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November 26, 2008

Dear Shareholder:

You are cordially invited to attend the special meeting of shareholders of Prudential Bancorp, Inc. of
Pennsylvania. The meeting will be held in the Community Room at the main office of Prudential Savings Bank,
located at 1834 West Oregon Avenue, Philadelphia, Pennsylvania, on Tuesday, December 23, 2008 at 11:00 a.m.,
Eastern Time.

At the special meeting, you will be asked to consider and approve the adoption of the 2008 Stock Option Plan and
consider and approve the adoption of the 2008 Recognition and Retention Plan and Trust Agreement. Each of these
matters is more fully described in the accompanying materials.

It is very important that you be represented at the special meeting regardless of the number of shares you own or
whether you are able to attend the meeting in person. We urge you to mark, sign, and date your proxy card today and
return it in the envelope provided, even if you plan to attend the special meeting. This will not prevent you from
voting in person, but will ensure that your vote is counted if you are unable to attend.

Your continued support of and interest in Prudential Bancorp, Inc. of Pennsylvania is sincerely appreciated.
Very truly yours,
/s/ Thomas A. Vento

Thomas A. Vento
President and Chief Executive Officer
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TIME

PLACE

ITEMS OF BUSINESS

RECORD DATE

PROXY VOTING

Philadelphia, Pennsylvania
November 26, 2008

PRUDENTIAL BANCORP, INC. OF PENNSYLVANIA

1834 West Oregon Avenue
Philadelphia, Pennsylvania 19145
(215) 755-1500

NOTICE OF SPECIAL MEETING OF SHAREHOLDER

11:00 a.m., Eastern Time, Tuesday, December 23, 2008

Prudential Savings Bank — Community Room
1834 West Oregon Avenue
Philadelphia, Pennsylvania

(1) To consider and approve the adoption of the 2008 Stock
Option Plan;

(2) To consider and approve the adoption of the 2008
Recognition and Retention Plan and Trust Agreement; and

(3) To transact such other business, as may properly come
before the meeting or at any adjournment thereof. We are not
aware of any other such business.

Holders of Prudential Bancorp common stock of record at the
close of business on November 14, 2008 are entitled to vote at
the meeting.

It is important that your shares be represented and voted at the
meeting. You can vote your shares by completing and
returning the proxy card sent to you. Most shareholders whose
shares are held in "street" name can also vote their shares over
the Internet or by telephone. If Internet or telephone voting is
available to you, voting instructions are printed on the voting
instruction form sent to you. You can revoke a proxy at any
time prior to its exercise at the meeting by following the
instructions in the accompanying proxy statement.

BY ORDER OF THE BOARD OF DIRECTORS

/s/ Regina Wilson
Regina Wilson
Corporate Secretary
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PROXY STATEMENT
OF
PRUDENTIAL BANCORP, INC. OF PENNSYLVANIA

ABOUT THE SPECIAL MEETING OF SHAREHOLDERS

This proxy statement is furnished to holders of common stock of Prudential Bancorp, Inc. of Pennsylvania, the parent
holding company of Prudential Savings Bank. Our Board of Directors is soliciting proxies to be used at the special
meeting of shareholders to be held in the Community Room at the main office of Prudential Savings Bank, located at
1834 Oregon Avenue, Philadelphia, Pennsylvania, on Tuesday, December 23, 2008 at 11:00 a.m., Eastern Time, and
any adjournment thereof, for the purposes set forth in the Notice of Special Meeting of Shareholders. This proxy
statement is first being mailed to shareholders on or about November 26, 2008.

What is the purpose of the special meeting?

At our special meeting, shareholders will act upon the matters outlined in the notice of meeting, including the
adoption of the 2008 Stock Option Plan and the 2008 Recognition and Retention Plan and Trust Agreement.

Who is entitled to vote?

Only our shareholders of record as of the close of business on the record date for the meeting, November 14, 2008, are
entitled to vote at the meeting. On the record date, we had 11,069,866 shares of common stock issued and outstanding
and no other class of equity securities outstanding. For each issued and outstanding share of common stock you own

on the record date, you will be entitled to one vote on each matter to be voted on at the meeting, in person or by proxy.

How do I submit my proxy?

After you have carefully read this proxy statement, indicate on your proxy form how you want your shares to be
voted. Then sign, date and mail your proxy form in the enclosed prepaid return envelope as soon as possible. This
will enable your shares to be represented and voted at the special meeting.

If my shares are held in "street name" by my broker, could my broker automatically vote my shares for me?

Your broker may not vote on the adoption of the 2008 Stock Option Plan and the 2008 Recognition and Retention
Plan if you do not furnish instructions for such proposals. You should use the voting instruction form provided by the
institution that holds your shares to instruct your broker to vote your shares.

Can I attend the meeting and vote my shares in person?

