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Prudential Bancorp, Inc. of Pennsylvania, a Pennsylvania corporation (which we refer to as “existing Prudential
Bancorp”), Prudential Savings Bank and Prudential Mutual Holding Company are converting from the mutual holding
company structure to a fully public ownership structure. Currently, Prudential Mutual Holding Company owns 74.6%
of the issued and outstanding shares of existing Prudential Bancorp’s common stock. The remaining 25.4% of existing
Prudential Bancorp’s outstanding shares of common stock is owned by other shareholders, who we refer to as the
public shareholders. As a result of the conversion, Prudential Bancorp, Inc., a new Pennsylvania corporation recently
formed by Prudential Savings Bank (which we refer to as “Prudential Bancorp–New”), will become the parent holding
company for Prudential Savings Bank.
Shares of existing Prudential Bancorp’s common stock owned by the public will be exchanged for between 1,776,458
and 2,403,398 shares of common stock of Prudential Bancorp–New so that existing Prudential Bancorp’s public
shareholders will own approximately the same percentage, after adjustment for the assets of Prudential Mutual
Holding Company, of the common stock of Prudential Bancorp–New as they owned of the common stock of existing
Prudential Bancorp immediately prior to the conversion. The actual number of shares that you will receive will
depend on the exchange ratio, which will depend on the percentage of existing Prudential Bancorp’s common stock
held by the public at the completion of the conversion, the final independent appraisal of Prudential Bancorp–New and
the number of shares of common stock of Prudential Bancorp–New stock sold in the offering described in the following
paragraph. It will not depend on the market price of common stock. See “The Conversion and Offering — Effect of the
Conversion and Offering on Public Shareholders” for a discussion of the exchange ratio. Based on the $9.93 per share
closing price of existing Prudential Bancorp’s common stock as of the date of this proxy statement/prospectus, the
initial value of the Prudential Bancorp–New common stock you receive in the share exchange will be less than the
market value of the existing Prudential Bancorp common stock that you currently own. See “Risk Factors — The Market
Value of Prudential Bancorp–New Common Stock Received in the Share Exchange May be Less than the Market
Value of existing Prudential Bancorp Common Stock Exchanged.”
Concurrently with the exchange offer, we are offering up to 7,141,602 shares of common stock of Prudential
Bancorp–New, representing the 74.8% ownership interest of Prudential Mutual Holding Company in Prudential
Bancorp, after adjustment for the assets of Prudential Mutual Holding Company, for sale to eligible depositors of
Prudential Savings Bank and the public at a price of $10.00 per share. The conversion of Prudential Mutual Holding
Company and the offering and exchange of common stock by Prudential Bancorp–New is referred to herein as the
“conversion and offering.” After the conversion and offering are completed, Prudential Savings Bank will be a
wholly-owned subsidiary of Prudential Bancorp–New, and both Prudential Mutual Holding Company and existing
Prudential Bancorp will cease to exist.
Prudential Bancorp’s common stock is currently listed on the Nasdaq Global Market under the symbol “PBIP.” We
expect that the common stock of Prudential Bancorp–New also will be listed on the Nasdaq Global Market under the
symbol “PBIP.”
The conversion and offering cannot be completed unless the shareholders of existing Prudential Bancorp approve the
plan of conversion and reorganization. The plan of conversion and reorganization must be approved by the affirmative
vote of (i) the holders of a majority of the outstanding shares of common stock of existing Prudential Bancorp, other
than Prudential Mutual Holding Company, and (ii) the holders of two-thirds of the votes eligible to be cast by
shareholders of Prudential Bancorp, including Prudential Mutual Holding Company. Prudential Mutual Holding
Company, which owns 74.6% of the outstanding common stock of existing Prudential Bancorp, intends to vote for the

Edgar Filing: PRUDENTIAL BANCORP, INC. - Form 424B3

1



plan of conversion and reorganization.

Edgar Filing: PRUDENTIAL BANCORP, INC. - Form 424B3

2



TABLE OF CONTENTS
This document serves as the proxy statement for the special meeting of shareholders of existing Prudential Bancorp
and the prospectus for the shares of common stock of Prudential Bancorp–New to be issued in exchange for shares of
existing Prudential Bancorp’s common stock. We urge you to read this entire document carefully. You can also obtain
information about our companies from documents that we have filed with the Securities and Exchange Commission,
the Board of Governors of the Federal Reserve System and the Pennsylvania Department of Banking and Securities.
This document does not serve as the prospectus relating to the offering by Prudential Bancorp–New of its shares of
common stock in the offering, which will be made pursuant to a separate prospectus.
This investment involves a degree of risk, including the possible loss of principal.
Please read “Risk Factors” beginning on page 15.
These securities are not deposits or savings accounts and are not insured or guaranteed by the Federal Deposit
Insurance Corporation or any other government agency.
None of the Securities and Exchange Commission, the Board of Governors of the Federal Reserve System nor any
state securities commission has approved or disapproved of these securities or determined if this prospectus is
accurate or complete. Any representation to the contrary is a criminal offense.
Please read this entire proxy statement/prospectus, including the section titled “Questions and Answers for
Shareholders of Existing Prudential Bancorp.” Questions about voting or about the stock offering may be directed to
the Stock Information Center by calling 1-(215) 391-4141, Monday to Friday, from 10:00 a.m. to 4:00 p.m. Eastern
Time. The Stock Information Center will be closed weekends and bank holidays.
The date of this proxy statement/prospectus is August 12, 2013, and is first being mailed to
shareholders of Prudential Bancorp, Inc. of Pennsylvania on or about August 21, 2013.
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Important Notice Regarding the Availability of Proxy Materials for the Special Meeting to Be Held on September 26,
2013. This proxy statement/prospectus as well as driving directions to the special meeting are available on our website
at www.prudentialsavingsbank.com under the “Investor Relations” Quick Link at the bottom of the page.
REFERENCE TO ADDITIONAL INFORMATION
This proxy statement/prospectus incorporates important business and financial information about Prudential
Bancorp–New, existing Prudential Bancorp, Prudential Savings Bank and Prudential Mutual Holding Company from
other documents that are not included in, or delivered with, this proxy statement/prospectus, including the plan of
conversion and reorganization. This information is available to you without charge upon your written or oral request.
You can obtain these documents relating to Prudential Bancorp–New, existing Prudential Bancorp, Prudential Savings
Bank or Prudential Mutual Holding Company by requesting them in writing or by telephone from:
Prudential Bancorp, Inc. of Pennsylvania
1834 West Oregon Avenue
Philadelphia, Pennsylvania 19145
Attention: Investor Relations
(215) 755-1500
If you would like to request documents, you must do so no later than September 19, 2013 in order to receive them
before existing Prudential Bancorp’s special meeting of shareholders. You will not be charged for any of the
documents that you request.
For additional information, please see the section entitled “Where You Can Find Additional Information” beginning on
page 170 of this proxy statement/prospectus. A copy of the plan of conversion and reorganization is available for
inspection at each of Prudential Savings Bank’s branch offices.
For information on submitting your proxy, please refer to the instructions on the enclosed proxy card.
i
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You should rely only on the information contained in this proxy statement/prospectus or to which we have referred
you. We have not authorized anyone to provide you with information that is different. This proxy
statement/prospectus does not constitute an offer to sell, or the solicitation of an offer to buy, any of the securities
offered hereby to any person in any jurisdiction in which such offer or solicitation would be unlawful. The affairs of
Prudential Bancorp–New, Prudential Mutual Holding Company, existing Prudential Bancorp and Prudential Savings
Bank and their subsidiaries may change after the date of this proxy statement/prospectus. Delivery of this proxy
statement/prospectus and the exchange of shares of common stock of existing Prudential Bancorp made hereunder
does not mean otherwise.
TABLE OF CONTENTS
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Risk Factors 15
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PRUDENTIAL BANCORP, INC. OF PENNSYLVANIA
1834 West Oregon Avenue
Philadelphia, Pennsylvania 19145
(215) 755-1500
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
To Be Held on September 26, 2013
NOTICE IS HEREBY GIVEN that a special meeting of shareholders of Prudential Bancorp, Inc., a Pennsylvania
corporation (which we refer to as “existing Prudential Bancorp”), will be held at the Holiday Inn — Philadelphia Stadium,
located at 900 Packer Avenue, Philadelphia, Pennsylvania on Thursday, September 26, 2013 at 10:00 a.m., Eastern
Time, to consider and vote upon:
1.

