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[BIBeneficial

mutual bancorp, inc.

April 16, 2008
Dear Stockholder:

You are cordially invited to attend thenaal meeting of stockholders of Beneficial MutBaincorp, Inc. The meeting will be held at The
Down Town Club, Public Ledger Building, 150 Soutidépendence Mall West, Philadelphia, Pennsylvamitairsday, May 22, 2008, at 9:00
a.m., local time.

The notice of annual meeting and progyeshent appearing on the following pages deschibéarmal business to be transacted at the
meeting. Directors and officers of the CompanyweB as representatives of Deloitte & Touche LU Company’s independent registered
public accounting firm, will be present to respdadippropriate questions from stockholders.

It is important that your shares are espnted at this meeting, whether or not you attieadneeting in person and regardless of the
number of shares you own. To make sure your sleeegepresented, we urge you to vote via the latehy telephone or by completing and
mailing the enclosed proxy card promptly. If yoteat the meeting, you may vote in person evenuftyave previously mailed a proxy card.

We look forward to seeing you at the rimgpt

Sincerely,
/s/ Gerard P. Cudd

Gerard P. Cudd
President and Chief Executive Offic




[BIBeneficial

mutual bancorp, inc.

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

NOTICE OF 2008 ANNUAL MEETING OF STOCKHOLDERS

RECORD DATE .....ccccovvveevenins
PROXY VOTING .........ccovvinen,

Philadelphia, Pennsylvan
April 16, 2008

9:00 a.m., local time, on Thursday, May 22, 2!

The Down Town Clut

Public Ledger Building

150 South Independence Mall W
Philadelphia, Pennsylvan

@

@)
©)

(4)

To elect four directors to serve for a term of gear, five directors to serve for a term
two years and four directors to serve for a terthofe years

To approve the Beneficial Mutual Bancorp, Inc. 2@2fuity Incentive Plar

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

To transact such other business as may properly ¢mfore the meeting and a
adjournment or postponement there

To vote, you must have been a stockholder at theeabf business on April 4, 20(

It is important that your shares be representedvate at the meeting. You can vote your sh
via the Internet, by telephone or by completing eetdrning the proxy card or voting instruction
card sent to you. You can revoke a proxy at ang tiefore its exercise at the meeting by follow
the instructions in the proxy stateme

By Order of the Board of Director

/sl Thomas M. Tople

Thomas M. Tople
Corporate Secretar




BENEFICIAL MUTUAL BANCORP, INC.

PROXY STATEMENT

GENERAL INFORMATION

We are providing this proxy statemenyoa in connection with the solicitation of proxieg the Board of Directors of Beneficial Mutual
Bancorp, Inc. for the 2008 annual meeting of stotdtérs and for any adjournment or postponemerti@hteeting. In this proxy statement, we
may also refer to Beneficial Mutual Bancorp, Ing.“Beneficial Mutual Bancorp,” the “Company,” “wedur” or “us.”

Beneficial Mutual Bancorp is the holdiogmpany for Beneficial Bank, which has also opetateder the name Beneficial Mutual
Savings Bank. In this proxy statement, we may ed$exr to Beneficial Bank as the “Bank.”

We are holding the 2008 annual meetinbhat Down Town Club, Public Ledger Building, 150uoindependence Mall West,
Philadelphia, Pennsylvania on Thursday, May 22 824(0:00 a.m., local time.

We intend to mail this proxy statemend #me enclosed proxy card to stockholders of rebeginning on or about April 16, 2008.
INFORMATION ABOUT VOTING
Who Can Vote at the Meeting

You are entitled to vote your shares eh&ficial Mutual Bancorp common stock that you otvas of April 4, 2008. As of the close of
business on April 4, 2008, a total of 82,264,608rek of Beneficial Mutual Bancorp common stock waartstanding, including 45,792,775
shares of common stock held by Beneficial SavingskBMHC. Each share of common stock has one vote.

The Company’s charter provides that,|ultiy 13, 2012, record holders of the Companysiewn stock, other than Beneficial Savings
Bank MHC, who beneficially own, either directly iodirectly, in excess of 10% of the Company’s cartsing shares are not entitled to any
vote with respect to those shares held in exceseaf0% limit.

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 recant

. Indirectly through a broker, bank or other holdérezord in“street nam”




If your shares are registered directlydnr name, you are the holder of record of thésees and we are sending these proxy materials
directly to you. As the holder of record, you halve right to give your proxy directly to us or tote in person at the meeting.

If you hold your shares in street nanmjnbroker, bank or other holder of record is segdhese proxy materials to you. As the
beneficial owner, you have the right to direct ybuwker, bank or other holder of record how to umdilling out a voting instruction form that
accompanies your proxy materials. Your broker, banéther holder of record may allow you to providging instructions by telephone or by
the Internet. Please see the instruction form plexviby your broker, bank or other holder of redbat accompanies this proxy statement. If
you hold your shares in street name, you will ngexbf of ownership to be admitted to the meetingegent brokerage statement or letter fi
a bank or broker are examples of proof of ownerdhiyou want to vote your shares of Beneficial MaitBancorp common stock held in street
name in person at the meeting, you must obtainittewiproxy in your name from the broker, bank tives nominee who is the record holdel
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 holdeesrogjority of the
outstanding shares of common stock entitled to aotepresent at the meeting, either in person qroyy.

Votes Required for Proposalét this year's annual meeting, stockholders widlalfour directors to serve for a term of one yéae,
directors to serve for a term of two years and fiicectors to serve for a term of three years.dting on the election of directors, you may v
in favor of the nominees, withhold votes as tanalininees, or withhold votes as to specific nomin&aere is no cumulative voting for the
election of directors. Directors must be electedlpturality of the votes cast at the annual meefithis means that the nominees receiving the
greatest number of votes will be elected.

In voting on the approval of the Benefidilutual Bancorp, Inc. 2008 Equity Incentive Plgay may vote in favor of the proposal, vote
against the proposal or abstain from voting. T@jberoved, this matter requires the affirmative waftboth a majority of the votes eligible to
cast at the annual meeting, including the sharkkbyeBeneficial Savings Bank MHC (“Vote Standart) And a majority of the votes cast at
the annual meeting, excluding the shares held mefgal Savings Bank MHC (“Vote Standard B”).

In voting on the ratification of the apptonent of Deloitte & Touche LLP as the Companyidépendent registered public accounting
firm, you may vote in favor of the proposal, votgamst the proposal or abstain from voting. Tofyatie appointment of Deloitte & Touche
LLP as our independent registered public accourftingfor 2008, the affirmative vote of a majorit§ the shares represented at the meeting
and entitled to vote at the annual meeting is regui

Routine and Non-Routine Proposal3he rules of the New York Stock Exchange determihether proposals presented at stockholder
meetings are routine or non-routine. If a propésabutine, a broker or other entity holding shdmsan owner in street name may vote for the
proposal without receiving voting instructions frahe owner. If a proposal is non-routine, the brakeother entity may vote on the proposal
only if the owner has provided voting instructioAsbroker non-vote occurs when a broker or othéityeis unable to vote on a particular
proposal and the broker or other entity has naived voting instructions from the beneficial ownEne election of directors and the
ratification of Deloitte & Touche LLP as our indeqent registered public accounting firm for 2008 aurrently considered routine matters.
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How We Count Voteslf you return valid proxy instructions or attencttmeeting in person, we will count your sharesdtednine
whether there is quorum, even if you abstain frarting. Broker non-votes also will be counted toedetine the existence of a quorum.

In the election of directors, votes thet withheld will have no effect on the outcomehsf election.

With respect to the proposal to apprdweBeneficial Mutual Bancorp, Inc. 2008 Equity Intiee Plan, abstentions and broker non-votes
will have the same effect as a negative vote fae\&tandard A, but will have no effect on the vgtiar Vote Standard B.

In counting votes on the proposal tdfyatie appointment of the independent registerddipaccounting firm, abstentions will have the
same effect as a vote against the proposal.

Because Beneficial Savings Bank MHC owmnsxcess of 50% of the outstanding shares of BeaaeMutual Bancorp common stock,
votes it casts will ensure the presence of a quamdidetermine the outcome of Proposal 1 (Eleafddirectors) and Proposal 3 (Ratification
of Independent Registered Public Accounting Firm).

Voting by Proxy

The Company'’s Board of Directors is segdiou this proxy statement to request that yomwaijlour shares of Company common stock
to be represented at the annual meeting by thepersamed in the enclosed proxy card. All shar&soohpany common stock represented at
the meeting by properly executed and dated praxikde voted according to the instructions indedon the proxy card. If you sign, date and
return a proxy card without giving voting instrumis, your shares will be voted as recommendeddZtimpany’s Board of Directors. The
Board of Directors recommends that you vote:

. FOR each of the nominees for direct

. FOR the approval of the Beneficial Mutual Bancorp, 18008 Equity Incentive Plan; ai

. FOR the ratification of the appointment of Deloitte &0che LLP as the Company’s independent registaenbtigpaccounting
firm.

If any matters not described in this pretatement are properly presented at the annuetimge the persons named in the proxy card will
use their judgment to determine how to vote yoaras. This includes a motion to adjourn or postgbeeannual meeting to solicit additional
proxies. If the annual meeting is postponed or@ajed, your shares of Company common stock maytetiby the persons named in the
proxy card on the new meeting date, provided tiainew meeting occurs within 30 days of the anmesdting and you have not revoked your
proxy. The Company does not currently know of athepmatters to be presented at the annual meeting.

You may revoke your proxy at any timedrvefthe vote is taken at the annual meeting. Tokeyour proxy, you must either advise the
Corporate Secretary of the Company in writing befgour common stock has been voted at the annusgtimgedeliver a later-dated proxy or
attend the meeting and vote your shares in pe/ttendance at the annual meeting will not in itselfstitute revocation of your proxy.
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If you have any questions about voting |@ase contact D.F. King & Co., Inc., which is asgiag the Company, toll free at (800) 90-
0068.

Participants in the ESOP or 401(k) Plans

If you participate in the Beneficial MaluSavings Bank Employee Stock Ownership Plan‘@8OP”) or if you invest in Company
common stock through the Beneficial Mutual Bancdnp, Stock Fund in either the Beneficial Mutual/Bgs Bank 401(k) Plan or Beneficial
Insurance Services, LLC 401(k) Plan, you will reeed voting instruction card for each plan thaleet all shares you may direct the trustees
to vote on your behalf under the respective plalmsler the terms of the ESOP, all allocated shar&gneficial Mutual Bancorp common stc
held by the ESOP are voted by the ESOP trustagirexded by plan participants. All unallocated &sanf Company common stock held by the
ESOP and all allocated shares for which no timelyng instructions are received are voted by th®E%ustee in the same proportion as
shares for which the trustee has received timelyngonstructions, subject to the exercise ofidsi€iary duties. Under the terms of the 401(K)
Plans, a participant may direct the Stock Funderisf each of the 401(k) Plans how to vote theeshia the Beneficial Mutual Bancorp, Inc.
Stock Fund credited to his or her account. ThelSkamd trustees will vote all shares for which tldeynot receive timely instructions from
participants in the same proportion as shares ficlwthe trustees received voting instructiofise deadline for returning your voting
instruction cards is May 15, 2008.

CORPORATE GOVERNANCE
Director Independence

The Company’s Board of Directors curngmibnsists of thirteen members, all of whom arepehdent under the listing requirements of
the Nasdaq Stock Market, Inc., except for Mr. Gedd Nise, whom we employed as President and @xe€utive Officer until January 1,
2007 and Mr. Gerard P. Cuddy, whom we currentlylesnps President and Chief Executive Officer.

Corporate Governance Policies

The Board of Directors has adopted a@@ig governance policy to govern certain actigjtiacluding: the duties and responsibilities of
directors; the composition, responsibilities andragtions of the Board of Directors; the establishi@d operation of Board committees;
succession planning; convening executive sessibimsiependent directors; the Board of Directorsemaction with management and third
parties; and the evaluation of the performancéefBoard of Directors and of the President and {Gwecutive Officer.

Committees of the Board of Directors

The following table identifies our stangicommittees and their members at December 31,. ZIDhembers of each committee are
independent in accordance with the listing requésts of the Nasdaq Stock Market, Inc. Each comeitfgerates under a written charter th
approved by the Board of Directors that governsdtsiposition, responsibilities and operation. Eeaimmittee reviews and reassesses the
adequacy of its charter at least annually. Theterapf all three committees are available in thepGrate Governance portion of the Investor
Relations section of our website (www.thebenefic@ah).




Compensatior Corporate

Audit Governance

Director Committee Committee Committee
Edward G. Boehn X X X *
Gerard P. Cudd
Frank A. Farnes X * X * X
Elizabeth H. Gemmil X
Thomas F. Haye
Charles Kahn, J X X
Thomas J. Lewi X X
Joseph J. McLaughli X
Michael J. Morris
George W. Nist
Donald F. C Neill X
Craig W. Yates
Roy D. Yates
Number of Meetings in 20C 6 7 4

* Denotes Chairperson
Audit Committee

The Audit Committee assists the Boar®ivéctors in its oversight of the Company’s accangptauditing, internal control structure and
financial reporting matters, the quality and intggof the Company’s financial reports and the Camgds compliance with applicable laws and
regulations. The Committee is also responsiblefgaging the Company’s independent registered @abtounting firm and monitoring its
conduct and independence. The Board of Directasgdeaignated Frank A. Farnesi as an audit comnfittercial expert under the rules of the
Securities and Exchange Commission. Mr. Farnéatispendent under the listing requirements of theddq Stock Market, Inc. applicable to
audit committee members.

Compensation Committee

The Compensation Committee approves dheensation objectives for the Company and the Bestiblishes the compensation for the
Company’s senior management and conducts the peafare review of the President and Chief Executiffee€. The Compensation
Committee reviews all components of compensatiteiuding salaries, cash incentive plans, long-tewentive plans and various employee
benefit matters. Decisions by the Compensation Citteenwith respect to the compensation of execudifieers are approved by the full
Board of Directors. The Committee also assistBth@&rd of Directors in evaluating potential candéator executive positions. See
“Compensation Discussion and Analysist a discussion of the role of management and emsgtion consultants in determining and/or
recommending the amount or form of executive corspgon.

Corporate Governance Committee

The Company’s Corporate Governance Cotemassists the Board of Directors in: (1) ideimiyindividuals qualified to become Board
members, consistent with criteria approved by tbarB; (2) recommending to the Board the directoninees for the next annual meeting; (3)
implementing policies and practices relating tgpooate governance, including implementation of and
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monitoring adherence to corporate governance goekel(4) leading the Board in its annual revievihaf Board’s performance; and (5)
recommending director nominees for each committee.

Minimum Qualifications. The Corporate Governance Committee has adopteidod céteria that it considers when it selectsividbials
to be nominated for election to the Board of Dioest A candidate must meet the eligibility requiesits set forth in the Company’s Bylaws,
which include a requirement that the candidatena@e been subject to certain criminal or regulatatjons. A candidate also must meet any
qualification requirements set forth in any Boar&committee governing documents.

If the candidate is deemed eligible fiecdon to the Board of Directors, the Corporater&@aance Committee will then evaluate the
following criteria in selecting nominees:

. contributions to the range of talent, skill and estise of the Boarc

. financial, regulatory and business experience, kedge of the banking and financial service indestrfamiliarity with the
operations of public companies and ability to raad understand financial stateme

. familiarity with the Company’s market area and ggpation in and ties to local businesses and lonat, charitable and
religious organizations

. personal and professional integrity, honesty apdtagion;

. the ability to represent the best interests ofstbekholders of the Company and the best intecégtee institution;

. the ability to devote sufficient time and energytie performance of his or her duti
. independence under applicable Securities and Egeh@ommission and listing definitions; a
. current equity holdings in the Compal

The Corporate Governance Committee ali@@nsider any other factors it deems relevamt|uding diversity, competition, size of the
Board of Directors and regulatory disclosure olilyzs.

With respect to nominating an existingedior for re-election to the Board of Directots CCorporate Governance Committee will
consider and review an existing director's Board aammittee attendance and performance; lengttoafdservice; the experience, skills and
contributions that the existing director bringdiie Board; and independence.

Director Nomination ProcessThe process that the Corporate Governance Comnfitilegvs to identify and evaluate individuals to be
nominated for election to the Board of Directorassfollows:

For purposes of identifying nominees for the Boafrirectors, the Corporate Governance Committées®n personal contacts of the
committee members and other members of the Boabirettors, as well as its knowledge of memberthefcommunities served by the Bank.
The Corporate Governance Committee will also carsitirector candidates recommended by stockholders
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accordance with the policy and procedures set tmetbw. The Corporate Governance Committee hapmeoiously used an independent
search firm to identify nominees.

In evaluating potential nominees, thepgdoate Governance Committee determines whetherath@idate is eligible and qualified for
service on the Board of Directors by evaluatingahedidate under the criteria set forth aboveuthsindividual fulfills these criteria, the
Corporate Governance Committee will conduct a clodcke individual’'s background and interview thendidate to further assess the qualities
of the prospective nominee and the contributionsrrghe would make to the Board.

Considerations of Recommendations by Stockholdéri the policy of the Corporate Governance Contesibf the Board of Directors
of the Company to consider director candidatesmewended by stockholders who appear to be qualifiegtrve on the Company’s Board of
Directors. The Corporate Governance Committee rhapge not to consider an unsolicited recommendétiom vacancy exists on the Board
of Directors and the Corporate Governance Commidttes not perceive a need to increase the sizedaard of Directors. To avoid the
unnecessary use of the Corporate Governance Cope'sitesources, the Corporate Governance Committeeonsider only those director
candidates recommended in accordance with the guoes set forth below.

Procedures to be Followed by Stockholdefs. submit a recommendation of a director candittatee Corporate Governance
Committee, a stockholder should submit the follapimformation in writing, addressed to the Chairnofithe Corporate Governance
Committee, care of the Corporate Secretary, attii@ office of the Company:

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

2. All information relating to such person that isu@gd to be disclosed in solicitations of proxies élection of directors pursus
to Regulation 14A under the Securities ExchangeoAd©34;

3. The written consent of the person being recommeadgeaddirector candidate to being named in theypstatement as a nominee
and to serving as a director if elect

4, As to the stockholder making the recommendatiomnime and address of such stockholder as thewnmappehe Company’s
books; provided, however, that if the stockholdendt a registered holder of the Company’s comntacksthe stockholder
should submit his or her name and address alorfganiurrent written statement from the record hotdeéhe shares that reflects
ownership of the Compa’s common stock; ar

5. A statement disclosing whether such stockholdacimg with or on behalf of any other person ahdpplicable, the identity of
such persor

In order for a director candidate to basidered for nomination at the Company’s annuaiting of stockholders, the recommendation
must be received by the Corporate Secretary o€thmapany at least 30 days before the date of thesdmneeting.

Board and Committee Meetings

During the year ended December 31, 20@7Board of Directors of the Company held elevegutar meetings and one special meeting.
No director attended fewer than 75% of the totaétimgs of the Compar's Board of Directors and the committees on whiethsindividual
served during fiscal 2007, except for William Jndeh, Jr. and Paul M. Henkels. Mr. Henrich retifezm the Company’s
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Board of Directors effective November 15, 2007 MrdHenkels retired from the Company’s Board ofdaitors effective January 17, 2008,
each due to illness.

Director Attendance at the Annual Meeting of Stocklolders

The Board of Directors encourages eardcthr to attend the Company’s annual meetingafkétolders. Due to the timing of the
completion of the Company’s minority stock offeriag July 13, 2007, this will be the Company’s fasthual meeting of stockholders.

