incentives and long-term incentives thabmpetitive with our industry peers and creafgsropriate incentives for our
named executive officers. To achieve the necedsaance, our Compensation Committee works closély tive compensation
consulting firm of Pearl Meyer & Partners. S&ble of Compensation Consultantdr a detailed description of the services provi
by Pearl Meyer & Partners.

Base Compensatiorthe base salary of each named executive officeviewed on an annual basis in connection with the
executive’s performance review. Decisions regardagry adjustments take into account an execstimg’rent base salary and the
amounts paid to the executive’s peers within artdide of the Company. Our goal is to maintain salevels for the named
executive officers at levels consistent with basg received by those in comparable positions apeers. Therefore, in order to be
competitive we target base salaries to be at thiiandevel of our peers. We obtain peer group imfation from a variety of sources,
including survey data gathered by Pearl Meyer &ritas. SeéPeer Group Analysis’for information of the financial institutions
used to benchmark base compensation levels. Wesgddoate salary levels at the time of promotiontber change in
responsibilities or as a result of specific comneitits we made when a specific officer was hiredividdal performance and
retention risk are also considered as part of aaual assessment. S&executive Compensation—Summary Compensation Table”
for salaries paid to our named executive officargd@10.
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Short-Term Cash-Based Incentive Compensati@ur 2010 MIP is designed to recognize and rewarchamed executive
officers for their contribution to our success. ®AP measures both Company performance and indiiperformance when
determining payouts under the plan. In 2010, them@any performance measures were earnings per ahdrefficiency ratio target
which are core measures of profitability and eéfidy of resources. The individual performance messwere specific to each
participant’s job (e.g., strategic growth, lendgrgwth, loan loss experience and deposit growth 2010 MIP provided each plan
participant with a target cash incentive opportubiised on existing business, marketing and ecanoomiditions, services offered
by the Bank and its subsidiaries as of the datpldre was implemented and individual job respotisigs.

The table below summarizes the incentive payoubdppities for 2010:

2010 Incentive Opportunity (as a Percent of Base &ay)

Threshold Incentive Target Incentive Stretch Incentive
Opportunity Opportunity Opportunity

Position (50% of target) (100%) (150% of target)
President and Chief Executive Officel

Gerard Cudd 20% 40% 60%
Other Named Executive Officers

Robert Bust 13% 25% 38%

Thomas Cestar 13% 25% 38%

Andrew Miller 13% 25% 38%

Denise Kasseke 13% 25% 38%

The target cash incentives for each participantansistent with competitive market practices aeftéct a percentage of each
participant’'s base salary. Se&Xecutive Compensation — Grants of Plan-Based Asvar®?010 Management Incentive Pldor
the dollar value of each executive’s potential imtaee opportunity in fiscal 2010.

The 2010 MIP was administered by the Compensatmmni@ittee with the assistance of the Human ResoWepsrtment. The
Compensation Committee has sole discretion to mdkestments to the Company and individual perforreaneasures in the event
of a change in market conditions, regulations artmsiness model. The Compensation Committee wseecards to evaluate each
MIP participant’s performance and determines thmpaunder the plan. The 2010 MIP contained a ctklprovision that insured
participants who alter, inflate or inappropriatedgnipulate the performance/financial results of@Gloenpany or violate recognized
ethical business standards would forfeit their ainarder the plan.

The following scorecards set forth the Compensdfilommittee’s assessment of each named executileniifi relation to the
2010 individual and Company performance measures.s€orecards list each performance goal and tightvgiven to the
achievement of each goal. The scorecards alstrdbesthe threshold, target and stretch levelsratd the actual achievement of the
performance measures and the corresponding 201(pBi&uts. All dollar amounts are in thousands, sstgherwise noted. The
Compensation Committee, with the recommendaticouofchief executive officer, determined that nogatg would be made to
named executive officers under the MIP for thedi2010 performance year.
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Gerard Cuddy

Performance Goals

Incentive Opportunity

Threshold Target Stretch
Performance Measures Threshold Target Stretch Weight Value Value Value
Earnings Per Sha $ 0.2t $ 0.2¢ $ 0.3 50.(% $ 51,00( $102,00(  $153,00(
Efficiency Ratio 75.3% 74.1%% 72.2% 30.C 30,60( 61,20( 91,80(
Strategic Initiatives Executic Committee discretio 20.C 20,40( 40,80( 61,20(
100.C%¢ $ 102,00( $204,00(  $306,00(
Robert Bush Performance Goals Incentive Opportunity
Threshold Target Stretch
Performance Measures Threshold Target Stretch Weight Value Value Value
Earnings Per Sha $ 0.2¢ $ 0.2t $ 0.32 20(% $ 7,80C $15,60( $ 23,40(
Efficiency Ratio 75.3% 74.1%% 72.2% 20.C 7,80C 15,60( 23,40(
Increase Pre-Tax Net Incorr
of Beneficial Advisors $ 104,00( $115,00( $132,00( 20.C 7,80( 15,60( 23,40(
Achieve EBITDA of
$1.3 million for Beneficial
Insurance Service $ 117™ $ 1.30M $ 1.50M 30.C 11,70( 23,40( 35,10(
Strategic Initiatives Executic Committee discretio 10.C 3,90( 7,80( 11,70(
100.(% $ 39,00 $78,00C  $117,00(
Thomas Cestare Performance Goals Incentive Opportunity
Threshold Target Stretch
Performance Measures Threshold Target Stretch Weight Value Value Value
Earnings Per Sha $ 0.2f $ 0.2¢ $ 0.32 50.(% $ 20,31¢ $40,62¢ $ 60,93¢
Efficiency Ratio 75.3% 74.1%% 72.%% 30.C 12,18} 24,37" 36,56
Strategic Initiatives Executic Committee discretio 20.C 8,12°¢ 16,25( 24,37t
100.% $ 40,62¢ $ 81,25( $121,87!
Andrew Miller Performance Goals Incentive Opportunity
Threshold Target Stretch
Performance Measures Threshold Target Stretch Weight Value Value Value
Earnings Per Sha $ 0.2t $ 0.2¢ $ 0.32 30.% $ 10,53( $21,06( $ 31,59(
Efficiency Ratio 75.3% 74.15% 72.%% 20.C 7,02( 14,04( 21,06(
Increase Total Loans
Outstanding to $3.2 billio $ 2.88E $ 3.20E $ 3.68E 15.C 5,26t 10,53( 15,79¢
Limit Reserve additions to
$20.0 million N/A $ 20.0M N/A 15.C 5,26t 10,53( 15,79¢
Strategic Initiatives Executic Committee discretio 20.C 7,02( 14,04( 21,06(
100.% $ 35,10( $ 70,20( $105,30(
Denise Kassekert Performance Goals Incentive Opportunity
Threshold Target Stretch
Performance Measures Threshold Target Stretch Weight Value Value Value
Earnings Per Sha $ 0.2t $ 0.2¢ $ 0.3 30.% $ 10,53( $21,06( $ 31,59(
Efficiency Ratio 75.3% 74.15% 72.%% 20.C 7,02( 14,04( 21,06(
Grow Total Deposits to
$4.0 billion $ 3.6B $ 4.0B $ 4.6B 30.C 10,53( 21,06( 31,59(
Strategic Initiatives Executic Committee discretio 20.C 7,02( 14,04( 21,06(
100.% $ 35,10( $ 70,20( $105,30(
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Long-Term Equity-Based CompensatioBquity incentives are among the most important elesof our named executive
officer’s total compensation package in that thiegaly align the interests of our executives te thiterests of our stockholders. Our
2008 Equity Incentive Plan provides our Compensafiommittee with a vehicle to award long term inoers designed to provide
compensation opportunities based on the creatisharfeholder value. In line with best practicespfalic companies, the
Compensation Committee makes an annual determmasi®o who will receive equity awards, the typawéards, vesting conditions
and level of the award. Consistent with the Comsmpgy for performance philosophy, equity awardmged to our named
executive officers are in part performance-basextofdingly, the upside potential of our equity agsawill not be realized by our
name executive officers unless our performance dvgs over the vesting period of the awards. “Ggecutive Compensation—
Grants of Plan-Based Award$br detailed information on the equity awards geainturing the 2010 fiscal year. For Mr. Cestare,
restricted shares vest in five equal annual ins&its beginning on the first anniversary of theddtgrant. For all other named
executive officers, restricted stock awards (penformance based) vest 60% after 3 years of seand 20% for each year of serv
thereafter. All non-statutory stock options ves¥?@er year over a five year period.

Our annual equity award program is not typicahia thrift industry. Most converted thrift institatis (e.g. fully public
companies and mutual holding companies) structumgaity award program that provides for large time grants to senior
executive officers at the time the equity incentil@n is implemented. Our Compensation Committeth the support of our
management team and guidance from Pearl Meyersid?a created an annual equity award progranypiteamotes longerm value
for our management team and aligns their interggtsthe interests of our stockholders.

Role of the Compensation Committee

We rely on the Compensation Committee to develepbtioad outline of our compensation program anddaitor the success
of the program in achieving the objectives of compensation philosophy. The Compensation Commitaéso responsible for the
administration of our compensation programs anétigsl, including the administration of our cashd @tock-based incentive
programs.

The Compensation Committee operates under a wutiarter that establishes its responsibilities. Thenpensation Committ
and the Board of Directors review the charter gicially to ensure that the scope of the charteoissistent with the Compensation
Committee’s expected role. Under the charter, then@=nsation Committee is charged with general resipiity for the oversight
and administration of our compensation program. ditater vests in the Compensation Committee theeresponsibility for
determining the compensation of the chief executifieer based on the Compensation Committee’suatadn of his performance.
The charter also authorizes the Compensation Camertib engage consultants and other professiontdewy management approz
to the extent deemed necessary to discharge fismeilities.

During 2010, the Compensation Committee met sixigé¢s, including four (4) executive sessions atézhby Compensation
Committee members only. Pearl Meyer & Partners,mdgpendent compensation consultant, was pregeetdconference or in
person at two (2) of the meetings. The current neembf the Compensation Committee are Messrs. Fkaflarnesi (Chairman),
Charles Kahn, Jr., Edward G. Boehne, Roy D. Yddes, Gayhardt, and Thomas F. Hayes.
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Role of the Compensation Consultant

The Compensation Committee engaged Pearl Meyenta&ta, an independent compensation consultaptowide
compensation data and recommendations that casdukto develop compensation programs that supposdtmtegies as a public
company. Pearl Meyer & Partners has provided ctinguervices in the areas of executive compensatimector compensation,
short-term and longerm incentive plan design and best practicegjim lof the changes in the regulatory environmeearPMeyer &
Partners also helped the Compensation Committeecaepeer group of institutions for purposes oichenarking total
compensation for the Company’s named executiveerffiand directors. Séeeer Group Analyss.”