All shareholders are invited to attend the special meeting. Shareholders of record can vote in person at the special

meeting. If your shares are held in "street name," then you are not the shareholder of record and you must ask your
broker or other nominee how you can vote at the special meeting.
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Can I change my vote after I return my proxy card?

Yes. If you are a shareholder of record, there are three ways you can change your vote or revoke your proxy after you
have sent in your proxy form.

First, you may send a written notice to our Corporate Secretary, Ms. Regina Wilson, Prudential Bancorp, Inc. of
Pennsylvania, 1834 West Oregon Avenue, Philadelphia, Pennsylvania 19145, in advance of the meeting stating that
you would like to revoke your proxy.

Second, you may complete and submit a new proxy form before the special meeting. Any earlier executed proxies
will be revoked automatically.

Third, you may attend the special meeting and vote in person. Any earlier executed proxy will be
revoked. However, attending the special meeting without voting in person will not revoke your proxy.

If your shares are held in "street" name and you have instructed a broker or other nominee to vote your shares, you
must follow directions you receive from your broker or other nominee to change your vote.

What constitutes a quorum?

The presence at the meeting, in person or by proxy, of the holders of a majority of votes that all shareholders are
entitled to cast on a particular matter will constitute a quorum. Proxies received but marked as abstentions and broker
non-votes will be included in the calculation of the number of votes considered to be present at the meeting.

What are the Board of Directors' recommendations?

The recommendations of the Board of Directors are set forth under the description of each proposal in this proxy
statement. In summary, the Board of Directors recommends that you vote FOR the adoption of the 2008 Stock Option
Plan and FOR the adoption of the 2008 Recognition and Retention Plan and Trust Agreement.

The proxy solicited hereby, if properly signed and returned to us and not revoked prior to its use, will be voted in
accordance with your instructions. If no contrary instructions are given, each proxy signed and received will be voted
in the manner recommended by the Board of Directors and, upon the transaction of such other business as may
properly come before the meeting, in accordance with the best judgment of the persons appointed as proxies. Proxies
solicited hereby may be exercised only at the special meeting and any adjournment of the special meeting and will not
be used for any other meeting.

What vote is required to approve each item?

The affirmative vote of a majority of the total votes cast at the special meeting is required for approval of the
proposals to adopt the 2008 Stock Option Plan and adopt the 2008 Recognition and Retention Plan and Trust
Agreement. Under the Pennsylvania Business Corporation Law, an abstention or broker non-vote does not count as a
vote cast and will not affect the vote required for the proposals to adopt the 2008 Stock Option Plan and the 2008
Recognition and Retention Plan and Trust Agreement. We expect that Prudential Mutual Holding Company, which
holds more than a majority of our issued and outstanding shares of common stock, will vote in favor of the 2008 Stock
Option Plan and the 2008 Recognition and Retention Plan. Accordingly, assuming Prudential Mutual Holding
Company votes the shares of common stock owned thereby, the approval of both of the plans is assured.
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On November 7, 2008, Prudential Mutual Holding Company, Prudential Bancorp, Inc. of Pennsylvania, and
Prudential Savings Bank entered into a Settlement Agreement with Stilwell Value Partners I, L.P. and its

affiliates. Under the terms of the Settlement Agreement, Stilwell Value Partners and its affiliates agreed to terminate
a lawsuit brought by Stilwell Value Partners against Prudential Bancorp, Prudential Mutual Holding Company and the
directors of Prudential Bancorp and Prudential Mutual Holding Company and to withdraw the demand that various
actions be taken by Prudential Bancorp. Stilwell Value Partners had brought suit seeking equitable relief including (1)
enjoining Prudential Bancorp and its directors from allowing Prudential Mutual Holding Company to participate in
any shareholder vote to consider the adoption of proposed stock option and stock recognition and retention plans and
(2) enjoining Prudential Mutual Holding Company from participating in any shareholder vote to approve such

plans. Under the terms of the Settlement Agreement, Stilwell Value Partners and its affiliates also agreed to vote all
the shares of common stock of Prudential Bancorp they beneficially own in favor of the 2008 Stock Option Plan and
the 2008 Recognition and Retention Plan and Trust Agreement. As of November 14, 2008, Stilwell Value Partners
and its affiliates beneficially owned 1,068,600 shares of common stock.

PROPOSAL TO ADOPT THE 2008 STOCK OPTION PLAN (Proposal One)

General

On November 19, 2008, the Board of Directors adopted the 2008 Stock Option Plan, which is designed to attract and
retain qualified officers, employees and non-employee directors, provide officers, employees and non-employee
directors with a proprietary interest in Prudential Bancorp as an incentive to contribute to our success and reward
officers, employees and non-employee directors for outstanding performance. The Stock Option Plan provides for the
grant of incentive stock options intended to comply with the requirements of Section 422 of the Internal Revenue
Code and non-qualified or compensatory stock options (the incentive stock options and the non-qualified
(compensatory) options are together called, the "options"). Options will be available for grant to officers, employees
and directors of Prudential Bancorp and any subsidiary except that non-employee directors will be eligible to receive
only awards of non-qualified options. The Board of Directors believes that the Stock Option Plan is in the best
interest of Prudential Bancorp and our shareholders. If shareholder approval is obtained, it is expected that options to
acquire shares of common stock will be awarded to officers, employees and non-employee directors of Prudential
Bancorp and Prudential Savings Bank with an exercise price equal to the fair market value of the common stock on
the date of grant.