Code of Ethics and Business Conduct

Beneficial Mutual Bancorp has adoptedoa@é€of Ethics and Business Conduct that is desigmedsure that the Company’s directors
and employees meet the highest standards of ettoaduct. The Code of Ethics and Business Conedtth applies to all employees and
directors, addresses conflicts of interest, thattnent of confidential information, general empley®nduct and compliance with applicable
laws, rules and regulations. In addition, the CoflEthics and Business Conduct is designed to detengdoing and promote honest and
ethical conduct, the avoidance of conflicts of ies, full and accurate disclosure and complianitie &l applicable laws, rules and regulatic
A copy of the Code of Ethics and Business Conduavailable in the Corporate Governance portiothefinvestor Relations section of our
website (www.thebeneficial.cojn

REPORT OF THE AUDIT COMMITTEE

The Company’s management is responsiilthe Company’s internal controls and financigloiting process. The Company’s
independent registered public accounting firm gpomsible for performing an independent audit ef@mmpany’s consolidated financial
statements and issuing an opinion on the conforofithose financial statements with generally ategaccounting principles. The Audit
Committee oversees the Company'’s internal conématsfinancial reporting process on behalf of thamf Directors.

In this context, the Audit Committee mast and held discussions with management and tlepéndent registered public accounting
firm. Management represented to the Audit Commitiie the Company’s consolidated financial statedserere prepared in accordance with
generally accepted accounting principles and theitACommittee has reviewed and discussed the ciolaget! financial statements with
management and the independent registered pulgauating firm. The Audit Committee discussed wthik independent registered public
accounting firm matters required to be discusse8tagement on Auditing Standards No. 114 (CommtioicaVith Those Charged With
Governance), including the quality, and not just éitceptability, of the accounting principles, tbasonableness of significant judgments and
the clarity of the disclosures in the financiatstaents.

In addition, the Audit Committee has tiged the written disclosures and the letter fromitidependent registered public accounting
required by the Independence Standards Board Staita 1 (Independence Discussions With Audit Cottees) and has discussed with the
independent registered public accounting firm tha’'é independence from the Company and its managénn concluding that the registered
public accounting firm is independent, the Audiin@uittee considered, among other factors, whetteentdm-audit services provided by the
firm were compatible with its independence.

The Audit Committee discussed with thenpany’s independent registered public accountimg the overall scope and plans for their
audit. The Audit Committee meets with the independegistered public accounting firm, with and witih management present, to discuss the
results of their




examination, their evaluation of the Company’siin& controls, and the overall quality of the Comyga financial reporting.

In performing all of these functions, thedit Committee acts only in an oversight capadityits oversight role, the Audit Committee
relies on the work and assurances of the Compangis|agement, which has the primary responsibilityfifmncial statements and reports, and
of the independent registered public accountirng firho, in their report, express an opinion on thefarmity of the Company’s financial
statements to generally accepted accounting pfagifhe Audit Committee’s oversight does not padevit with an independent basis to
determine that management has maintained appre@@abunting and financial reporting principlegolicies, or appropriate internal controls
and procedures designed to assure compliance vgthuating standards and applicable laws and regoigtFurthermore, the Audit
Committee’s considerations and discussions withagament and the independent registered public atiogufirm do not assure that the
Company’s financial statements are presented iardaace with generally accepted accounting priesipihat the audit of the Company’s
financial statements has been carried out in aecwa with audit standards of the Public Companyo@inting Oversight Board or that the
Company’s independent registered public accouritingis “independent.”

In reliance on the reviews and discussi@fierred to above, the Audit Committee recommeéndehe Board of Directors, and the Board
has approved, that the audited consolidated fimhstatements be included in the Company’s Annegd® on Form 10-K for the year ended
December 31, 2007 for filing with the Securitiesl&xchange Commission. The Audit Committee alsodpsoved, subject to stockholder
ratification, the selection of the Company’s indegent registered public accounting firm for thedisyear ending December 31, 2008.

Audit Committee of the Board of Directors of
Beneficial Mutual Bancorp, Inc.
Frank A. Farnesi, Chairman
Elizabeth H. Gemmiill
Joseph J. McLaughlin
Michael J. Morris
Donald F. O’Neill
Craig W. Yates
Roy D. Yates
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REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee has reviewelddiscussed the Compensation Discussion and Arahet is required by the rules
established by the Securities and Exchange ConwnisBased on such review and discussion, the Cosatien Committee has recommended
to the Board of Directors that the Compensatiorcssion and Analysis be included in this proxyestegnt. SeéCompensation Discussion
and Analysis”

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

DIRECTOR COMPENSATION

The following table provides the compeéiwgareceived by individuals who served as non-aygé directors of the Company during the
2007 fiscal year. The table excludes perquisitésgchvdid not exceed $10,000 in the aggregate fgrdimector.

Fees Earned ol All Other
Paid in Cash Compensation Total
Name %) $)(@) %)
R. Joseph Barnd® $35,300 $1,326 $36,62¢
Edward G. Boehn 62,300 2,340 64,64(
Frank A. Farnes 62,200 2,336 64,53¢
Elizabeth H. Gemmil 51,100 1,919 53,01¢
Thomas F. Haye 38,500 1,446 39,94¢
Paul M. Henkel$?) 42,021 1,457 43,47¢
William J. Henrich, Jr® 23,865 896 24,76
Charles Kahn, J 58,200 2,186 60,38¢
Thomas J. Lewi 45,200 1,698 46,89¢
James J. Maguiré) 20,133 756 20,88¢
Joseph J. McLaughli 44,300 1,664 45,96¢
Michael J. Morris 50,200 1,885 52,08t
George W. Nist 34,867 1,310 36,171
Donald F. C Neill 46,300 1,739 48,03¢
Craig W. Yate$® 22,735 854 23,58¢
Roy D. Yated® 21,735 816 22,55

(1) These amounts represent the Philadelphia city wsagthat the directors incurred in connection wiiteir Board and committee fee
The Company reimbursed the directors for the wage

(2) Retired from the Board of Directors effective Jayuby, 2008
(3) Retired from the Board of Directors effective Nouwn 15, 2007
(4) Retired from the Board of Directors effective Apkil, 2007

(5)  Appointed to the Board of Directors on July 13, 2(
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Cash Retainer and Meeting Fees for Nc-Employee Directors

The following table sets forth the apabte retainers and fees that will be paid to noplegee directors for their service on the Bank’s
Board of Directors during 2008. Directors do nateige any additional fees for their service onBloards of Directors of the Company or
Beneficial Savings Bank MHC.

Annual Retaine $20,00(
Fee per Board Meetir 1,00(
Annual Committee Chair Retaine
Audit Committee 8,00(
Executive, Compensation and Corporate Governancentiibees 4,00(
Fee per Committee Meetin
Executive Committe 1,00(
Audit Committee 1,00(
All Other Committee! 90C

Non-Vested Deferred Compensation Plan

The Bank maintains a non-qualified plaattprovides all directors with the opportunitydefer all or a portion of the Board and
committee fees they earn in connection with theiwvise on the Board. Participating members carnt ételsave interest paid on their deferral
a rate and method of computation consistent wighBneficial Mutual Savings Bank Employees’ SaviRgan or, with Board permission,
direct their deferrals to be invested in an investtrvehicle of their choice. Participating membemes not vested in their deferral accounts until
the earlier of: (i) the first day of the calendaay following the participant’s attainment of adge {i) separation of service from the Board due
to illness rendering the participant unable to @erf his or her duties as a Board member; (iii)ghgicipant’s death; or (iv) termination of
Board service due to a change in control, a chamtfee composition of the Board, or any other ey@ytond the participant’s control.
Participants may elect to receive their plan besdfia lump sum or in annual installments nottoeed ten years, or any other reasonable
Board approval schedule.

Stock-Based Deferral Plan

In connection with our minority publicfefing in July 2007, we established a stock-basddrdal plan for certain eligible officers and
directors. Under the terms of the plan, participanay elect to defer compensation not yet earnddhane that compensation invested in
Beneficial Mutual Bancorp common stock. Each pgréiot’s deferral election must specify the amoudrtampensation that is being deferred
and the timing of the distributions of the defesrdtarticipants may elect to receive distributiopen termination in a lump sum or installments
over a period of one to five years. Participanty mlao make a special change in control election.
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STOCK OWNERSHIP

The following table provides informatias of April 4, 2008 with respect to persons knowrilte Company to be the beneficial owner of
more than 5% of the Company’s outstanding sharesmimon stock. A person may be considered to owrshares of common stock over
which he or she has, directly or indirectly, sotesbared voting or investment power.

Number of Shares Percent of Common
Name and Address Owned Stock Outstanding
Beneficial Savings Bank MH: 45,792,77°¢ 55.7%

510 Walnut Street
Philadelphia, Pennsylvania 191
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The following table provides informatiabout the shares of Company common stock that mayphbsidered to be owned by each
director of the Company, each executive officer ednm“Executive Compensation—Summary Compensation Tard by all directors and
executive officers of the Company as a group aspoil 4, 2008. A person may be considered to owy stmares of common stock over which
he or she has, directly or indirectly, sole or skaroting or investment power. Unless otherwiséceied, each of the named individuals has
sole voting and investment power with respect eodhares shown. The number of shares beneficiaityed by all directors and executive
officers as a group totaled 4.5% of our commonlstscof April 4, 2008. Each director and named atiee officer owned less than 1% of our
outstanding common stock as of that date.

Percent of
Number of Shares Common Stock
Name Owned (1)(2) Outstanding (3)
Directors:
Edward G. Boehn 10,00( *
Gerard P. Cudd 20,00( &
Frank A. Farnes 20,00( *
Elizabeth H. Gemmil 14,00( &
Thomas F. Haye 5,00 *
Charles Kahn, J 30,00 *
Thomas J. Lewi 8,00( *
Joseph J. McLaughli 10,00(®) *
Michael J. Morris 40,00(® *
George W. Nist 51,217
Donald F. CNeill 15,00(
Craig W. Yates 2,802,00(®) 3.4
Roy D. Yates 631,984% *
Named Executive Officers Who Are Not Also Direct
Joseph F. Conne 14,08(
Andrew J. Miller 10,46:
Robert J. Bus| 38,92:10) *
All Executive Officers, Directors and Director Namees as a Group
(16 persons 3,720,66! 4.5%

* Represents less than 1% of the Com|' s outstanding share

Q) Includes shares allocated under the Beneficial MluBavings Bank Sto-Based Deferral Plan as to which each participastvaéing
but not investment power as follows: Mr. Ha—5,000 shares; Mr. Ni—25,000 shares; and Mr. Conr—2,000 share:

(2) Includes shares held under the Beneficial Mutuairgs Bank 401(k) Plan as to which each particifeas voting but not investme
power as follows: Mr. Nis—11,216 shares; Mr. Conn—9,080 shares; and Mr. Mil—9,963 shares

(3) Based on 82,264,600 shares of Company common stdstanding and entitled to vote as of April 4, &C

4) Includes 5,000 shares owned by Mr. K’'s spouse

(5) Includes 5,000 shares owned by Mr. McLauc's spouse

(6) Includes 15,000 shares held by a trust in whichWbiris is a beneficiary

(7)  Includes 15,000 shares held by Mr. s spouse

(8) Includes 1,032,928 shares held by a trust in wMchYates is a benefician

(9) Includes 75,917 shares held by Mr. Y{ children and one share held as executor of thel€hBr Yates estat

(10) Includes 10,423 shares held by Mr. B's children.
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ITEMS TO BE VOTED ON BY STOCKHOLDERS
Item 1 — Election of Directors

The Company’s Board of Directors considtthirteen members. All thirteen directors wil blected at the annual meeting to serve for a
term of one, two or three years, or until theipegive successors have been elected and qualifiednominees to serve for a one-year term,
and until their respective successors have beetedl@nd qualified, are Elizabeth H. Gemmill, TherkaHayes, Joseph J. McLaughlin and
Craig W. Yates. The nominees to serve for a twa-je&an, and until their respective successors haen elected and qualified, are Edward G.
Boehne, Charles Kahn, Jr., Michael J. Morris, DdrialO’Neill and Roy D. Yates. The nominees to edor a three-year term, and until their
respective successors have been elected and gdatifie Gerard P. Cuddy, Frank A. Farnesi, Thomlaswis and George W. Nise. All of the
nominees are currently directors of the CompanythadBank. Following the election of directorsta tatnnual meeting, the Board will be
divided into three classes with three-year stagiyggems, with one-third of the directors electedregear.

Unless you indicated on the proxy cagt ffour shares should not be voted for certain ness, the Board of Directors intends that the
proxies solicited by it will be voted for the eliext of each of the Board’s nominees. If any nhomiisegnable to serve, the persons named in the
proxy card would vote your shares to approve tketin of any substitute proposed by the Boardiofd@ors. At this time, we know of no
reason why any nominee might be unable to serve.

The Board of Directors recommends that etkholders vote “FOR” the election of all of the nminees.

Information regarding the nominees farcéibn at the annual meeting is provided below edslotherwise stated, each individual has
his or her current occupation for the last fiverged he age indicated for each individual is aBetember 31, 2007. The indicated period of
service as a director includes the period of serag a director of Beneficial Bank.

Board Nominees for Terms Ending in 2009

Elizabeth H. Gemmillserves as the President of the Warwick Foundatigmivate family foundation. Age 62. Trustee of Bfcial
Bank and director of Beneficial Savings Bank MH@ &eneficial Mutual Bancorp since 2005. She is alslirector of Universal Display
Corporation (Nasdaq: PANL), a director of Philaddplnsurance Companies (Nasdaq: PHLY) and ther@laai of the Board of Directors of
Philadelphia University.

Thomas F. Hayess the retired President of Philadelphia Gear Cratian, a power transmission company. Age 85. Beisf Beneficie
Bank since 1974 and director of Beneficial SaviBgak MHC and Beneficial Mutual Bancorp since tHenmation.

Joseph J. McLaughlinis the retired President of Beneficial Bank. Age T@istee of Beneficial Bank since 1974 and dineofo
Beneficial Savings Bank MHC and Beneficial Mutuar®orp since their formation.

Craig W. Yateserved as President and Chief Executive Officé¥ME Financial Corporation and Farmers & MechaniaalBfrom
1990 to July 2007. Age 65. Trustee of BeneficiahBand director of Beneficial Savings Bank MHC @wheficial Mutual Bancorp since
2007.
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Board Nominees for Terms Ending in 201(

Edward G. Boehnés a Senior Economic Advisor for Haverford Trustn@any, an asset management company. Age 67. Trofstee
Beneficial Bank since 2000 and director of Benafi@avings Bank MHC and Beneficial Mutual Bancadrs their formation. He is also a
director of Toll Brothers, Inc. (NYSE: TOL) and tpevately held companies of Haverford Trust CompdPenn Mutual Life Insurance
Company and AAA Mid-Atlantic. Mr. Boehne also saihas the President of Federal Reserve Bank of ddiphia.

Charles Kahn, Jr.serves as the Chairman of Kahn & Co., Inc., aestdte company. Age 83. Trustee of Beneficial Banke 1974 an
director of Beneficial Savings Bank MHC and Beniglidiutual Bancorp since their formation.

Michael J. Morrisis the retired President and Chief Executive OfffeTransport International Pool Inc., a transpailer company.
Age 73. Trustee of Beneficial Bank since 1989 ainelctior of Beneficial Savings Bank MHC and Benefidviutual Bancorp since their
formation. He is also a director of Philadelphiaurance Companies (Nasdag: PHLY) and Met-Pro Catjoor (NYSE: MPR).

Donald F. O'Neill is the Chairman of PM Company, a paper convertorggany. Age 68. Trustee of Beneficial Bank sincégland
director of Beneficial Savings Bank MHC and BeniglidMutual Bancorp since their formation.

Roy D. Yateserved as the Chairman of the Board of FMS Find@naporation. Mr. Yates is a Professor of Eleatiand Computer
Engineering at Rutgers University in PiscatawaywNersey. Age 45. Roy D. Yates is the nephew ofgQfa Yates. Trustee of Beneficial
Bank and director of Beneficial Savings Bank MH@ &eneficial Mutual Bancorp since 2007.

Board Nominees for Terms Ending in 2011

Gerard P. Cuddys our President and Chief Executive Officer, effexJanuary 1, 2007, and also serves as the Caaiahthe Board.
From May 2005 to November 2006, Mr. Cuddy was aosdander at Commerce Bank and from 2002 to 2005,Cuddy served as a Senior
Vice President of Fleet/Bank of America. Prior to.[@uddy’s service with Fleet/Bank of America, Mduddy held senior management
positions with First Union National Bank and Citigp. Age 48. Trustee of Beneficial Bank and direcfoBeneficial Savings Bank MHC and
Beneficial Mutual Bancorp since 2006.

Frank A. Farnesiis a retired partner of KPMG, LLP. Age 60. TrustédBeneficial Bank and director of Beneficial SaysnrBank MHC
and Beneficial Mutual Bancorp since 2004. He is adirector of RAIT Investment Trust (NYSE: RASIdaa Trustee of Immaculata
University.

Thomas J. Lewiss the President and Chief Executive Officer of Mas Jefferson University Hospitals, Inc. Age 55ustee of
Beneficial Bank and director of Beneficial SavirBgnk MHC and Beneficial Mutual Bancorp since 2005.

George W. Nisserved as our President and Chief Executive Officgit his retirement effective January 1, 2007e/5. Trustee of
Beneficial Bank since 2000 and director of Benafi@avings Bank MHC and Beneficial Mutual Bancarse their formation.
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Item 2 — Approval of the Beneficial Mutual Bancorp, Inc. 20 Equity Incentive Plan

On March 20, 2008, the Company’s Boar@ioéctors adopted, subject to stockholder appravéhe annual meeting, the Beneficial
Mutual Bancorp 2008 Equity Incentive Plan (the “@@®lan”). The 2008 Plan will become effective ashef date of approval by the
Company’s stockholders.

The Board of Directors has reserved @ wft5,643,351 shares of common stock for issuaipos the grant or exercise of awards made
pursuant to the 2008 Plan. All of the Company’s lyges, officers, and directors are eligible tatipgrate in the 2008 Plan. A summary of the
2008 Plan follows. This summary is qualified inetstirety by the full text of the 2008 Plan, whishattached to this proxy statement as

Appendix A.

The Board of Directors recommends that stockholdersote “FOR” the approval of the Beneficial Mutual Bancorp, Inc. 2008
Equity Incentive Plan.

Summary of the 2008 Plan

Purpose.The 2008 Plan promotes the Company’s success kindjrihe personal interests of its employees, effiand directors to the
interests of the Company'’s stockholders, and byighog participants with an incentive for outstamgliperformance.

Permissible AwardsThe 2008 Plan authorizes awards in any of thevioiig forms:

. options to purchase shares of Company common sidgikh may be nc-statutory stock options or incentive stock optianger
Section 422 of the U.S. Internal Revenue Code"Code’); and

. restricted stock grants, which are subject to ie&ins on transferability and forfeitur

Shares Available for AwardsSubject to adjustment as provided in the 2008 Rlenaggregate number of shares of common stock
reserved and available for issuance pursuant todsxaanted under the 2008 Plan is 5,643,351. ©fdtal shares available under the 2008
Plan, 4,030,965 may be issued in connection wihettercise of stock options and 1,612,386 mayseias restricted stock.

Limitations on Awards.The maximum number of shares of Company commork skt may be covered by options granted under the
2008 Plan to any one person during any one caleredaris 1,007,741.

Section 162(m) of the Internal Revenue Co@&ection 162(m) of the Code denies a tax deductigrublic companies for compensation
paid to certain “covered employees” in a taxablarye excess of $1,000,000, unless the plan conhtartain features that qualify the
compensation as “performance-based compensatiore”ddthe required features to allow stock optigranted at fair market value to be
treated as “performance-based compensai®fdr the plan under which the options are gramdelde approved by the stockholders. In addi
the plan must state the maximum number of optibasdny individual may be granted over a specifiedod of time. For grants of restricted
stock shares to meet the requirements of Sectig(ni)of the Code, stockholders must approve thenaiprovision of the plan regarding
performance goals under which the awards will vEise proposed plan contains all of these featundsnall enable awards under the 2008 |
to be eligible to qualify for full tax deductibiitto the Company under Section 162(m) of the Code.
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Administration. A committee appointed by the Board of Directorsi@ilcommittee shall consist of at least two digiested directors)
(the “Committee”)will administer the 2008 Plan. The Committee wakiynate participants; determine the type or tgfesvards to be grant:
to each participant and the number, terms and tondiof awards; establish, adopt or revise angsraind regulations as it may deem advisable
to administer the 2008 Plan; and make all otheisétats and determinations that may be required withde2008 Plan.