In November 2010, Pearl Meyer & Partners providel@ompensation Committee with peer group revidve gurpose of the
peer review was to assess the competitivenessrdbtal compensation program and assist the ConapiensCommittee in making
compensation decisions for our management teangdoiward. The report issued in connection withleer group review providi
the Compensation Committee with peer data on balaeys short-term compensation (Incentives/Bonuaed)long-term
compensation (equity based awards). The reportaalatyzed the Company'’s total compensation positioelation to our peers,
which assisted the Compensation Committee in coimtinits philosophy of targeting compensation atedian level of the
Company’s peers.

Role of Management

Our chief executive officer, in conjunction withpresentatives of the Compensation Committee anHitimean Resources
Department, develops recommendations regardinggheopriate mix and level of compensation for camed executive officers
(other than himself). The recommendations conghieobjectives of our compensation philosophy &edrange of compensation
programs authorized by the Compensation Committee.chief executive officer meets with the CompénsaCommittee to discu
the compensation recommendations for the other daxecutive officers. Our chief executive officered not participate in
Compensation Committee discussions relating talé&termination of his compensation.

Peer Group Analysis

The cornerstone of our compensation philosophlgastiaintenance of a competitive compensation pnogedative to the
companies with whom we compete for talent. Peaydfi& Partners developed our peer group using piataided by SNL
Financial. Our peer group consists of 18 publichded financial institutions ranging between $2lkolb and $9.0 billion in asset
size. These financial institutions are located preihately in the northeast region of the Unitedé&tand have comparable financial
performance. The following institutions make up paer group:

Company Namg City State
National Penn Bancshares, |i Boyertown PA
Hudson Valley Holding Corporatic Yonkers NY
F.N.B. Corporatior Hermitage PA
Northwest Bancshares, Ir Warren PA
Investors Bancorp, Inc. (MHC Short Hills NJ
Provident Financial Services, Ir Jersey City NJ
First Commonwealth Financial Corporati Indiana PA
NBT Bancorp Inc Norwich NY
Community Bank System, In De Witt NY
S&T Bancorp, Inc Indiana PA
Kearney Financial Corporatic Fairfield NJ
Dime Community Bancshares, Ir Brooklyn NY
Flushing Financial Corporatic Lake Succes NY
TrustCo Bank Corp N Glenville NY
WSFS Financial Corporatic Wilmington DE
Provident New York Bancor Montebello NY
Tompkins Financial Corporatic Ithaca NY
Lakeland Bancorp, Int Oak Ridge NJ
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Allocation Among Compensation Components

Under our present structure, base salary has epezsthe largest component of compensation fonanred executive
officers. However, our use of short-term cash itives and equity compensation reflects the grovinmgortance of performance-
based compensation in our overall compensatioutsirel The allocation of base salary and perforradrased compensation (short-
term cash incentives and equity awards) variesriipg upon the role of a named executive officesun organization and their
results.

Employment and Management Agreements

We maintain employment agreements with our namedugive officers. In addition to outlining the tesrand conditions of
employment, the employment agreements also ensergtability of our management team by providingekecutives with financii
protection in the event a named executive offisénvoluntarily terminated by the Bank or the Compéor reasons other than cause
(as defined in the employment agreements) or draed executive officer is terminated in connectigth a change in control. The
terms and conditions of our employment agreemests@nsistent with the agreements provided to sefiizers in the thrift
industry and reflect best practices, such as tbision of tax gross ups. S&executive Compensation — Employment/Management
Agreemen” and“—Potential Post-Termination Paymentfr a detailed discussion of the terms of the emplent agreements and
the benefits provided upon termination of service.

The Compensation Committee reviews each contraxfeer's performance and his employment agreernardn annual basis
for purposes of determining whether to extend émmtof the agreement for an additional year. Then@nsation Committee’s
decision to extend the term of an agreement withraed executive officer is discretionary and reéfléts evaluation of the
executive’s role in the Company and his overallpelbformance.

In addition to his employment agreement with thalBand the Company, the Bank and Beneficial Instes@ervices, LLC
maintains a Senior Management Agreement with Rabdtish. This agreement was entered into in cdiumewith Beneficial
Insurance Services, LLC’s acquisition of Paul He&t€o. in 2005. Mr. Bush is an integral part ofuPalertel and Company and
Beneficial Insurance Services believes the agreepretects its interests, as well as the interesBeneficial Mutual Savings Bank.
The agreement provides that Mr. Bush is an atemiployee of Beneficial Insurance Services, LLC anlject to non-compete and
non-solicitation restrictions similar to those pided for in Mr. Bush’s employment agreement wite @ompany and the Bank. The
non-competition restrictions will expire two yedodowing Mr. Bush’s termination of employment atite non-solicitation
restrictions will expire five years following hisrmination of employment.
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Tax and Accounting Considerations

In consultation with our advisors, we evaluatettheand accounting treatment of each of our comgi@rsprograms at the
time of adoption and on an annual basis to ensutmderstanding of the financial impact of the pamg. Our analysis includes a
detailed review of recently adopted and pendingigka in tax and accounting requirements. As pastiofeview, we consider
modifications and/or alternatives to existing pags to take advantage of favorable changes irathertaccounting environment or
to avoid adverse consequences. To preserve maxitauinility in the design and implementation of aaompensation program, we
have not adopted a formal policy that requires@thpensation to be tax deductible. However, tajtieatest extent possible, it is our
intent to structure our compensation programstaxaefficient manner. When making grants under2®@8 Equity Incentive Plan,
the Compensation Committee considers the tax imtins of the awards, therefore all stock optio@sted under our equity plan,
since its implementation, have been non-statutimgksoptions.

Retirement Benefits; Employee Welfare Benefits

All of our named executive officers are eligiblep@rticipate in the tax-qualified retirement plavsilable to Beneficial Mutual
Savings Bank employees. This includes the Benéfitidual Savings Bank Employee Savings and Stockérghip Plan (“KSOP”)
and for those executives employed by BeneficiallduSavings Bank prior to June 30, 2008, the Eng#gyPension and
Retirement Plan of Beneficial Mutual Savings Baftkepision Plan”). The Pension Plan was frozen dffectune 30, 2008 in
connection with the restructuring of our retirempridgram. Our KSOP enables our named executivearffito supplement their
retirement savings with elective deferral contribns that we match at specified levels.

The KSOP also provides for additional discretionamployer contributions based on a percentagertitjpmnt compensation,
subject to the Internal Revenue Code contribufiimits.

In addition to our tax-qualified retirement plamg also maintain non-qualified arrangements fotatemamed executive
officers. Messrs. Cuddy, Miller and Bush all pagate in the Beneficial Mutual Savings Bank Supmeatal Pension and Retirement
Plan and Mr. Miller maintains a Salary Continuatfgreement with Beneficial Mutual Savings Bank aaditicipates in the
Transition Credit Retirement Plan for Designatecpliyees. See Executive Compensation — Pension Benefits — Supptam
Pension and Retirement P” and “Executive Compensation — Pension BenefitSalary Continuation Arrangemeritand “
Executive Compensati— Non-Qualified Deferred Compensation — Transitwadit Retirement Plan for Designated Employees”
for a detailed description of these arrangementsal§o provide our executives with a vehicle teedefportion of their income on a
non-tax-qualified basis through our cash and/akstmased deferral plans Se&xecutive Compensation — Non-Qualified Deferred
Compensatiori for a detailed description of these plans.

In addition to retirement programs, we provide employees with coverage under medical, life inscesamd disability plans
on terms consistent with industry practice.

The Compensation Committee reviews our retiremasgrams on an annual basis with due considerati@ngo prevailing
market practice, overall executive compensatiofopbphy and cost to Beneficial Mutual Savings Bank.
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Perquisites

We annually review the perquisites that we makélavia to our named executive officers. The primpeyquisites for senior
managers include an automobile allowance and ocectab dues. Seootnote 4 to “Executive Compensation— Summary
Compensation Tablefor detailed information on the perquisites prodide our named executive officers.

Stock Compensation Grant and Award Practices; Timimg Issues

Our Compensation Committee considers whether teeregkity awards to officers and directors on aruahbasis and in
connection with new hires and promotions. The Campdon Committee considers the recommendationsiothief executive
officer and other executive officers with respecatvards contemplated for their subordinates. Tom@&nsation Committee also
consults with Pearl Meyer & Partners to insure equity award program is competitive with our peeruyp. The Compensation
Committee is solely responsible for the developnoéihe schedule of equity awards made to our awetutive officer and the
other named executive officers.

As a general matter, the Compensation Committe@sgss is independent of any consideration ofithimg of the release of
material non-public information, including with pesct to the determination of grant dates or stqation exercise prices. Similarly,
we have never timed the release of material notigirformation to affect the value of executivengpensation. In general, the
release of such information reflects long-estaklistimetables for the disclosure of material nobhlelunformation such as earnings
reports or, with respect to other events reportahtier federal securities laws, the applicableirequents of such laws with respect
to timing of disclosure. The Compensation Commigtelecisions are reviewed and ratified by the Bdhard of Directors.

The terms and conditions of each equity award aterthined in accordance with the applicable prowisiof our equity
incentive plan. The Compensation Committee hastsired our current equity program to include thengiof non-statutory stock
options, performance shares and restricted shalledirector awards (non-statutory stock optionsl aestricted stock awards) vest at
a rate of 20% per year, beginning on the first eersary date of the grant date of the award. Altlsioptions granted to our named
executive officers vest at a rate of 20% per yeanmencing on the first anniversary of the granedgbr Mr. Cestare, restricted
shares vest in five equal annual installments @ggon the first anniversary of the date of gramd, for all other named executive
officers, restricted stock awards vest over a 5 peaiod with 60% of the award vesting on the tlarshiversary and 20% of the
award vesting each year thereafter. All stock aystiand stock awards granted under the equity paarbe 100% vested upon an
award recipient’s death, disability or a changeantrol. The performance share awards grantedrto@amed executive officers vest
upon the satisfaction of certain financial benchmatetermined by the Compensation Committee. Fgyqaes of the performance
awards granted in 2008, 2009 and 2010, the Compiensaommittee established a goal that require<Ciimpany to achieve a
return on average assets of not less than 1% bifttinéull fiscal year following the date of granf at the end of the measurement
period the Company has not achieved the returnverage assets target, the new benchmark for vestipgpses is attaining a return
on average assets that is sufficient to put the famy in the top quartile of thrifts nationwide wibksets between $1 billion and
$10 billion based on return on average assetieldompany is in the top quartile, all performasicares vest. If neither performa
benchmark is reached by the fifth full fiscal yéatowing the grant date, all shares subject togbdormance award are forfeited.