Description of the Stock Option Plan

The following description of the Stock Option Plan is a summary of its terms and is qualified in its entirety by
reference to the Stock Option Plan, a copy of which is attached hereto as Appendix A.

Administration. The Stock Option Plan will be administered and interpreted by a committee of the Board of Directors
that is currently comprised of Messrs. Fanelli, Mulcahy and Packer, who is chairman.

10
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Number of Shares Covered by the Stock Option Plan. A total of 565,369 shares of common stock have been reserved
for future issuance pursuant to the Stock Option Plan which is equal to 10% of the shares of common stock sold in the
mutual holding company reorganization completed on March 29, 2005, not including shares issued to Prudential
Mutual Holding Company. Under the terms of the Settlement Agreement, Prudential Bancorp agreed to purchase the
shares necessary to fund options that are granted in either open market or privately negotiated transactions rather than
issuing authorized but unissued shares or shares held in treasury at the time the Settlement Agreement was entered
into with Stilwell Value Partners; provided, however, if Prudential Mutual Holding Company completes a second step
conversion to the public stock holding company form of organization, the obligation to fund the options granted under
the Stock Option Plan from repurchased shares will be deemed to have been satisfied. The Stock Option Plan provides
that grants to each officer or employee and each non-employee director shall not exceed 25% and 5% of the shares of
common stock available under the Stock Option Plan, respectively. Option grants made to non-employee directors in
the aggregate may not exceed 30% of the number of shares available under the Stock Option Plan. In the event of a
stock split, subdivision, stock dividend or any other capital adjustment, the number of shares of common stock under
the Stock Option Plan, the number of shares to which any option grant relates and the exercise price per share under
any option shall be adjusted to reflect such increase or decrease in the total number of shares of common stock
outstanding or such capital adjustment.

Stock Options. Under the Stock Option Plan, the Board of Directors or the committee appointed by the Board will
determine which employees, including officers, and non-employee directors (including advisory or emeritus directors)
will be granted options, whether such options will be incentive or compensatory options (in the case of options
granted to employees), the number of shares subject to each option, the exercise price of each option and whether such
options may be exercised by delivering other shares of common stock. Under the terms of the Settlement Agreement
entered into with Stilwell Value Partners and its affiliates, Prudential Bancorp agreed that it would engage an
independent benefits consulting firm to assist the committee in administering the Stock Option Plan, including
assisting in determining the appropriate level of grants thereunder. The Stock Option Plan, the per share exercise
price of both an incentive and a compensatory stock option must at least equal the fair market value of a share of
common stock on the date the option is granted (110% of fair market value in the case of incentive stock options
granted to individuals who beneficially own 10% or more of the issued and outstanding shares of Prudential Bancorp
common stock).

Vesting. Options will generally become vested and exercisable at the rate of 20% per year over five years,
commencing one year from the date of grant. The right to exercise will be cumulative. However, no vesting may
occur on or after a participant's employment or service with Prudential Bancorp or any of our subsidiaries is
terminated for any reason other than his death or disability. Unless the committee or Board of Directors specifies
otherwise at the time an option is granted, all options granted to participants will become vested and exercisable in full
on the date an optionee terminates his employment or service with Prudential Bancorp or a subsidiary company
because of his death or disability or as of the effective date of a change in control.

Duration of Options. Each stock option or portion thereof will be exercisable at any time on or after it vests and is
exercisable until the earlier of either: (1) ten years after its date of grant or (2) six months after the date on which the
optionee's employment or service terminates, unless the committee or the Board of Directors determines at the date of
grant to extend such period of exercise for a period of up to three years from such termination. Unless stated
otherwise at the time an option is granted, (a) if an optionee terminates his employment or service with Prudential
Bancorp or a subsidiary company as a result of disability or retirement without having fully exercised his options, the
optionee will have three years following his termination due to disability or retirement to exercise such options, and
(b) if an optionee terminates his employment or service with Prudential Bancorp following a change in control of
Prudential Bancorp without having fully exercised his options, the optionee shall have the right to exercise such
options during the remainder of the original ten year term of the option. However, failure to exercise incentive stock
options within 90 days after the date on which the optionee's employment terminates may result in adverse tax

11
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consequences to the optionee. If an optionee dies while serving as an employee or a non-employee director or
terminates employment or service as a result of disability or retirement and dies without having fully exercised his
options, the optionee's executors, administrators, legatees or distributees of his estate will have the right to exercise
such options during the one year period following his death. In no event may any option be exercisable more than ten
years from the date it was granted.