The approval of a Plan of Conversion and Reorganization and the transactions contemplated thereby pursuant
to which, among other things, Prudential Bancorp, Inc., a newly formed Pennsylvania corporation (which we
refer to as “Prudential Bancorp–New”), will offer for sale shares of its common stock, and shares of common
stock of existing Prudential Bancorp currently held by shareholders other than Prudential Mutual Holding
Company (which we refer to as the “public shareholders”) will be exchanged for shares of common stock of
Prudential Bancorp–New upon the conversion of Prudential Mutual Holding Company and Prudential Savings
Bank from the mutual holding company structure to the fully public ownership structure.

• 

The following proposals related to the articles of incorporation of Prudential Bancorp–New:
•

Proposal 2 — Approval of a provision in the articles of incorporation of Prudential Bancorp–New requiring a
super-majority shareholder approval for mergers, consolidations and similar transactions, unless they have
been approved in advance by at least two-thirds of the board of directors of Prudential Bancorp–New; and

• 

•

Proposal 3 — Approval of a provision in the articles of incorporation of Prudential Bancorp–New requiring a
super-majority shareholder approval of amendments to certain provisions in the articles of incorporation and
bylaws of Prudential Bancorp–New;

• 

4.

The adjournment of the special meeting, if necessary, to solicit additional proxies in the event that there are
not sufficient votes at the special meeting to approve the plan of conversion and reorganization; and

• 

Any other matters that may properly come before the special meeting or an adjournment or postponement thereof.
Management is not aware of any such other business at this time.
The board of directors has fixed July 31, 2013, as the record date for the determination of shareholders entitled to
notice of and to vote at the special meeting and at an adjournment or postponement thereof.
Upon written request addressed to the Secretary of Prudential Bancorp, Inc. of Pennsylvania at the address given
above, shareholders may obtain an additional copy of this proxy statement/prospectus and/or a copy of the plan of
conversion and reorganization. In order to assure timely receipt of the additional copy of the proxy
statement/prospectus and/or the plan of conversion and reorganization, the written request should be received by
September 19, 2013. In addition, all such documents may be obtained by calling our Stock Information Center at
1-(215) 391-4141 Monday to Friday, from 10:00 a.m. to 4:00 p.m. Eastern Time.
BY ORDER OF THE BOARD OF DIRECTORS
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Regina Wilson
Corporate Secretary
Philadelphia, Pennsylvania
August 12, 2013
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QUESTIONS AND ANSWERS
FOR SHAREHOLDERS OF EXISTING PRUDENTIAL BANCORP
You should read this document and the plan of conversion and reorganization for more information about the
conversion and offering.
Q.   What are shareholders being asked to approve?
A.   Existing Prudential Bancorp’s shareholders as of July 31, 2013 are being asked to vote on the plan of conversion
and reorganization. Under the plan of conversion and reorganization, Prudential Savings Bank will convert from the
mutual holding company form of ownership to the fully public stock holding company form of ownership, and as part
of such conversion, a new Pennsylvania company, Prudential Bancorp–New, will offer for sale, in the form of shares of
its common stock, Prudential Mutual Holding Company’s 74.8% ownership interest in existing Prudential Bancorp,
after adjustment for the assets of Prudential Mutual Holding Company. In addition to the shares of common stock to
be issued to those who purchase shares in the stock offering, public shareholders of existing Prudential Bancorp as of
the completion of the conversion, will receive shares of common stock of Prudential Bancorp–New in exchange for
their existing shares. In addition, proposals relating to the articles of incorporation of Prudential Bancorp–New are also
described in this proxy statement/prospectus.
Q.   What is the conversion?
A.   Prudential Savings Bank and Prudential Mutual Holding Company are converting from a mutual holding
company structure to a fully public ownership structure. Currently, Prudential Mutual Holding Company owns 74.6%
of existing Prudential Bancorp’s common stock. The remaining 25.4% of common stock is owned by public
shareholders. As a result of the conversion, our newly formed Pennsylvania company, Prudential Bancorp, Inc., will
become the parent of Prudential Savings Bank.
Shares of common stock of Prudential Bancorp–New, representing the 74.8% ownership interest of Prudential Mutual
Holding Company in existing Prudential Bancorp, as adjusted for the assets of Prudential Mutual Holding Company,
are being offered for sale to eligible depositors and to the public. At the completion of the conversion and offering,
current public shareholders of existing Prudential Bancorp will exchange their shares of existing Prudential Bancorp
common stock for shares of common stock of Prudential Bancorp–New.
After the conversion and offering are completed, Prudential Savings Bank will become a wholly-owned subsidiary of
Prudential Bancorp–New. Upon consummation of the conversion and offering, the outstanding shares of Prudential
Bancorp–New will be owned by the public shareholders, who will exchange their shares of existing Prudential Bancorp
for shares of Prudential Bancorp–New, as well as those persons who purchase shares in the offering for the cash
purchase price of $10.00 per share. As a result of the conversion and offering, Prudential Mutual Holding Company
and existing Prudential Bancorp will cease to exist.
See “The Conversion and Offering” beginning on page 135 of this proxy statement/prospectus, for more information
about the conversion.
Q.   What will shareholders receive for their existing Prudential Bancorp shares?
A.   As more fully described in the section entitled “The Conversion and Offering,” depending on the number of shares
sold in the stock offering, each share of common stock that you own upon completion of the conversion and stock
offering will be exchanged for between 0.6979 new shares at the minimum and 0.9442 new shares at the maximum of
the offering range (cash will be paid in lieu of fractional shares). For example, if you own 100 shares of existing
Prudential Bancorp common stock and the exchange ratio is 0.8210, after the conversion you will receive 82 shares of
Prudential Bancorp–New common stock and $1.00 in cash, the value of the fractional share, based on the $10.00 per
share offering price. Shareholders who hold shares in street-name at a brokerage firm will receive these funds in their
brokerage account. Shareholders who have stock certificates will receive checks. The number of shares you will get
will depend on the number of shares sold in the offering and will be based on an exchange ratio determined as of the
closing of the conversion. The actual number of shares you receive will depend upon the number of shares
1
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we sell in our offering, which in turn will depend upon the final appraised value of Prudential Bancorp–New. The
exchange ratio will adjust based on the number of shares sold in the offering. It will not depend on the market price of
the common stock of existing Prudential Bancorp.
Q.   What are the reasons for the conversion and offering?
A.   We are pursuing the conversion and offering for the following reasons:
•

Conversion to the fully public form of ownership will remove the uncertainties associated with the mutual
holding company structure. We believe that the conversion and offering will result in a more familiar and
flexible form of corporate organization and will better position us to continue to meet all current and future
regulatory requirements, including regulatory capital requirements which may be imposed on bank holding
companies such as Prudential Bancorp–New, and, in light of the portion of the net proceeds of the offering to
be retained by the new stock form holding company, will facilitate the ability of Prudential Bancorp–New to
serve as a source of strength for Prudential Savings Bank.

• 

•

The number of our outstanding shares after the conversion and offering will be greater than the number of
shares currently held by public shareholders, so we expect our stock to have greater liquidity.