In accordance with our equity plan, the Compensafiommittee may grant stock options only at or &bfair market value,
which is defined as the closing sales price ofammmon stock on the Nasdaq Global Select Mark¢herate of grant.
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Stock Ownership Requirements

During fiscal 2010, the Company did not have a farstock ownership policy for our named executiffecers or Board
members. However, effective March 17, 2011, the gamy implemented a stock ownership and retentidioypfor its chief
executive officer and president, other named exexaifficers and the Board of Directors. Under téens of the new policy, our
chief executive officer and president is expectedwn or acquire Company stock having a fair mavietite equal to three (3) times
his base salary. All other named executive offiegesexpected to own or acquire Company commork $taging a fair market valt
at one (1) times each officer’'s base salary. Momployee directors of the Company are expecteavtoar acquire Company comm
stock having a fair market value of ten (10) tirttes annual retainer received by each directordorises rendered as a director of
the Company. All individuals subject to the stoeknership and retention policy have five years flappointment as a named
executive officer or director (whichever is apphtg) or within five years of March 17, 2011, whiekeis later, to satisfy the stock
ownership guidelines. Shares of Company commork gtorchased in the open market, owned out rigtarbindividual, or membe
of his or her immediate family residing in the sanoeisehold, whether held individually or jointlgstricted stock granted under the
Company’s equity plans, shares held in trust oa tinited family partnership and shares acquiredubh the Beneficial Mutual
Savings Bank KSOP. Failure to meet, or in uniqueuchstances to show sustained progress towardmgeét stock ownership
guidelines, may result in a reduction in futureggerm incentive grants and/or payment of futuneush incentives in the form of
stock. In addition to stock ownership requiremetiits,Company also established a mandatory holdénigg of six months for stock
acquired under the Company’s equity incentive plan.

Once established, an individual’'s Company stockeraimip requirement generally will not change assailt of changes in base
salary or annual retainer, as applicable, andimtdltions in the Company’s common stock price. e\ev, the Corporate
Governance Committee of the Companioard of Directors may, from time to time, reenxsdé and revise individual Company st
ownership requirements to give effect to changakenCompany’s common stock price or capitalization
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EXECUTIVE COMPENSATION
Summary Compensation Table
The following table provides information concernihg total compensation awarded, earned or paiietprincipal executive

officer and principal financial officer of the Comupy and our three other most highly compensatedutixes. These five officers are
referred to as the “named executive officers” is firoxy statement.

Change in
Pension Valu¢
and
Nonqualified
Non-Equity Deferred
Incentive Compen- All Other
Stock Option Plan sation Comper-

Name and Principal Positior ~ Year Salary Bonus  Awards (1) Awards (2) Compensatior Earnings (3) sation (4) Total
Gerard P. Cudd 201C $510,00¢ $ — $ 14550 $ 53400 $ — 3 555¢ $ 30,02¢ $ 744,48.
President and Chief Executi 200¢ 493,26¢ — 125,25( 44,10( 209,00( 8,547 74,92: 955,08t
Officer 200¢ 475,00( — 1,186,00! 674,00( 95,00( 18,15¢ 39,24( 2,487,39
Thomas D. Cestare ( 201C 161,25( 75,00( 25,00( 8,62¢ 75,00( — 8,22t 353,10(
Executive Vice President al 200¢ — — — — — — — —
Chief Financial Officel 200¢ — — — — — — — —
Andrew J. Miller 201C 280,80( — 77,60( 17,80( — 122,58: 38,80¢ 537,58
Executive Vice President al 200¢ 291,60( — 66,80( 14,70( 66,69( 116,89! 47,28¢ 603,97:
Chief Lending Office 200¢ 280,80( — 593,00( 337,00( 45,63( 72,53¢ 69,03t 1,398,00
Robert J. Busl| 201C 325,92( — 77,60( 17,80( — 6,761 14,70( 442,78:
Executive Vice Preside 200¢ 337,92( — 66,80( 14,70( 50,70( 6,95¢ 24,40¢ 501,48:

200¢ 312,00( 1,00C 593,00( 337,00( 27,30( 16,81( 32,32( 1,319,43
Denise Kasseke 201¢ 280,80( — 77,60( 17,80( — — 14,70( 390,90(
Executive Vice Preside 200¢ 244,23. — 66,80( 14,70( 81,25( — 21,37( 428,35:

200¢ 192,00( — 593,00( 252,75( 45,00( — 9,52¢ 1,092,271
Joseph F. Conners ( 201C 406,11: — 77,60( 17,80( — 131,97 8,57¢ 642,06:
Executive Vice President al 200¢ 291,60( — 66,80( 14,70( 80,73( 111,93¢ 46,48¢ 612,25:
Chief Financial Officel 200¢ 280,80( 1,00 593,00t 337,00( 31,59( 59,46¢ 68,96 1,371,82:

(1) Reflects the compensation expense recogiiizadcordance with FASB ASC Topic 718 on outstagd#stricted stock awards
for each of the named executive officers. The art®were calculated based on the Company’s stock pis of the date of
grant ($10.00 for 2010 restricted stock awardsMarCestare and, for all other named executivecefi, $9.70 for 2010
restricted stock awards, $8.35 for 2009 restristedk awards and $11.86 for 2008 restricted stackds). When shares
become vested and are distributed from the trustiich they are held, the recipient will also reeean amount equal to
accumulated cash and stock dividends (if any) patid respect thereto, plus earnings there

(2) Reflects the compensation expense recognized ordaesce with FASB ASC Topic 718 for outstandingcktoption awards fc
each of the named executive officers based upair adlue for each option using the Black-Scholetom pricing model
($3.45 for 2010 option awards for Mr. Cestare dadall other named executive officers, $3.56 f01.Q option awards, $2.94
for 2009 option awards and $3.37 for 2008 optioamas). The Company uses the Black-Scholes optiocmgrmodel to
estimate its compensation cost for stock optionards: For further information on the assumptioreduts compute fair value,
see Note 17 to the Notes to the Consolidated Fiab8tatements included in the Company’s Annuald®epn Form 10-K for
the year ended December 31, 2010. The actual vidlaey, realized by a named executive officer frany option will depend
on the extent to which the market value of the camistock exceeds the exercise price of the optiothe date the option is
exercised. Accordingly, there is no assurancetti@value realized by a named executive officerlvélat or near the value
estimated above

(3) Represents the actuarial change in pensile a the executives’ amounts during the yearsdridecember 31, 2010, 2009
and 2008 under the Beneficial Mutual Savings Bamiplbyees’ Pension and Retirement Plan, the Bea¢fidutual Savings
Bank Supplemental Pension and Retirement Planranlifé insurance portion of each executive’s satamtinuation
agreement. Se* Pension Benefi” below for a further discussion of these arrangesy

(4) Details of the amounts reported in “All Other Compensatic” column for 2010 are provided in the table bel

Mr. Cuddy Mr. Cestare Mr. Miller Mr. Bush Ms. Kasseker Mr. Conners
Employer contributions to KSO $  14,70( $ 8,22¢ $  14,70( $  14,70( $ 14,70( $ 7,50¢€
Income recognized under split-dollar life
insurance arrangemer — — 1,30¢ — — 1,06¢
Transition Credit Retirement Plan contribui — — 22,79¢ — — —
Perquisites 15,32¢(a) —(b) —(b) —(b) —(b) —(b)

(&) Includes the value of execut’s personal use of a compi-owned automobile and club membership fi



(b) Did not exceed $10,00

(5) Mr. Cestare was employed by the Company and Baifkeasutive Vice President and Chief Financial Qffieffective July 6,
2010. Accordingly, no compensation informationvaitable prior to that date. Mr. Cestare receivéd¥§,000 hiring bonus in
2010 pursuant to his written offer of employmeninfrthe Bank

(6) Mr. Conners left the Company and the Bank to pucgher opportunities effective March 31, 2010. édivested equity awards
were forfeited effective March 31, 201
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Employment and Management Agreements

The Company and the Bank maintain two year employragreements with Gerard P. Cuddy, Thomas D. @esdadrew J.
Miller, Robert J. Bush and Denise Kassekert. Thplepment agreements with Messrs. Cuddy, Miller Bagh were entered into
effective January 7, 2008. Ms. Kassekert enteredhiar agreement effective May 15, 2008 and Mri&esentered into his
agreement effective July 6, 2010. The current katsries under the employment agreements with Iide€siddy, Cestare, Miller
and Bush and Ms. Kassekert are $510,000, $325,280,800, $312,000 and $280,800, respectively.

Each employment agreement permits the CompanyhenBdnk, in their sole discretion, to renew thetef the agreements 1
an additional year (each year), in connection Withofficer's annual performance reviews, so thatterm of the employment
agreements remain at two years. The employmeneagmets provide for, among other things, a minimuamual base salary,
eligibility to participate in employee benefit pmand programs maintained by the Company and thk f8a the benefit of their
employees, including discretionary bonuses, ingertompensation programs, participation in medibahtal, pension, profit
sharing, retirement and stock-based compensatars@nd certain fringe benefits applicable to etreeypersonnel. The
employment agreements also contain a provisionptitatibits an executive from competing with the Quamy or the Bank in the
event the executive’s employment is terminateddasons other than a change in control.

In addition to his employment agreement with thenpany and the Bank, the Bank and Beneficial Instes&@ervices, LLC
entered into a Senior Management Agreement witheRab Bush in connection with Beneficial InsuraBegvices, LLC's
acquisition of Paul Hertel & Co. in 2005. The agneat provides that Mr. Bush is an at will emplopé®eneficial Insurance
Services, LLC and subject to non-compete and ndinisdion restrictions similar to those provideat in Mr. Bush’s employment
agreement with the Company and the Bank. The nampetition restrictions will expire two years follavg Mr. Bush'’s termination
of employment and the non-solicitation restrictiovi expire five years following his terminatiorf employment.

See"Potential Post-Termination Payment$or a discussion of the benefits and payments eaehutive may receive under the
employment or management agreement upon terminatiemployment.
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Grants of Plan Based Awards

2008 Equity Incentive PlanThe following table provides information concernilfjrestricted stock and stock option awards

granted to the named executive officers in 201Ceutite Beneficial Mutual Bancorp, Inc. 2008 Equitgentive Plan. All stock
options awarded in 2010 were granted as non-statatock options.