12
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Transferability. Stock options generally are non-transferable except by will or the laws of descent and distribution,
and during an optionee's lifetime, may be exercisable only by the optionee or his guardian or legal

representative. However, an optionee who holds non-qualified options may transfer such options to his or her
immediate family, including the optionee's spouse, children, stepchildren, parents, grandchildren and great
grandchildren, or to a duly established trust for the benefit of one or more of these individuals. Options so transferred
may thereafter be transferred only to the optionee who originally received the grant or to an individual or trust to
whom the optionee could have initially transferred the option. Options which are so transferred will be exercisable by
the transferee according to the same terms and conditions as applied to the optionee.

Paying for Shares. Payment for shares purchased upon the exercise of options may be made (a) in cash or by check,
(b) by delivery of a properly executed exercise notice, together with irrevocable instructions to a broker to sell the
shares and then to properly deliver to Prudential Bancorp the amount of sale proceeds to pay the exercise price, all in
accordance with applicable laws and regulations or (c) if permitted by the committee or the Board of Directors, by
delivering shares of common stock (including shares acquired pursuant to the previous exercise of an option) with a
fair market value equal to the total purchase price of the shares being acquired pursuant to the option. With respect to
subclause (c) in the preceding sentence, the shares of common stock delivered to pay the purchase price must have
either been (1) purchased in open market transactions or (2) issued by Prudential Bancorp pursuant to a plan thereof,
in both cases more than six months prior to the exercise date of the option.

Term of the Stock Option Plan. Unless sooner terminated, the Stock Option Plan shall continue in effect for a period
of ten years from November 19, 2008 assuming approval of the Stock Option Plan by our shareholders. Termination
of the Stock Option Plan shall not affect any previously granted options.

Federal Income Tax Consequences. Under current provisions of the Internal Revenue Code, the federal income tax
treatment of incentive stock options and compensatory stock options is different. Regarding incentive stock options,
an optionee who meets certain holding period requirements will not recognize income at the time the option is granted
or at the time the option is exercised, and a federal income tax deduction generally will not be available to Prudential
Bancorp at any time as a result of such grant or exercise. An optionee, however, may be subject to the alternative
minimum tax upon exercise of an incentive stock option. With respect to compensatory stock options, the difference
between the fair market value of the shares on the date of exercise and the option exercise price generally will be
treated as compensation income upon exercise, and Prudential Bancorp will be entitled to a deduction in the amount of
income so recognized by the optionee.

Section 162(m) of the Internal Revenue Code generally limits the deduction for certain compensation in excess of
$1.0 million per year paid by a publicly-traded corporation to its chief executive officer and the four other most highly
compensated executive officers ("covered executives"). Certain types of compensation, including compensation based
on performance goals, are excluded from the $1.0 million deduction limitation. In order for compensation to qualify
for this exception: (a) it must be paid solely on account of the attainment of one or more preestablished, objective
performance goals; (b) the performance goal must be established by a compensation committee consisting solely of
two or more outside directors, as defined; (c) the material terms under which the compensation is to be paid, including
performance goals, must be disclosed to, and approved by, shareholders in a separate vote prior to payment; and (d)
prior to payment, the compensation committee must certify that the performance goals and any other material terms
were in fact satisfied (the "certification requirement").

13
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Treasury regulations provide that compensation attributable to a compensatory stock option is deemed to satisfy the
requirement that compensation be paid solely on account of the attainment of one or more performance goals if: (a)
the grant is made by a compensation committee consisting solely of two or more outside directors, as defined; (b) the
plan under which the option right is granted states the maximum number of shares with respect to which options may
be granted during a specified period to any employee; (c) under the terms of the option, the amount of compensation
the employee could receive is based solely on an increase in the value of the stock after the date of grant; and (d) the
stock option plan is disclosed to and subsequently approved by the shareholders. The certification requirement is not
necessary if these other requirements are satisfied.

The Stock Option Plan has been designed to meet the requirements of Section 162(m) of the Internal Revenue Code
and, as a result, we believe that compensation attributable to stock options granted under the Stock Option Plan in
accordance with the foregoing requirements will be fully deductible under Section 162(m) of the Internal Revenue
Code. The Board of Directors believes that the likelihood of any impact on Prudential Bancorp from the deduction
limitation contained in Section 162(m) of the Internal Revenue Code is remote at this time.

The above description of tax consequences under federal law is necessarily general in nature and does not purport to
be complete. Moreover, statutory provisions are subject to change, as are their interpretations, and their application
may vary in individual circumstances. Finally, the consequences under applicable state and local income tax laws
may not be the same as under the federal income tax laws.