• 

•

The additional funds resulting from the offering will increase our capital (although Prudential Savings Bank is
deemed to be “well-capitalized”) and support continued growth, as well as provide increased lending capability.

• 

Q.    Why should I vote?
A.   You are not required to vote, but your vote is very important. In order for us to implement the plan of conversion
and reorganization, we must receive the affirmative vote of the holders of a majority of the outstanding shares of
existing Prudential Bancorp common stock, other than shares held by Prudential Mutual Holding Company, in
addition to the approval of two-thirds of all the outstanding shares. The board of directors of existing Prudential
Bancorp recommends that you vote “FOR” approval of the plan of conversion and reorganization.
Q.   What happens if I don’t vote?
A.   Your prompt vote is very important. Not voting will have the same effect as voting “Against” the plan of conversion
and reorganization. Without sufficient favorable votes “for” the conversion, we will not proceed with the conversion and
offering.
Q.   How do I vote?
A.   You should sign your proxy card and return it in the enclosed proxy reply envelope or vote over the Internet or by
telephone if such voting options are available to you. Please vote promptly. Not voting has the same effect as voting
“Against” the plan of conversion and reorganization.
Q.   If my shares are held in street name, will my broker automatically vote on my behalf?
A.   No. Your broker will not be able to vote your shares without instructions from you. You should instruct your
broker to vote your shares, using the directions that your broker provides to you.
Q.   What if I do not give voting instructions to my broker?
A.   Your vote is important. If you do not instruct your broker to vote your shares by proxy, each unvoted share will
have the same effect as a vote against the plan of conversion and reorganization.
Q.   How will my existing Prudential Bancorp shares be exchanged?
A.   The conversion of your shares of common stock of existing Prudential Bancorp into the right to receive shares of
common stock of Prudential Bancorp–New will occur automatically on the effective date of the conversion, although
you will need to exchange your stock certificate(s) if you hold shares in certificate form. As soon as practicable after
the effective date of the conversion and reorganization, our exchange agent will send a transmittal form to you. The
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promptly after the effective date and will contain instructions on how to submit the stock certificate(s) representing
shares of existing Prudential Bancorp common stock. No fractional shares of Prudential Bancorp–New common stock
will be issued to you when the conversion is completed. Each fractional share that would otherwise be issued to a
shareholder who holds a certificate will be paid by check in an amount equal to the product obtained by multiplying
the fractional share interest to which you would otherwise be entitled by $10.00. If your shares are held in street name,
you will automatically receive cash in lieu of fractional shares in your brokerage account.
Q.   Should I submit my stock certificates now?
A.   No. If you hold stock certificate(s), instructions for exchanging the shares will be sent to you after completion of
the conversion and offering. If your shares are held in “street name,” rather than in certificate form, the share exchange
will occur automatically upon completion of the conversion and offering.
Further Questions?
For answers to other questions, please read this proxy statement/prospectus. Questions about voting or about the stock
offering may be directed to the Stock Information Center by calling 1-(215) 391-4141, Monday to Friday, from 10:00
a.m. to 4:00 p.m., Eastern Time. The Stock Information Center will be closed weekends and bank holidays. The Stock
Information Center will be closed from 12:00 noon on Friday, August 30th through 12:00 noon on Tuesday,
September 3rd, in observance of the Labor Day holiday.
3
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SUMMARY
The following summary highlights the material information from this proxy statement/prospectus and may not contain
all the information that is important to you. You should read this entire document carefully, including the sections
entitled “Risk Factors” and “The Conversion and Offering” and the consolidated financial statements and the notes to the
consolidated financial statements.
What This Document Is About
The boards of directors of existing Prudential Bancorp, Prudential Mutual Holding Company, Prudential Savings
Bank and Prudential Bancorp–New have adopted a plan of conversion and reorganization pursuant to which Prudential
Savings Bank and Prudential Mutual Holding Company will reorganize from the mutual holding company structure to
the stock form holding company structure. As part of the conversion, Prudential Savings Bank formed Prudential
Bancorp–New. Public shareholders of existing Prudential Bancorp will receive shares in Prudential Bancorp–New in
exchange for their shares of existing Prudential Bancorp common stock based on an exchange ratio. This conversion
to a stock holding company structure also includes the offering by Prudential Bancorp–New of shares of its common
stock to eligible depositors of Prudential Savings Bank in a subscription offering and, if necessary, to the public and
public shareholders of existing Prudential Bancorp in a community offering or in a syndicated community offering or
a firm commitment underwritten public offering. Following the conversion and offering, Prudential Mutual Holding
Company and existing Prudential Bancorp will no longer exist and Prudential Bancorp–New will be the parent
company of Prudential Savings Bank.
The conversion and offering cannot be completed unless the shareholders of existing Prudential Bancorp approve the
plan of conversion and reorganization. The public shareholders will vote on the plan of conversion and reorganization
at the special meeting of shareholders of existing Prudential Bancorp. This document is the proxy statement used by
existing Prudential Bancorp’s board of directors to solicit proxies for the special meeting. It is also the prospectus of
Prudential Bancorp–New regarding the shares of common stock of Prudential Bancorp–New to be issued to existing
Prudential Bancorp’s shareholders in the share exchange. This document does not serve as the prospectus relating to
the offering by Prudential Bancorp–New of its shares of common stock in the subscription offering and any community
offering or syndicated community offering, both of which will be made pursuant to a separate prospectus.
In addition, proposals relating to the articles of incorporation of Prudential Bancorp–New are also described in this
proxy statement/prospectus.
The Existing Prudential Bancorp Special Meeting
Date, Time and Place.   Prudential Bancorp will hold its special meeting of shareholders to consider and vote on the
plan of conversion and reorganization at the Holiday Inn — Philadelphia Stadium located at 900 Packer Avenue,
Philadelphia, Pennsylvania on Thursday, September 26, 2013 at 10:00 a.m., Eastern Time.
Record Date.   The record date for shareholders entitled to vote at the special meeting of shareholders is July 31, 2013.
On the record date, 10,023,495, shares of existing Prudential Bancorp common stock were outstanding and entitled to
vote at the special meeting.
The Proposals.   Shareholders will be voting on the following proposals at the special meeting:
1.

Approval of the plan of conversion and reorganization;• 

The following additional proposals:
•

2 — Approval of a provision in the articles of incorporation of Prudential Bancorp–New requiring a super-majority
shareholder approval for mergers, consolidations and similar transactions, unless they have been approved in
advance by at least two-thirds of the board of directors of Prudential Bancorp–New; and

• 

•
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4
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4.

The adjournment of the special meeting, if necessary, to solicit additional proxies in the event that there are
not sufficient votes at the special meeting to approve the plan of conversion and reorganization; and