Grant Date Fair
Number of Shares Number of Securities Exercise or Value of Stock

of Stock or Underlying Base Price of  Awards and
Name Grant Date Units (1) Options (2) Option Awards  Options (3)
Gerard P. Cudd 03/05/201 15,00( 15,00C $ 9.7C $ 198,90(
Thomas D. Cestal 07/06/201 2,50( 2,50C 10.0C 33,62t
Andrew J. Miller 03/05/201 8,00( 5,00(C 9.7(C 95,40(
Robert J. Busl! 03/05/201 8,00( 5,00(C 9.7 95,40(
Denise Kasseke 03/05/2011 8,00( 5,00(C 9.7 95,40(
Joseph F. Conners ( 03/05/201 8,00( 5,00(C 9.7 95,40(

1)

(2)
(3)

(4)

For Mr. Cuddy, restricted shares vest aceaydd the following schedule: (1) 7,500 sharessaitgect to a three-year cliff
vesting schedule whereby no shares vest on thaficssecond anniversaries of the award; 60% ofhlaees vest on the third
anniversary of the award; and thereafter 20% otttsges each vest on the fourth and fifth anniversaf the award; and

(2) 7,500 shares will vest if certain specifiedfpanance requirements are met during the perforemameasurement period
beginning with the twelve months ended DecembefB10 and ending with the twelve months ended Déeerd1, 2014. For
Mr. Cestare, restricted shares vest in five eqoautal installments beginning on the first annivers# the date of grant. For all
other named executive officers, restricted shaess according to the following schedule: (1) 4,88ares are subject to a three-
year cliff vesting schedule whereby no shares @aghe first and second anniversaries of the awd0%; of the shares vest

the third anniversary of the award; and there&f@6 of the shares each vest on the fourth anddiftiiversaries of the award;
and (2) 4,000 shares will vest if certain specifiedformance requirements are met during the pagoce measurement period
beginning with the twelve months ended DecembefB10 and ending with the twelve months ended Déeerdl, 2014

Options vest in five equal annual installments beiig on the first anniversary of the date of gr

Sets forth the grant date fair value of stank option awards calculated in accordance witBBASC Topic 718. The grant
date fair value of all stock awards is equal tortheber of awards multiplied by $9.70, with the epiion of the stock awards
granted to Mr. Cestare, the grant date fair vafughach is equal to the number of awards multiplid$10.00, the closing pri
for the Company’s common stock on the date of greim grant date fair value for option awards isado the number of
options multiplied by a fair value of $3.45 for MZestare and $3.56 for all other named executifieen$, which was compute
using the Black-Scholes option pricing model. RotHer information on the assumptions used to cdenfair value, see Note
17 to the Notes to the Consolidated Financial tatgs included in the Company’s Annual Report omFb0-K for the year
ended December 31, 201

Mr. Conners left the Company and the Bangursue other opportunities effective March 31, 2040unvested equity awards
were forfeited effective March 31, 201

The Company maintains the 2008 Equity Incentive Rdefurther its commitment to performance-basedpensation and to

provide participants with an opportunity to haveegity interest in the Company. The plan is adstéred by the Company’s
Compensation Committee. The Compensation Comniisdhe authority to grant stock options, restlictteck awards and
performance shares to officers and directors ofXbempany and the Bank. Additional information oa @ompany’s 2008 Equity
Incentive Plan is set forth in tH€ompensation Discussion and Analysis&ction of this proxy statement.
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Management Incentive PlanThe following table sets forth the threshold, tarmyed maximum award that may be earned by
each named executive officer under our 2010 Managéincentive Plan. Sé€ompensation Discussion and Analysis—
Management Incentive PI” for detailed information on the Company and indidtiperformance measures that must be achieved in
order for a named executive officer to receive ward under the plan.

Estimated Possible Payout
Under Non-Equity Incentive

Date of Plan Awards (1)
Corporate Threshold Target Maximum

Name Approval (6))] (% (%)

Gerard P. Cudd 01/21/2011 $ 102,00( $  204,00( $ 306,00(
Thomas D. Cestal 07/06/201 40,62¢ 81,25( 121,87!
Andrew J. Miller 01/21/2011 35,10( 70,20( 105,30(
Robert J. Busl 01/21/2011 39,00( 78,00( 117,00(
Denise Kasseke 01/21/2011 35,10( 70,20( 105,30(
Joseph F. Conners ( 01/21/201 35,10( 70,20( 105,30(

(1) The*Summary Compensation Tablshows the actual awards earned by our named exeaiticers under the 2010
Management Incentive Pla

(2) Mr. Conners left the Company and the Bank to putgber opportunities effective March 31, 20

The 2010 Management Incentive Plan is designeddognize and reward executives for their indivicarad collective
contributions to the success of the Bank. The filanses on performance measures that are critidhkt profitability and growth of
the Bank. SeéCompensation Discussion and Analysis—Managememgrtive Plan"for detailed information on the plan and the
Company and individual performance measures usedebompensation Committee to determine payoutsemihe 2010
Management Incentive Plan.
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Outstanding Equity Awards at Fiscal Year End

The following table provides information concernimgexercised options and stock awards that haveessed for each named

executive officer outstanding as of December 31020

Number of Number of

Securities Securities

Underlying Underlying Number of Market Value of
Unexercisec  Unexercised Shares or Units  Shares or Units o
Options Options Option Exercise Option of Stock That Stock That Have

Name Exercisable Unexercisable (1 Price Expiration Date Have Not Vestel Not Vested (4)
Gerard P. Cudd 80,00( 120,00( $ 11.8¢ 08/06/201: 100,00((2) $ 883,00(
3,00(¢ 12,00( 8.3t 03/09/201! 15,00((3) 132,45(
— 15,00( 9.7¢ 03/05/202! 15,00((3) 132,45(
Thomas D. Cestal — 2,50C 10.0( 07/06/202! 2,50((3) 22,07¢
Andrew J. Miller 40,00( 60,00( 11.8¢ 08/06/201! 50,00((2) 441,50(
1,00( 4,00( 8.3t 03/09/201! 8,00((3) 70,64(
— 5,00(C 9.7 03/05/202! 8,00((3) 70,64(
Robert J. Busl! 40,00( 60,00( 11.8¢ 08/06/201: 50,00((2) 441 ,50(
1,00(¢ 4,00( 8.3t 03/09/201! 8,00((3) 70,64(
— 5,00(C 9.7¢ 03/05/202! 8,00((3) 70,64(
Denise Kasseke 30,00( 45,00( 11.8¢ 08/06/201! 50,00((2) 441,50(
1,00( 4,00( 8.3t 03/09/201! 8,00((3) 70,64(
— 5,00(C 9.7 03/05/202! 8,00((3) 70,64(

1)
(2)

(3)

(4)

Options vest in five equal annual installments beiig one year from the date of gre

For Mr. Cuddy, restricted shares vest accwydd the following schedule: (1) 50,000 sharessatgect to a three-year cliff
vesting schedule whereby no shares vest on thaficssecond anniversaries of the award, 60% aofliaees vest on the third
anniversary of the award and 20% of the sharesorestich of the fourth and fifth anniversarieshaf award; and (2) 50,000
shares will vest if certain specified performaneguirements are met during the performance measuntgmeriod beginning
with the twelve months ended December 31, 200%adihg with the twelve months ended December 313 2Bor all other
named executive officers, restricted shares vesirding to the following schedule: (1) 25,000 saare subject to a three-year
cliff vesting schedule whereby no shares vest erfitet and second anniversaries of the award, 6D#te shares vest on the
third anniversary of the award and 20% of the shaest on each of the fourth and fifth anniversaokthe award; and (2)
25,000 shares will vest if certain specified parfance requirements are met during the performamasuntement period
beginning with the twelve months ended DecembefB09 and ending on the twelve months ended Decedih@013

For Mr. Cuddy, restricted shares vest aceaydd the following schedule: (1) 7,500 sharessaitgect to a three-year cliff
vesting schedule whereby no shares vest on thaficssecond anniversaries of the award; 60% ofhlaees vest on the third
anniversary of the award; and thereafter 20% otttsges each vest on the fourth and fifth anniversaf the award; and

(2) 7,500 shares will vest if certain specifiedfpanance requirements are met during the perforemameasurement period
beginning with the twelve months ended DecembefB10 and ending with the twelve months ended Déeerdl, 2014. For
Mr. Cestare, restricted shares vest in five eqoautal installments beginning on the first annivers# the date of grant. For all
other named executive officers, restricted shaess according to the following schedule: (1) 4,88ares are subject to a three-
year cliff vesting schedule whereby no shares @aghe first and second anniversaries of the awd0%; of the shares vest

the third anniversary of the award; and there&f@6 of the shares each vest on the fourth anddiftiiversaries of the award;
and (2) 4,000 shares will vest if certain specifiedformance requirements are met during the padoce measurement period
beginning with the twelve months ended DecembefB10 and ending with the twelve months ended Déeerdl, 2014

Based upon the Compe's closing stock price of $8.83 on December 31, 2
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Pension Benefits

The following table sets forth the actuarial préserlue of each named executive officer's accuneddtenefit under our tax-
qualified and non taxualified defined benefit plans, along with the menof years of credited service under the respegiians. N
distributions were made under the plans in 201@. Bank froze the Employees’ Pension and Retireifaamt of Beneficial Mutual
Savings Bank effective June 30, 2008. Mr. CestaceMs. Kassekert are not participants in the Ber@fMutual Savings Bank tax-
qualified and non-qualified defined benefit plans.

Present
Number of Value of
Years of Accumulated
Credited Benefit
Name Plan Name Service (1) % 2
Gerard P. Cuddy Employees’ Pension and Retirement Plan of Benéficia 0.5 $ 12,65¢
Mutual Savings Ban®
Supplemental Pension and Retirement Plan of Bdakfic 0.t 19,60¢
Mutual Savings Ban
Andrew J. Miller Employees’ Pension and Retirement Plan of Benéficia 34.t 701,16:
Mutual Savings Ban®
Supplemental Pension and Retirement Plan of Bdakfic 34.t 142,45:
Mutual Savings Ban
Salary Continuation Agreeme 2503) 27,2543)
Robert J. Bush Employees’ Pension and Retirement Plan of Benéficia 1 24,84
Mutual Savings Ban®
Supplemental Pension and Retirement Plan of Baakfic 1 16,95¢
Mutual Savings Ban
Joseph F. Conners (5) Employees’ Pension and Retirement Plan of Benéficia 25.5 604,33(
Mutual Savings Ban®
Supplemental Pension and Retirement Plan of Baakfic 25.k 147,71
Mutual Savings Ban
Salary Continuation Agreeme 2503) 18,66

(1) Represents the number of years of creditedcgeused only to determine the benefit undemtresion plan. Years of credited
service were frozen at June 30, 2C

(2) The present value of each executive’s accatadlbenefit assumes normal retirement (age 6&kl#éction of a single life form
of pension and is based on a 5.55% discount rathéoEmployees’ Pension and Retirement Plan &894 for the
Supplemental Pension and Retirement F

(3) The maximum years of service credit for thlas/ continuation agreements is 25. The presdoevat the executive’s
accumulated benefit is based on a discount radedd@®so.

(4) As of December 31, 2010, the Employees’ Renahd Retirement Plan of Beneficial Mutual SaviBgsk and the Farmers &
Mechanics Bank Restated Pension Plan were mergedme plan entitled the Beneficial Mutual Savilgmk Consolidated
Pension Plan. The merger of the plans did not itpacticipant benefits

(5) Mr. Conners left the Company and the Bank to putgber opportunities effective March 31, 20
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Employees’ Pension and Retirement Plarhe Employees’ Pension and Retirement Plan of BeabMutual Savings Bank
was frozen effective June 30, 2008. The frozen ptarides that an active participant may retireooafter the date the participant
attains age 65 and upon retirement, after twewnty-diccrual years of service as a participant, vecgimonthly pension in the form of
a straight life annuity equal to 50% of his or heerage monthly compensation. If the participasgrvice is less than 25 years, hi
her pension will be adjusted by the ratio of sextiw 25 years. After attainment of age 55 and timepetion of five years of service,
an active participant may elect early retiremerngoiJearly retirement a participant will be entittedeceive his or her accrued
pension commencing on his or her normal retirerdai# or, if the participant desires, he or she elagt to receive a reduced
pension which can commence on the first day ofitbath concurrent with or next following the paniant’s early retirement date. If
the employment of an active participant is termedabecause of total and permanent disability, #réqgipant will be entitled to
receive a disability pension equal to the partiotfsaaccrued pension, without actuarial reduct@mmmencing on the date the
participant terminates employment due to disabditg continuing until his death or until recovemyrf his total and permanent
disability, if prior to age 65.