Accounting Treatment. In December 2004, the Financial Accounting Standards Board ("FASB") issued Statement of
Financial Accounting Standards ("SFAS") No. 123R (revised 2004), Share-Based Payment, which revises SFAS No.
123, Accounting for Stock-Based Compensation, and supersedes Accounting Principles Board Opinion No. 25,
Accounting for Stock Issued to Employees. SFAS No. 123R requires Prudential Bancorp to recognize the cost of
employee services received in share-based payment transactions, including the Stock Option Plan, and measure the
cost on the grant-date fair value of the award. That cost will be recognized over the period during which an employee
is required to provide service in exchange for the award.

Shareholder Approval. No options will be granted under the Stock Option Plan unless the Stock Option Plan is
approved by shareholders. Shareholder approval of the Stock Option Plan will also satisfy The Nasdaq Stock
Market® listing and federal tax requirements. We expect that Prudential Mutual Holding Company will vote the
shares it owns for the Stock Option Plan, thereby assuring the approval of the Stock Option Plan.

Options to be Granted. The Board of Directors of Prudential Bancorp adopted the Stock Option Plan, and the
committee established thereunder intends to meet promptly after approval by shareholders to determine the specific
terms of options, including the allocation of options to executive officers, employees and non-employee directors of
Prudential Bancorp and Prudential Savings Bank. At the present time, no specific determination has been made as to
allocation of grants. The committee is also considering awarding options to certain non-executive officers and
employees of Prudential Savings Bank. However, under the terms of the Settlement Agreement, Prudential Bancorp
agreed to engage an independent benefits consulting firm to assist the committee in administering the Stock Option
Plan as well as in determining the level of grants thereunder.

14
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The Board of Directors recommends that you vote FOR adoption of the 2008 Stock Option Plan.

PROPOSAL TO ADOPT THE 2008 RECOGNITION AND
RETENTION PLAN AND TRUST AGREEMENT (Proposal Two)

General

On November 19, 2008, the Board of Directors adopted the 2008 Recognition and Retention Plan and Trust
Agreement, the objective of which is to enable Prudential Bancorp to provide officers, employees and non-employee
directors of Prudential Bancorp and Prudential Savings Bank with a proprietary interest in Prudential Bancorp and as
an incentive to contribute to our success. Officers, employees and non-employee directors of Prudential Bancorp and
Prudential Savings Bank who are selected by the Board of Directors of Prudential Bancorp or members of a
committee appointed by the Board will be eligible to receive benefits under the Recognition and Retention Plan. If
shareholder approval is obtained, shares are expected to be granted to officers, employees and non-employee directors
as determined by the committee or the Board of Directors.

Description of the Recognition and Retention Plan

The following description of the Recognition and Retention Plan is a summary of its terms and is qualified in its
entirety by reference to the Recognition and Retention Plan, a copy of which is attached hereto as Appendix B.

Administration. A committee of the Board of Directors of Prudential Bancorp will administer the Recognition and
Retention Plan, which currently consists of Messrs. Fanelli, Mulcahy and Packer, who is chairman. The members of
the committee also serve as initial trustees of the Trust established pursuant to the Recognition and Retention

Plan. Under the terms of the Settlement Agreement, Prudential Bancorp agreed to engage a third party independent
consultant to assist the committee in determining the appropriate level of grants.

Number of Shares Covered by the Recognition and Retention Plan. Upon shareholder approval of the Recognition
and Retention Plan, Prudential Bancorp expects to contribute sufficient funds to the Recognition and Retention Plan
Trust so that the Trust can purchase a number of shares of common stock equal to 4% of the common stock sold in the
mutual holding company reorganization, not including shares issued to Prudential Mutual Holding Company, or
226,148 shares. Under the terms of the Settlement Agreement, Prudential Bancorp agreed to acquire the shares
necessary to fund grants through open market or privately negotiated purchases; provided, however, such commitment
will be deemed to have been satisfied if Prudential Mutual Holding Company completes a second step conversion to
the public stock holding company form of organization before purchasing all the shares necessary to fund grants made
pursuant to the Recognition and Retention Plan.

Grants. Shares of common stock granted pursuant to the Recognition and Retention Plan will be in the form of
restricted stock generally payable over a five-year period at a rate of 20% per year, beginning one year from the
anniversary date of the grant. A recipient will be entitled to all shareholder rights with respect to shares which have
been earned and distributed under the Recognition and Retention Plan. However, until such shares have been earned
and distributed, they may not be sold, assigned, pledged or otherwise disposed of and are required to be held in the
Trust. In addition, any cash dividends or stock dividends declared in respect of unvested share awards will be held by
the Trust for the benefit of the recipients of such plan share awards and such dividends or returns of capital, including
any interest thereon, will be paid out proportionately by the Trust to the recipients thereof as soon as practicable after
the plan share awards are earned.
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If a recipient terminates employment or service with Prudential Bancorp for reasons other than death, disability or
change in control, the recipient will forfeit all rights to the allocated shares under restriction. All shares subject to an
award held by a recipient whose employment or service with Prudential Bancorp or any subsidiary terminates due to
death or disability shall be deemed earned as of the recipient's last day of employment or service with Prudential
Bancorp or any subsidiary and shall be distributed as soon as practicable thereafter. In the event of a change in control
of Prudential Bancorp, all shares subject to an award shall be deemed earned as of the effective date of such change in
control.