Limitations on Transfer; BeneficiariesGenerally, participants may not assign or tranafesrds, other than by will or the laws of
descent and distribution or, except in the cassndhcentive stock option, pursuant to a qualifiechestic relations order. The Committee may
permit other transfers, however, where it conclutias a transfer will not result in acceleratedataon, will not cause any option intended to be
an incentive stock option to fail to qualify as Buand that a transfer is otherwise appropriatedmsirable, taking into account any factors
deemed relevant, including, without limitation, fpable state or federal tax or securities lawsegulations. A participant may, in the manner
determined by the Committee, designate a benefitiaexercise the rights of the participant andcenee any distribution with respect to any
award upon the participant’s death.

Acceleration Upon Certain EventdJnless an award agreement provides otherwisepdfricipant’s service terminates by reason of
death or disability, all of the participant’s oatstling options and restricted stock awards willonee fully vested and exercisable and all time-
based vesting restrictions on the outstanding asvailll lapse. The vesting of awards will also aecate upon a change of control of the
Company, as defined in the 2008 Plan. All awardkalgo vest and become immediately exercisablenwgpohange in control.

Adjustmentsln the event of a stock split, a dividend payahlshares of Company common stock, or a combinati@monsolidation of
the Company’s common stock into a lesser numbshafes, the 2008 Plan provides for the automatipgstionate adjustment of the share
authorization limits, and the shares then subjeetaich award under the 2008 Plan, without any ahanthe aggregate purchase price for each
award. If the Company is involved in another cogtertransaction or event that affects its commoaokstsuch as an extraordinary cash
dividend, recapitalization, reorganization, mergensolidation, split-up, spin-off, combinationetchange of shares, the share authorization
limits under the 2008 Plan will be adjusted projmately and the Committee will adjust the 2008nRdad outstanding awards as necessary to
preserve the benefits or potential benefits ofativards.

Termination and Amendment

The Board of Directors may, at any time &om time to time, terminate or amend the 20@& PStockholders must approve
amendments to the 2008 Plan that will materialtyéase the number of shares of stock issuable tind@008 Plan, expand the types of
awards provided under the 2008 Plan, materiallyaagthe class of participants eligible to partitépa the 2008 Plan, materially extend the
term of the 2008 Plan, or otherwise constitute enel amendment requiring stockholder approvalewrapplicable stock market or stock
exchange listing requirements, laws, policies gulations. In addition, the Board of Directors ntayndition any amendment on the approval
of the stockholders for any other reason. No teatidm or amendment of the 2008 Plan may adverdtdgtaany award previously granted
under the 2008 Plan without the written consernhefparticipant.

The Committee may amend or terminatetanting awards; however, such actions may regageonsent of the participant and, unless
approved by the stockholders or otherwise permhiethe anti-dilution provisions of the 2008 Pléme exercise price of an outstanding option
may not be reduced, directly or indirectly, and dhiginal term of an option may not be extended.
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Prohibition on Repricing

As previously discussed und€ermination and Amendmentgutstanding stock options cannot be repriced, threc indirectly,
without the prior consent of the Company’s stockleos. The exchange of an “underwater” optiae.(, an option having an exercise price in
excess of the current market value of the undeglgiiock) for another award would be considerechdireéct repricing and would, therefore,
require the prior consent of the Company’s stootard.

Regulatory Restrictions

Under the 2008 Plan, the Committee maygnant options and restricted stock to any onéiddal for shares that would exceed 25% of
the shares reserved for each type of award. Then@b@® may not grant options and restricted stockity non-employee individual director
for shares that would exceed 5% of the sharesveddor each type of award. The Committee may nanfy in the aggregate, to non-employee
directors options and restricted stock that wouicked 30% of the shares reserved for each typeardfda All awards must vest over a perioc
time no more rapidly than 20% per year commencimghe first anniversary of the date of grant; hogreawards may fully vest upon death or
disability of an award recipient or upon a changeantrol. These provisions comply with the rulad aegulations issued by the Office of
Thrift Supervision (the “OTS").

Certain Federal Income Tax Effects

Non-statutory Stock OptionsThere will be no federal income tax consequencaisg@ptionee or to the Company upon the grant of a
non-statutory stock option under the 2008 Plan. Mthe optionee exercises a non-statutory optioweler, he or she will recognize ordinary
income equal to the excess of the fair market vafube common stock received upon exercise obgten at the time of exercise over the
exercise price, and the Company will be allowedm@esponding deduction, subject to any applicabiédtions under Code Section 162(m).
Any gain that the optionee realizes when he olatee sells or disposes of the option shares weilsbort-term or long-term capital gain,
depending on how long the optionee held the shares.

Incentive Stock OptionsThere typically will be no federal income tax coggences to the optionee or to the Company upogrérg or
exercise of an incentive stock option. If the opéie holds the option shares for at least two yafées the date the option was granted or for
year after exercise, the difference between theceseeprice and the amount realized upon salesmodgition of the option shares will be I
term capital gain or loss, and the Company will m@entitled to a federal income tax deductiothédf optionee disposes of the option shares in
a sale, exchange, or other disqualifying dispasitiefore the required holding period ends, he engitl recognize taxable ordinary income in
an amount equal to the excess of the fair markeewvaf the option shares at the time of exerciser tive exercise price, and the Company will
be allowed a federal income tax deduction equalith amount. While the exercise of an incentivelstiption does not result in current
taxable income, the excess of the fair market vafuie option shares at the time of exercise tiveiexercise price will be an item of
adjustment for purposes of determining the optitsmaekernative minimum taxable income.

Restricted StockUnless a participant makes an election to acceleesognition of income to the date of grant asdlesd below, a
participant will not recognize income, and the Campwill not be allowed a tax deduction, at thedienrestricted stock award is granted,
provided that the award is subject to restrictiongransfer and is subject to a substantial risfodéiture. When the restrictions lapse, the
participant will recognize ordinary income equathie fair market value of the common stock as af ttate (less any amount he or she paid for
the stock), and the Company will be allowed a gpoading federal income tax deduction at that tisadject to any applicable limitations
under Code
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Section 162(m). If the participant files an elentimder Code Section 83(b) within 30 days afterdée of grant of the restricted stock, he or
she will recognize ordinary income as of the ddtgrant equal to the fair market value of the stookhat date (less any amount paid for the
stock), and the Company will be allowed a corresiimgnfederal income tax deduction at that time jetito any applicable limitations under
Code Section 162(m). Any future appreciation ingteck will be taxable to the participant at capitains rates. However, if the participant
later forfeits the stock, the participant will iz able to recover the tax previously paid purstmtite Code Section 83(b) election.

Item 3 — Ratification of Independent Registered Pulic Accounting Firm

The Audit Committee of the Board of Di@s has appointed Deloitte & Touche LLP to be@oenpany’s independent registered public
accounting firm for the 2008 fiscal year, subjectatification by stockholders. A representativebeloitte & Touche LLP is expected to be
present at the annual meeting to respond to apptepuestions from stockholders and will havedpportunity to make a statement should he
or she desire to do so.

If the ratification of the appointmenttbe independent registered public accounting f&mot approved by a majority of the shares
represented at the annual meeting and entitledt® wther independent registered public accourfiing 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 registered public acaating firm for the 2008 fiscal year.

Audit Fees.The following table sets forth the fees billed te Company for the fiscal years ended Decembe2(17 and 2006 by
Deloitte & Touche LLP.

2007 2006
Audit FeesV $574,55(  $234,50(
Audit Related Fee® 664,16! 22,75(

Tax Fees — —

(1) Includes professional services rendered for thé afithe Compan’s annual consolidated financial statements aneéweof
consolidated financial statements included in QarriReports on Form 10-Q, or services normallyjated in connection with
statutory and regulatory filings.€., attest services required by the Federal Depogitrémee Corporation Improvement Act or Section
404 of the Sarban-Oxley Act), including ot-of-pocket expense

(2)  For 2007, includes $628,175 related to the Commamyhority stock offering and related securitiegis&ration statement and $25,99(
connection with the filing of a Form 8-K/A relating the Company’s acquisition of FMS Financial Guoggion. For 2006, includes
$19,750 in fees for services rendered in connegtitimthe Compan’s acquisition of FMS Financial Corporatic

Policy on Audit Committee Pre-Approval of Audit arRermissible Non-Audit Services of the Independ®dgistered Public
Accounting Firm. The Audit Committee is responsible for appointisgtting the compensation and overseeing the wottkeoindependent
registered public accounting firm. In accordancthws charter, the Audit Committee approves, inate, all audit and permissible non-audit
services to be performed by the independent au@tach approval process ensures that the exteuddabadoes not provide any non-audit
services to the Company that are prohibited bydawegulation.
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In addition, the Audit Committee has bfihhed a policy regarding pre-approval of all aadid permissible non-audit services provided
by the independent registered public accounting.fRequests for services by the independent regasteublic accounting firm for compliance
with the auditor services policy must be specifid@the particular services to be provided. Tlyiest may be made with respect to either
specific services or a type of service for prediltaor recurring services. During the year endedebeber 31, 2007, all services were appro
in advance, by the Audit Committee in compliancthwiese procedures.

COMPENSATION DISCUSSION AND ANALYSIS
Our Compensation Philosophy

Our compensation philosophy for our nareelcutive officers is founded on the premise thatsuccess of Beneficial Mutual Bancorp,
Inc. and its subsidiaries depends, in large parthe dedication and commitment of the people wegin key operating positions to drive our
business strategy. We strive to satisfy the demahdar business model by providing our managertesarn with incentives tied to the
successful implementation of our corporate objestiHowever, we recognize that the company operratesompetitive environment for
talent. Therefore, our approach to compensatiosidenrs the full range of compensation techniquasehable us to compare favorably with
our peers as we seek to attract and retain keyppees.

We ground our compensation philosophyoam basic principles:

. Meeting the Demands of the Mark— Our goal is to compensate our employees at cativpdevels that position us as the
employer of choice among our peers who providelaimfinancial services in the markets we se

. Aligning with Stockholder< Following stockholder approval of the Beneficial tdal Bancorp, Inc. 2008 Equity Incentive PI
we intend to use equity compensation as an additmymponent of our compensation mix to developlaure of ownership
among our named executive officers and to aligir thdividual financial interests with the interesif our stockholder:

. Performance— We will structure our compensation program toaehour named executive officers for high perforoemand
superior management skil

. Reflecting our Business Philosopl— Our approach to compensation reflects our valudgtamway we do business in 1
communities we servi

Elements Used to Implement Our Compensation Objeates

The compensation program for our namextettve officers currently relies on two primargments: (i) base compensation; and (i)
short-term, cash-based incentive compensation awhardugh our Management Incentive Plan. Follovatagkholder approval of the
Beneficial Mutual Bancorp, Inc. 2008 Equity IncemtiPlan, we intend to utilize the 2008 Equity Indes Plan to provide our named executive
officers with equity-based, long-term incentive gaensation. We believe that we can meet the obgstf our compensation philosophy by
achieving a balance among these three elementistbampetitive with our industry peers and creagsropriate incentives for our named
executive officers. To achieve the necessary balaghe Compensation Committee of our Board of Dinechas worked closely with the
compensation consulting firm of Pearl Meyer & Partn Seé€Role of Compensation Consultanfr a detailed description of the services
provided by Pearl Meyer & Partners.
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Base CompensatioEach named executive officer has his base salaigwed on an annual basis in connection with thexative’s
performance review. Decisions regarding salarysigdjents take into account an executive’s currese Isalary and the amounts paid to the
executive’s peers within and outside Beneficial dutBancorp, Inc. Our goal is to maintain salamels for our named executive officers at
levels consistent with base pay received by thos®imparable positions at our peers. Thereforerder to be competitive we target base
salaries to be at the median level of our peersoWain peer group information from a variety ofiszes including survey data gathered by
Pearl Meyer & Partners. S&eeer Group Analysis’for information of the financial institutions usealbenchmark base compensation levels.
We also evaluate salary levels at the time of ptaanar other change in responsibilities or assalteof specific commitments we made when
a specific officer was hired. Individual performarand retention risk are also considered as paiodnnual assessment. See“#eecutive
Compensation — Summary Compensation Tafdle%alaries paid to our named executive officar2007.

Short-term Cash-Based Incentive CompeimatDuring 2007, Beneficial Mutual Savings Bank implertezl the Management Incenti
Plan. The plan is designed to recognize and rewanagement for their collective and individual eiimttions to our success. The plan foct
on performance measures that are critical to cawtyr. The plan design for 2007 focused on threfopmance measures: (1) Bank
performance; (2) FMS Financial Corporation (“FM8egration; and (3) individual performance. Dur2@07, our financial performance
measures were based on a quantitative assessnrfaimance (40% net income and 20% efficiencpyaEMS integration and individual
performance was assessed on a qualitative manraress of FMS integration and individual perforngn@he acquisition of FMS by
Beneficial Mutual Bancorp was completed in July 200he FMS transaction was the first significarguasition in the Compang’long history
and the successful integration of FMS into BenafibMutual Bancorp was a top priority for managemsamd the Board in order to avoid or
minimize any adverse impact on customer serviengployee relations. The 2007 Management Incentiae Rwards varied based on
performance and ranged from 0% of target (not addeminimal performance) to 150% of target for eptional performance. S&Executive
Compensation — Summary Compensation TafdeManagement Incentive Plan awards earned in 2868& also Executive Compensation —
Plan-Based Awardsfor information on the threshold, target and strdé&vels for the 2007 Management Incentive Plam.tke 2008 fiscal
year, the Compensation Committee has adopted atemagement Incentive Plan that sets forth two perémce measures: (i) financ
performance {.e.,our earnings per share and our efficiency ratiod @) individual performancei(e., two to three individual goals that refle
required contributions to a participant’s departthen

Long-Term Equity-Based Compensatidtollowing shareholder approval of the Beneficialtival Bancorp, Inc. 2008 Equity Incentive
Plan, we expect to utilize the plan to grant stopkons and restricted stock awards to reward antihg performance and focus our named
executive officers on the task of creating ldegn stockholder value. By increasing the equitidimgs of our named executive officers, we
provide them with a continuing stake in our longriesuccess. The nature and size of awards und@&stheficial Mutual Bancorp, Inc. 2008
Equity Incentive Plan will be based on a numbéfiacfors including regulatory guidelines, awards stathose holding comparable positions
in our peer group and the tax or accounting treatragspecific equity compensation techniques.

Role of the Compensation Committee

We rely on the Compensation Committegeteelop the broad outline of our compensation ogand to monitor the success of the
program in achieving the objectives of our comp&ora
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philosophy. The Compensation Committee is alsoaesiple for the administration of our compensapoograms and policies, including the
administration of our cash- and stock-based ingergrograms.

The Compensation Committee operates umaeitten charter that establishes its resporsésl The Compensation Committee and the
Board of Directors review the charter periodicatiyensure that the scope of the charter is comsistith the Compensation Committee’s
expected role. Under the charter, the Compens&twnmittee is charged with general responsibilitytfee oversight and administration of our
compensation program. The charter vests in the @asgiion Committee principal responsibility foretetining the compensation of the Ct
Executive Officer based on the Compensation Coreeigtevaluation of his performance. The charter alghorizes the Compensation
Committee to engage consultants and other profesisiovithout management approval to the extent éeemecessary to discharge its
responsibilities.

During 2007, the Compensation Committet seven times, including one executive sessiemaddéid by Compensation Committee
members only. The current members of the Compems@bmmittee are Messrs. Frank A. Farnesi (Chaijp@marles Kahn, Jr., Edward G.
Boehne, Donald F. O’Neill, Thomas J. Lewis, RoyMates and Thomas F. Hayes.

Role of the Compensation Consultant

The Compensation Committee engaged Résyér & Partners to provide compensation data aadmmendations that can be used to
develop compensation programs that support ouegiies as a public company. Pearl Meyer & Parthassprovided consulting services in the
areas of executive compensation, director compiemsahd short-term and long-term incentive plarigtesPearl Meyer & Partners also helped
the Compensation Committee create a peer grougstifutions for purposes of benchmarking cash carsgiton for the Company’s named
executive officers and directors. S&eer Group Analyss.”

Role of Management

Our Chief Executive Officer, in conjurariwith representatives of the Compensation Coremiind the Human Resources Department,
develops recommendations regarding the appropriat@nd level of compensation for our named exeeubifficers. The recommendations
consider the objectives of our compensation phpbgand the range of compensation programs autithbiy the Compensation Committee.
The Chief Executive Officer meets with the CompéeissaCommittee to discuss the compensation recordaténs for the other named
executive officers. Our Chief Executive Officer da®t participate in Compensation Committee disoussrelating to the determination of his
compensation.

Peer Group Analysis

We firmly believe that the cornerstoneoaf compensation program is the maintenance ofigpetitive compensation program relativ
the companies with whom we compete for talent. Dy&007, we engaged Pearl Meyer & Partners to lmeadhbase compensation and short-
term cashhased incentives for our Chief Executive Officeryeell as other named executive officers. The Z)0v¥ey sources included Wats
Whyatt Financial Institutions Benchmark Survey (Mdatl), Clark Consulting Banking Compensation SurReyport (Northeast) and Mercer
Financial Services Survey — Retail Banking. Peagl/bt & Partners designed a peer group to inclutkigty-traded institutions of comparable
asset size, geographic location, operating chaiatits and financial performance. The Compensdafiommittee utilized the peer group data
on net income and efficiency ratios to establish
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competitive cash incentives under the managemeentive plan and to recommend executive and directmpensation. The following
institutions make up our peer group for 2007.

NewAlliance Bancshares, In
Northwest Bancorp, Inc (MHC
First Commonwealth Financial Col
Provident Financial Services, Ir
Investors Bancorp, Inc. (MHC
National Penn Bancshares, i
NBT Bancorp Inc

Community Bank System, In
Partners Trust Financial Group, It
Community Banks, Inc
Harleysville National Corporatic
S&T Bancorp, Inc

Sun Bancorp, Inc

Sterling Financial Corporatic
Dime Community Bancshares, Ir
U.S.B. Holding Co., Inc
Yardville National Bancor|
TrustCo Bank Corp N

WSFS Financial Corporatic
KNBT Bancorp, Inc

Provident New York Bancor
Flushing Financial Corporatic

Allocation Among Compensation Components

Under our present structure, base s&lasyrepresented the largest component of compendatiour named executive officers.
Following stockholder approval of the proposed ggplan, we intend to compensate our named exexofficers based on a mix of base
salary, short-term incentive compensation and gaguimpensation. The allocation of these compensatiagll vary depending upon the role of
the individual officer in the organization. In alating compensation among these elements, we bdlat the compensation of our seniopst
levels of management should be performaased, while lower levels of management shouldiveagreater portion of their compensatiol
base salary.