• 

Any other matters that may properly come before the special meeting or any adjournment or postponement thereof
(management is not aware of any such matters).
Vote Required
Proposal 1: Approval of the Plan of Conversion and Reorganization.   We must obtain the affirmative vote of (i) the
holders of a majority of the outstanding shares of common stock of existing Prudential Bancorp, other than Prudential
Mutual Holding Company, and (ii) the holders of two-thirds of the votes eligible to be cast by shareholders of existing
Prudential Bancorp, including Prudential Mutual Holding Company.
Proposals 2 and 3 Related to the Articles of Incorporation of Prudential Bancorp–New.   We must obtain the
affirmative vote of a majority of the votes cast to approve each of Proposals 2 and 3, related to the articles of
incorporation of Prudential Bancorp–New.
Proposal 4: Adjournment of the special meeting, if necessary, to solicit additional proxies.   We must obtain the
affirmative vote of a majority of the votes cast on the proposal to adjourn the special meeting, if necessary, to solicit
additional proxies.
Other Matters.   We must obtain the affirmative vote of a majority of the votes cast to approve other proposals, if any.
As of the voting record date, the directors and executive officers of existing Prudential Bancorp owned 183,213
shares, or approximately 1.8% of the outstanding shares of existing Prudential Bancorp common stock and Prudential
Mutual Holding Company owned 7,478,062 shares, or approximately 74.6% of the outstanding shares of existing
Prudential Bancorp common stock. Prudential Mutual Holding Company is expected to vote all of its shares “FOR” the
plan of conversion and reorganization, “FOR” each of the proposals related to the articles of incorporation of Prudential
Bancorp–New and “FOR” the proposal to adjourn the special meeting, if necessary, to solicit additional proposals.
Solicitation of Proxies
This proxy statement/prospectus is being furnished to you in connection with the solicitation of proxies for the special
meeting of shareholders by the board of directors of existing Prudential Bancorp. Existing Prudential Bancorp will pay
the costs of soliciting proxies from its shareholders. To the extent necessary to permit approval of the plan of
conversion and reorganization and the other proposals being considered, directors, officers or employees of existing
Prudential Bancorp and Prudential Savings Bank may solicit proxies by mail, telephone and other forms of
communication. We will reimburse such persons for their reasonable out-of-pocket expenses incurred in connection
with such solicitation. In addition, we may utilize the services of Eagle Rock Proxy Advisors, LLC to solicit proxies
by telephone. In such event, we will pay Eagle Rock Advisors a set-up fee of $500 plus charges of up to $4.00 per
telephone call made or received in connection with the solicitation plus an additional $3.00 per telephone vote
obtained.
We will also reimburse banks, brokers, nominees and other fiduciaries for the expenses they incur in forwarding the
proxy material to you.
The board of directors unanimously recommends that you vote “FOR” approval of the plan of conversion and
reorganization and “FOR” the other proposals described above.
5
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Prudential Bancorp–New
Prudential Bancorp–New is a newly formed Pennsylvania corporation. Prudential Bancorp–New is conducting this
offering in connection with the conversion of Prudential Mutual Holding Company from the mutual to the stock form
of organization. The shares of common stock of Prudential Bancorp–New to be sold represent the 74.8% ownership
interest, after adjustment for the assets of Prudential Mutual Holding Company, in existing Prudential Bancorp
currently owned by Prudential Mutual Holding Company. The remaining 25.2% ownership interest, after adjustment
for the assets of Prudential Mutual Holding Company, in existing Prudential Bancorp is currently owned by other
shareholders (who are sometimes referred to as the “public shareholders”) and will be exchanged for shares of common
stock of Prudential Bancorp–New based on an exchange ratio which will range from 0.6979 shares at the minimum of
the offering range to 0.9442 shares at the maximum of the offering range. The actual exchange ratio will be
determined at the closing of the offering and will depend on the number of shares of common stock sold in the stock
offering. The executive offices of Prudential Bancorp–New are located at 1834 West Oregon Avenue, Philadelphia,
Pennsylvania 19145, and its telephone number is (215) 755-1500.
Prudential Savings Bank
Prudential Savings Bank is a Pennsylvania-chartered stock savings bank operating out of its headquarters and main
office in South Philadelphia, Pennsylvania and six other full-service banking offices in Philadelphia and Delaware
Counties, Pennsylvania. Our business primarily consists of attracting deposits from the general public and using those
funds to originate loans and invest in securities. Prudential Savings Bank is a community oriented savings bank with a
history of operations in South Philadelphia dating back to 1886. Our primary market area is Philadelphia, in particular
South Philadelphia and Center City, as well as Delaware County, Pennsylvania. We also conduct business in Bucks,
Chester and Montgomery Counties, Pennsylvania which, along with Delaware County, comprise the Pennsylvania
suburbs of Philadelphia. We also make loans in contiguous counties in southern New Jersey. At March 31, 2013,
Prudential Savings Bank’s single-family residential mortgage loans amounted to $242.0 million or 86.1% of its total
loan portfolio. Prudential Savings Bank is subject to regulation and examination by the Pennsylvania Department of
Banking and Securities, which we refer to as the Pennsylvania Department of Banking and by the Federal Deposit
Insurance Corporation. Prudential Savings Bank’s headquarters and main office is located at 1834 West Oregon
Avenue, Philadelphia, Pennsylvania and its telephone number is (215) 755-1500.
Prudential Mutual Holding Company
Prudential Mutual Holding Company is a Pennsylvania-chartered mutual holding company which currently is the
parent of existing Prudential Bancorp. As a mutual holding company, Prudential Mutual Holding Company does not
have shareholders. The principal business purpose of Prudential Mutual Holding Company is owning a majority of the
outstanding shares of common stock of existing Prudential Bancorp. Prudential Mutual Holding Company currently
owns 7,478,062 shares of common stock of existing Prudential Bancorp, which is 74.6% of the shares outstanding.
Prudential Mutual Holding Company will no longer exist upon completion of the conversion and offering, and the
shares of existing Prudential Bancorp common stock that it holds will be canceled.
Existing Prudential Bancorp
Existing Prudential Bancorp is a Pennsylvania-chartered corporation and currently is the mid-tier stock holding
company for Prudential Savings Bank. Existing Prudential Bancorp was formed by Prudential Savings Bank in
connection with the bank’s reorganization into the mutual holding company form of organization in 2005. At
March 31, 2013, an aggregate of 2,545,433 shares of common stock, or 25.4% of the outstanding shares, of existing
Prudential Bancorp were owned by the public shareholders. The common stock of existing Prudential Bancorp is
registered under the Securities Exchange Act of 1934, as amended, and is publicly traded on the Nasdaq Global
Market. At the conclusion of the offering and the conversion of Prudential Mutual Holding Company, existing
Prudential Bancorp will no longer exist. The public shareholders of existing Prudential Bancorp will have their shares
converted into shares of Prudential Bancorp–New common stock based on the exchange ratio, which will range from
0.6979 shares
6
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at the minimum of the offering range to 0.9442 shares at the maximum of the offering range. The shares of common
stock being offered by Prudential Bancorp–New represent Prudential Mutual Holding Company’s current ownership
interest in existing Prudential Bancorp after adjustment for the assets of Prudential Mutual Holding Company. As of
March 31, 2013, existing Prudential Bancorp had $479.1 million in total assets, $416.1 million in total deposits and
$60.2 million in stockholders’ equity. The executive offices of existing Prudential Bancorp are located at 1834 West
Oregon Avenue, Philadelphia, Pennsylvania 19145, its telephone number is (215) 755-1500, and its website is
www.prudentialsavingsbank.com. Information on our website should not be treated as part of this prospectus.
Our Current and Proposed Organizational Structure
We have been organized in the mutual holding company form since March 2005 when we completed our
reorganization into the current two-tier mutual holding company structure.
The following chart shows our current ownership structure which is commonly referred to as the “two-tier” mutual
holding company structure:

 
Pursuant to the terms of our plan of conversion and reorganization, we are now converting from the partially public
mutual holding company structure to the fully public stock holding company form of organization, in what is known
as a “second step” conversion transaction. As part of the conversion, we are offering for sale the majority ownership
interest in existing Prudential Bancorp that is currently owned by Prudential Mutual Holding Company. Upon
completion of the conversion and offering, Prudential Mutual Holding Company and existing Prudential Bancorp will
cease to exist, we will be fully owned by public shareholders and there will be no continuing interest in Prudential
Savings Bank by a mutual holding company. Upon completion of the conversion, public shareholders of existing
Prudential Bancorp will receive shares of common stock of Prudential Bancorp–New in exchange for their shares of
existing Prudential Bancorp.
7
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Following the conversion and offering, we will be organized as a fully public holding company and our ownership
structure will be as follows:

 
Impact of Prudential Mutual Holding Company’s Assets on Public Stock Ownership
In the exchange, the public shareholders of existing Prudential Bancorp will receive shares of common stock of
Prudential Bancorp–New in exchange for their shares of common stock of existing Prudential Bancorp pursuant to an
exchange ratio that ensures, subject to adjustment, that the shareholders will own the same percentage of the common
stock of Prudential Bancorp–New after the conversion as they held in existing Prudential Bancorp immediately prior to
the conversion, without giving effect to new shares purchased in the offering or cash paid in lieu of any fractional
shares. However, consistent with the regulations of the Federal Reserve Board, the exchange ratio must be adjusted
downward to reflect the aggregate amount of existing Prudential Bancorp dividends paid to Prudential Mutual
Holding Company and the initial capitalization of Prudential Mutual Holding Company. Prudential Mutual Holding
Company had net assets of $706,000 as of June 30, 2013, not including existing Prudential Bancorp common stock.
The adjustments described above will decrease existing Prudential Bancorp’s shareholders’ ownership interest in
Prudential Bancorp–New from 25.4% to 25.2% at June 30, 2013. If existing Prudential Bancorp declares any further
dividends before the completion of the second-step conversion, which is not anticipated, public shareholders’
ownership interest in existing Prudential Bancorp would be further diluted.
The Exchange of Existing Prudential Bancorp Common Stock
If you are a shareholder of existing Prudential Bancorp, the existing publicly traded mid-tier holding company, your
shares will be canceled and exchanged for new shares of Prudential Bancorp–New common stock. The number of
shares you will receive will be based on an exchange ratio determined as of the closing of the conversion. The actual
number of shares you receive will depend upon the number of shares we sell in our offering, which in turn will depend
upon the final appraised value of Prudential Bancorp–New. The following table shows how the exchange ratio will
adjust, based on the number of shares sold in our offering. The table also shows how many shares a hypothetical
owner of existing Prudential Bancorp common stock would receive in the exchange, based on the number of shares
sold in the offering.
8
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Shares to be Sold in
the Offering

Shares of
Prudential

Bancorp–New
Stock to be Issued

in Exchange
for Existing

Prudential Bancorp
Common Stock

Total Shares of
Prudential

Bancorp–New
Common

Stock to be
Outstanding

after the
Conversion(1)

Exchange
Ratio

100 shares of
Existing

Prudential
Bancorp

Common Stock
Would be

Exchanged for
the Following

Number of
Shares of

Prudential
Bancorp–New(2)

Equivalent
Per Share
Value(3)

Amount Percent Amount Percent

Minimum 5,278,542 74.82 1,776,458 25.18 7,055,000 0.6979 69 $6.98

Midpoint 6,210,199 74.82 2,089,801 25.18 8,300,000 0.8210 82 8.21
Maximum 7,141,602 74.82 2,403,398 25.18 9,545,000 0.9442 94 9.44

(1)

Valuation and ownership ratios reflect the dilutive impact of Prudential Mutual Holding Company’s assets
upon completion of the conversion. See “Impact of Prudential Mutual Holding Company’s Assets on Public
Stock Ownership” on page 52.

• 

(2)

Cash will be paid instead of issuing any fractional shares.• 

(3)

Represents the value of shares of Prudential Bancorp–New common stock to be received by a holder of one
share of existing Prudential Bancorp common stock at the exchange ratio, assuming a value of $10.00 per
share.

• 

Upon completion of the conversion and offering, if you own shares of existing Prudential Bancorp which are held in
“street name,” they will be exchanged without any action on your part. If you are the record owner of shares of existing
Prudential Bancorp and hold stock certificates you will receive, after the conversion and offering is completed, a
transmittal form with instructions to surrender your stock certificates. Certificates for common stock of Prudential
Bancorp–New will be mailed within five business days after our exchange agent receives properly executed transmittal
forms and certificates.
No fractional shares of Prudential Bancorp–New common stock will be issued to any public shareholder of existing
Prudential Bancorp upon consummation of the conversion. For each fractional share that would otherwise be issued,
we will pay in cash an amount equal to the product obtained by multiplying the fractional share interest to which the
holder would otherwise be entitled by the $10.00 per share stock offering price. For further information, see “The
Conversion and Offering  —  Effect of the Conversion and Offering on Public Shareholders” beginning on page 137.
Dissenters’ Rights
Under Pennsylvania law and regulations, current public shareholders of existing Prudential Bancorp do not have
dissenters’ rights or appraisal rights.
Reasons for the Conversion and Offering
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We are pursuing the conversion and offering for the following reasons:
•

Conversion to the fully public form of ownership will remove the uncertainties associated with the mutual
holding company structure. We believe that the conversion and offering will result in a more familiar and
flexible form of corporate organization and will better position us to continue to meet all current and future
regulatory requirements, including regulatory capital requirements which may be imposed on bank holding
companies such as Prudential Bancorp–New, and, in light of the portion of the net proceeds of the offering to
be retained by the new stock-form holding company, will facilitate the ability of Prudential Bancorp–New to
serve as a source of strength for Prudential Savings Bank.

• 

•

The number of our outstanding shares after the conversion and offering will be greater than the number of
shares currently held by public shareholders, so we expect our stock to have greater liquidity.

• 

9
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•

The additional funds resulting from the offering will increase our capital (although Prudential Savings Bank is
deemed to be “well-capitalized”) and support continued growth, as well as provide increased lending capability.

• 

Conditions to Completion of the Conversion
We cannot complete our conversion and related offering unless:
•

The plan of conversion and reorganization is approved by at least a majority of votes eligible to be cast by the
depositors of Prudential Savings Bank;

• 

•

The plan of conversion and reorganization is approved by at least:• 

•

two-thirds of the outstanding shares of existing Prudential Bancorp common stock; and• 

•

a majority of the outstanding shares of existing Prudential Bancorp common stock held by the public
shareholders;

• 

•

We sell at least the minimum number of shares offered; and• 

•

We receive the final approvals of the Federal Reserve Board and the Pennsylvania Department of Banking to
complete the conversion and offering and related transactions.

• 

Prudential Mutual Holding Company intends to vote its 74.6 % ownership interest in favor of the conversion. In
addition, as of July 31, 2013, directors and executive officers of existing Prudential Bancorp and their associates
owned 166,456 shares of existing Prudential Bancorp or 1.7% of the outstanding shares. They intend to vote those
shares in favor of the plan of conversion and reorganization.
How We Determined the Price Per Share, the Offering Range and the Exchange
The offering range and the exchange ratio are based on an independent appraisal by FinPro, Inc., an appraisal firm
experienced in appraisals of savings institutions. The pro forma market value is the estimated market value of our
common stock assuming the sale of shares in the conversion and related offering. FinPro has indicated that in its
opinion as of July 24, 2013, the estimated pro forma market value of our common stock was $83.0 million at the
midpoint. In the offering, we are selling the number of shares representing the proportionate number of shares
currently owned by Prudential Mutual Holding Company as adjusted for the assets held by Prudential Mutual Holding
Company, which results in an offering range between $52.8 million and $71.4 million, with a midpoint of $62.1
million. The appraisal was based in part upon existing Prudential Bancorp’s financial condition and operations and the
effect of the additional capital we will raise from the sale of common stock in this offering.
Accordingly, at the minimum of the offering range, given the purchase price per share of $10.00, we are offering
5,278,542 shares, and at the maximum of the offering range we are offering 7,141,602 shares in the offering. The
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appraisal will be updated before the conversion is completed. If, pursuant to FinPro Inc.’s appraisal update, the pro
forma market value of the common stock at that time is either below $52.8 million or above $71.4 million, we will
notify subscribers, return their funds, with interest, or cancel their deposit account withdrawal authorizations. If we
decide to set a new offering range, subscribers will have the opportunity to place a new order. See “The Conversion and
Offering — How We Determined the Price Per Share, the Offering Range and the Exchange Ratio” for a description of the
factors and assumptions used in determining the stock price and offering range.
The appraisal was based in part upon existing Prudential Bancorp’s financial condition and results of operations, the
effect of the additional capital we will raise from the sale of common stock in this offering, and an analysis of a peer
group of ten publicly traded savings and loan holding companies that FinPro considered comparable to us. The
appraisal peer group consists of the companies listed below. Total assets are as of March 31, 2013.
10
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Company Name and Ticker Symbol Exchange Headquarters
Total Assets