Participants generally have no vested interesttinement plan benefits prior to the completioriieé years of service.
Following the completion of five years of vestirgngce, or in the event of a participant’s attaiminaf age 65 (or the fifth
anniversary of participation in the plan, if lateeath or termination of employment due to disghia participant will become 100%
vested in his or her accrued benefit under theeragnt plan. The retirement plan provides thatrigigant may receive, subject to
certain spousal consent requirements, his or hesipe benefit in any of the following forms: (iJige annuity, (ii) a reduced life
annuity for the participant’s life with 120 monthhayments guaranteed if the participant dies paageceiving the 120 payments,
(iii) a 100%, 75% or 50% joint and survivor annuity (iv) a lump sum distribution if the value bitaccrued pension benefit is less
than $5,000.

As of December 31, 2010, the Employees’ PensiorRatitement Plan of Beneficial Mutual Savings Bankl the Farmers &
Mechanics Bank Restated Pension Plan were mergedie plan entitled the Beneficial Mutual Savilgmk Consolidated Pension
Plan. The merger of the plans did not impact pgsiat benefits.

Supplemental Pension and Retirement Plarhe Supplemental Pension and Retirement Plan oéfikesl Mutual Savings
Bank provides benefits which would have been pay#btertain officers under the Bank’s Employeesigton and Retirement Plan
but for certain IRS limitations. Upon terminatiohemployment with the Bank a participant is eligilhb receive benefits under the
Supplemental Pension and Retirement Plan equigtexcess, if any, of (i) the benefits which woliédle been payable to the
participant commencing on the first day of the rhactincident with or next following the attainmeritage 65 under the Pension
Plan in the form of a single life annuity, but tbe limitations imposed by the Internal Revenue & dhsed on a participant’s
compensation and service with Beneficial Bank thfodune 30, 2008, over (ii) the accrued benefiisadly payable under the
Pension Plan commencing on the first day of thetmoaincident with or next following the attainmenftage 65 in the form of a
single life annuity. In the event of the death gfaaticipant prior to the commencement of benefitder the Pension Plan and in the
event the participant’'s spouse or beneficiary istled to a survivor’'s benefit under the Pensidre $pouse or beneficiary shall
receive a benefit under the Supplemental PensidrRa&tirement Plan.

Salary Continuation ArrangementsBeneficial Bank maintains a salary continuatioreagnent with Mr. Miller to provide him
with additional compensation at retirement at ¢eradittaining age 65, or upon termination of empient by reason of death. The
Bank has purchased several insurance policiemntbthie benefits provided under the salary contionarrangement. Sédotential
Pos-Termination Paymentsfor a discussion of the benefits and payments xkeewive may receive under the salary continuation
agreement upon his termination of employment.
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Non-Qualified Deferred Compensation

The following table discloses contributions maddemany of the non-qualified defined contributidans sponsored by
Beneficial Mutual Savings Bank for each named etieewfficer who participated in the plan in 20Hong with the earnings and
balances on each executive’s account as of DeceBih@010. During 2010, Mr. Conners received d wit$69,601 in distributions
from non-qualified defined contribution plans. Niher distributions or withdrawals were made frony afthe plans in 2010.
Messrs. Cuddy, Cestare and Bush and Ms. Kassek@tdarticipate in the Elective Deferred CompénsaPlan, Stock-based
Deferral Plan or the Transition Credit RetiremelainFfor Designated Employees. Currently, only Milldf participates in the
Transition Credit Retirement Plan for Designatedpliyees.

Registrant
Contributions in  Aggregate Aggregate Balanc:
Last Fiscal Year Earnings in at Last Fiscal Yeal
Name Plan Name (%) 2010 End ($)

Andrew J. Miller Transition Credit Retirement Plan for Designated
Employees $ 22,05( $ 74€ $ 22,7941

(1) These amounts represent the Company'’s caottitsits during the 2010 fiscal year and have beparted in the “All Other
Compensatic” column of the* Summary Compensation Ta” for 2010.

Elective Deferred Compensation Plafihe Beneficial Mutual Savings Bank Elective Defdrf@ompensation Plan assists
certain employees designated by the Board as jpantits in maximizing their ability to save on a-deferred basis. The plan is
intended to constitute an unfunded plan primaniythe purpose of providing deferred compensatiorafselect group of
management or highly compensated employees. Rantits must submit a deferral election agreementetdbution form to the
Bank’s Human Resources Department outlining thetarhof their deferrals and form of distributionqrio the year in which the
compensation will be earned. S&motential Post-Termination Paymentgelow for a discussion of the benefits and paymeath
executive may receive under the Elective Deferreth@ensation Plan upon his termination of employment

Stock-Based Deferral PlarBeneficial Mutual Savings Bank maintains a Stocls&hDeferral Plan for certain eligible officers
and directors. The plan allows participants to defenpensation and invest their deferrals in BemedfMutual Bancorp common
stock. SeéPotential Post-Termination Payment$dr a discussion of the benefits and payments eaehutive may receive under
the Stock-Based Deferral Plan upon his terminatioemployment.

Transition Credit Retirement Plan for Designated Erloyeesin connection with the Bank’s restructuring ofriggirement
benefit program in 2008, which included the fregazif the Bank’s pension plan effective June 30,8 @eneficial Mutual Savings
Bank implemented the Transition Credit RetiremdahFor Designated Employees. The plan providesagekey employees of the
Bank with a non-qualified retirement benefit to glgment benefits available to them under the Bafikzen pension plan and the
Beneficial Mutual Savings Bank Employee Savings &tatk Ownership Plan. For each plan year beginwitiythe plan year end:
December 31, 2009 and ending with the plan yeaingridecember 31, 2017, the transition credit actofia participant who is
(i) employed on the last day of the plan year rtérminates employment by reason of his or hatlder disability during the plan
year, shall be credited with a transition crediaidollar amount equal to the percentage of thicgzan’'s compensation (as defined
in the KSOP) designated in the plan. Participargsabvays 100% vested in their transition creddoamts. Benefits are payable,
unless otherwise stated in the plan, in a lump sardater than 90 days following the date the pgdiat separates service with the
Bank.
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Potential Post-Termination Payments

Payments Made Upon Termination for Cauddnder the terms of the employment agreements wigkdvk. Cuddy, Cestare,
Miller, Bush and Ms. Kassekert, if any of the exéas is terminated for cause, he or she will reediis or her base salary through
the date of termination and retain the rights tp e@sted benefits subject to the terms of the plaarrangement under which those
benefits are provided. In addition, a terminationdause will also result in the forfeiture of aflvested stock awards (tinb@sed an
performance) and vested stock options that haveewn exercised. Further, participants in the BagR10 Management Incentive
Plan will forfeit all rights to incentive opportuigs as a result of termination for cause. Undersilary continuation agreement with
Mr. Miller, termination of employment for dishongstill result in the forfeiture of benefits undératt arrangement.

Payments Made Upon Termination Without Cause or f8ood Reasonlf the Bank or the Company terminates an execugive
employment for reasons other than for cause omag#in control, or if an executive resigns from Bank or the Company after
specified circumstances set forth in the agreenteatsvould constitute constructive terminatiore #mployment agreements
provide that the executive or, if the executivesdids or her beneficiary, would be entitled toeige two (2) times the sum of the
executive’s (i) current base salary and (ii) thestrrecent bonus paid. The severance benefit waulubi ratably over a two-year
period. In addition, the executive would be entitle receive, for the 24-month period following bisher termination date, medical,
dental and life insurance coverage. If the BantherCompany terminates its employment relationsliip Messrs. Cuddy, Cestare,
Miller or Ms. Kassekert during the term of their gloyment agreements for reasons other than causelmange in control, the
executive must adhere to a one-year non-competistniction. If the Company, the Bank or an &itiéi of the Company or the Bank
terminates Mr. Bush for any reason during the tefiis employment agreement, Mr. Bush will be sabje a two-year non-
competition restriction and a five-year non-soéititn restriction. Mr. Bush’s Senior Managementéanent provides for similar
non-compete and non-solicitation restrictions.

In the event the executives terminate employmetitomt cause or for good reason they will forfeitualvested stock awards,
performance awards and stock options. If Mr. Mitemminates employment without cause or for go@goa he will receive his
entire account balance in a lump sum under the Baransition Credit Retirement Plan.

Under the salary continuation agreement with Mdlawj if the executive terminates employment wihle Bank prior to age 65
for reasons other than death or dishonesty, theugixe is entitled to a life insurance policy witdeath benefit equal to $490,000.
Alternatively, the executive may elect to receiveaah payment, equal to the cash surrender valhis &ife insurance policy.

Participants in the Bank’s 2010 Management Incenfilan must be employed by the Bank on the datbehefits are paid.
Therefore, if a participant terminates employmeithaut cause or for good reason prior to paymedeuthe 2010 Management
Incentive Plan, all rights to plan benefits arddied.
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Payments Made Upon Disabilitthe employment agreements provide each executitteandisability benefit equal to two-
thirds of the executive’s bi-weekly rate of baskgaas of his or her termination date. An exeautnill cease to receive disability
payments upon the earlier of: (1) the date the @ierreturns to full-time employment; (2) the deaf the executive; (3) the
executive’s attainment of age 65; or (4) the dageegmployment agreement would have expired hadxbeutive’'s employment not
terminated by reason of the executive’s disabilityaddition, the executive would continue to beered, to the greatest extent
possible, under all benefit plans in which the exiee participated before his or her disabilityifdse or she were actively employed
by us. Disability payments are reduced by any disabenefits paid to an executive under any pplic program maintained by the
Bank.

In the event an executive terminates employmentaluksability, he or she will vest 100% in all wsted stock awards and
stock options. Following termination of employmee to a disability, Mr. Miller will receive his &re account balance in a lump
sum payment from the Bank’s Transition Credit Retient Plan.

Under the salary continuation agreement with andWiter, if the executive terminates employmenttwihe Bank prior to age
65 for reasons other than death or dishonestyexbeutive is entitled to a life insurance policytiwa death benefit equal to $490,(
Alternatively, the executive may elect to receiveaah payment, equal to the cash surrender valhis tife insurance policy.

If a participant in the Bank’2010 Management Incentive Plan terminates hipservice with the Bank due to a disability,
or her award will be prorated based on the perfaattive employment with the Bank.

Payments Made Upon Deathinder the employment agreements, the executivéeseeis entitled to receive any salary and
bonus accrued but unpaid as of the date of theuéivets death.