Employment and Management Agreements

In December 2007, the Compensation Cotemauthorized employment agreements for our naxredutive officers. In addition to
outlining the terms and conditions of employmemtdach of our named executive officers, the empkyinagreements also ensure the stability
of our management team by providing the executividis financial protection in the event a named exize officer is involuntarily terminated
by Beneficial Mutual Savings Bank or Beneficial Mat Bancorp for reasons other then cause (as dkiiinde employment agreements) or
named executive officer is terminated in connectidth a change in control. Our named executivecefs entered into employment agreem
with Beneficial Mutual Bancorp and Beneficial Muk&avings Bank effective January 7, 2088e “Executive Compensation —
Employment/Management Agreem” and “Potential Post-Termination Benefitsor a detailed discussion of the terms of the emplent
agreements and the benefits provided upon terroimati service.
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Beneficial Insurance Services, LLC (assdiary of Beneficial Bank) continues to maintaiSenior Management Agreement with Robert
J. Bush. The agreement was entered into in 2006rinection with the asset purchase agreement datedchry 14, 2005 between Paul Herte
Company and Beneficial Insurance Services, LLC.BArsh is an integral part of Paul Hertel & Compang Beneficial Insurance Services
wanted to secure his services under a managemesgragnt for the time period and under the termsried in the Senior Management
Agreement. SetExecutive Compensation — Employment/Managemengdgents’and“— Potential Post-Termination Benefitbr a detailed
discussion of the terms of the management agreeanehthe benefits provided upon termination of iserv

Tax and Accounting Considerations

In consultation with our advisors, we lerede the tax and accounting treatment of eachuotompensation programs at the time of
adoption and on an annual basis to ensure an uaddisg of the financial impact of the program. @ualysis includes a detailed review of
recently adopted and pending changes in tax ammbatiog requirement. As part of our review, we é¢desmodifications and/or alternatives
existing programs to take advantage of favorab#nghs in the tax or accounting environment or tichadverse consequences. To preserve
maximum flexibility in the design and implementatiof our compensation program, we have not adoptedmal policy that requires all
compensation to be tax deductible. However, tajtieatest extent possible, it is our intent to $tmecour compensation programs in a tax
efficient manner.

Retirement Benefits; Employee Welfare Benefits

We offer our employees tax-qualified netient and savings plans. Our primary pension lefour defined benefit pension plan,
which is funded on an annual basis at levels recentted by our actuaries. The pension plan is congéad by a 401(k) plan that enables
employees to supplement their retirement savingis @ective deferral contributions that we matckcified levels. In connection with our
initial public offering, we implemented an employsteck ownership plan which provides eligible enyples with a stock-based retirement
benefit at no cost to the employee. In Novembei72€te Compensation Committee engaged Towers Parrimdependent consulting firm, to
review our tax-qualified retirement programs. TosvBerrin met with our Compensation Committee anchb@gs of our management team
several times to discuss various design alternsfiveour tax-qualified retirement plans. Our Comgegtion Committee and members of our
management team intend to continue to work with &@wWPerrin to determine the best course of actitimnegards to our retirement plans.

In addition to retirement programs, wevpte our employees with coverage under medidaljisurance and disability plans on terms
consistent with industry practice.

Perquisites

We annually review the perquisites thatmake available to our named executive officeng firimary perquisites for senior managers
include an automobile allowance, computer and comaations equipment and certain club du&se Footnote 2 to “Executive Compensation
— Summary Compensation Tabl&r detailed information on the perquisites prodde our named executive officers.
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Director Compensation

Our outside directors are compensatezlitiit a combination of retainers and meeting fe@gckrs who are also employees of
Beneficial Mutual Bancorp do not receive additiooampensation for service on the Board. The lemdlraix of director compensation is
revised by the Compensation Committee on a perioalsis to ensure consistency with the objectivemuofoverall compensation philosophy
2007, we engaged Pearl Meyer & Partners to revigwdwector compensation program. This review rteslin changes to our director
compensation program, including increased retaiaetsmeeting fees, effective January 1, 2008.

Stock Compensation Grant and Award Practices

We expect that following stockholder apl of the Beneficial Mutual Bancorp, Inc. 2008uiity Incentive Plan, our Compensation
Committee’s grant making process will be indepenhdémany consideration of the timing of the releagenaterial nonpublic information,
including with respect to the determination of grdates or stock option exercises. Similarly, wpest that the release of material nonpublic
information will never be timed with the purposeimtent to affect the value of executive compemsati

Stock Ownership Requirements

We have not adopted formal stock own@rsbguirements for our named executive officerBaaird members. As a practical matter, our
officers and directors hold meaningful interestsum stock, which they have accumulated througtigpation in stock compensation progre
and individual purchases.

Compensation for the Named Executive Officers in 27

Chief Executive Officer Compensatiolim. determining Mr. Cuddy’s compensation, the Congagion Committee conducted a
performance appraisal that reviewed Mr. Cuddy’affitial, strategic and operational achievementts lreview, the Compensation Committee
noted that Mr. Cuddy exhibits strong leadershifiskind is moving the Company in a direction thas the potential to enhance long-term
stockholder value. Mr. Cuddy’efforts have ensured that systems are maintadngebtect our assets and provide effective comtfalperation:s
Mr. Cuddy has also served as our chief spokespgesonmunicating effectively with our stockholdeais, well as the customers of Beneficial
Mutual Savings Bank. In light of the Compensatiam@nittee’s assessment of Mr. Cuddy’s performanckthe Company’s financial
performance, Mr. Cuddy was awarded a salary inere6$50,000, which represents an 11.76% increabkesibase salary. Mr. Cuddy’s salary
increase became effective on January 1, 2008.ditiew to a salary increase, the Compensation Cdateenawarded Mr. Cuddy a Management
Incentive Plan award for the 2007 plan y&ee “Executive Compensation — Summary CompensBdioie” for awards earned in 2007. In
connection with Mr. Cuddy’s performance and ovetalhpensation review, the Bank and the Company&shiato a twenty-four month
employment agreement with Mr. Cuddy effective Japda 2008.See “Executive Compensation — Employment/Manageftggeements’for a
detailed description of the agreement. We beliga¢ Mr. Cuddy’s overall compensation structureassistent with our objective to reward,
align, motivate and challenge Mr. Cuddy to contitméead our company successfully.

Compensation for Our Other Named Execuati@fficers.In determining compensation for Messrs. ConnershBand Miller the
Compensation Committee reviewed the performanceaggagis presented by Mr. Cuddy and the salary andi®survey data provided by Pearl
Meyer & Partners. On
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December 20, 2007, the Compensation Committee tedjimse salaries for Messrs. Conners, Bush andrMif 4.00%. Based on these
adjustments, Messrs. Conners, Bush and Miller atlgreeceive a base salary of $280,800, $312,0006280,800, respectively. The salary
increases became effective January 1, 2008. Irieddo a salary increase, the Compensation Coreendtvarded Messrs. Conners, Bush and
Miller a Management Incentive Plan award for th@2@lan year See“Executive Compensation — Summary CompensationeTdbt awards
earned in 2007. In connection with the executiwe®rall performance review, the Bank and the Comganered into a twenty-four month
employment agreement with the executives. The Cosgt®n Committee believes that the compensationdfonamed executive officers is
consistent with our compensation objectives andarda/the individuals for their contribution to tneerall performance of Beneficial Mutual
Savings Bank.

In connection with a company-wide redoictin force, the employment of Paul R. Driscofpemer Executive Vice President of the
Bank, was terminated effective December 31, 20@7Mn Driscoll entered into a Separation Agreenamd General Release with Beneficial
Mutual Savings Bank effective November 27, 2007d&hthe terms of the agreement, Mr. Driscoll reedia gross lump sum payment on
February 1, 2008 of $718,688, which representetiiears of pay at Mr. Driscoll’s regular annualéaalary, less normal withholdings.The
agreement also provided Mr. Driscoll with group ltieaoverage under the Bank’s group health insweggrogram for a period of three years
after his termination of service.
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EXECUTIVE COMPENSATION
Summary Compensation Table

The following table provides informatioancerning the total compensation earned or patidet@rincipal executive officer and principal
financial officer of the Company and our three otm®st highly compensated executives. These fifieest are referred to as the “named
executive officers” in this proxy statement.

Change in
Pension Value
and Nonqualified

Non-Equity Deferred

Incentive Plan Compensation All Other
Name and Principal Position Year Salary Bonus Compensation Earnings (1) Compensation (2) Total
Gerard P. Cudd 2007 $ 425,000 $ = $ 102,00( $ = $ 30,93¢ $ 557,93¢
President and Chief Executive Offic 200¢€ 49,0343) 50,00((4) — — — 99,03¢
Joseph F. Conne 2007 269,51¢ — 40,50( 98,15( 14,46« 422,63:
Executive Vice President al 200¢ 245,00( 50,00( — 128,64 1,72¢ 425,37t
Chief Financial Officel
Andrew J. Miller 2007 269,51¢ — 40,50( 96,52: 14,62¢ 421,16
Executive Vice President al 200¢ 245,00( 15,00( — 122,38 1,882 384,27(
Chief Lending Officer of the Bal
Robert J. Busl 2007 280,95 — 45,00( 11,27¢ 25,597 362,83(
Executive Vice President of the Bz 200¢ 219,31° 19,50( — — 14,04: 252,86(
Paul R. Driscoll (5 2007 239,36: — 12,00( 164,38t 733,8745) 1,149,62.
Executive Vice President of the Bz 200¢ 229,36. 15,00( — 149,42; 2,38: 396,16°

(1) Represents the actuarial change in pension valtieiexecutivesamounts during the years ended December 31, 2602@06 under th
Beneficial Mutual Savings Bank Employeé&®nsion and Retirement Plan, the Beneficial MuBizalings Bank Supplemental Pension
Retirement Plan and the life insurance portionamheexecutive’s salary continuation agreement.“Beasion Benefits'below for a
further discussion of these arrangeme

(2) Details of the amounts reported in “All Other Compensatic’ column for 2007 are provided in the table belowadidition to the
amounts set forth below, the Bank also made a $888severance payment to Mr. Driscoll in connectidth the termination of his
employment as a result of the Bi's reduction in force. See footnote 5 below for mofermation.

Mr. Cuddy Mr. Conners Mr. Miller Mr. Bush Mr. Driscoll
Employer contributions to 401(k) pla $ — $ 1,00( $ 1,00( $ 1,82¢ $ 1,00(
Income recognized under split dollar
life insurance arrangemer — 85€ 1,01¢ — 1,57¢
Market value of ESOP contributiol 12,60¢ 12,60¢ 12,60¢ 12,60¢ 12,60¢
Perquisites 18,33(@ —(® —(®) 11,16(© — ()

(@) Consisted of club membershij
(b)  Did not exceed $10,00

(c) Consisted of car allowanc

(3)  While Mr. Cuddy's base salary in 2006 was $425,000,amount shown represents his partial year compems&tm his start date ¢
November 13, 200¢

(4)  Mr. Cuddy received a $50,000 hiring bonus in 2006spant to his written offer of employment from Bank.

(5)  Mr. Driscoll's employment with the Bank was terminated effecegember 31, 2007 in connection with a reductioforce publicly
announced by the Company on October 12, 2007. MscBll received a $718,688 severance paymentrimection with his
termination of employmen

Employment/Management Agreements

The Company and the Bank maintain an eympént or management agreement with Gerard P. CJddgph F. Conners, Andrew J.
Miller and Robert J. Bush. The employment agreesjemtich were entered into on January 7, 2008, havieitial two-year term, and may be
extended, if agreed to in
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writing by the parties to the agreements. The egymént agreements provide for, among other thingsingmum annual base salary, eligibility
to participate in employee benefit plans and prnogranaintained by the Company and the Bank for émefit of their employees, including
discretionary bonuses, incentive compensation pragr participation in medical, dental, pensionfipsiaring, retirement and stock-based
compensation plans and certain fringe benefitsieglple to executive personnel. Under the terms of@liddy’s employment agreement, his
annual incentive compensation opportunity for 2868 2009 shall be no less than $100,000 and $125,88pectively. In the event Messrs.
Cuddy, Conners or Miller is terminated by the Compar the Bank for reasons other than a changeritral, the executive will be subject t
one-year non-compete agreement.

The Bank, Beneficial Insurance Servites? and Robert J. Bush entered into a Senior Mamage Agreement on January 14, 2005 in
connection with Beneficial Insurance Services, L &cquisition of Paul Hertel & Co. The agreemenvjates that Mr. Bush is an at will
employee of Beneficial Insurance Services, LLC ambject to non-compete and nsalicitation restrictions similar to those providied in Mr.
Bush’s employment agreement with the Company aedBtnk. The non-competition restrictions will exgpiwo years following Mr. Bush’s
termination of employment and the non-solicitatiestrictions will expire five years following hisrimination of employment.

SedPotential Post-Termination Benefitfbr a discussion of the benefits and payments eaehutive may receive under his
employment or management agreement upon his tetiorinaf employment.

Grants of Plan Based Awards
The following table shows all plan baseghrds granted to our named executive officerandutie year ended December 31, 2007.

Estimated Possible Payout
Under Non-Equity Incentive

Plan Awards (1)

Date of
Corporate Threshold Target Maximum

Name Approval %) (6)] (%)

Gerard P. Cudd 4/6/200° $ 85,00( $ 170,00( $ 255,00(
Joseph F. Conne 4/6/200° 33,75( 67,50( 101,25(
Andrew J. Miller 4/6/200’ 33,75( 67,50( 101,25(
Robert J. Busl 4/6/200" 37,50( 75,00( 112,50(
Paul R. Driscol 4/6/200° 30,00( 60,00( 90,00(

(1) This table shows the awards that were possibleeathireshold, target and maximum levels of perforwea The* Summary
Compensation Tak” shows the actual awards earned by our named exeafficers under the 2007 Management Incentive.

Management Incentive PlaiThe Bank maintains a management incentive plaadognize and reward executives for their individual
and collective contributions to the success ofBhak. The management incentive plan focuses ompeance measures that are critical to the
profitability and growth of the Bank. Only senioamagement who are in a position to successfullgweehe Bank’s strategic plan may
participate in the management incentive plan. Téréopmance measurement period
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for the 2007 incentive awards was January 1st gir@ecember 31st. For 2007, awards were deternbiageld on a combination of our
financial performance, integration of FMS Finan&alrporation and Farmers & Mechanics Bank and agizeint’s individual performance.

Each plan participant had a 2007 target incentpfgoctunity based on competitive market practiceiisror her position. The target incentive
reflects a percentage of base salary and is detethtionsistent with competitive market practices.

For additional information regarding mgement incentive plan awards, please referencshbi-term, cash-based incentive
compensation section of ot€ompensation Discussion and Analysigntained in this proxy statement.
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Pension Benefits

The following table sets forth the actabpresent value of each named executive officettsumulated benefit under our tax-qualified
and non tax-qualified defined benefit plans, alaiity the number of years of credited service uritlerrespective plans. No distributions were
made under the plans in 2007.

Present
Number of Value of
Years of Accumulated
Credited Benefit
Name Plan Name Service (1) %) (2)
Gerard P. Cudd Employee’ Pension and Retirement Plan — —
Beneficial Mutual Savings Bar
Supplemental Pension and Retirement Plan of — —
Beneficial Mutual Savings Bar
Joseph F. Conners Employees’ Pension and Retirement Plan of 25 413,54¢
Beneficial Mutual Savings Bar
Supplemental Pension and Retirement Ple 25 58,52
Beneficial Mutual Savings Bar
Salary Continuation Agreeme 253) 9,35¢
Andrew J. Miller Employee’ Pension and Retirement Plan 34 491,09:
Beneficial Mutual Savings Bar
Supplemental Pension and Retirement Ple 34 53,27¢
Beneficial Mutual Savings Bar
Salary Continuation Agreeme 25) 14,48
Robert J. Busl Employee’ Pension and Retirement Plan 0.5 8,457
Beneficial Mutual Savings Bar
Supplemental Pension and Retirement Plan of 0.5 2,81¢
Beneficial Mutual Savings Bar
Paul R. Driscoll Employees’ Pension and Retirement Plan of 35 705,31
Beneficial Mutual Savings Bar
Supplemental Pension and Retirement Ple 35 54,38¢
Beneficial Mutual Savings Bar
Salary Continuation Agreeme 250) 55,41+

(1) Represents the number of years of credited senged only to determine the benefit under the pangian.

(2) The present value of each executive’s accumulagdedfii assumes normal retirement (age 65), theieteof a single life form of
pension and is based on a 6.5% discount

(3) The maximum years of service credit for the satamytinuation agreements is :
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Employe€e Pension and Retirement PlaiThe Employees’ Pension and Retirement Plan of BeiabMutual Savings Bank provides
retirement benefits for eligible employees. Empksyare eligible to participate in the retiremeinpbn the January 1st or July 1st that
coincides with or next follows their attainmentagfe 21 and completion of 1,000 hours of servicéndua twelve consecutive month period.
active participant may retire on or after the dhteparticipant attains age 65 and upon retirenadtar twenty-five accrual years of service as a
participant, receive a monthly pension in the faifa straight life annuity equal to 50% of his @r laverage monthly compensation. If the
participant’s service is less than 25 years, hisasrpension will be adjusted by the ratio of seeub 25 years. After attainment of age 55 and
the completion of five years of service, an acpeeticipant may elect early retirement. Upon eagljrement a participant will be entitled to
receive his or her accrued pension commencing ®orier normal retirement date or, if the partaipdesires, he or she may elect to rece
reduced pension which can commence on the firsbfltye month concurrent with or next following tharticipant’s early retirement date. If
the employment of an active participant is termédabecause of total and permanent disability, #réqgipant will be entitled to receive a
disability pension equal to the participant’s aectpension, without actuarial reduction, commencinghe date the participant terminates
employment due to disability and continuing unid teath or until recovery from his total and pemeat disability, if prior to age 65.

Participants generally have no vesteeredt in retirement plan benefits prior to the ctatipn of five years of service. Following the
completion of five years of vesting service, othie event of a participant’s attainment of aged@#ailfe fifth anniversary of participation in the
plan, if later), death or termination of employmene to disability, a participant will become 100%sted in his or her accrued benefit under
the retirement plan. The retirement plan providied & participant may receive, subject to certpousal consent requirements, his or her
pension benefit in any of the following forms: &i)ife annuity, (ii) a reduced life annuity for tharticipant’s life with 120 monthly payments
guaranteed if the participant dies prior to reagguvihe 120 payments, (iii) a 100%, 75% or 50% jaimd survivor annuity, or (iv) a lump sum
distribution if the value of the accrued pensionédfé is less than $5,000.

SeéPotential Post-Termination Benefitfor a discussion of the benefits and payments eaehutive may receive under the plan upon
the termination of his employment.

Supplemental Pension and Retirement Plahe Supplemental Pension and Retirement Plan oéfegal Mutual Savings Bank
provides benefits which would have been payabtettain officers under the Bank’s Employees’ Pemsinod Retirement Plan but for certain
IRS limitations. SeéPotential Post-Termination Benefitdor a discussion of the benefits and payments e&ebutive may receive under the
Supplemental Pension and Retirement Plan uporehigration of employment.

Salary Continuation ArrangementBeneficial Mutual Savings Bank maintains salarytgaration agreements with Messrs. Conners
Miller to provide the executives with additionalnogpensation at retirement or upon termination of legrpent by reason of death. The Bank
has purchased several insurance policies to funtdehefits provided under the salary continuatiaregements. Seé®otential Post-
Termination Benefitsfor a discussion of the benefits and payments eaebutive may receive under the salary continuagmeements upon
his termination of employment. The Bank previouslgintained a salary continuation agreement withfiscoll and expects to make a final
post-termination payment of $55,414 to Mr. Drisahifing 2008 to fulfill its obligations under thgraement.
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Non-Qualified Deferred Compensation

The following table discloses contribmsomade under any of the non-qualified definedritaution plans sponsored by Beneficial
Mutual Savings Bank for each named executive affideo participated in the plan in 2007, along wifik earnings and balances on each
executive’s account as of December 31, 2007. Weemactontributions to any of the plans on behathefexecutives during 2007 and no
distributions or withdrawals were made from anyha plans in 2007.