(in
Thousands)

Alliance Bancorp, Inc. of Pennsylvania
(ALLB) NASDAQ Broomall, PA $457,401

Cape Bancorp, Inc. (CBNJ) NASDAQ Cape May Court House, NJ 1,033,221
Colonial Financial Services, Inc. (COBK) NASDAQ Vineland, NJ 633,217
FedFirst Financial Corporation (FFCO) NASDAQ Monessen, PA 313,562
Fox Chase Bancorp, Inc. (FXCB) NASDAQ Hatboro, PA 1,085,340
OBA Financial Services, Inc. (OBAF) NASDAQ Germantown, MD 386,095
Ocean Shore Holding Co. (OSHC) NASDAQ Ocean City, NJ 1,053,872
Oneida Financial Corp. (ONFC) NASDAQ Oneida, NY 719,687
Standard Financial Corp. (STND) NASDAQ Monroeville, PA 436,302
TF Financial Corporation (THRD) NASDAQ Newtown, PA 716,002

In preparing its appraisal, FinPro considered the information in this prospectus, including our financial statements.
FinPro also considered the following factors, among others:
•

our historical, present and projected operating results including, but not limited to, historical income statement
information such as return on assets, return on equity, net interest margin trends, operating expense ratios,
levels and sources of non-interest income, and levels of loan loss provisions;

• 

•

our historical, present and projected financial condition including, but not limited to, historical balance sheet
size, composition and growth trends, loan portfolio composition and trends, liability composition and trends,
credit risk measures and trends, and interest rate risk measures and trends;

• 

•

the economic, demographic and competitive characteristics of existing Prudential Bancorp’s primary market
area including, but not limited to, employment by industry type, unemployment trends, size and growth of the
population, trends in household and per capita income, deposit market share and largest competitors by
deposit market share;

• 

•

a comparative evaluation of the operating and financial statistics of existing Prudential Bancorp’s with those of
other similarly situated, publicly traded companies, which included a comparative analysis of balance sheet
composition, income statement ratios, credit risk, interest rate risk and loan portfolio composition;

• 

•

the impact of the offering on existing Prudential Bancorp’s consolidated shareholders’ equity and earnings
potential including, but not limited to, the increase in consolidated equity resulting from the offering, the
estimated increase in earnings resulting from the reinvestment of the net proceeds of the offering and the
effect of higher consolidated shareholders’ equity on existing Prudential Bancorp’s future operations;

• 

•
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the impact of consolidation of Prudential Mutual Holding Company with and into existing Prudential
Bancorp, including the impact of consolidation of Prudential Mutual Holding Company’s assets and liabilities;
and

• 

•

the trading market for securities of comparable institutions and general conditions in the market for such
securities.

• 

Two of the measures investors use to analyze whether a stock might be a good investment are the ratio of the offering
price to the issuer’s “book value” and the ratio of the offering price to the issuer’s annual net income. FinPro considered
these ratios, among other factors, in preparing its appraisal. Book value is the same as total stockholders’ equity, and
represents the difference between the issuer’s assets and liabilities. Tangible book value is equal to total stockholders’
equity less intangible assets. FinPro’s appraisal also incorporates an analysis of a peer group of publicly traded
companies that FinPro considered to be comparable to us.
11
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The following table presents a summary of selected pricing ratios for the peer group companies and for us on a
reported basis as utilized by FinPro in its appraisal.

Price to last
12 months
(‘‘LTM’’)
Earnings

Multiple(2)

Price to
LTM Core
Earnings
Multiple

Price to
Book Value

Ratio(3)

Price to
Tangible

Book Value
Ratio

Prudential Bancorp–New (pro
forma)(1)
Minimum 30.30 x 250.00 x 66.40 % 66.40 %
Midpoint 35.71 333.33 72.41 72.41
Maximum 41.67 500.00 77.58 77.58
Peer group companies as of
July 24, 2013
Average 24.06 29.51 95.71 % 104.52 %
Median 20.89 20.23 92.18 93.69

(1)

The ratios for Prudential Bancorp–New are based upon earnings and book values at or for the 12 months ended
June 30, 2013.

• 

(2)

Peer group ratios are based on earnings for the most recent 12 months  available on July 24, 2013, and share
prices as of July 24, 2013.

• 

(3)

Peer group ratios are based on the most recent book value and tangible book value available on July 24, 2013
and share prices as of July 24, 2013.

• 

Compared to the median pricing ratios of the peer group at the maximum of the offering range, our stock would be
priced at a premium of 99.50% to the peer group on a price-to-earnings basis and a discount of 15.84% to the peer
group on a price-to-book value basis and 17.20% on a price to tangible book value basis. This means that, at the
maximum of the offering range, a share of our common stock would be more expensive than the peer group based on
an earnings per share basis and less expensive than the peer group based on a book value and tangible book value
basis. See “Pro Forma Data” for the assumptions used to derive these pricing ratios.
Compared to the median pricing ratios of the peer group, at the minimum of the offering range our common stock
would be priced at a premium of 45.07% to the peer group on a price-to-earnings basis, a discount of 27.97% to the
peer group on a price-to-book basis, and a discount of 29.13% to the peer group on a price-to-tangible book basis.
This means that, at the minimum of the offering range, a share of our common stock would be more expensive than
the peer group on an earnings basis and less expensive than the peer group on a book value and tangible book value
basis.
Our board of directors reviewed FinPro’s appraisal report, including the methodology and the assumptions used by
FinPro, and determined that the offering range was reasonable and appropriate. Our board of directors has decided to
offer the shares for a price of $10.00 per share. The purchase price of $10.00 per share was determined by us, taking
into account, among other factors, the market price of our stock prior to adoption of the plan of conversion, the
standard that the common stock be offered in a manner that will achieve the widest distribution of the stock, the
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desired trading liquidity in the common stock after the offering, and the fact that $10.00 per share is the most
commonly used price in conversion offerings. Our board of directors also established the formula for determining the
exchange ratio. Based upon such formula and the offering range, the exchange ratio ranged from a minimum of
0.6979 to a maximum of 0.9442 shares of Prudential Bancorp–New common stock for each share of existing Prudential
Bancorp common stock, with a midpoint of 0.8210.
Because of differences and important factors such as operating characteristics, location, financial performance, asset
size, capital structure, and business prospects between us and other fully converted institutions, you should not rely on
these comparative valuation ratios as an indication as to whether or not the stock is an appropriate investment for you.
The independent valuation is not intended, and must not be construed, as a recommendation of any kind as to the
advisability of purchasing the common stock. Because
12
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the independent valuation is based on estimates and projections on a number of matters, all of which are subject to
change from time to time, no assurance can be given that persons purchasing the common stock in the offering will be
able to sell their shares at a price equal to or greater than the $10.00 purchase price. See “Risk Factors — Risks Related to
the Conversion and the Exchange Offering — Our Stock Price May Decline When Trading Commences” at page 20 and
“Pro Forma Data” at page 53 and “The Conversion 53 and “The Conversion and Offering — How We Determined the Price
Per Share, the Offering Range and the Exchange Ratio” at page 142.
Use of Proceeds from the Sale of Our Common Stock
We expect to use the proceeds from the offering as follows:

Use of Proceeds
Amount,

at the
minimum

Amount,
at the

maximum

Percentage
of net

offering
proceeds at

the
maximum

(Dollars in Thousands)
Loan to our employee stock ownership plan $2,111 $2,857 4.15 %
Repurchase of shares for our new recognition and
retention plan 2,111 2,857 4.15

Investment in Prudential Savings Bank 25,313 34,450 50.00
General corporate purposes – dividend payments,
possible acquisitions and stock repurchases 21,091 28,735 41.70

Total $50,626 $68,899 100.0 %
We may use the portion of the proceeds that we retain to, among other things, invest in securities, pay dividends to
shareholders (subject to compliance with regulatory policies), repurchase shares of common stock (subject to
regulatory restrictions), or for general corporate purposes.
The proceeds to be contributed to Prudential Savings Bank will be available for general corporate purposes, including
supporting the expansion and diversification of our lending activities. The proceeds to be contributed to Prudential
Savings Bank will also support the future growth of the bank, which could include the relocation of existing offices or
the establishment of new banking offices.
Market For Common Stock
Existing Prudential Bancorp’s common stock is currently listed on the Nasdaq Global Market under the symbol “PBIP.”
Upon completion of the conversion and offering, Prudential Bancorp–New shares will replace the currently listed
shares of existing Prudential Bancorp. We have applied to have the common stock of Prudential Bancorp–New listed
for trading on the Nasdaq Global Market. After the completion of the conversion and offering, Prudential
Bancorp–New’s common stock will trade under the symbol “PBIP.”
Our Dividend Policy
Following completion of the conversion and offering, our Board of Directors will have the authority to declare
dividends on the common stock, subject to statutory and regulatory requirements, policies and agreements. However,
while no decision has been made with respect to the amount, if any, and timing of any dividend payments, we do not
expect to declare any dividends prior to the end of fiscal 2014. The payment and amount of any dividend payments
will depend upon a number of factors. For further information, see “Our Dividend Policy.”
Federal and State Income Tax Consequences
As a general matter, the conversion will not be a taxable transaction for purposes of federal or state income taxes to us
or persons who receive or exercise subscription rights. Shareholders of existing Prudential Bancorp who receive cash
in lieu of fractional share interests in shares of Prudential Bancorp–New will recognize gain or loss equal to the
difference between the cash received and the tax basis of the fractional share. Elias, Matz, Tiernan & Herrick L.L.P.
and S.R. Snodgrass, A.C., have issued opinions to this effect, see “The Conversion and Offering — Tax Aspects” at page
155.
13
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Restrictions on the Acquisition of Prudential Bancorp–New and Prudential Savings Bank
Federal regulation, as well as provisions contained in the articles of incorporation and bylaws of Prudential
Bancorp–New, contain certain restrictions on acquisitions of Prudential Bancorp–New or its capital stock. These
restrictions include the requirement that a potential acquirer of common stock obtain the prior approval of the Federal
Reserve Board before acquiring in excess of 10% of the stock of Prudential Bancorp–New. In addition, under Federal
Reserve Board regulations, Federal Reserve Board approval would be required for us to be acquired within three years
after the conversion.
In addition, the articles of incorporation and bylaws of Prudential Bancorp–New contain provisions that may
discourage takeover attempts. These provisions include:
•

prohibitions on the acquisition of more than 10% of our stock;• 

•

limitations on voting rights of shares held in excess of 10% thereafter;• 

•

staggered election of only approximately one-third of our board of directors each year;• 

•

limitations on the ability of shareholders to call special meetings;• 

•

advance notice requirements for shareholder nominations and new business;• 

•

removals of directors only for cause and by a majority vote of all shareholders;• 

•

requirement of a 75% vote of shareholders for certain amendments to the bylaws and certain provisions of the
articles of incorporation;

• 

•

the right of the board of directors to issue shares of preferred or common stock without shareholder approval;
and

• 

•

a 75% vote of shareholders’ requirement for the approval of certain business combinations not approved by
two-thirds of the board of directors.