The salary continuation agreement maintained farNiler provides that in the event the executivesdafter attaining age 55
but prior to attaining age 65, the Bank will pag #xecutive’s beneficiary $20,416.67 per monthiglve months and $13,617.92
per month commencing on the thirteenth month falhgthe executive’s death through the one hundnetdbaentieth month
following the executive’s death.

In the event a participant in the Bank’s 2010 Mamagnt Incentive Plan dies, his or her estate wileive the prorated portion
of the participant’'s award as of his or her datdexth.

Payments Made Upon a Change in Contrélollowing a change in control of the Bank or ther@any, under the terms of the
employment agreements, if an executive voluntaeiyninates (upon circumstances discussed in treeawnt) or involuntarily
terminates employment, the executive or, if thecakige dies, the executive’s beneficiary, woulddngitled to receive a severance
payment equal to three (3) times the sum of theuwtkee's (i) base salary and (i) most recent bopaisl by the Company and/or the
Bank. In addition, the executive would also bettdito continued medical, dental and life insumnoverage for the executive and
his dependents for 36 months following his ternmiorabf employment. Mr. Cuddy would also be entitteccontinue his club
memberships for 36 months following his terminatidremployment at no cost to him.

Section 280G of the Internal Revenue Code prowidasseverance payments that equal or exceedtihres an individual’s
base amount are deemed to be “excess parachutepisyrii they are contingent upon a change in @abrfthe “Section 280G
Limitation”). An individual’s base amount is equalan average of the individual’'s Form W-2 compéosafor the five years
preceding the year a change in control occursycoh esser number of years if the individual hasbe®n employed for five years).
Individuals receiving excess parachute paymentsuargct to a 20% excise tax on the amount of #yenent in excess of the base
amount, and the employer may not deduct such anfoufederal tax purposes. The employment agreesranit payments made to
the executives in connection with a change in abméramounts that will not exceed the limits impddy Section 280G.
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Under the terms of the Bank’s KSOP, upon a changemtrol (as defined in the plan) the plan trustderepay in full any
outstanding acquisition loan and all remaining ekdreld in the loan suspense account after repaywikkbe allocated to
participants as set forth in the plan.

In the event the executives terminate employmenbmmection with a change in control, they will v&80% in all unvested
stock awards and stock options. Following termoratf employment due to a change in control, Mdléviwill receive his entire
account balance in a lump sum payment from the Bafdansition Retirement Plan.

Payments Upon Retiremenith addition to the tax-qualified retirement berefind non-qualified retirement benefits set fanth i
“—Pension Benefits'above, participants in the Bank’s Management IrigerRlan who retire from the Bank will receive amted
payout based on the period of the participant'va@mployment only.

All payments under the Elective Deferred Compensafilan and the Stock-Based Deferral Plan will laglenin accordance
with the form and timing elections made at the twheach executive’s deferral election.

Potential Post-Termination Benefits Tableshe amount of compensation payable to each nanmexlitixe officer upon
termination for cause, termination upon an eveneohination, change in control followed by ternmioa of employment, disability,
death and retirement is shown below. The amoum#istassume that such termination was effectivef &eoember 31, 2010, and
thus include amounts earned through such time endsdimates of the amounts that would be paidootite executives upon their
termination. The amounts do not include the exgelgiaccount balances in the Bank’s tax-qualifietitement plans to which each
executive has a non-forfeitable interest. The artssinown relating to unvested options and awarelased on the fair market
value of the Company’s common stock on Decembe2@10, which was $8.83. The actual amounts to bkqaz can only be
determined at the time of such executive’s segardtom the Company.
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The following table provides the amount of compéinsapayable to Mr. Cuddy in each of the circumstlisted below.

Payments Due Up

or

Termination Cause or for

Termination

without Change in Control

with Termination

for Cause Good Reaso of Employment Disability Retirement Death

Base salar $ — $ 1,020,00 $ 1,530,000 $ 481,66. $ — 3 —
Annual cash incentiv — 418,00 627,00( —@ —@ —@
Medical, life and dental insuranc

benefits — 27,80¢ 41,71: 19,693 — —
Fringe benefit(l) — — 11,76¢ — — —
Income attributable to vesting of

stock award: — — 1,147,90 1,147,901 — 1,147,901

Total severance payme $ — $ 146580 $ 3,358,38() $1,649,25 $ —  $1,147,90

1

in control.
2)
3)

terminated due to his disabilit
(4)
(5)

Represents the amount earned under the 2010 Mareatiémsentive Plar
The amount shown does not reflect adjustmidatiswould be made to the executwédtal change in control severance payn

Represents the value of club membershipffae36 months following termination of employmentdonnection with a change

Represents the total value of payments that woellgaid ratably over a tv-year period
Benefits have been calculated based on tteetbla agreement would have expired had the exetsigmployment not

to insure the executive’s severance payment woollde deemed an “excess parachute payment” unddo®280G of the

Internal Revenue Cod

The following table provides the amount of compéinsapayable to Mr. Cestare in each of the circameses listed below.

Payments Due Upor

Termination
without Change in Control
Termination Cause or for with Termination
for Cause Good Reaso of Employment Disability Retirement Death
Base salar $ — $ 650,000 $ 975,00( $306,95! $ - $ —
Annual cash incentiv — 150,00(D) 225,00( 75,00(®) 75,00(® 75,00(®)
Medical, life and dental insuranci
benefits — 24,42: 36,63 17,2942 — —
Income attributable to vesting of
stock award: — — 22,07t 22,07t — 22,07¢
Total severance payme $ — $ 82442. % 1,258,704 $421,32t $ 75,000 $97,07¢

1)
()

terminated due to his disabilit
3)
(4)

Represents the amount earned under the 2010 Mareatjémentive Plar
The amount shown does not reflect adjustmiratiswould be made to the executwé&tal change in control severance payn

Represents the total value of payments that woelldaid ratably over a tv-year period
Benefits have been calculated based on tteetba agreement would have expired had the exetsigmployment not

to insure the executive’s severance payment woolda deemed an “excess parachute payment” undéo®280G of the

Internal Revenue Cod
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The following table provides the amount of compéinsapayable to Mr. Miller in each of the circumstas listed below.

Payments Due Upor

Termination
without Change in Control
Termination Cause or for  with Termination
for Cause Good Reaso of Employment Disability Retirement Death

Base salar $ — $ 561,60 $ 842,40( $265,20( $ — 3 —
Annual cash incentiv — 133,38(D) 200,07( —0 —@) —0
Medical, life and dental insuranc

benefits — 23,97 35,95¢ 16,98(@ — —
Transition Credit Retirement Plan

®) — 66,06( 66,06( 66,06( — 66,06(
Salary Continuation Agreeme — 41,5849 41,5846) 41,5810) —  1,396,69(M
Income attributable to vesting of

stock award: — — 582,78( 582,78( — 582,78

Total severance payme $ —$ 82659 $ 1,768,844 $ 972,60: $ — $2,045,53

(1)
()

(3)
(4)

()
(6)
(7)

Represents the total value of payments that woalldaid ratably over a tv-year period

Benefits have been calculated based on ttestda agreement would have expired had the execsigmployment not
terminated due to his disabilit

Represents the amount earned under the 2010 Mareatiémsentive Plar

The amount shown does not reflect adjustmidatiswould be made to the executwédtal change in control severance payn
to insure the executive’s severance payment woollde@ deemed an “excess parachute payment” unddo®280G of the
Internal Revenue Cod

Represents the accrued balance that would be pdier the Transition Credit Retirement Plan for Qeated Employee:
Represents the cash surrender value of the exe’s life insurance policy under the agreem

Represents the present value of the montyynents to be made to Mr. Miller's beneficiary 1#0 months. The present value
was calculated using a 4.45% discount r

The following table provides the amount of compéiesgpayable to Mr. Bush in each of the circumséanicsted below.

Payments Due Upor

Termination
without Change in
Cause or for Control
Termination Good with Termination
for Cause Reason of Employment Disability Retirement Death
Base salar $ — $ 624,000 $ 936,000 $294,66: $ — % —
Annual cash incentiv — 101,40(1) 152,10( —B) —B) —B)
Medical, life and dental insuranci
benefits — 32,25 48,37¢ 22,8442 — —
Income attributable to vesting of
stock award: — — 582,78 582,78 — 582,78
Total severance payme $ — $ 75765 $ 1,719,25® $ 900,28 $ —  $582,78(
(1) Represents the total value of payments that woalldaid ratably over a tv-year period

()

(3)
(4)

Benefits have been calculated based on tteetda agreement would have expired had the execsimployment not
terminated due to his disabilit

Represents the amount earned under the 2010 Mareatiémsentive Plar

The amount shown does not reflect adjustmidatiswould be made to the executwédtal change in control severance payn
to insure the executive’s severance payment woollde@ deemed an “excess parachute payment” unddo®280G of the
Internal Revenue Cod
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The following table provides the amount of compéinsapayable to Ms. Kassekert in each of the cirstamces listed below.

Payments Due Upor

Termination
without Change in Control
Termination Cause or for with Termination
for Cause Good Reasol of Employment Disability Retirement  Death

Base salar $ — $ 561,60 $ 842,40( $ 265200 $ — 3 —
Annual cash incentiv — 162,50(@ 243,75( —O —® —®
Medical, life and dental insuranc

benefits — 27,12¢ 40,687 19,2142 — —
Income attributable to vesting of

stock award: — — 582,78 582,78 — 582,78l

Total severance payme $ — $ 75122« $ 1,709,61® ¢ 867,19 $ — $582,78(

(1) Represents the total value of payments that woellgdid ratably over a tv-year period

(2) Benefits have been calculated based on tteetbda agreement would have expired had the exetsigmployment not
terminated due to her disabilii

(3) Represents the amount earned under the 2010 Mareatiémentive Plar

(4) The amount shown does not reflect adjustmiiatiswould be made to the executiv&dtal change in control severance payr
to insure the executive’s severance payment wooilda deemed an “excess parachute payment” undéo®280G of the
Internal Revenue Cod

OTHER INFORMATION RELATING TO
DIRECTORS AND EXECUTIVE OFFICERS

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act o#41i@Rjuires the Company’s executive officers andaiars, and persons who
own more than 10% of any registered class of thmgamy’s equity securities, to file reports of owstép and changes in ownership
with the Securities and Exchange Commission. Thredieiduals are required by regulation to furnible Company with copies of all
Section 16(a) reports they file.

Based solely on its review of the copies of theoregit has received and written representatioonsiged to the Company from
the individuals required to file the reports, then@pany believes that each of its executive offieerd directors has complied with
applicable reporting requirements for transactionSompany common stock during the fiscal year dridecember 31, 2010, exc¢
for the failure by Roy D. Yates to file a timely ffo 4 with respect to the disposition of sharesebrgary 2010. In addition, five
purchases made on behalf of Joseph F. Connerfarther Executive Vice President and Chief Finan€@écer of the Company,
pursuant to the Bank’s Stock-Based Deferral Plaoudphout the first quarter of 2010, were not regerin a timely basis.