Registrant
Contributions in Aggregate Aggregate Balance
Last Fiscal Year Earnings in at Last Fiscal Year
Name Plan Name %) 2007 End ($)
Gerard P. Cudd Elective Deferrec
Compensation Pla $ — $ — $ —
Stocl-Based Deferral Pla
Joseph F. Conne Elective Deferrec
Compensation Plaf) 13,47¢ 1,01z 10,23¢
Stock-Based Deferral Pldh 20,00( (462) 19,53¢
Andrew J. Miller Elective Deferred

Compensation Pla — — _
Stock-Based Deferral Pla — — _

Robert J. Busl Elective Deferrec
Compensation Pla — — _

Stock-Based Deferral Pla — — _

Paul R. Driscol Elective Deferrec
Compensation Pla — — —

Stock-Based Deferral Pla — — _

(1) During 2007, $20,000 was transferred into the S-Based Deferral Plan from the Elective Deferred Cengation Plar

Elective Deferred Compensation Plafihe Beneficial Mutual Savings Bank Elective Defdrf@Bompensation Plan assists certain
employees designated by the Board as participanteakimizing their ability to save on a tax-deferi®sis. The plan is intended to constitute
an unfunded plan primarily for the purpose of pdinvg deferred compensation for a select group afagament or highly compensated
employees. Participants must submit a deferratieleagreement and distribution form to the Barthisnan Resources Department outlining
the amount of their deferrals and form of distribatprior to the year in which the compensation i earned. Se®otential Post-
Termination Benefitsbelow for a discussion of the benefits and paymeath executive may receive under the Elective ibede
Compensation Plan upon his termination of employmen

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 Benefiglatual Bancorp common stock. See
“Potential Post-Termination Benefitdielow for a discussion of the benefits and paymeath executive may receive under the Stock-Based
Deferral Plan upon his termination of employment.

Potential Post-Termination Payments

Payments Made Upon Termination for Cauddnder the terms of the employment agreements wigkdvs. Cuddy, Conners, Miller and
Bush, if any of the executives is terminated farseg he will

32




receive his base salary through the date of tetinimand retain the rights to any vested benefitgext to the terms of the plan or arrangement
under which those benefits are provided.

Payments Made Upon Termination Without Cause or f8ood Reasorif the Bank or the Company terminates an execuive’
employment for reasons other than for cause omagshin control, or if an executive resigns from Bank or the Company after specified
circumstances set forth in the agreements thatdvoorstitute constructive termination, the emplogtregreements provide that the executive
or, if he dies, his beneficiary, would be entittedreceive two (2) times the sum of the executiyg’'surrent base salary and (ii) the most recent
bonus paid. The severance benefit would be paadbhabver a two-year period. In addition, the exa®uwould be entitled to receive, for the
24-month period following his termination date, road, dental and life insurance coverage. If thalBar the Company terminates its
employment relationship with Messrs. Cuddy, Conmwersliller during the term of their employment agneents for reasons other than caus
a change in control, the executive must adhereoizeayear non-competition restriction. If the Comypahe Bank or an affiliate of the
Company or the Bank terminates Mr. Bush for angoeaduring the term of his employment agreement,Bdsh will be subject to a two-year
non-competition restriction and a five-year nonigtation restriction. Mr. Bush’s Senior Managemégtreement provides for similar non-
compete and non-solicitation restrictions.

Payments Made Upon Disabilitf.he employment agreements provide each executitreandisability benefit equal to two-thirds of the
executive’s bi-weekly rate of base salary as ofdrimination date. An executive will cease to reealisability payments upon the earlier of:
(1) the date the executive returns to full-time &yment; (2) the death of the executive; (3) theanive’'s attainment of age 65; or (4) the date
the employment agreement would have expired haexbeutive’s employment not terminated by reasaefexecutive’s disability. In
addition, the executive would continue to be codete the greatest extent possible, under all liigplains in which the executive participated
before his disability as if he were actively emm@dyby us. Disability payments are reduced by asghility benefits paid to an executive under
any policy or program maintained by the Bank.

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

Payments Made Upon a Change in Contrélollowing a change in control of the Bank or then@any, under the terms of the
employment agreements, if an executive voluntaeifyninates (upon circumstances discussed in treeaggnt) or involuntarily terminates
employment, the executive or, if the executive diles executive’s beneficiary, would be entitleddgoeive a severance payment equal to three
(3) times the sum of the executive’s (i) base yadad (ii) most recent bonus paid by the Compard/arthe Bank. In addition, the executive
would also be entitled to continued medical, deatal life insurance coverage for the executivetdadiependents for 36 months following his
termination of employment. Mr. Cuddy would alsodrgitled to continue his club memberships for 36ithe following his termination of
employment at no cost to him.

Section 280G of the Internal Revenue Quaeides that severance payments that equal eeexihiree times an individualbase amou
are deemed to be “excess parachute payments'yifateecontingent upon a change in control (the ti8e@280G Limitation”). An individual’'s
base amount is equal to an average of the indialBarm W-2 compensation for the five years préegdhe year a change in control occurs
(or such lesser number of years if the individued hot been employed for five years). Individualseiving excess parachute payments are
subject to a 20% excise tax on the amount of tlyengat in excess of the base amount, and the emphogg not deduct such amount for
federal tax purposes. The employment agreemenitsdagments made to the executives in connectidh avichange in control to amounts that
will not exceed the limits imposed by Section 280G.

33




Under the terms of our employee stockership plan, upon a change in control (as defingtié plan), the plan will terminate and the
plan trustee will repay in full any outstanding aisition loan. After repayment of the acquisiti@anh, all remaining shares of Company
common stock held in the loan suspense accourdthadl stock or securities, and any cash proceeds the sale or other disposition of any
shares of Company common stock held in the loapesise account will be allocated among the accafrahl participants in the plan who
were employed on the date immediately precedingtfeetive date of the change in control. The atans of shares or cash proceeds shall be
credited to each eligible participant in proportiorthe opening balances in their accounts aseofitst day of the valuation period in which the
change in control occurred. Payments under our @yepl stock ownership plan are not categorized @pate payments and, therefore, dc
count towards each executive’s Section 280G Linoitat

All payments under the Elective Defermmpensation Plan and the Stock-Based Deferralwilabe made in accordance with the
form and timing elections made at the time of eaxdcutive’s deferral election.

Potential Post-Termination Benefits Tabldhe amounts shown below assume that each terminetient was effective as of Decem
31, 2007, and thus includes amounts earned thrsugfintime and are estimates of the amounts whichdaze paid out to the executives upon
their termination.

The following table provides the amouhtompensation payable to Mr. Cuddy for each ofditwations listed below.

Payments Due Uporf!)

Termination
without Change in Control
Termination Cause or for with Termination
for Cause  Good Reason of Employment Disability @ Death®)

Base salar — $ 850,000 $ 1,275,000 $ 566,66° $ —
Bonuses — 204,00( 306,00( — 102,00(
Health, life and dental insurance bene — 27,65: 41,47¢ 27,65: —
Fringe benefit§? — — 54,99( — —
Total payments before Section 280G Lil — 1,081,65: 1,677,46! 594,31¢ 102,00(
Less amount over Section 280G Lit — — (406,719 — —
Total severance payme — $ 1,081,65. $ 1,270,751 $ 594,31¢ $ 102,00(

(1) The following calculations assume that Mr. Cuddsfsployment agreement was in place on December(®, @nd his employment
was terminated as of that da

(2) Represents the value of maintaining club membess
(3) Calculation based on the date the agreement waud &xpired had the execuf's employment not terminated due to his disabi

(4) Bonus payment based on bonus paid in 2
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The following table provides the amouhtempensation payable to Mr. Conners for eactefsituations listed below.

Payments Due Uporf!)

Termination
without Change in Control
Termination Cause or for with Termination
for Cause  Good Reasor of Employment Disability @  Death®)
Base salar — $ 540,00( $ 810,00( $ 360,000 $ =
Bonuses — 81,00( 121,50( — 40,50(
Health, life and dental insurance bene — 31,15( 46,72¢ 31,15( —
Total payments before Section 280G Lii — 652,15( 978,22! 391,15( 40,50(
Less amount over Section 280G Lit — — (340,64.) — —
Total severance payme — $ 652,15( $ 637,58 $ 391,15 $ 40,50(

(1)

(@)
®3)

The following calculations assume that Mr. Con’ employment agreement was in place on DecemberQ®¥, &nd his employme
was terminated as of that da

Calculation based on the date the agreement wayd éxpired had the execuf's employment not terminated due to his disabi

Bonus payment based on the bonus paid in z

The following table provides the amouhtempensation payable to Mr. Miller for each oé gituations listed below.

Payments Due Uporf!)

Termination
without Change in Control
Termination Cause or for with Termination
for Cause  Good Reason of Employment Disability @  Death®
Base salar — $ 540,00( $ 810,00( $ 360,000 $ —
Bonuses — 81,00( 121,50( — 40,50(
Health, life and dental insurance bene — 28,26¢ 42,39¢ 31,15( —
Total payments before Section 280G Lii — 649,26 973,89t 391,15( 40,50(
Less amount over Section 280G Lit — — (362,22f) — —
Total severance payme — $ 649,26: $ 611,67( $ 391,15 $ 40,50(

(1)

(@)
®3)

The following calculations assume that Mr. Mi’s employment agreement was in place on Decemb@08%, and his employment w

terminated as of that dai

Calculation based on the date the agreement wad éxpired had the execuf's employment not terminated due to his disabi

Bonus payment based on bonus paid in 2
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The following table provides the amouhtoempensation payable to Mr. Bush for each ofsibgations listed below.

Payments Due Uporf!)

Termination
without Change in Control
Termination Cause or for with Termination

Good Reasor of Employment Disability Death ®
Base salar 600,00( $ 900,00( $ 400,00 $ —
Bonuses 90,00( 135,00( — 45,00(
Health, life and dental insurance bene 20,17¢ 30,26¢ 20,17¢ —
Total payments before Section 280G Lii 710,17¢ 1,065,26. 420,17¢ 45,00(
Less amount over Section 280G Lit — (434,78) — —
Total severance payme 710,17¢ $ 630,48 $ 420,17¢ $ 45,00(

(1)  The following calculations assume that Mr. B's employment agreement was in place on Decemb@0B%, and his employment w
terminated as of that da

(2) Calculation based on the date the agreement wavd éxpired had the execul's employment not terminated due to his disabi

(3) Bonus payment based on bonus paid in 2

OTHER INFORMATION RELATING TO
DIRECTORS AND EXECUTIVE OFFICERS

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchafigeof 1934 requires the Compasyexecutive officers and directors, and persons eviio more
than 10% of any registered class of the Comparylitye securities, to file reports of ownership atdnges in ownership with the Securities
and Exchange Commission. These individuals areinedjby regulation to furnish the Company with aspof all Section 16(a) reports they
file.

Based solely on its review of the copiethe reports it has received and written repriegEms provided to the Company from the
individuals required to file the reports, the Compaéelieves that each of its executive officers dimdctors has complied with applicable
reporting requirements for transactions in Compamymon stock during the fiscal year ended Decer8be007, except for one late report
filed by Donald F. O’Neill regarding purchases afr@any common stock.

Transactions with Related Persons

The Sarbanes-Oxley Act of 2002 genenadbhibits loans by the Company to its executivécefs and directors. However, the Sarbanes-
Oxley Act contains a specific exemption from sucbhibition for loans by the Bank to its executiiiaers and directors in compliance with
federal banking regulations. Federal regulatiogsiire that all loans or extensions of credit toeive officers and directors of insured
financial institutions must be made on substantitle same terms, including interest rates ancthl, as those prevailing at the time for
comparable transactions with other persons and natshvolve more than the normal risk of repaymamnpresent other unfavorable features.
The Bank is therefore prohibited from making anwneans or extensions of credit to executive officend directors at different rates or terms
than those offered to the general public. Notwéhding this rule, federal regulations permit thelBto make loans to executive officers and
directors at reduced interest rates if the loanasle under a benefit program generally availab#dltother employees and does not give
preference to any executive officer or directorraasy other employee, although the Bank does noéntly have such a program in place.
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Pursuant to the Company’s Audit Committkarter, the Audit Committee periodically reviews, less frequently than quarterly, a
summary of the Company’s transactions with directord executive officers of the Company and wittmgi that employ directors, as well as
any other related person transactions, for theqaaf recommending to the disinterested membeisedBoard of Directors that the
transactions are fair, reasonable and within Compaticy and should be ratified and approved. Aleaccordance with banking regulations
and its policy, the Board of Directors reviewslains made to a director or executive officer irmerount that, when aggregated with the
amount of all other loans to such person and hiweorelated interests, exceed the greater of 250 5% of the Company’s capital and
surplus (up to a maximum of $500,000) and such roast be approved in advance by a majority of fkmtkrested members of the Board of
Directors. Additionally, pursuant to the Compan@asde of Ethics and Business Conduct, all executifieers and directors of the Company
must disclose any existing or potential conflicténberest to the President and Chief Executivad@ffof the Company. Such potential confli
of interest include, but are not limited to, théidaing: (1) the Company conducting business witlt@mpeting against an organization in
which a family member of an executive officer aredtor has an ownership or employment interest(anthe ownership of more than 5% of
the outstanding securities or 5% of total assetmgfbusiness entity that does business with iorégempetition with the Company.

SUBMISSION OF BUSINESS PROPOSALS AND STOCKHOLDER NQGVINATIONS

The Company must receive proposals tieakholders seek to include in the proxy statenf@nthe Company’s next annual meeting no
later than December 17, 2008. If next year's anmeting is held on a date more than 30 calendar filam May 22, 2009, a stockholder
proposal must be received by a reasonable timed#ie Company begins to print and mail its proodjcgtation for such annual meeting. Any
stockholder proposals will be subject to the regmients of the proxy rules adopted by the SecuidesExchange Commission.

The Company’s Bylaws provide that, inertbr a stockholder to make nominations for trectbn of directors or proposals for business
to be brought before the annual meeting, a stodenohust deliver notice of such nominations angfoposals to the Secretary not less tha
days before the date of the annual meeting. HowéMess than 40 days’ notice or prior public disure of the date of the annual meeting is
given to stockholders, such notice must be receivgdater than the close of business of the tdathfollowing the day on which notice of the
date of the annual meeting was mailed to stockhsldeprior public disclosure of the meeting datswnade. A copy of the Bylaws may be
obtained from the Company.

STOCKHOLDER COMMUNICATIONS

The Company encourages stockholder corwations to the Board of Directors and/or indivitldaiectors. All communications from
stockholders should be addressed to Beneficial Miancorp, Inc., 510 Walnut Street, PhiladelpRi@nnsylvania 19106. Communications to
the Board of Directors should be in the care ofriae M. Topley, Corporate Secretary. Communicationsdividual directors should be sent
to such director at the Company’s address. Stodinsiwho wish to communicate with a Committee efBloard should send their
communications to the care of the Chairperson eptrticular committee, with a copy to ElizabethGe&mmill, the Chairperson of the
Corporate Governance Committee. It is in the dismmeof the Corporate Governance Committee whedlhgrcommunication sent to the full
Board should be brought before the full Board.
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MISCELLANEOUS

The Company will pay the cost of thisxpraolicitation. In addition to the solicitation pfoxies by mail, D.F. King & Co., Inc., a proxy
solicitation firm, will assist the Company in sdfiag proxies for the annual meeting. The Compaiilypay a fee of $9,000 for these services.
The Company will reimburse brokerage firms and ptlustodians, nominees and fiduciaries for readenatpenses incurred by them in
sending proxy materials to the beneficial ownerthefCompany. Additionally, directors, officers amttier employees of the Company may
solicit proxies personally or by telephone. Nonghafse persons will receive additional compensdtiothese activities.

The Compang’Annual Report to Stockholders has been includédthis proxy statement. Any stockholder who hesreceived a cof
of the Annual Report may obtain a copy by writioghie Corporate Secretary of the Company. The AnReport is not to be treated as part of
the proxy solicitation material or as having bemeorporated by reference into this proxy statement.

If you and others who share your addosas your shares in “street namggdur broker or other holder of record may be segdinly one
annual report and proxy statement to your addiiéss.practice, known as “householdings"designed to reduce our printing and postages
However, if a stockholder residing at such an asklreishes to receive a separate annual reporbay gtatement in the future, he or she sh
contact the broker or other holder of record. Ifiymvn your shares in “street name” and are recgiminltiple copies of our annual report and
proxy statement, you can request householding hiacting your broker or other holder of record.

Whether or not you plan to attend theumhmeeting, please vote by marking, signing, dpéind promptly returning the enclosed proxy
card in the enclosed envelope.

By Order of the Board of Director
/sl Thomas M. Tople

Thomas M. Tople
Corporate Secretar

Philadelphia, Pennsylvania
April 16, 2008
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APPENDIX A

PROPOSED
BENEFICIAL MUTUAL BANCORP, INC.
2008 EQUITY INCENTIVE PLAN

ARTICLE 1
PURPOSE

The purpose of the Beneficial Mutual Bamg Inc. 2008 Equity Incentive Plan (the “Plars)}tdo promote the success, and enhance the
value, of Beneficial Mutual Bancorp, Inc. (the “Cpamy”), by linking the personal financial and econo interests of employees, officers and
directors of the Company or any Affiliate (as defirbelow) to those of Company shareholders anddiging such persons with an incentive
for outstanding performance. The Plan is furthégnded to provide flexibility to the Company in @bility to motivate, attract and retain the
services of employees, officers and directors upbase judgment, interest and special effort theassful conduct of the Company’s
operation largely depends. Accordingly, the Plamis the grant of equity incentive awards froméito time to selected employees, officers
and directors of the Company and its Affiliates.

ARTICLE 2
DEFINITIONS

When a word or phrase appears in thig Rith the initial letter capitalized, and the wandphrase does not commence a sentence, the
word or phrase shall generally be given the meaasgugibed to it in this Article 2 unless the contelrarly requires a different meaning. The
following words and phrases shall have the follgyuineanings:

“Affiliate” means an entity that directly or through one orerintermediaries controls, is controlled by ormsler common control with,
the Company, as determined by the Committee.

“Award” means any Option or Restricted Stock Award gratdeddParticipant under the Plan.

“Award Agreement” means a written document, in such form as the Cdi@enprescribes from time to time, setting fortd tlrms and
conditions of an Award.

“Board of Directors” means the Board of Directors of the Company.
“Change in Control” means the occurrence of any one of the followirgné.

(1) Merger : The Company merges into or consolidates with amatbgporation, or merges another corporation iheo€ompany
and, as a result, less than a majority of the coetbvoting power of the resulting corporation imiagely after the merger or
consolidation is held by persons who were stockdrsldf the Company immediately before the mergeoasolidation

(2)  Acquisition of Significant Share Ownership: A report on Schedule 13D or another form or schedother than Schedule 13
is filed or is required to be filed under Sectidi®d) or 14(d) of the Securities Exchange Act d34,9f the schedule discloses
that the filing person or persons acting in conbag or have become the beneficial owner of 25%are of a class of the
Company'’s voting securities, but this clause (3lismot apply to beneficial ownership of Companying shares held in a
fiduciary
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capacity by an entity of which the Company directhyindirectly beneficially owns fifty percent (5Q%r more of its outstanding
voting securities

(3) Change in Board Composition: During any period of two consecutive years, indivits who constitute the Company’s Board
of Directors at the beginning of the two-year pdri@ase for any reason to constitute at least arityapf the Company’s Board
of Directors; provided, however, that for purpoeéthis clause (3), each director who is first &ecby the board (or first
nominated by the board for election by the stocttrd) by a vote of at least two-thirds) (of the directors who were directors at
the beginning of the tw-year period shall be deemed to have also beereetdirat the beginning of such period.

(4)  Sale of Asset: The Company sells to a third party all or substdiytiall of its assets

Notwithstanding anything in this Plarthe contrary, in no event shall the reorganizatibBeneficial Mutual Savings Bank into the
stock holding company form of organization constita “Change in Control” for purposes of this Plgpecifically by means of a full
conversion of Beneficial Savings Bank MHC, or angaessor corporation, to the stock form of owngrsimder applicable regulations.

“Change in Control Price” means the highest price per share of Shares offeramhjunction with any transaction resulting i€hange
in Control (as determined in good faith by the Catter if any part of the offered price is payabieey than in cash) or, in the case of a Ch
in Control occurring solely by reason of a chanmgehe composition of the Board of Directors, thghieist Fair Market Value of the Shares on
any of the thirty (30) trading days immediatelyqeding the date on which a Change in Control occurs

“Code” means the Internal Revenue Code of 1986, as amédraiedime to time.
“Committee” means the committee of the Board of Directors dlesdrin Article 4 of the Plan.
“Company” means Beneficial Mutual Bancorp, Inc., or any sesoe corporation.