Performance Share Awards. The Recognition and Retention Plan provides the committee with the ability to condition
or restrict the vesting or exercisability of any Recognition and Retention Plan award upon the achievement of
performance targets or goals as set forth under the Recognition and Retention Plan. Any Recognition and Retention
Plan award subject to such conditions or restrictions is considered to be a "Performance Share Award." Subject to the
express provisions of the Recognition and Retention Plan and as discussed in this paragraph, the committee has
discretion to determine the terms of any Performance Share Award, including the amount of the award, or a formula
for determining such, the performance criteria and level of achievement related to these criteria which determine the
amount of the award granted, issued, retainable and/or vested, the period as to which performance shall be measured
for determining achievement of performance (a "performance period"), the timing of delivery of any awards earned,
forfeiture provisions, the effect of termination of timing of delivery of any awards earned, forfeiture provisions, the
effect of termination of employment for various reasons, and such further terms and conditions, in each case not
inconsistent with the Recognition and Retention Plan, as may be determined from time to time by the

committee. Each Performance Share Award shall be granted and administered to comply with the requirements of
Section 162(m) of the Internal Revenue Code. Accordingly, the performance criteria upon which Performance Share
Awards are granted, issued, retained and/or vested shall be a measure based on one or more Performance Goals (as
defined below). Notwithstanding satisfaction of any Performance Goals, the number of shares granted, issued,
retainable and/or vested under a Performance Share Award may be reduced or eliminated, but not increased, by the
committee on the basis of such further considerations as the committee in its sole discretion shall determine.

Subject to shareholder approval of the Recognition and Retention Plan, the Performance Goals for any Performance
Share Award shall be based upon any one or more of the following performance criteria, either individually,
alternatively or any combination, applied to either Prudential Bancorp as a whole or to a business unit or subsidiary,
either individually, alternatively or in any combination, and measured either on an absolute basis or relative to a
pre-established target, to previous years' results or to a designated comparison group, in each case as preestablished by
the committee under the terms of the Performance Share Award: net income, as adjusted for non-recurring items; cash
earnings; earnings per share; cash earnings per share; return on average equity; return on average assets; assets; stock
price; total shareholder return; capital; net interest income; market share; cost control or efficiency ratio; and asset
growth.

Federal Income Tax Consequences. Pursuant to Section 83 of the Internal Revenue Code, recipients of Recognition
and Retention Plan awards will recognize ordinary income in an amount equal to the fair market value of the shares of
common stock granted to them at the time that the shares vest. A recipient of a Recognition and Retention Plan award
may elect to accelerate the recognition of income with respect to his or her grant to the time when shares of common
stock are first issued to him or her, notwithstanding the vesting schedule of such awards. Prudential Bancorp will be
entitled to deduct as a compensation expense for tax purposes the same amounts recognized as income by recipients of
Recognition and Retention Plan awards in the year in which such amounts are included in income.
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Section 162(m) of the Internal Revenue Code generally limits the deduction for certain compensation in excess of
$1.0 million per year paid by a publicly-traded corporation to its covered executives. Certain types of compensation,
including compensation based on performance goals, are excluded from the $1.0 million deduction limitation. In
order for compensation to qualify for this exception: (a) it must be paid solely on account of the attainment of one or
more pre-established, objective performance goals; (b) the performance goal must be established by a compensation
committee consisting solely of two or more outside directors, as defined; (c) the material terms under which the
compensation is to be paid, including performance goals, must be disclosed to and approved by shareholders in a
separate vote prior to payment; and (d) prior to payment, the compensation committee must certify that the
performance goals and any other material terms were in fact satisfied.

The Recognition and Retention Plan, with respect to Performance Share Awards, has been designed to meet the
requirements of Section 162(m) of the Internal Revenue Code and, as a result, we believe that compensation
attributable to Performance Share Awards granted under the Recognition and Retention Plan in accordance with the
foregoing requirements will be fully deductible under Section 162(m) of the Internal Revenue Code. The Board of
Directors believes that the likelihood of any impact on Prudential Bancorp from the deduction limitation contained in
Section 162(m) of the Internal Revenue Code is remote at this time.

The above description of tax consequences under federal law is necessarily general in nature and does not purport to
be complete. Moreover, statutory provisions are subject to change, as are their interpretations, and their application
may vary in individual circumstances. Finally, the consequences under applicable state and local income tax laws
may not be the same as under the federal income tax laws.