Transactions with Related Persons

The Sarbanes-Oxley Act of 2002 generally prohiloigss by the Company to its executive officers dinelctors. However, the
Sarbanes-Oxley Act contains a specific exemptiomfsuch prohibition for loans by the Bank to iteextive officers and directors
in compliance with federal banking regulations. éwdiregulations require that all loans or extemsiof credit to executive officers
and directors of insured financial institutions miobs made on substantially the same terms, incojuighiterest rates and collateral, as
those prevailing at the time for comparable tratisas with other persons and must not involve ntbeaa the normal risk of
repayment or present other unfavorable features.Bmnk is therefore prohibited from making any neans or extensions of credit
to executive officers and directors at differeriesaor terms than those offered to the generai@uibtwithstanding this rule, feder
regulations permit the Bank to make loans to exeeuwfficers and directors at reduced interestsrétthe loan is made under a
benefit program generally available to all otheptayees and does not give preference to any execaofficer or director over any
other employee, although the Bank does not cugrdraVe such a program in place.
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Pursuant to the Company’s Audit Committee chather Audit Committee periodically reviews, no lessguently than
quarterly, a summary of the Company’s transactwitis directors and executive officers of the Compand with firms that employ
directors, as well as any other related persorsaeions, for the purpose of recommending to temtdirested members of the Board
of Directors that the transactions are fair, reabtsand within Company policy and should be rdifand approved. Also, in
accordance with banking regulations and its policg,Board of Directors reviews all loans made thiractor or executive officer in
an amount that, when aggregated with the amouall other loans to such person and his or hereélatterests, exceed the greater
of $25,000 or 5% of the Company’s capital and sigup to a maximum of $500,000) and such loan imeistpproved in advance
by a majority of the disinterested members of thal8 of Directors. Additionally, pursuant to therany’s Code of Ethics and
Business Conduct, all executive officers and daecof the Company must disclose any existing ¢emttal conflicts of interest to
the President and Chief Executive Officer of therpany. Such potential conflicts of interest incluldet are not limited to, the
following: (1) the Company conducting business vaitlcompeting against an organization in whichraifamember of an executiy
officer or director has an ownership or employmiatérest and (2) the ownership of more than 5%efdutstanding securities or !
of total assets of any business entity that dosmbas with or is in competition with the Company.

The aggregate amount of loans by the Bank to #sutve officers and directors and their affiliatess $511,248 at
December 31, 2010. As of that date, these loans penforming according to their original terms. Thastanding loans made to our
directors and executive officers and their affémtvere made in the ordinary course of busines® made on substantially the same
terms, including interest rates and collaterathase prevailing at the time for comparable loaith persons not related to the Bank,
and did not involve more than the normal risk dfedibility or present other unfavorable features.

SUBMISSION OF BUSINESS PROPOSALS AND STOCKHOLDER NQMINATIONS

The Company must receive proposals that stockh®kkszk to include in the proxy statement for then@any’s next annual
meeting no later than December 10, 2011. If neat'geannual meeting is held on a date more thace8hdar days from May 19,
2012, a stockholder proposal must be receivedrepsonable time before the Company begins to andtmail its proxy solicitation
for such annual meeting. Any stockholder propogéllsbe subject to the requirements of the proxigsuadopted by the Securities
and Exchange Commission.

The Companys Bylaws provide that, in order for a stockholdentake nominations for the election of directorpmposals fo
business to be brought before the annual meetisckholder must deliver notice of such nominatiand/or proposals to the
Corporate Secretary not less than 30 days beferdate of the annual meeting. However, if less #tadays’ notice or prior public
disclosure of the date of the annual meeting ismito stockholders, such notice must be receivéthter than the close of business
of the tenth day following the day on which notafe¢he date of the annual meeting was mailed tok$tolders or prior public
disclosure of the meeting date was made. A copghi@Bylaws may be obtained from the Company.
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STOCKHOLDER COMMUNICATIONS

The Company encourages stockholder communicatiotigetBoard of Directors and/or individual direstoAll
communications from stockholders should be adddegsBeneficial Mutual Bancorp, Inc., 510 Walnutegt, Philadelphia,
Pennsylvania 19106. Communications to the Boaifdikctors should be in the care of William J. Klide., Corporate Secretary.
Communications to individual directors should betse such director at the Company’s address. $tuldkrs who wish to
communicate with a Committee of the Board shoutdigbeir communications to the care of the Chasperof the particular
committee, with a copy to Elizabeth H. Gemmill, tBkairperson of the Corporate Governance Committéein the discretion of
the Corporate Governance Committee whether any aorivation sent to the full Board should be brouggfore the full Board.

MISCELLANEOUS

The Company’s Annual Report to Stockholders has lm&uded with this proxy statement. Any stocklesld/ho has not
received a copy of the Annual Report may obtainmydyy writing to the Corporate Secretary of therPany. The Annual Report is
not to be treated as part of the proxy solicitatizaterial or as having been incorporated by refarénto this proxy statement.

If you and others who share your address own yioares in “street nameybur broker or other holder of record may be seg
only one annual report and proxy statement to wolgiress. This practice, known as “householdingdesigned to reduce our
printing and postage costs. However, if a stock#otdsiding at such an address wishes to receseparate annual report or proxy
statement in the future, he or she should conlecbtoker or other holder of record. If you own yehares in “street name” and are
receiving multiple copies of our annual report @noixy statement, you can request householding htacting your broker or other
holder of record.

Whether or not you plan to attend the annual mggfitease vote by marking, signing, dating and gthnreturning a proxy
card.

By Order of the Board of Director
/s/ William J. Kline, Jr

William J. Kline, Jr.
Corporate Secretar

Philadelphia, Pennsylvania
April 8, 2011
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VOTE BY INTERNET - www.proxyvote.com

= - Use the Internet to transmit your voting instructions and for electronic delivery of
n l I information up until 11:59 p.m. Eastern Time the day before the cut-off date or
meeting date. Have your proxy card in hand when you access the web site and

follow the instructions to obtain your records and to create an electronic voting
mutual gancorp, ing instruction form.

510 WALNUT STREET ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

PHILADELPHIA, PA 19106 If you would like to reduce the costs incurred by our company in mailing proxy
materials, you can consent to receiving all future proxy statements, proxy cards and
annual reports electronically via e-mail or the Internet. To sign up for electronic
delivery, please follow the instructions above to vote using the Internet and, when
prompted, indicate that you agree to receive or access proxy materials
electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until
11:59 p.m. Eastern Time the day before the cut-off date or meeting date. Have your
proxy card in hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we
have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
M33537-P08654 KEEP THIS PORTION FOR YOUR RECORDS
DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

BENEFICIAL MUTUAL BANCORP, INC. For Withhold For All To withhold authority to vote for any individual
The Board of Directors recommends that you vote All All Except nominee(s), mark “For All Except” and write the
FOR the following: number(s) of the nominee(s) on the line below.
Vote on Directors m} a a

1. The election as directors of all nominees listed for a
three-year term (unless the “For All Except” box is
marked and the instructions on the right are complied
with).

Nominees:

01) Gerard P. Cuddy
02) Frank A. Farnesi
03) Thomas J. Lewis
04) George W. Nise

The election as director of the nominee listed for a one-
year term (unless the “For All Except” box is marked

and the instructions on the right are complied with). For Against Abstain
Nominee: 3. The approval of a non-binding resolution to m] m] m]
05) Charles Kahn, Jr. approve the compensation of the Company’s

named executive officers.
Vote on Proposals

The Board of Directors recommends you vote FOR the For Against Abstain  The Board of Directors recommends you )
following proposals: vote 1 year on the following proposal: 1Year 2 Years 3 Years Abstain
2. The ratification of the appointment of Deloitte & Touche O a a

LLP as the independent registered public accounting 4. The consideration of an advisory vote on the 0O O ] O

firm of Beneficial Mutual Bancorp, Inc. for the fiscal year frequency of the non-binding resolution to

ending December 31, 2011. approve the compensation of the Company’s

named executive officers.

NOTE: Such other business as may properly
come before the meeting or any adjournment

. . thereof.
For address changes and/or comments, please check this box and write O

them on the back where indicated.

Please indicate if you plan to attend this meeting. m} [m}
Yes No

Please sign exactly as your name appears on this card. When signing as attorney,
executor, administrator, trustee or guardian, please give your full title. If shares are
held jointly, each holder may sign but only one signature is required.

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE STOCKHOLDER MEETING TO BE HELD ON MAY 19, 2 011

The proxy statement and the Company’'s 2010 Annual Report to Stockholders are available at
http://ir.thebeneficial.com/annuals.cfm . On this website, the Company also posts the Company’s 2010 Annual Report on
Form 10-K, as filed with the U.S. Securities and Exchange Commission, including the Company’'s 2010 audited
consolidated financial statements.

The Notice and Proxy Statement and Form 10-K are also available at www.proxyvote.com

M33538-P08654

REVOCABLE PROXY

BENEFICIAL MUTUAL BANCORP, INC.
ANNUAL MEETING OF STOCKHOLDERS
May 19, 2011
9:30 a.m., Local Time

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The stockholder(s) hereby appoints the official proxy committee of Beneficial Mutual Bancorp, Inc. (the “Company”),
consisting of Edward G. Boehne, Karen D. Buchholz, Donald F. Gayhardt, Jr., Michael J. Morris, and Roy D. Yates,
or any of them, with full power of substitution in each, to act as proxy for the stockholder(s), and to vote all shares of
common stock of the Company which the stockholder(s) is/are entitled to vote only at the Annual Meeting of
Stockholders to be held on May 19, 2011 at 9:30 a.m., local time, at The Penn Mutual Towers, 19th Floor, 510 Walnut
Street, Philadelphia, Pennsylvania, and at any adjournments thereof, with all of the powers the stockholder(s) would
possess if personally present at such meeting as indicated on the reverse side of this proxy card.

This proxy is revocable and will be voted as direct  ed, but if no instructions are specified, this prox Yy, properly
signed and dated, will be voted “FOR” each of the p  roposals listed. If any other business is presented at the
Annual Meeting, including whether or not to adjourn the meeting, this proxy will be voted by the proxi es in
their judgment. At the present time, the Board of D irectors knows of no other business to be presented at the
Annual Meeting. This proxy also confers discretiona ry authority on the Proxy Committee of the Board of
Directors to vote (1) with respect to the election of any person as director, where the nominees are u  nable to
serve or for good cause will not serve and (2) matt  ers incident to the conduct of the meeting.

PLEASE COMPLETE, DATE, SIGN, AND MAIL THIS PROXY CA RD PROMPTLY IN THE ENCLOSED POSTAGE-PAID ENVELOPE
OR PROVIDE YOUR INSTRUCTIONS TO VOTE VIA THE INTERNET OR BY TELEPHONE.

Address Changes/Comments:

(If you noted any Address Changes/Comments above, please mark corresponding box on the reverse side.)