“Continuous Status as a Participantimeans the absence of any interruption or terminaifervice as an employee, officer or director
of the Company or any Affiliate, as applicable. Gomous service shall not be considered interruptetie case of sick leave, military leave or
any other absence approved by the Company or alieédf in the case of transfers between payraétons or between the Company, an
Affiliate or a successor, or performance of serwitean emeritus advisory or consulting capacitgyjged, however, that for purposes of an
Incentive Stock Option, “Continuous Status as diffpant” means the absence of any interruptioteanination of service as an employee of
the Company or any Affiliate, as applicable.

“Covered Employee’means a covered employee as defined in Sectiom)6®(of the Code.

“Disability” shall mean any illness or other physical or mecdaldition of a Participant that renders the Pgréint incapable of
performing his or her customary and usual dutiesife Company or an Affiliate, or any medically @®hinable iliness or other physical or
mental condition resulting from a bodily injury séase or mental disorder which, in the judgmeth®Committee, is permanent and
continuous in nature. The Committee may requird suedical or other evidence as it deems necessgungge the nature and permanency of
the Participant’s condition. Notwithstanding theved, with respect
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to an Incentive Stock Option, Disability shall mé2ermanent and Total Disability as defined in Sec#2(e)(3) of the Code.
“Effective Date"has the meaning assigned such term in Sectionf3ht ¢lan.
“Eligible Participant” means an employee, officer or director of the Camypar any Affiliate.
“Exchange’means any national securities exchange on whicBtihek may from time to time be listed or traded.

“Fair Market Value” on any date, means (i) if the Stock is listed ofc&ohange, the closing sales price on such exchangeer such
system on such date or, in the absence of repsaled on such date, the closing sales price oimtimediately preceding date on which sales
were reported, or (i) if the Stock is not listed @ securities exchange, Fair Market Value shalimeeprice determined by the Committee in
good faith on the basis of objective criteria.

“Grant Date” means the date an Award is made by the Committee.

“Incentive Stock Option” means an Option that is intended to be an incestvek option and meets the requirements of Sedt@#nof
the Code or any successor provision thereto.

“Non-Employee Director’means a director of the Company or an Affiliate vidlioot a common law employee of the Company or an
Affiliate.

“Nonstatutory Stock Option” means an Option that is not an Incentive StockdDpti

“Option” means a right granted to a Participant under Axficbf the Plan to purchase Stock at a specifiee pluring specified time
periods. An Option may be either an Incentive StOgkion or a Nonstatutory Stock Option.

“Parent or Subsidiary” means a “parent” or “subsidiary” as such termsdafened in Sections 424(e) and (f) of the Code.

“Participant” means a person who, as an employee, officer octdiref the Company or any Affiliate, has been gedran Award unde
the Plan; provided, however, that in the case efdtsath of a Participant, the term “Participanfere to a beneficiary designated pursuant to
Article 9.4 of the Plan or the legal guardian drestlegal representative acting in a fiduciary citgaon behalf of the Participant under
applicable state law and court supervision.

“Plan” means the Beneficial Mutual Bancorp, Inc. 2008 Bglnicentive Plan, as amended from time to time.

“Restricted Stock Award” means Stock granted to a Participant under Arfiadé the Plan that is subject to certain restricsiand to
risk of forfeiture.

“Shares"means shares of the Company’s Stock. If there das bn adjustment or substitution pursuant to krti® of the Plan, the
term “Shares” shall also include any shares ofkstwmther securities that are substituted for 8har into which Shares are adjusted pursuant
to Article 10 of the Plan.
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“Stock” means the common stock of the Company, par vall@E .$and such other securities of the Company gshaaubstituted for
Stock pursuant to Article 10 of the Plan.

“1933 Act”means the Securities Act of 1933, as amended fimmtb time.
“1934 Act”means the Securities Exchange Act of 1934, as aadefindm time to time.

ARTICLE 3
EFFECTIVE TERM OF PLAN

3.1 EFFECTIVE DATE.The Plan shall be effective as of the date it {zraped by the shareholders of the Company (thee'iiffe
Date”).

3.2 TERMINATION OF PLAN. The Plan shall terminate on the tenth annivershtiieEffective Date. The termination of the Plan
on such date shall not affect the validity of anyakd outstanding on the date of termination.

ARTICLE 4
ADMINISTRATION

4.1 COMMITTEE. The Plan shall be administered by a Committee aypoiby the Board of Directors (which Committeellsha
consist of at least two disinterested directorspbthe discretion of the Board of Directors frime to time, the Plan may be administered by
the Board of Directors. It is intended that at tea® of the directors appointed to serve on thex@ittee shall be “non-employee
directors” (within the meaning of Rule 16b-3 progatied under the 1934 Act) and “outside directonsthin the meaning of Code Section 162
(m) and the regulations thereunder) and that aolg members of the Committee who do not so qualiblisabstain from participating in any
decision to make or administer Awards that are madsgigible Participants who, at the time of calesition for such Award, (i) are persons
subject to the short-swing profit rules of Sectighof the 1934 Act, or (ii) are reasonably antitgoeto become Covered Employees during the
term of the Award. However, the mere fact that an@ottee member shall fail to qualify under eithétte foregoing requirements or shall fail
to abstain from such action shall not invalidatg Award made by the Committee which Award is othisewalidly made under the Plan. The
members of the Committee shall be appointed by naaw be changed at any time and from time to timaeé discretion of, the Board of
Directors. The Board of Directors may reserve feelf any or all of the authority and responsibitif the Committee under the Plan or may act
as administrator of the Plan for any and all puegod o the extent the Board of Directors has reskany authority and responsibility or dur
any time that the Board of Directors is acting dsaistrator of the Plan, it shall have all the gosvof the Committee hereunder, and any
reference herein to the Committee (other thani;Section 4.1) shall include the Board of Direstdro the extent any action of the Board of
Directors under the Plan conflicts with actionsetaky the Committee, the actions of the Board oé&ors shall control.

4.2 ACTION AND INTERPRETATIONS BY THE COMMITTEE. For purposes of administering the Plan, the Conemithay
from time to time adopt rules, regulations, guidedi and procedures for carrying out the provisanspurposes of the Plan and make such
other determinations, not inconsistent with thenPés the Committee may deem appropriate. The Ctgets interpretation of the Plan, any
Awards granted under the Plan, any Award Agreeraedtall decisions and determinations by the Coremittith respect to the Plan are final,
binding, and conclusive on all parties. Each menali¢éhe Committee is entitled, in good faith, téyrer act upon any report or other
information furnished to that member by any offioelother employee of the Company or any Affilidtes Company’s or an Affiliate’s
independent certified public accountants, Compamunsel or any
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executive compensation consultant or other professiretained by the Company to assist in the aidtnétion of the Plan.

4.3 AUTHORITY OF COMMITTEE. Except as provided below, the Committee has theusixe power, authority and discretion to:

@)
(b)
(©)
(d)
(e)

()

@)
(h)
0

0

(k)

Grant Awards

Designate Participant

Determine the type or types of Awards to be gratweshch Participan

Determine the number of Awards to be granted aadtimber of Shares to which an Award will rel:

Determine the terms and conditions of any Awardtge under the Plan, including, but not limitedtte exercise price, ar
restrictions or limitations on the Award, any schiedfor lapse of forfeiture restrictions or redfidos on the exercisability of an
Award, and accelerations or waivers thereof, basedich case on such considerations as the Coremitits sole discretion
determines

Accelerate the vesting, exercisability or lapseestrictions of any outstanding Award in accordanié Articles 9 and 10 of the
Plan, based in each case on such consideratidhe &mmittee in its sole discretion determir

Prescribe the form of each Award Agreement, whieadnot be identical for each Participe
Decide all other matters that must be determinembimection with an Awarc

Establish, adopt or revise any rules, regulatigngjelines or procedures as it may deem necessagvisable to administer ti
Plan;

Make all other decisions and determinations that bearequired under the Plan or as the Committeendenecessary or
advisable to administer the Plan; ¢

Amend the Plan or any Award Agreement as providadih.

Notwithstanding the above, the Board o&Etors or the Committee may also delegate, teittent permitted by applicable law, to one
or more officers of the Company, the Committee'tharity under subsections (a) through (h) abovesyant to a resolution that specifies the
total number of Options or Restricted Stock Awdtdg may be granted under the delegation, providadno officer may be delegated the
power to designate himself or herself as a rectmésuch Awards; and provided further that no gaten of its duties and responsibilities n
be made to officers of the Company with respe&uards to Eligible Participants who as of the Grdate are persons subject to the short-
swing profit rules of Section 16 of the 1934 Aatwho as of the Grant Date are reasonably antietbtd become Covered Employees during
the term of the Award. The acts of such delegdia$l be treated hereunder as acts of the Comnatidesuch delegates shall report to the
Committee regarding the delegated duties and redpitities.
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4.4 AWARD AGREEMENTS. Each Award shall be evidenced by an Award Agreentesth Award Agreement shall include such
provisions, not inconsistent with the Plan, as tapecified by the Committee.

ARTICLE 5
SHARES SUBJECT TO THE PLAN

5.1 NUMBER OF SHARES Subject to adjustment as provided in Article 1@h&f Plan, the aggregate number of Shares resend
available for issuance pursuant to Awards grantetbuthe Plan shall be 5,643,351.

5.2 SHARE COUNTING.To the extent that an Award is canceled, terminabegires, is forfeited or lapses for any reasoy, a
unissued Shares subject to the Award will agaiavzlable for issuance pursuant to Awards grantettuthe Plan.

5.3 STOCK DISTRIBUTED. Any Stock distributed pursuant to an Award may @&tngn whole or in part, of authorized and unisd
Stock, treasury Stock or Stock purchased on tha oparket.

5.4 LIMITATION ON AWARDS. Notwithstanding any provision in the Plan to thatcary (but subject to adjustment as provide
Article 10), the maximum number of Shares that fp@ylelivered pursuant to Options under the Pl&@n080,965 and the maximum number of
Shares that may be delivered pursuant to AwardestiRted Stock under the Plan is 1,612,386. Thdarman number of Shares with respec
which Options may be granted during any one calepear under the Plan to any one Participant $®all,007,741.

ARTICLE 6
ELIGIBILITY

Awards may be granted only to EligibletR#pants; except that Incentive Stock Options rbaygranted only to Eligible Participants v
are employees of the Company or a Parent or Sualpgidf the Company.

ARTICLE 7
STOCK OPTIONS

7.1 GENERAL.The Committee is authorized to grant Options tdi€lpants on the following terms and conditions:

(&) Exercise Price.The exercise price of an Option shall not be lbas the Fair Market Value as of the Grant D

(b)  Time and Conditions of ExerciseThe Committee shall determine the time or timestath an Option may be exercised in
whole or in part, subject to Section 7.1(d) of ian. The Committee shall also determine the caodit if any, that must be
satisfied before all or part of an Option may bereised or vested. The Committee may waive anycésepr vesting provisions
at any time in whole or in part based upon factsrshe Committee may determine in its sole dismnetd that the Option
becomes exercisable or vested at an earlier

(c) Payment.The Committee shall determine the methods by wtiierexercise price of an Option may be paid, then fof
payment, including, without limitation, cash, Skarer
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(@)

7.2

other property (including “cashless exercise” agements), and the methods by which Shares shdklbeered or deemed to be
delivered to Participant

Exercise Term.In no event may any Option be exercisable for ntloa@ ten (10) years from the Grant D:

INCENTIVE STOCK OPTIONS. The terms of any Incentive Stock Options grantedieatthe Plan must comply with the

following additional rules:

@

(b)

©

Lapse of Option.Subject to any earlier termination provision coméal in the Award Agreement, an Incentive Stock @pshal
lapse upon the earliest of the following circums&s) provided, however, that the Committee mawrpa the lapse of the
Incentive Stock Option under the circumstancesritesst in subsections (3), (4) or (5) below, providevriting that the Option
will extend until a later date, but if an Optionsis extended and is exercised after the datesfigueiti subsections (3) and (4)
below, it will automatically become a Nonstatut@tpck Option:

(1) The expiration date set forth in the Award Agreem
(2)  The tenth anniversary of the Grant Dz

(3) Three (3) months after termination of the PartinifmContinuous Status as a Participant for angaeather than the
Participan’s Disability or death

(4) One (1) year after the Particip’s Continuous Status as a Participant by reasdmed®articipar s Disability.

(5) One (1) year after the termination of the Partiotfgadeath if the Participant dies while employedduring the three-
month period described in paragraph (3) or dudmgdne-year period described in paragraph (4)béfatre the Option
otherwise lapse:!

Unless the exercisability of the Incentive Stocki@pis accelerated as provided in Articles 9 ootithe Plan, if a Participant
exercises an Option after termination of employmtra Option may be exercised only with respethé&Shares that were
otherwise vested on the Participant’s terminatibaroployment. Upon the Participant’s death, any@sable Incentive Stock
Options may be exercised by the Partici’s beneficiary, determined in accordance with Sacdid of the Plar

Individual Dollar Limitation. The aggregate Fair Market Value (determined ah@firant Date) of all Shares with respec
which Incentive Stock Options are first exercisdbjea Participant in any calendar year may not edt&100,000.00 (or any
higher value as may be permitted under Sectionof 22 Code)

Ten Percent Owners No Incentive Stock Option shall be granted to amdniidual who, at the Grant Date, owns st
possessing more than ten percent (10%) of thedotabined voting power of all classes of stockhaf Company or any Parent
or Subsidiary unless the exercise price per shfssaah Option is at least one hundred and ten pe(éd0%) of the Fair Market
Value per Share at the Grant Date and the Optipirexno later than five (5) years after the Giaate.
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(d)  Expiration of Authority to Grant Incentive Stock Op tions. No Incentive Stock Option may be granted pursuathé Plan
after the day immediately prior to the tenth anrseey of the date the Plan was approved by shatetglor the termination of
the Plan, if earlier

(e) Rightto Exercise.During a Participars lifetime, an Incentive Stock Option may be exsadionly by the Participant or, in t
case of the Participe's Disability, by the Participa’s guardian or legal representati

® Eligible Grantees.The Committee may not grant an Incentive Stock @ptd a person who is not at the Grant Date an&yep
of the Company or of an Affiliate

(g) Limitations of Option Grants for Section 162(m) ofthe Code.The Committee may not grant more than 50,000 Ogtiorany
individual in any single calendar ye

ARTICLE 8
RESTRICTED STOCK

8.1 GRANT OF RESTRICTED STOCK. The Committee is authorized to make Awards of Retett Stock to Participants in such
amounts and subject to such terms and conditiontagsbe selected by the Committee.

8.2 ISSUANCE AND RESTRICTIONS.Restricted Stock shall be subject to such restristion transferability and other restrictions
as the Committee may impose (including, withoufitttion, limitations on the right to vote RestridtS8tock or the right to receive dividends on
the Restricted Stock). These restrictions may lapparately or in combination at such times, usdeh circumstances, in such installments,
upon the satisfaction of performance goals or etisgr, as the Committee determines at the timeeftant of the Award or thereafter. Except
as otherwise provided in an Award Agreement, thrtidiaant shall have all of the rights of a shareleo with respect to the Restricted Stock.

8.3 FORFEITURE.Except as otherwise determined by the Committeleeatime of the grant of the Award or thereafterom
termination of Continuous Status as a Participanind the applicable restriction period, RestricBtdck that is at that time subject to
restrictions shall be forfeited; provided, howewbgt the Committee may provide in any Award Agreaithat restrictions or forfeiture
conditions relating to Restricted Stock will be wed in whole or in part in the event of terminaiagesulting from death or disability or in
connection with a Change in Control, and the Corteaitnay in other cases waive in whole or in patricions or forfeiture conditions
relating to Restricted Stock.

8.4 DELIVERY OF RESTRICTED STOCK. Unless otherwise held in a trust and registeratiémame of the trustee, reasonably
promptly after the Grant Date with respect to shafeRestricted Stock, the Company shall causetigsued a stock certificate, registered in
the name of the Participant to whom the Restri&atk was granted, evidencing such shares. Eathssack certificate shall bear the
following legend:

“The transferability of this certificate and theasis of stock represented hereby are subject tegections, terms and
conditions (including forfeiture provisions andtrégions against transfer) contained in the BesiafiMutual Bancorp, Inc. 2008
Equity Incentive Plan and in the Award Agreemerieesd into between the registered owner of suchestend Beneficial
Mutual Bancorp

A-8




Inc. or its Affiliates. A copy of the Plan and thevard Agreement is on file in the office of the @orate Secretary of Beneficial
Mutual Bancorp, In

Such legend shall not be removed unéilRlarticipant vests in such shares pursuant ttethes of the Plan and the Award Agreement.
Each certificate issued pursuant to this Sectidnif.connection with a Restricted Stock Award,lisha held by the Company or its Affiliates,
unless the Committee determines otherwise.

8.5 VOTING RIGHTS. Unless otherwise determined by the Committee atitine of grant, a Participant holding Restrictedcgt
shall be entitled to exercise full voting rightshviespect to those Shares during the restrictasiog.

8.6 DIVIDENDS AND OTHER DISTRIBUTIONS. During the restriction period, a Participant hotgliRestricted Stock may, if the
Committee so determines, be credited with dividgraid with respect to the underlying Shares. Suldehds shall be paid to the Participant
at times determined by the Committee in its sasemdition. The Committee may apply any restrictiimnthe dividends that the Committee
deems appropriate.

8.7 PERFORMANCE AWARDS .Subject to the limitations of this Plan, the Contegtmay, in its discretion, grant performance
awards to eligible individuals upon such terms eoditions and at such times as the Comittee dleédirmine. Performance awards may be in
the form of performance shares. An award of a perémce share is a grant of a right to receive shafr€ommon Stock which is contingent
upon the achievement of performance or other abgsduring a specified period and which has aevalu the date of grant equal to the fair
market value of a share of Common Stock.

Subject to the terms of this Plan andrétgiirements of Section 409A of the Code, the Cdtemhas the authority to determine the
nature, length and starting date of the periodnduwhich a Participant may earn a performance aaaddiwill determine the conditions that
must be met in order for a performance award tgrbated or to vest or be earned. These conditiasintlude specific performance
objectives, continued service or employment foedain period of time, or a combination of suchditions. Performance awards granted
under the Plan may be based on one or more obtlwsving business criteria: basic earnings per cemishare, basic cash earnings per
common share, diluted earnings per common shdtgedicash earnings per common share, net incoasé, €arnings, net interest income,
non-interest income, general and administrativeeagp to average assets ratio, cash general andistlaiive expense to average assets ratio,
efficiency ratio, cash efficiency ratio, return average assets, cash return on average assets,ortaverage stockholders’ equity, cash return
on average stockholders’ equity, return on avetaggible stockholders’ equity, cash return on agerangible stockholders’ equity, core
earnings, operating income, operating efficiencipraet interest rate spread, loan production m@punon-performing loans, cash flow,
strategic business objectives, consisting of ormaane objectives based upon meeting specifiedtaogets, business expansion goals, and
relating to acquisitions or divestitures, or gaallating to capital raising and capital managemeansny combination of the foregoing. Each
goal may be expressed on an absolute and/or relladéisis, may be based on or otherwise employ césoparbased on internal targets, past
performance of the Company or any subsidiary, dperainit or division of the Company and/or the tpascurrent performance of other
companies, and in the case of earnings-based nesasoay use or employ comparisons relating to algthareholdergquity and/or shares
common stock outstanding, or to assets or netasset

No later than 90 days following the conrmeement of a performance period (or such other immay be required by Section 162(m) of
the Code), the Committee shall, in writing (i) stlthe
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performance goal or goals applicable to the perémrre period, (ii) establish the various targetskzomls amounts which may be earned for
such performance period, and (iii) specify thetieteship between the performance goals and taegetshe amounts to be earned by each
participant for the performance period.