Accounting Treatment. For a discussion of SFAS No. 123 and SFAS No 123(R), see "Proposal to Adopt the 2008
Stock Option Plan - Description of the Stock Option Plan - Accounting Treatment.” Prudential Bancorp will
recognize a compensation expense as shares of common stock granted pursuant to the Recognition and Retention Plan
vest. The amount of compensation expense recognized for accounting purposes is based upon the fair market value of
the common stock at the date of grant to recipients, rather than the fair market value at the time of vesting for tax
purposes, unless the grants are performance based. In such event, the fair market value on the date of vesting will be
recognized as compensation expense. The vesting of plan share awards will have the effect of increasing Prudential
Bancorp's compensation expense and will be a factor in determining Prudential Bancorp's earnings per share on a fully
diluted basis.

Shareholder Approval. No awards will be granted under the Recognition and Retention Plan unless the Recognition
and Retention Plan is approved by our shareholders. Shareholder approval of the Recognition and Retention Plan will
also satisfy The Nasdaq Stock Market® listing requirements. We expect that Prudential Mutual Holding Company
will vote the shares it owns for the Recognition and Retention Plan, thereby assuring the approval of the Recognition
and Retention Plan.
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Shares to be Granted. The Board of Directors of Prudential Bancorp adopted the Recognition and Retention Plan and
the committee established thereunder intends to grant shares to executive officers, employees and non-employee
directors of Prudential Bancorp and Prudential Savings Bank. The Recognition and Retention Plan provides that
grants to each employee and each non-employee director shall not exceed 25% and 5% of the shares of common stock
available under the Recognition and Retention Plan, respectively. Awards made to non-employee directors in the
aggregate may not exceed 30% of the number of shares available under the Recognition and Retention

Plan. Although, the committee expects to act promptly after receipt of shareholder approval to issue awards under the
Recognition and Retention Plan, the timing of any such grants, the individual recipients and the specific amounts of
such grants have not been determined. In addition, under the terms of the Settlement Agreement, Prudential Bancorp
agreed to engage an independent benefits consulting firm to assist the committee in determining the appropriate level
of grants. It is expected such firm would also assist the committee in establishing performance criteria to the extent
that the committee determines to grant Performance Share Awards.

The Board of Directors recommends that you vote FOR adoption of the
2008 Recognition and Retention Plan and Trust Agreement

MANAGEMENT COMPENSATION

Summary Compensation Table

The following table summarizes the total compensation paid by Prudential Savings Bank (including amounts deferred,
if any, to future periods by the officers) for services rendered in all capacities during the fiscal year ended September
30, 2008 to the principal executive officer and the two other executive officers of Prudential Savings Bank during
fiscal 2008 whose total compensation exceeded $100,000, collectively referred to as our "named executive

officers." Prudential Bancorp and Prudential Mutual Holding Company have not paid separate cash compensation to
our officers and directors.

Change in
Pension
Value
And
Nonqualified
Deferred
Name and Principal Fiscal Compensation  All Other
Position Year Salary Bonus(1) Earnings Compensation(2) Total
Thomas A. Vento, 2008 $ 270,300 $ 18,166 $ 114000 $ 64224 (3) $ 466,690
President and Chief
Executive Officer 2007 265,000 31,376 9,000 68,350 373,726
Joseph R. Corrato, 2008 168,300 11,310 87,000 33,267 299,877
Executive Vice
President and Chief
Financial Officer 2007 165,000 19,536 23,000 31,635 239,171
David H. Krauter, 2008 120,554 5,064 46,000 25,690 197,308
Vice President and
Chief Lending
Officer 2007 118,190 8,746 59,000 14,856 200,792
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€)) Represents bonuses earned in the fiscal year which were paid in the following fiscal year.

(2)Includes the fair market value on December 31, 2007 of a share of our common stock ($12.45), the date the 1,646,
1,385, and 967 shares were allocated to the Employee Stock Ownership Plan accounts of Messrs. Vento, Corrato
and Krauter, respectively, and the value of the use of automobiles by Messrs. Vento, Corrato and Krauter of
$12,581, $15,727 and $13,511, respectively. The values of the use of the automobiles is based on depreciation,
insurance and fuel and maintenance expense. Also includes for Mr. Corrato, the value of the use of a personal
computer.

(3)Includes for Mr. Vento an aggregate of $25,200 paid in fiscal 2008 as board or committee meeting fees and
reimbursement of $941 in Philadelphia city wage taxes.