(Continued, and to be marked, dated and signed, on the other side)
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VOTE BY INTERNET - www.proxyvote.com

- - Use the Internet to transmit your voting instructions until 11:59 p.m. Eastern Time
n l I on May 12, 2011. Have your voting instruction card in hand when you access the
web site and follow the instructions to obtain your records and to create an

electronic voting instruction form.
mutual bancorp, inc

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
510 WALNUT STREET If you would like to reduce the costs incurred by our company in mailing proxy
PHILADELPHIA, PA 19106 materials, you can consent to receiving all future proxy statements, voting

instruction cards and annual reports electronically via e-mail or the Internet. To sign
up for electronic delivery, please follow the instructions above to vote using the
Internet and, when prompted, indicate that you agree to receive or access proxy
materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59
p.m. Eastern Time on May 12, 2011. Have your voting instruction card in hand
when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your voting instruction card and return it in the postage-paid
envelope we have provided or return it to Vote Processing, c/o Broadridge, 51
Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
M33539-P08654 KEEP THIS PORTION FOR YOUR RECORDS
DETACH AND RETURN THIS PORTION ONLY
THIS VOTING INSTRUCTION CARD IS VALID ONLY WHEN SIG NED AND DATED.

BENEFICIAL MUTUAL BANCORP, INC. For Withhold For All To withhold authority to vote for any individual
The Board of Directors recommends that you vote FOR All All Except nominee(s), mark “For All Except” and write the
the following: number(s) of the nominee(s) on the line below.
Vote on Directors [m] [m] [m] |

1. The election as directors of all nominees listed for a
three-year term (unless the “For All Except’ box is
marked and the instructions on the right are complied
with).

Nominees:

01) Gerard P. Cuddy
02) Frank A. Farnesi
03) Thomas J. Lewis
04) George W. Nise

The election as director of the nominee listed for a one-
year term (unless the “For All Except” box is marked

and the instructions on the right are complied with). For  Against Abstain
Nominee: 3. The approval of a non-binding resolution to m} a m}
05) Charles Kahn, Jr. approve the compensation of the Company’s

named executive officers.
Vote on Proposals

The Board of Directors recommends you vote FOR the For Against Abstain  The Board of Directors recommends you )
following proposals: vote 1 year on the following proposal: 1 Year 2 Years 3 Years Abstain
2. The ratification of the appointment of Deloitte & Touche O [m] [m]

LLP as the independent registered public accounting 4. The consideration of an advisory vote on the 0O O ] O

firm of Beneficial Mutual Bancorp, Inc. for the fiscal year frequency of the non-binding resolution to

ending December 31, 2011. approve the compensation of the Company’s

named executive officers.

NOTE: Such other business as may properly
come before the meeting or any adjournment
thereof.

Signature [PLEASE SIGN WITHIN BOX] Date
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M33540-P08654

Beneficial Mutual Savings Bank Employee Savings and Stock Ownership Plan (the “KSOP”) Voting
Instruction Card

The participant, hereby directs Pentegra Trust Company (the “Plan Trustee”), to vote all shares of Beneficial Mutual
Bancorp, Inc. (the “Company”) common stock allocated to the participant’s account in the Beneficial Mutual Savings
Bank Employee Savings and Stock Ownership Plan (the “KSOP”) for which the participant is entitled to direct the
Plan Trustee to vote at the Annual Meeting of Stockholders to be held on May 19, 2011 at 9:30 a.m., local time, at
The Penn Mutual Towers, 510 Walnut Street, 19th Floor, Philadelphia, Pennsylvania and at any adjournments
thereof. The Plan Trustee will vote all unallocated shares of Company common stock held in the KSOP Trust and
shares of Company common stock for which the Plan Trustee does not receive timely instructions, in a manner
calculated to most accurately reflect the instructions it receives from other KSOP participants. Your voting
instructions will be considered timely if received on or before May 12, 2011.
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VOTE BY INTERNET - www.proxyvote.com

- - Use the Internet to transmit your voting instructions until 11:59 p.m. Eastern Time
n l I on May 12, 2011. Have your voting instruction card in hand when you access the
web site and follow the instructions to obtain your records and to create an

electronic voting instruction form.
mutual bancorp, inc

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
510 WALNUT STREET If you would like to reduce the costs incurred by our company in mailing proxy
PHILADELPHIA, PA 19106 materials, you can consent to receiving all future proxy statements, voting

instruction cards and annual reports electronically via e-mail or the Internet. To sign
up for electronic delivery, please follow the instructions above to vote using the
Internet and, when prompted, indicate that you agree to receive or access proxy
materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59
p.m. Eastern Time on May 12, 2011. Have your voting instruction card in hand
when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your voting instruction card and return it in the postage-paid
envelope we have provided or return it to Vote Processing, c/o Broadridge, 51
Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
M33541-P08654 KEEP THIS PORTION FOR YOUR RECORDS
DETACH AND RETURN THIS PORTION ONLY
THIS VOTING INSTRUCTION CARD IS VALID ONLY WHEN SIG NED AND DATED.

BENEFICIAL MUTUAL BANCORP, INC. For Withhold For All To withhold authority to vote for any individual
The Board of Directors recommends that you vote FOR All All Except nominee(s), mark “For All Except” and write the
the following: number(s) of the nominee(s) on the line below.
Vote on Directors [m] [m] [m] |

1. The election as directors of all nominees listed for a
three-year term (unless the “For All Except’ box is
marked and the instructions on the right are complied
with).

Nominees:

01) Gerard P. Cuddy
02) Frank A. Farnesi
03) Thomas J. Lewis
04) George W. Nise

The election as director of the nominee listed for a one-
year term (unless the “For All Except” box is marked

and the instructions on the right are complied with). For  Against Abstain
Nominee: 3. The approval of a non-binding resolution to m} a m}
05) Charles Kahn, Jr. approve the compensation of the Company’s

named executive officers.
Vote on Proposals

The Board of Directors recommends you vote FOR the For Against Abstain  The Board of Directors recommends you )
following proposals: vote 1 year on the following proposal: 1 Year 2 Years 3 Years Abstain
2. The ratification of the appointment of Deloitte & Touche O [m] [m]

LLP as the independent registered public accounting 4. The consideration of an advisory vote on the 0O O ] O

firm of Beneficial Mutual Bancorp, Inc. for the fiscal year frequency of the non-binding resolution to

ending December 31, 2011. approve the compensation of the Company’s

named executive officers.

NOTE: Such other business as may properly
come before the meeting or any adjournment
thereof.

Signature [PLEASE SIGN WITHIN BOX] Date
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M33542-P08654

Beneficial Mutual Bancorp, Inc. 2008 Equity Incenti  ve Plan Voting Instruction Card

The participant, hereby directs Pentegra Trust Company (the “Plan Trustee”), to vote all unvested shares of Beneficial
Mutual Bancorp, Inc. (the “Company”) common stock awarded to the participant through the Beneficial Mutual
Bancorp, Inc. 2008 Equity Incentive Plan (“Equity Plan”) for which the participant is entitled to direct the Plan Trustee
to vote at the Annual Meeting of Stockholders to be held on May 19, 2011 at 9:30 a.m., local time, at The Penn
Mutual Towers, 510 Walnut Street, 19th Floor, Philadelphia, Pennsylvania and at any adjournments thereof. If the
Plan Trustee does not receive timely voting instructions, the Plan Trustee will vote the shares as directed by the
Company. Your voting instructions will be considered timely if received on or before May 12, 2011.
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VOTE BY INTERNET - www.proxyvote.com

- - Use the Internet to transmit your voting instructions until 11:59 p.m. Eastern Time
n l I on May 12, 2011. Have your voting instruction card in hand when you access the
web site and follow the instructions to obtain your records and to create an

electronic voting instruction form.
mutual bancorp, inc

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
510 WALNUT STREET If you would like to reduce the costs incurred by our company in mailing proxy
PHILADELPHIA, PA 19106 materials, you can consent to receiving all future proxy statements, voting

instruction cards and annual reports electronically via e-mail or the Internet. To sign
up for electronic delivery, please follow the instructions above to vote using the
Internet and, when prompted, indicate that you agree to receive or access proxy
materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59
p.m. Eastern Time on May 12, 2011. Have your voting instruction card in hand
when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your voting instruction card and return it in the postage-paid
envelope we have provided or return it to Vote Processing, c/o Broadridge, 51
Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
M33543-P08654 KEEP THIS PORTION FOR YOUR RECORDS
DETACH AND RETURN THIS PORTION ONLY
THIS VOTING INSTRUCTION CARD IS VALID ONLY WHEN SIG NED AND DATED.

BENEFICIAL MUTUAL BANCORP, INC. For Withhold For All To withhold authority to vote for any individual
The Board of Directors recommends that you vote FOR All All Except nominee(s), mark “For All Except” and write the
the following: number(s) of the nominee(s) on the line below.
Vote on Directors [m] [m] [m] |

1. The election as directors of all nominees listed for a
three-year term (unless the “For All Except’ box is
marked and the instructions on the right are complied
with).

Nominees:

01) Gerard P. Cuddy
02) Frank A. Farnesi
03) Thomas J. Lewis
04) George W. Nise

The election as director of the nominee listed for a one-
year term (unless the “For All Except” box is marked

and the instructions on the right are complied with). For  Against Abstain
Nominee: 3. The approval of a non-binding resolution to m} a m}
05) Charles Kahn, Jr. approve the compensation of the Company’s

named executive officers.
Vote on Proposals

The Board of Directors recommends you vote FOR the For Against Abstain  The Board of Directors recommends you )
following proposals: vote 1 year on the following proposal: 1 Year 2 Years 3 Years Abstain
2. The ratification of the appointment of Deloitte & Touche O [m] [m]

LLP as the independent registered public accounting 4. The consideration of an advisory vote on the 0O O ] O

firm of Beneficial Mutual Bancorp, Inc. for the fiscal year frequency of the non-binding resolution to

ending December 31, 2011. approve the compensation of the Company’s

named executive officers.

NOTE: Such other business as may properly
come before the meeting or any adjournment
thereof.

Signature [PLEASE SIGN WITHIN BOX] Date




Table of Contents

M33544-P08654

Beneficial Mutual Savings Bank Stock-Based Deferral Plan Voting Instruction Card

The participant, hereby directs Pentegra Trust Company (the “Plan Trustee”), to vote all shares of Beneficial Mutual
Bancorp, Inc. (the “Company”) common stock credited to the participant’s account in the Beneficial Mutual Savings
Bank Stock-Based Deferral Plan for which the participant is entitled to direct the Plan Trustee to vote at the Annual
Meeting of Stockholders to be held on May 19, 2011 at 9:30 a.m., local time, at The Penn Mutual Towers, 510 Walnut
Street, 19th Floor, Philadelphia, Pennsylvania and at any adjournments thereof. If the Plan Trustee does not receive
timely voting instructions, the Plan Trustee will vote the shares as directed by the Company. Your voting
instructions will be considered timely if received on or before May 12, 2011.