ARTICLE 9
GENERAL PROVISIONS APPLICABLE TO AWARDS

9.1 STAND-ALONE AND TANDEM AWARDS. Awards granted under the Plan may, in the soleelisn of the Committee, be
granted either alone or in addition to or, in tandeith, any other Award granted under the Plan.

9.2 TERM OF AWARD. The term of each Award shall be for the periodetemnined by the Committee, provided that in nangve
shall the term of any Incentive Stock Option excaguériod of ten (10) years from its Grant Date ifd8ection 7.2(c) applies, five (5) years
from its Grant Date).

9.3 LIMITS ON TRANSFER. No right or interest of a Participant in any unexsed or restricted Award may be pledged,
encumbered, or hypothecated to or in favor of aryypother than the Company or an Affiliate, orlsha subject to any lien, obligation, or
liability of such Participant to any other partyet than the Company or an Affiliate. No unexerdiserestricted Award shall be assignable or
transferable by a Participant other than by wilthra laws of descent and distribution or, excepthéncase of an Incentive Stock Option,
pursuant to a domestic relations order that woatidfy Section 414(p)(1)(A) of the Code if that @oskction applied to an Award under the
Plan; provided, however, that the Committee may fi@ed not) permit other transfers where the Cotemitoncludes that such transferability
(i) does not result in accelerated taxation, (@gsl not cause any Option intended to be an Inee®tiwck Option to fail to be an option
described in Code Section 422(b), and (iii) is othise appropriate and desirable, taking into actany factors deemed relevant, including
without limitation, state or federal tax or seciastlaws applicable to transferable Awards.

9.4 BENEFICIARIES. Notwithstanding Section 9.3 of the Plan, a Paréinipmay, in the manner determined by the Committee,
designate a beneficiary to exercise the righthefRarticipant and to receive any distribution wébkpect to any Award upon the Participant’s
death. A beneficiary, legal guardian, legal repnéstdve, or other person claiming any rights urttierPlan is subject to all terms and conditi
of the Plan and any Award Agreement applicabléé&Rarticipant, except to the extent the Plan hed\ivard Agreement otherwise provide,
and to any additional restrictions deemed necessaappropriate by the Committee. If no beneficiaag been designated or survives the
Participant, payment shall be made to the Partitip@state. Subject to the foregoing, a benefjaiasignation may be changed or revoked by
a Participant at any time provided the change wocation is filed with the Committee.

9.5 STOCK CERTIFICATES. All Stock issuable under the Plan is subject to stop-transfer orders and other restrictions as the
Committee deems necessary or advisable to compiyfederal or state securities laws, rules andlegigims and the rules of any national
securities exchange or automated quotation systewhich the Stock is listed, quoted, or traded. Toenmittee may place legends on any
Stock certificate or issue instructions to the $fanagent to reference restrictions applicablia¢oStock.

9.6 ACCELERATION UPON DEATH OR DISABILITY. Except as otherwise provided in the Award Agreemgobn the
Participant’s death or Disability during his or l&ntinuous Status as a Participant, all of suctidi@ant’s outstanding Options and other
Awards in the nature of rights that may be exertiall become fully exercisable and all time-bagesting restrictions on the
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Participant’s outstanding Awards shall lapse. Arwatds shall thereafter continue or lapse in acaardavith the other provisions of the Plan
and the Award Agreement. To the extent that thizigion causes Incentive Stock Options to exceedldilar limitation set forth in Section 7.2
(b) of the Plan, the excess Options shall be dedmbd Nonstatutory Stock Options.

9.7 TERMINATION OF EMPLOYMENT. Whether military, government or other service drestleave of absence shall constitute
a termination of employment shall be determinedadnh case by the Committee at its discretion arddordance with the terms of the Plan,
and any determination by the Committee shall bal imd conclusive. A Participant’s Continuous Stats a Participant shall not be deemed to
terminate in a circumstance in which a Particigeantsfers from the Company to an Affiliate, tramsfeom an Affiliate to the Company, or
transfers from one Affiliate to another Affiliat€o the extent that this provision causes Incerffiteck Options to extend beyond three months
from the date a Participant is deemed to be anamaplof the Company, a Parent or Subsidiary fopgaes of Sections 424(e) and 424(f) of
the Code, the Options held by such Participant sleatleemed to be Nonstatutory Stock Options.

ARTICLE 10
CHANGE IN CAPITAL STRUCTURE; CHANGE IN CONTROL

10.1 CHANGES IN CAPITAL STRUCTURE. In the event of a corporate event or transactignlinng the Company (including,
without limitation, any stock dividend, stock sphixtraordinary cash dividend, recapitalizationyrgee, consolidation, split-up, spin-off,
combination or exchange of shares), the authoorzditnits under Article 5 shall be adjusted propmrately, and the Committee shall adjust
Plan and Awards to preserve the benefits or pateb¢inefits of the Awards. Action by the Committeay include: (i) adjustment of the
number and kind of shares which may be deliveratbuthe Plan; (ii) adjustment of the number andlkifishares subject to outstanding
Awards; (iii) adjustment of the exercise price otsianding Awards or the measure to be used tordigte the amount of the benefit payable
an Award; and (iv) any other adjustments that tben@ittee determines to be equitable. Without lingjtthe foregoing, in the event of a
subdivision of the outstanding stock (stock-sptjjeclaration of a dividend payable in Shares, @mbination or consolidation of the
outstanding stock unto a lesser number of Sharesuthorization limits under Article 5 shall auttinally be adjusted proportionately, and
Shares then subject to each Award shall autombtibaladjusted proportionately without any changéhie aggregate purchase price therefore.

10.2 ACCELERATED VESTING AND PAYMENT. Subiject to the provisions of Section 10.3 of thenRir as otherwise provided in
the Award Agreement, in the event of a Change intf@ unless otherwise specifically prohibited anthw or by the rules and regulations of
an Exchange:

(@) Any and all Options granted hereunder shall becionmeediately exercisable; additionally, if a Papint's employment or
service is involuntarily terminated or construcliveerminated for any reason except cause withiglves (12) months of such
Change in Control, the Participant shall have uhglexpiration of the term of the Option to exeecsuch Option:

(b)  Any time-based and other restrictions imposed on Restrigteck shall lapse; ar

(c)  The Committee shall have the ability to unilatgralétermine that all outstanding Awards are caedalipon a Change
Control, and the value of such Awards, as deterthinethe Committee in accordance with the ternmthefPlan and the Award
Agreement, be paid out in cash in an amount basedeoChange in Control Price within a reasonabie subsequent to the
Change in Contro
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10.3 ALTERNATIVE AWARDS. Notwithstanding Section 10.2 of the Plan, no cagtiesnent or other payment shall occur with
respect to any Award if the Committee reasonabtgrdeines in good faith prior to the occurrence @teange in Control that such Award shall
be honored or assumed, or new rights substitutefibre (such honored, assumed or substituted Ahereinafter called an “Alternative
Award”) by any successor as described in Sectioh6laf the Plan; provided, however, that any sulterAative Award must:

(@) Be based on stock which is traded on an establish8dsecurities market, or that the Committeeawably believes will be so
traded within sixty (60) days after the Change anttol;

(b)  Provide such Participant with rights and entitletsesubstantially equivalent to or better than tghts, terms and conditions
applicable under such Awar

(c)  Have substantially equivalent economic value tdhsiward (determined at the time of the Change int@); and

(d)  Have terms and conditions which provide that, mékent the Participant’s employment is involumyagrminated or
constructively terminated, any conditions on aiBg@nt’s rights under, or any restrictions on transfesarcisability applicabl
to, each such Alternative Award shall be waivedtmll lapse, as the case may

ARTICLE 11
AMENDMENT, MODIFICATION AND TERMINATION

11.1 AMENDMENT, MODIFICATION AND TERMIN ATION. The Board of Directors or the Committee may, at @amg and fron
time to time, amend, modify or terminate the Platheut shareholder approval; provided, howevert ithan amendment to the Plan would, in
the reasonable opinion of the Board of DirectortherCommittee, either (i) materially increase rtienber of Shares available under the Plan,
(ii) expand the types of awards under the Plai,rfiaterially expand the class of participantsiblgyto participate in the Plan, (iv) materially
extend the term of the Plan, or (v) otherwise dtutsta material change requiring shareholder aggronder applicable laws, policies or
regulations or the applicable listing or other liegqments of an Exchange, then such amendmentlshallbject to shareholder approval; and
provided, further, that the Board of Directors @m@nittee may condition any other amendment or nicatibn on the approval of sharehold
of the Company for any reason, including by reasfosuch approval being necessary or deemed adeisalfl) permit Awards made hereunder
to be exempt from liability under Section 16(b}leé 1934 Act, (ii) comply with the listing or othexquirements of an exchange, or (iii) satisfy
any other tax, securities or other applicable lgwadicies or regulations.

11.2 AWARDS PREVIOUSLY GRANTED.At any time and from time to time, the Committeeyramend, modify or terminate any
outstanding Award without approval of the Participgrovided, however:

(@) Subject to the terms of the applicable Award Agreetnsuch amendment, modification or terminaticalstot, without the
Participant’s consent, reduce or diminish the vaiisuch Award determined as if the Award had beearcised, vested, or
otherwise settled on the date of such amendmetetrimination (with the per-share value of an Opfiamthis purpose being
calculated as the excess, if any, of the Fair Mavliedue as of the date of such amendment or tetinimaver the exercise price
of such Award)
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(b)  The original term of an Option may not be extend@tiout the prior approval of the shareholdershaf Company

(c)  Except as otherwise provided in Article 10 of tharRthe exercise price of an Option may not beiced, directly or indirectly,
without the prior approval of the shareholdershaf Company; an

(d)  No termination, amendment, or modification of therPshall adversely affect any Award previouslyngea under the Plal
without the written consent of the Participant eféel thereby. An outstanding Award shall not bemkto be “adversely
affected” by a Plan amendment if such amendmentadwrat reduce or diminish the value of such Awaetkdmined as if the
Award had been exercised, vested, or otherwiskedaih the date of such amendment (with the peresielue of an Option for
this purpose being calculated as the excess, ifafihe Fair Market Value as of the date of sucteadment over the exercise or
base price of such Awarc

ARTICLE 12
GENERAL PROVISIONS

12.1 NO RIGHTS TO AWARDS; NON-UNIFORM DETERMINATIONS. No Participant or any Eligible Participant shalbany
claim to be granted any Award under the Plan. Meithe Company, its Affiliates nor the Committeelidigated to treat Participants or Eligi
Participants uniformly, and determinations madeeunrtde Plan may be made by the Committee selegtarabng Eligible Participants who
receive, or are eligible to receive, Awards (whethrenot such Eligible Participants are similarityated).

12.2 NO SHAREHOLDER RIGHTS Except as otherwise provided in this Plan or ilharard Agreement, no Award gives a
Participant any of the rights of a shareholdeihef Company unless and until Shares are in fackdssusuch person in connection with such
Award.

12.3 WITHHOLDING. The Company or any Affiliate shall have the auttyoaind the right to deduct or withhold, or reqare
Participant to remit to the Company, an amounticiefit to satisfy federal, state, and local taxesl{ding the Participant’s FICA obligation)
required by law to be withheld with respect to amgrcise, lapse of restriction or other taxableneagising as a result of the Plan. If Shares are
surrendered to the Company to satisfy withholdibligations in excess of the minimum withholdingightion, such Shares must have been
held by the Participant as fully vested sharesémh period of time, if any, as necessary to avaiihble accounting for the Option. With
respect to withholding required upon any taxablenéwinder the Plan, the Committee may, at the timéAward is granted or thereafter,
require or permit that any such withholding requieat be satisfied, in whole or in part, by withtinlgifrom the Award Shares having a Fair
Market Value on the date of withholding equal te thinimum amount (and not any greater amount) redub be withheld for tax purposes,
all in accordance with such procedures as the Ctteengstablishes.

12.4 NO RIGHT TO CONTINUED SERVICE.Nothing in the Plan, in any Award Agreement or ity @ther document or statement
made with respect to the Plan, shall interfere witlimit in any way the right of the Company owafiffiliate to terminate any Participant’s
employment or status as an officer, director orsadtant at any time, nor confer upon any Partidigany right to continue as an employee,
officer, director or consultant of the Company oy @ffiliate, whether for the duration of a Parfient’s Award or otherwise.
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12.5 UNFUNDED STATUS OF AWARDSThe Plan is intended to be an “unfunded” plan ficentive and deferred compensation.
With respect to any payments not yet made to adfzht pursuant to an Award, nothing containethimPlan or any Award Agreement shall
give the Participant any rights that are greatantthose of a general creditor of the Company grAdfiliate. The Plan is not intended to be
subject to the Employee Retirement Income Secéatyof 1974, as amended (“ERISA”).

12.6 RELATIONSHIP TO OTHER BENEFITS. No payment under the Plan shall be taken into atdowdetermining any benefits
under any pension, retirement, savings, profitislgagroup insurance, welfare or benefit plan & @ompany or any Affiliate unless provided
otherwise in such other plan.

12.7 EXPENSESThe expenses of administering the Plan shall beebby the Company and its Affiliates.

12.8 TITLES AND HEADINGS.The titles and headings of the Sections in the Rtarfor convenience of reference only, and in the
event of any conflict, the text of the Plan, rattiem such titles or headings, shall control.

12.9 GENDER AND NUMBEREXxcept where otherwise indicated by the context,raasculine term used herein also shall includ
feminine; the plural shall include the singular @ne singular shall include the plural.

12.10 FRACTIONAL SHARES .No fractional Shares shall be issued and the Caotaenghall determine, in its discretion, whethehcas
shall be given in lieu of fractional Shares or wiggtsuch fractional Shares shall be eliminatedooyding up or down.

12.11 GOVERNMENT AND OTHER REGULATIONS.

(@) Notwithstanding any other provision of the PlanRasticipant who acquires Shares pursuant to the PRy, during any peric
of time that such Participant is an affiliate oé tBompany (within the meaning of the rules and legans of the Securities and
Exchange Commission under the 1933 Act), sell Siwdres, unless such offer and sale is made (ipantso an effective
registration statement under the 1933 Act, whiatuisent and includes the Shares to be sold, Jopiisuant to an appropriate
exemption from the registration requirement of 1883 Act, such as that set forth in Rule 144 pragatdd under the 1933 Al

(b)  Notwithstanding any other provision of the Plargtifany time the Committee shall determine thardiggstration, listing o
qualification of the Shares covered by an Awardrugony Exchange or under any federal, state or lagabr practice, or the
consent or approval of any governmental regulabogy, is necessary or desirable as a conditioardfy connection with, the
granting of such Award or the purchase or receii@hares thereunder, no Shares may be purchadered or received
pursuant to such Award unless and until such negien, listing, qualification, consent or approgahll have been effected or
obtained free of any condition not acceptable éo@ommittee. Any Participant receiving or purchgsihares pursuant to an
Award shall make such representations and agresmedtfurnish such information as the Committee negyest to assure
compliance with the foregoing or any other appliedbgal requirements. The Company shall not beired to issue or deliver
any certificate or certificates for Shares underRten prior to the Committee’s determination tilhtelated requirements have
been fulfilled. The Company shall in no event bégatted to
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register any securities pursuant to the 1933 Aetpmlicable state law or to take any other actioarder to cause the issuar
and delivery of such certificates to comply wittyauch law, regulation or requireme

(c) Notwithstanding any other provision contained ia Blan, this Plan will comply with the requiremeotd2 C.F.R. Section 57¢
and 12 C.F.R. Section 563b.500, includi

0] No Options or Restricted Stock Awards granted tp Eligible Participant who is a common law employeay exceel
twenty-five percent (25%) of the total amount ofti@ps or Restricted Stock Awards, as applicablajlable under the
Plan;

(i) No Options or Restricted Stock Awards granted tpiadividual Nor-Employee Director may exceed five percent (5%
the total amount of Options or Restricted Stock Algaas applicable, available under the F

(i)  The aggregate amount of Options or Restricted Staekrds granted to all Non-Employee Directors mayexceed
thirty percent (30%) of the total amount of OptimrRestricted Stock Awards, as applicable, unkelan; an

(iv)  No single grant of Options or Restricted Stock Asgaunder the Plan may become exercisable or vastadé mort
quickly than twenty percent (20%) per year commmegane (1) year from the Grant Da

12.12 GOVERNING LAW.To the extent not governed by federal law, the Riachall Award Agreements shall be construed in
accordance with and governed by the laws of Penasid.

12.13 ADDITIONAL PROVISIONS.Each Award Agreement may contain such other temdscanditions as the Committee may
determine; provided, however, that such other teantsconditions are not inconsistent with the miovis of the Plan.

12.14 INDEMNIFICATION. To the extent allowable under applicable law, eaeimber of the Committee shall be indemnified and
held harmless by the Company from any loss, ciadlility, or expense that may be imposed upon asoeably incurred by such member in
connection with or resulting from any claim, actisnit, or proceeding to which such member may party or in which he or she may be
involved by reason of any action or failure to aetler the Plan and against and from any and allategaid by such member in satisfactio
judgment in such action, suit, or proceeding addiim or her provided he or she gives the Companggportunity, at its own expense,
handle and defend the same before he or she ukédetmhandle and defend it on his or her own helké foregoing right of indemnification
shall not be exclusive of any other rights of inaéfination to which such persons may be entitledanthe Company’s Charter or Bylaws, as a
matter of law, or otherwise, or any power that@wmmpany may have to indemnify or hold them harmless

12.15 NO LIMITATIONS ON RIGHTS OF COMPANY. Subject to Section 12.16 of the Plan, the gramingf Award shall not in ar
way affect the right or power of the Company to makijustments, reclassification or changes indfstal or business structure or to merge,
consolidate, dissolve, liquidate, sell or transfiéor any part of its business or assets. The statl not restrict the authority of the Company,
for proper corporate purposes, to draft or assumards, other than under the Plan, to or with retsfpeany person. If the Committee so
directs, the Company may issue or transfer Sharan &ffiliate, for such lawful consideration agt@ommittee may specify, upon the
condition or understanding that the Affiliate wilansfer such Shares to a Participant in accordaitbethe terms of

A-15




an Award granted to such Participant and speclfiethe Committee pursuant to the provisions ofRlan.

12.16 SUCCESSOR3ny obligations of the Company or an Affiliate umdlee Plan with respect to Awards granted hereustall be
binding on any successor to the Company or Af8iliaespectively, whether the existence of suchessar is the result of a direct or indirect
purchase, merger, consolidation, or otherwise|laraubstantially all of the business and/or &sséthe Company or Affiliate, as applicable.
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REVOCABLE PROXY
BENEFICIAL MUTUAL BANCORP, INC.
ANNUAL MEETING OF STOCKHOLDERS

May 22, 2008
9:00 a.m., Local Time

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

The undersigned hereby appoints theiafffroxy committee of Beneficial Mutual Bancorpgl (the “Company”), consisting of Edward
G. Boehne, Elizabeth H. Gemmill and Joseph J. Mghén, or any of them, with full power of substitut in each, to act as proxy for the
undersigned, and to vote all shares of common gibtthe Company which the undersigned is entitteddte only at the Annual Meeting of
Stockholders to be held on May 22, 2008 at 9:00,damal time, at The Down Town Club, Public Led@eilding, 150 South Independence
Mall West, Philadelphia, Pennsylvania and at arjgadments thereof, with all of the powers the usdmed would possess if personally
present at such meeting as follows:

This proxy is revocable and will be voted as direetd, but if no instructions are specified, this proy, properly signed and dated, will be
voted “FOR” each of the proposals listed. If any dier business is presented at the Annual Meeting, ¢luding whether or not to adjourn
the meeting, this proxy will be voted by the proxie in their judgment. At the present time, the Boardof Directors knows of no other
business to be presented at the Annual Meeting. Thproxy also confers discretionary authority on theProxy Committee of the Board o
Directors to vote (1) with respect to the electionf any person as director, where the nominees areable to serve or for good cause will
not serve and (2) matters incident to the conductfadhe meeting.