10
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Employment Agreements

In connection with the reorganization completed in March 2005, Prudential Savings Bank entered into employment
agreements with Messrs. Vento and Corrato. The employment agreements have a term of three years with respect to
Mr. Vento and two years with respect to Mr. Corrato, in each case beginning on March 29, 2005. The term will be
extended annually thereafter unless either Prudential Savings Bank or the executive gives notice at least 30 days prior
to the annual anniversary date that the agreement shall not be extended. Under the terms of the employment
agreements, Messrs. Vento and Corrato received an initial annual base salary, which shall be reviewed from time to
time by the board of directors. The executives are also entitled to participate in our benefit plans and programs and
receive reimbursement for reasonable business expenses. Each of the employment agreements is terminable with or
without cause by Prudential Savings Bank. The executives have no right to compensation or other benefits pursuant to
the employment agreements for any period after voluntary termination by the executive without good cause (as
defined in the agreement) or termination by Prudential Savings Bank for cause, disability, retirement or death.

In the event that (i) the executive terminates his employment because of failure to comply with any material provision
of the employment agreement by Prudential Savings Bank or (ii) the employment agreement is terminated by
Prudential Savings Bank other than for cause, disability, retirement or death, Messrs. Vento and Corrato will be
entitled to the payment of two (Mr. Vento) and one (Mr. Corrato) times their respective average annual cash
compensation (salary and cash bonuses) as cash severance and the maintenance until the earlier to occur of the
passage of two years (Mr. Vento) or one year (Mr. Corrato) or, until the executive's full time employment with
another employer, of the executive's participation in all employee benefit plans in which the executive was entitled to
participate or similar plans, programs or arrangements if his continued participation is not permissible.

In the event that the executive's employment is terminated in connection with a change in control, as defined in the
employment agreements, for other than cause, disability, retirement or death or the executive terminates his
employment as a result of certain adverse actions which are taken with respect to the executive's employment
following a change in control, as defined, Messrs. Vento or Corrato, as the case may be, will be entitled to a cash
severance payment equal to three and two times their respective average annual cash compensation and the
maintenance, as described above, of the employee benefit plans for three and two years, respectively, or until the
executive's full-time employment with another employer that provides similar benefits. Benefits under the
employment agreements will be reduced to the extent necessary to ensure that the executives do not receive any
"parachute payment" as such term is defined under Section 280G of the Internal Revenue Code.

The agreements were amended and restated in November 2008 to render them in compliance with the requirements of
Section 409A of the Internal Revenue Code; no change in the benefits provided by the agreements occurred as a result
of the amendments.

Benefit Plans

Retirement Plan. Prudential Savings Bank participates in the Financial Institutions Retirement Fund, a multiple
employer defined benefit plan intended to satisfy the tax-qualification requirements of Section 401(a) of the Internal
Revenue Code. Full-time employees become eligible to participate in the retirement plan upon the attainment of age
21 and the completion of one year of eligibility service. For purposes of the retirement plan, a full-time employee
earns one year of eligibility service when he completes 1,000 hours of service within a one-year eligibility
computation period. An employee's first eligibility computation period is the one-year period beginning on the
employee's date of hire. Subsequent eligibility computation periods begin on January 1 and end on December 31.
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The retirement plan provides for a monthly benefit upon a participant's retirement at or after the age of 65, or if later,
the fifth anniversary of the participant's initial participation in the retirement plan (i.e., the participant's "normal
retirement date"). A participant may also receive a benefit on his early retirement date, which is the date on which he
attains age 45 and is partially or fully vested under the terms of the retirement plan. Benefits received prior to a
participant's normal retirement date are reduced by certain factors set forth in the retirement plan. Participants become
fully vested in their benefits under the retirement plan upon the completion of five years of vesting service as well as
upon the attainment of normal retirement age (age 65).

Endorsement Split Dollar Agreements. Prudential Savings Bank purchased insurance policies on the lives of its
executive officers named in the Summary Compensation Table above, and has entered into Endorsement Split Dollar
Agreements with each of those officers. The policies are owned by Prudential Savings Bank. Under the agreements
with the named executive officers, upon an officer's death while he or she remains employed by Prudential Savings
Bank, the officer's beneficiary will receive two times, one times in the case of Mr. Vento, the officer's salary as of the
date of death. Pursuant to the terms of the agreements, Prudential Savings Bank has elected to not extend such
benefits after a termination of employment. Such amounts will be funded from the receipt of the death benefits under
the insurance policies on such officer's life in excess of the cash surrender value. Prudential Savings Bank will
receive the full cash surrender value, which is expected to reimburse Prudential Savings Bank in full for its life
insurance investment as well as the remainder, if any, in excess of the net proceeds after payments to the officer's
beneficiaries.

The Endorsement Split Dollar Agreements may be terminated at any time by Prudential Savings Bank or the officer or
by Prudential Savings Bank upon the officer's termination of service to Prudential Savings Bank. Upon termination,
Prudential Savings Bank may surrender the policy and collect the cash surrender value.

Directors' Compensation

The following table sets forth certain information regarding the compensation paid to our non-employee directors
during fiscal year 2008.

Change in
Pension
Value and
Fees Non-Equity Nonqualified
Earned or Incentive Deferred
Paid in Plan Compe