PLEASE COMPLETE, DATE, SIGN AND MAIL THIS PROXY CAR D PROMPTLY IN THE ENCLOSED POSTAGE-PAID
ENVELOPE OR PROVIDE YOUR INSTRUCTIONS TO VOTE VIAT HE INTERNET OR BY TELEPHONE.

(Continued, and to be marked, dated and signedhemther side)

¥ FOLD AND DETACH HEREY

BENEFICIAL MUTUAL BANCORP, INC. — ANNUAL MEETING. M AY 22, 2008
YOUR VOTE IS IMPORTANT!
You can vote in one of three ways:

1. Calltoll free 1-88€-21€-13190n a Touc-Tone Phone. There NO CHARGEto you for this call

or

2. Via the Internet ahttps://www.proxyvotenow.com/bnand follow the instruction:
or

3. Mark, sign and date your proxy card and returmabnpptly in the enclosed enveloyg

PLEASE SEE REVERSE SIDE FOR VOTING INSTRUCTIONS.




1. The election as directors of all nominees listedlfie terms stated in the accompanying proxy staterfunless the “For All
Excep” box is marked and the instructions below are complvith).

Edward G. Boehn Charles Kahn, Ji Donald F. CNeill
Gerard P. Cudd Thomas J. Lewi Craig W. Yates
Frank A. Farnes Joseph J. McLaughli Roy D. Yates
Elizabeth H. Gemmil Michael J. Morrig
Thomas F. Haye George W. Nist

FOR ALL
FOR WITHHOLD EXCEPT

O O O

INSTRUCTION: To withhold your vote for any individinominee, mark “FOR ALL EXCEPT” and write thatmimee’s name in the space
provided below.

2. The approval of the Beneficial Mutual Bancorp, 18608 Equity Incentive Plai
FOR AGAINST ABSTAIN

O a a
3. The ratification of the appointment of Deloitte &dche LLP as the independent registered publicuattety firm of Beneficia
Mutual Bancorp, Inc. for the fiscal year ending Bexber 31, 200¢

FOR AGAINST ABSTAIN

O O O

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” EACH OF THE LISTED PROPOSALS.




Dated:

SIGNATURE OF STOCKHOLDEF

SIGNATURE OF C(-HOLDER (IF ANY)

Please sign exactly as your name appestisis card. When signing as attorney, executimiaistrator, trustee or guardian, please give
your full title. If shares are held jointly, eacbltier may sign but only one signature is requi




IF YOU WISH TO PROVIDE YOUR INSTRUCTIONS TO VOTE BY TELEPHONE OR INTERNET, PLEASE READ THE
INSTRUCTIONS BELOW.

PROXY VOTING INSTRUCTIONS
Stockholders of record have three ways to vote:

1. By Mail; or
2. By Telephone (using a Tou-Tone Phone); ¢
3. By Internet.

A telephone or Internet vote authorizes the namesligs to vote your shares in the same mannenamiifnarked, signed, dated and
returned this proxy by mail. Please note teleplaorkInternet votes must be cast prior to 3 a.my B2 2008. it is not necessary to
return this proxy if you vote by telephone or |miet:

VOTE BY TELEPHONE VOTE BY INTERNET

Call Toll-Free on a Touc-Tone Phon anytime prior tc

anytime prior to 3 a.m., May 22, 20( 3 a.m., May 22, 2008 go
1-88€-21€-1319 https://www.proxyvotenow.com/bncl

Please note the last vote received, whether bghelee, Internet or by mail,
will be the vote counted.

YOUR VOTE IS IMPORTANT!




[Beneficial Mutual Bancorp, Inc. Letterhead]

Dear Beneficial Mutual Savings Bank 401(k) Plantiegrant:

On behalf of the Board of Directors ofr8éicial Mutual Bancorp, Inc. (the “Company”), | derwarding you the attachédREEN
voting instruction card to convey your voting ingttions to RSGroup Trust Company (the “Trustee”jlwproposals to be presented at the
Annual Meeting of Stockholders of Beneficial Mut@Bsdncorp, Inc. to be held on May 22, 2008. Alsolesed is a Notice and Proxy Statement
for the Annual Meeting of Stockholders of Benefidtutual Bancorp, Inc. and a copy of the Compamrsmual Report to Stockholders.

As a holder of Beneficial Mutual Bancohps. common stock through the Beneficial MutuahBarp, Inc. Stock Fund in the Beneficial
Mutual Savings Bank 401(k) Plan, you are entitieditect the Trustee how to vote the shares of comstock credited to your account as of
April 4, 2008, the record date for the Annual Megtilf the Trustee does not receive your instrungibyMay 15, 2008 the Trustee will vote
your shares in a manner calculated to most acdynatiéect the instructions received from other @QIPlan participants

Please submit your voting instructiors tie Internet or telephone or complete, sign atwrm the encloseBREEN voting instruction

card in the enclosed postage-paid envelope. Youer wdl not be revealed, directly or indirectly, amy employee or director of Beneficial
Mutual Bancorp, Inc. or Beneficial Bank.

Sincerely,
s/ Gerard P. Cudd

Gerard P. Cudd
President and Chief Executive Offic




BENEFICIAL MUTUAL SAVINGS BANK 401(k) PLAN VOTING | NSTRUCTION CARD

BENEFICIAL MUTUAL BANCORP, INC.
ANNUAL MEETING OF STOCKHOLDERS

May 22, 2008
9:00 a.m., Local Time

The undersigned hereby directs the 40Rl&) Trustee to vote all shares of common stodkewfeficial Mutual Bancorp, Inc. (the
“Company”) credited to the undersigned’s accoumtyhich the undersigned is entitled to vote atAheual Meeting of Stockholders to be
held on May 22, 2008 at 9:00 a.m., local time a¢ Diown Town Club, Public Ledger Building, 150 SolrtHependence Mall West,
Philadelphia, Pennsylvania and at any adjournntéetgof, with all of the powers the undersigned dqossess if personally present at such
meeting as follows:

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

(Continued, and to be marked, dated and signedhemther side)

¥ FOLD AND DETACH HEREY

BENEFICIAL MUTUAL BANCORP, INC. — ANNUAL MEETING. M  AY 22, 2008
YOUR VOTE IS IMPORTANT!
You can vote in one of three ways:

1. Calltoll free 1-88€-21€-13190n a Touc-Tone Phone. There NO CHARGEto you for this call
or

2. Via the Internet ahttps://www.proxyvotenow.com/bnand follow the instruction:

or

3. Mark, sign and date your voting instruction card agturn it promptly in the enclosed envelo

PLEASE SEE REVERSE SIDE FOR VOTING INSTRUCTIONS.




1. The election as directors of all nominees listedfie terms stated in the accompanying proxy staterfunless the “For All
Excep” box is marked and the instructions below are complvith).

Edward G. Boehn Charles Kahn, Ji Donald F. CNeill
Gerard P. Cudd Thomas J. Lewi Craig W. Yates
Frank A. Farnes Joseph J. McLaughli Roy D. Yates
Elizabeth H. Gemmil Michael J. Morris
Thomas F. Haye George W. Nist

FOR ALL
FOR WITHHOLD EXCEPT

O O O

INSTRUCTION: To withhold your vote for any individinominee, mar“FOR ALL EXCEPT and write that nomin¢s name in the spau
provided below

2. The approval of the Beneficial Mutual Bancorp, 12608 Equity Incentive Plal
FOR AGAINST ABSTAIN
? O O

3. The ratification of the appointment of Deloitte &dche LLP as the independent registered publicuattaty firm of Beneficia
Mutual Bancorp, Inc. for the fiscal year ending Beber 31, 200¢
FOR AGAINST ABSTAIN
? O O

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” EACH OF THE LISTED PROPOSALS.

Date:

Participant sign abov

PLEASE COMPLETE, DATE, SIGN AND PROMPTLY MAIL THIS VOTING INSTRUCTION CARD IN THE ENCLOSED
POSTAGE-PAID ENVELOPE BY MAY 15, 2008.




IF YOU WISH TO PROVIDE YOUR INSTRUCTIONS TO VOTE BY TELEPHONE OR INTERNET, PLEASE READ THE
INSTRUCTIONS BELOW.

VOTING INSTRUCTIONS
Stockholders of record have three ways to vote:

1. By Mail; or
2. By Telephone (using a Tou-Tone Phone); ¢
3. By Internet.

A telephone or Internet vote authorizes the namesligs to vote your shares in the same mannenamiifnarked, signed, dated and
returned this voting instruction card by mail. Rleaote telephone and Internet votes must be dastp 3 a.m., May 22, 2008. it is not
necessary to return this voting instruction cargbifi vote by telephone or Intern

VOTE BY TELEPHONE VOTE BY INTERNET

Call Toll-Free on a Touc-Tone Phon anytime prior tc

anytime prior to 3 a.m., May 22, 20( 3 a.m., May 22, 2008 go
1-88€-21€-1319 https://www.proxyvotenow.com/bncl

Please note the last vote received, whether bghelee, Internet or by mail,
will be the vote counted.

YOUR VOTE IS IMPORTANT!




[Beneficial Mutual Bancorp, Inc. Letterhead]
Dear Beneficial Insurance Services, LLC 401(k) Hranticipant:

On behalf of the Board of Directors ofreéicial Mutual Bancorp, Inc. (the “Company”), | derwarding you the attache¢eELLOW
voting instruction card to convey your voting ingttions to RSGroup Trust Company (the “Trustee”jlwproposals to be presented at the
Annual Meeting of Stockholders of Beneficial Mut@Bsdncorp, Inc. to be held on May 22, 2008. Alsolesed is a Notice and Proxy Statement
for the Annual Meeting of Stockholders of Benefidtutual Bancorp, Inc. and a copy of the Compamrsmual Report to Stockholders.

As a holder of Beneficial Mutual Bancohps. common stock through the Beneficial MutuahBarp, Inc. Stock Fund in the Beneficial
Insurance Services, LLC 401(k) Plan, you are etitb direct the Trustee how to vote the share®wfimon stock credited to your account as
of April 4, 2008, the record date for the Annualdflag. If the Trustee does not receive your ingtoms byMay 15, 2008 the Trustee will vot
your shares in a manner calculated to most acdynatiéect the instructions received from other @QIPlan participants

Please submit your voting instructiore tie Internet or telephone or complete, sign atwtm the enclosedELLOW voting instructiol
card in the enclosed postage-paid envelope. Youer wdl not be revealed, directly or indirectly, amy employee or director of Beneficial
Mutual Bancorp, Inc. or Beneficial Bank.

Sincerely,

/s/ Gerard P. Cudd

Gerard P. Cudd
President and Chief Executive Offic




BENEFICIAL INSURANCE SERVICES, LLC 401(k) PLAN VOTI NG INSTRUCTION CARD

BENEFICIAL MUTUAL BANCORP, INC.
ANNUAL MEETING OF STOCKHOLDERS

May 22, 2008
9:00 a.m., Local Time

The undersigned hereby directs the 40Rl&) Trustee to vote all shares of common stodkewfeficial Mutual Bancorp, Inc. (the
“Company”) credited to the undersigned’s accoumtphich the undersigned is entitled to vote atAheual Meeting of Stockholders to be
held on May 22, 2008 at 9:00 a.m., local time a¢ Diown Town Club, Public Ledger Building, 150 SoltHependence Mall West,
Philadelphia, Pennsylvania and at any adjournntéetgof, with all of the powers the undersigned ldqossess if personally present at such
meeting as follows:

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

(Continued, and to be marked, dated and signedhemther side)

¥ FOLD AND DETACH HEREY

BENEFICIAL MUTUAL BANCORP, INC. — ANNUAL MEETING. M  AY 22, 2008
YOUR VOTE IS IMPORTANT!
You can vote in one of three ways:

1. Calltoll free 1-88€-21€-13190n a Touc-Tone Phone. There NO CHARGEto you for this call
or

2. Via the Internet ahttps://www.proxyvotenow.com/bnand follow the instruction:

or

3. Mark, sign and date your voting instruction card agturn it promptly in the enclosed envelo

PLEASE SEE REVERSE SIDE FOR VOTING INSTRUCTIONS.




1. The election as directors of all nominees listedfie terms stated in the accompanying proxy staterfunless the “For All
Excep” box is marked and the instructions below are complvith).

Edward G. Boehn Charles Kahn, Ji Donald F. CNeill
Gerard P. Cudd Thomas J. Lewi Craig W. Yates
Frank A. Farnes Joseph J. McLaughli Roy D. Yates
Elizabeth H. Gemmil Michael J. Morris
Thomas F. Haye George W. Nist

FOR ALL
FOR WITHHOLD EXCEPT

O O O

INSTRUCTION: To withhold your vote for any individlinominee, mark “FOR ALL EXCEPT” and write thatmimee’s name in the space
provided below.

3. The approval of the Beneficial Mutual Bancorp, 18608 Equity Incentive Plai
FOR AGAINST ABSTAIN

O O O
3. The ratification of the appointment of Deloitte &dche LLP as the independent registered publiclattaty firm of Beneficia
Mutual Bancorp, Inc. for the fiscal year ending Bexber 31, 200¢

FOR AGAINST ABSTAIN
O O O
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” EACH OF THE LISTED PROPOSALS.

Date:

Participant sign abov

PLEASE COMPLETE, DATE, SIGN AND PROMPTLY MAIL THIS VOTING INSTRUCTION CARD IN THE ENCLOSED
POSTAGE-PAID ENVELOPE BY MAY 15, 2008.




IF YOU WISH TO PROVIDE YOUR INSTRUCTIONS TO VOTE BY TELEPHONE OR INTERNET, PLEASE READ THE
INSTRUCTIONS BELOW.

VOTING INSTRUCTIONS
Stockholders of record have three ways to vote:

1. By Mail; or
2. By Telephone (using a Tou-Tone Phone); ¢
3. By Internet.

A telephone or Internet vote authorizes the namesligs to vote your shares in the same mannenamiifnarked, signed, dated and
returned this voting instruction card by mail. Rleaote telephone and Internet votes must be dastp 3 a.m., May 22, 2008. it is not
necessary to return this voting instruction cargbifi vote by telephone or Intern

VOTE BY TELEPHONE VOTE BY INTERNET

Call Toll-Free on a Touc-Tone Phon anytime prior tc

anytime prior to 3 a.m., May 22, 20( 3 a.m., May 22, 2008 go
1-88€-21€-1319 https://www.proxyvotenow.com/bncl

Please note the last vote received, whether bghelee, Internet or by mail,
will be the vote counted.

YOUR VOTE IS IMPORTANT!




[Beneficial Mutual Bancorp, Inc. Letterhead]
Dear ESOP Participant:

On behalf of the Board of Directors ofr8éicial Mutual Bancorp, Inc. (the “Company”), | derwarding you the attachéglL UE voting
instruction card to convey your voting instructiadonsRSGroup Trust Company (the “Trustee”) on theppsals to be presented at the Annual
Meeting of Stockholders of Beneficial Mutual Bangoinc. to be held on May 22, 2008. Also enclosed Notice and Proxy Statement for the
Annual Meeting of Stockholders of Beneficial Mutigdncorp, Inc. and a copy of the Company’s Annugpdt to Stockholders.

As a participant in the Beneficial Mut&dvings Bank Employee Stock Ownership Plan (tH&OB”), you are entitled to vote all shares
of Company common stock allocated to your accosarfapril 4, 2008, the record date for the Annhieting. All allocated shares of
Company common stock will be voted as directed d&yigipants, so long as participant instructiores r@ceived by the Trustee on or before
May 15, 2008. If you do not direct the Trustee as to how tcevihte shares of Company common stock allocateduo ESOP account, the
Trustee will vote your shares in a manner calcdlédemost accurately reflect the instructions é@eiges from other participants, subject to its
fiduciary duties.

Please submit your voting instructiore tie Internet or telephone or complete, sign atatm the encloseBlLUE voting instruction
card in the enclosed postage-paid envelope. Your wdl not be revealed, directly or indirectly, amy employee or director of Beneficial
Mutual Bancorp, Inc. or Beneficial Bank.

Sincerely,
Is/ Gerard P. Cudd

Gerard P. Cudd
President and Chief Executive Offic




ESOP VOTING INSTRUCTION CARD

BENEFICIAL MUTUAL BANCORP, INC.
ANNUAL MEETING OF STOCKHOLDERS

May 22, 2008
9:00 a.m., Local Time

The undersigned hereby directs the ES@Bt&e to vote all shares of common stock of Ber@fMutual Bancorp, Inc. (the “Comparny”
allocated to the undersigned’s account, for whighundersigned is entitled to vote at the Annuagting of Stockholders to be held on May
22,2008 at 9:00 a.m., local time at The Down TaWub, Public Ledger Building, 150 South Independehtall West, Philadelphia,
Pennsylvania and at any adjournments thereof, allithf the powers the undersigned would possessrgonally present at such meeting as

follows:

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

(Continued, and to be marked, dated and signedhemther side)

¥ FOLD AND DETACH HEREY

BENEFICIAL MUTUAL BANCORP, INC. — ANNUAL MEETING. M  AY 22, 2008
YOUR VOTE IS IMPORTANT!
You can vote in one of three ways:

1. Calltoll free 1-88€-21€-13190n a Touc-Tone Phone. There NO CHARGEto you for this call
or

2. Via the Internet ahttps://www.proxyvotenow.com/bnand follow the instruction:

or

3. Mark, sign and date your voting instruction card agturn it promptly in the enclosed envelo

PLEASE SEE REVERSE SIDE FOR VOTING INSTRUCTIONS.




1. The election as directors of all nominees listedfie terms stated in the accompanying proxy staterfunless the “For All
Excep” box is marked and the instructions below are complvith).

Edward G. Boehn Charles Kahn, Ji Donald F. CNeill
Gerard P. Cudd Thomas J. Lewi Craig W. Yates
Frank A. Farnes Joseph J. McLaughli Roy D. Yates
Elizabeth H. Gemmil Michael J. Morris
Thomas F. Haye George W. Nist

FOR ALL
FOR WITHHOLD EXCEPT

O O O

INSTRUCTION: To withhold your vote for any individinominee, mark “FOR ALL EXCEPT” and write thatmimee’s name in the space
provided below.

4, The approval of the Beneficial Mutual Bancorp, 18608 Equity Incentive Plai

FOR AGAINST ABSTAIN

O O O
3. The ratification of the appointment of Deloitte &0che LLP as the independent registered publiciadow firm of Beneficial
Mutual Bancorp, Inc. for the fiscal year ending Bexber 31, 200¢

FOR AGAINST ABSTAIN

O O O
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” EACH OF THE LISTED PROPOSALS.

Date:

Participant sign abov

PLEASE COMPLETE, DATE, SIGN AND PROMPTLY MAIL THIS VOTING INSTRUCTION CARD IN THE ENCLOSED
POSTAGE-PAID ENVELOPE BY MAY 15, 2008.




IF YOU WISH TO PROVIDE YOUR INSTRUCTIONS TO VOTE BY TELEPHONE OR INTERNET, PLEASE READ THE
INSTRUCTIONS BELOW.

VOTING INSTRUCTIONS
Stockholders of record have three ways to vote:

1. By Mail; or
2. By Telephone (using a Tou-Tone Phone); ¢
3. By Internet.

A telephone or Internet vote authorizes the namesligs to vote your shares in the same mannenamiifnarked, signed, dated and
returned this voting instruction card by mail. Rleaote telephone and Internet votes must be dastp 3 a.m., May 22, 2008. it is not
necessary to return this voting instruction cargbifi vote by telephone or Intern

VOTE BY TELEPHONE VOTE BY INTERNET

Call Toll-Free on a Touc-Tone Phon anytime prior tc

anytime prior to 3 a.m., May 22, 20( 3 a.m., May 22, 2008 go
1-88€-21€-1319 https://www.proxyvotenow.com/bncl

Please note the last vote received, whether bghelee, Internet or by mail,
will be the vote counted.

YOUR VOTE IS IMPORTANT!