• 

For further information, see “Restrictions on Acquisitions of Prudential Bancorp–New and Prudential Savings Bank and
Related Anti-Takeover Provisions.”
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Differences in Shareholders’ Rights
As a result of the conversion and offering, each public shareholder of existing Prudential Bancorp will become a
shareholder of Prudential Bancorp–New. Certain rights of shareholders of Prudential Bancorp–New will differ from the
rights existing Prudential Bancorp’s shareholders currently have. See “ Proposals Related to the Articles of
Incorporation of Prudential Bancorp–New” and “Comparison of Shareholders’ Rights” for a discussion of these differences.
How You Can Obtain Additional Information
Questions about voting or about the stock offering may be directed to the Stock Information Center by calling 1-(215)
391-4141, Monday to Friday, from 10:00 a.m. to 4:00 p.m., Eastern Time. The Stock Information Center will be
closed weekends and bank holidays. The Stock Information Center will be closed from 12:00 noon on Friday, August
30th through 12:00 noon on Tuesday, September 3rd, in observance of the Labor Day holiday.
14
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RISK FACTORS
You should consider carefully the following risk factors in deciding how to vote.
Risks Related to Our Business
Our Non-performing Assets Expose Us To Increased Risk of Loss
At March 31, 2013, we had total non-performing assets of $7.4 million, or 1.6% of total assets. Our non-performing
assets adversely affect our net income in various ways. We do not accrue interest income on non-accrual loans and no
interest income is recognized until the loan is performing and the financial condition of the borrower supports
recording interest income on a cash basis. We must reserve for probable losses, which are established through a
current period charge to income in the provision for loan losses, and from time to time, write down the value of
properties in our other real estate owned portfolio to reflect changing market values. Additionally, there are legal fees
associated with the resolution of problem assets as well as carrying costs such as taxes, insurance and maintenance
related to our other real estate owned. Further, the resolution of non-performing assets requires the active involvement
of management, which can distract us from the overall supervision of operations and other income-producing
activities of Prudential Savings Bank. Finally, if our estimate of the allowance for loan losses is inaccurate, we will
have to increase the allowance accordingly. At March 31, 2013, our allowance for loan losses amounted to $2.5
million, or 0.9% of total loans and 40.7% of non-performing loans, compared to $1.9 million, or 0.7% of total loans
and 13.4% of non-performing loans at September 30, 2012.
Higher Loan Losses Could Require Us to Increase Our Allowance For Loan Losses Through a Charge to Earnings
When we loan money we incur the risk that our borrowers will not repay their loans. We reserve for loan losses by
establishing an allowance through a charge to earnings. The amount of this allowance is based on our assessment of
loan losses inherent in our loan portfolio. The process for determining the amount of the allowance is critical to our
financial results and condition. It requires subjective and complex judgments about the future, including forecasts of
economic or market conditions that might impair the ability of our borrowers to repay their loans. We might
underestimate the loan losses inherent in our loan portfolio and have loan losses in excess of the amount reserved. We
might increase the allowance because of changing economic conditions. For example, in a rising interest rate
environment, borrowers with adjustable-rate loans could see their payments increase. There may be a significant
increase in the number of borrowers who are unable or unwilling to pay their loans, resulting in our charging off more
loans and increasing our allowance. In addition, when real estate values decline, the potential severity of loss on a real
estate-secured loan can increase significantly, especially in the case of loans with high combined loan-to-value ratios.
The decline in the national economy and the loan economies of the areas in which our loans are concentrated could
result in an increase in loan delinquencies, foreclosures or repossessions, resulting in the increased charge-off amounts
and the need for additional loan loss provisions in the future periods. In addition, our determination as to the amount
of our allowance for loan losses is subject to review by our primary regulators, the Pennsylvania Department of
Banking and the Federal Deposit Insurance Corporation, as part of their examination process, which may result in the
establishment of an additional allowance based upon the judgment of such agencies after a review of the information
available at the time of its examination. Our allowance for loan losses amounted to 0.9% of total loans and 40.7% of
non-performing loans at March 31, 2013. Our allowance for loan losses at March 31, 2013 may not be sufficient to
cover future loan losses. A large loss could deplete the allowance and require an increased provision to replenish the
allowance, which would negatively affect earnings.
Higher Interest Rates Would Hurt Our Profitability
Management is unable to predict fluctuations of market interest rates, which are affected by many factors, including
inflation, recession, unemployment, monetary policy, domestic and international disorder and instability in domestic
and foreign financial markets, and investor and consumer demand. Our primary source of income is net interest
income, which is the difference between the interest income generated by our interest-earning assets (consisting
primarily of single-family residential loans) and the interest expense
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generated by our interest-bearing liabilities (consisting primarily of deposits). The level of net interest income is
primarily a function of the average balance of our interest-earning assets, the average balance of our interest-bearing
liabilities, and the spread between the yield on such assets and the cost of such liabilities. These factors are influenced
by both the pricing and mix of our interest-earning assets and our interest-bearing liabilities which, in turn, are
impacted by such external factors as the local economy, competition for loans and deposits, the monetary policy of the
Federal Open Market Committee of the Federal Reserve Board (the “FOMC”), and market interest rates.
A sustained increase in market interest rates could adversely affect our earnings. A significant portion of our loans
have fixed interest rates and longer terms than our deposits and borrowings and our net interest income could be
adversely affected if the rates we pay on deposits and borrowings increase more rapidly than the rates we earn on
loans. As a result of our historical focus on the origination of one-to four-family residential mortgage loans, which
focus has been emphasized in recent years due to asset quality issues experienced by our construction and land
development lending activities, the majority of our loans have fixed interest rates. In addition, a large percentage of
our investment securities and mortgage-backed securities have fixed interest rates and are classified as held to
maturity. As is the case with many banks and savings institutions, our emphasis on increasing the development of core
deposits, those with no stated maturity date, has resulted in our interest-bearing liabilities having a shorter duration
than our assets. As of March 31, 2013, 56.7% of our loan portfolio had maturities of 10 years or more. Furthermore, at
such date, only $26.5 million or 10.1% of the loans due after March 31, 2014 bear adjustable interest rates. At
March 31, 2013, 43.2% of our deposits had no stated maturity date and 34.0% consisted of certificates of deposit with
maturities of one year or less. This imbalance can create significant earnings volatility because interest rates change
over time and are currently at historical low levels. In addition, the market value of our fixed-rate assets for example,
our investment and mortgage-backed securities portfolios, would decline if interest rates increase. For example, we
estimate that as of March 31, 2013, a 200 basis point increase in interest rates would have resulted in our net portfolio
value declining by approximately $20.9 million or 26.0%. Net portfolio value is the difference between incoming and
outgoing discounted cash flows from assets, liabilities and off-balance sheet contracts. See “Management’s Discussion
and Analysis of Financial Condition and Results of Operations — Exposure to Changes in Interest Rates.”
Government Responses to Economic Conditions May Adversely Affect our Operation, Financial Condition and
Earnings
The Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act”), among other things, has
changed and will continue to change the bank regulatory framework, created an independent Consumer Financial
Protection Bureau that has assumed the consumer protection responsibilities of the various federal banking agencies,
and established more stringent capital standards for insured financial institutions and their holding companies. The
legislation will also result in new regulations affecting the lending, funding, trading and investment activities of
insured financial institutions and their holding companies. The Consumer Financial Protection Bureau has broad
rule-making authority for a wide range of consumer protection laws that apply to all insured financial institutions such
as Prudential Savings Bank, including the authority to prohibit “unfair, deceptive or abusive” acts and practices. Insured
financial institutions with $10.0 billion or less in assets will continue to be examined by their applicable federal
regulators. The new legislation also gives state attorneys general the ability to enforce applicable federal consumer
protection laws. Financial institution regulatory agencies also have been responding aggressively to concerns and
adverse trends identified in examinations. Ongoing uncertainty and adverse developments in the financial services
industry and the domestic and international credit markets, and the effect of new legislation and regulatory actions in
response to these conditions, may adversely affect our operations by restricting our business activities, including our
ability to originate or sell loans, modify loan terms, or foreclose on property securing loans.
In addition, in July 2013, the federal banking regulators issued final rules that significantly increase regulatory capital
requirements. Among other things, the new rules introduce a new minimum common equity tier 1 capital ratio of
4.5% of risk-weighted assets and increase the minimum tier 1 capital ratio from 4.0% to 6.0% of risk-weighted assets.
There is also a new “capital conservation buffer” that requires an institution to hold additional common equity tier 1
capital to risk-based assets of more than 2.5% in order to avoid restriction on dividends and executive compensation.
The new rules also impose stricter capital deduction requirements and revise certain of the current risk-weighting
categories.
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These measures are likely to increase our costs of doing business and increase our costs related to regulatory
compliance, and may have a significant adverse effect on our lending activities, financial performance and operating
flexibility. In addition, these risks could affect the performance and value of our loan and investment securities
portfolios, which also would negatively affect our financial performance.
Future Legislative or Regulatory Actions Responding to Perceived Financial and Market Problems Could Impair Our
Rights Against Borrowers
There have been proposals made by members of Congress and others that would reduce the amount distressed
borrowers are otherwise contractually obligated to pay under their mortgage loans and limit an institution’s ability to
foreclose on mortgage collateral. If proposals such as these, or other proposals limiting our rights as a creditor, are
implemented, we could experience increased credit losses or increased expense in pursuing our remedies as a creditor.
The Ability to Realize Our Deferred Tax Asset May Be Reduced, Which May Adversely Impact Results of
Operations
Realization of a deferred tax asset requires us to exercise significant judgment and is inherently uncertain because it
requires the prediction of future occurrences. Our total deferred tax assets amounted to $5.7 million at March 31,
2013. At such date we had established a $2.3 million valuation allowance against our deferred tax assets, resulting in
total deferred tax assets, net of valuation allowance, of $3.5 million at March 31, 2013. In evaluating the need for a
valuation allowance, we must estimate our taxable income in future years. Our net deferred tax asset may be reduced
in the future if estimates of future income or our tax planning strategies do not support the amount of the net deferred
tax asset. If it is determined that an additional valuation allowance with respect to our net deferred tax asset is
necessary, we may incur a charge to earnings and a reduction to regulatory capital for the amount included therein.
The Loss of Senior Management Could Hurt Our Operations
We rely heavily on our executive officers, Messrs. Thomas A. Vento, Chairman, President and Chief Executive
Officer, Joseph R. Corrato, Executive Vice President and Chief Financial Officer, Salvatore Fratanduono, Senior Vice
President and Chief Lending Officer, and Jack E. Rothkopf, Senior Vice President and Treasurer. The loss of one or
more members of senior management could have an adverse effect on us because, as a relatively small community
bank, our senior executive officers have more responsibility than would be typical at a larger financial institution with
more employees. In addition, we have fewer management-level personnel who are in a position to assume the
responsibilities of our senior executive officers.
We Are a Community Bank and Our Ability to Maintain Our Reputation is Critical to the Success of Our Business
We are a community bank, and our reputation is one of the most valuable components of our business. A key
component of our business strategy is to rely on our reputation for customer service and knowledge of local markets to
expand our presence by capturing new business opportunities from existing and prospective customers in our current
market and contiguous areas. As such, we strive to conduct our business in a manner that enhances our reputation.
This is done, in part, by recruiting, hiring and retaining employees who share our core values of being an integral part
of the communities we serve, delivering superior service to our customers and caring about our customers and
associates. If our reputation is negatively affected by the actions of our employees, by our inability to conduct our
operations in a manner that is appealing to current or prospective customers, or otherwise, our business and, therefore,
our operating results may be materially adversely affected.
Strong Competition Within Our Market Area Could Hurt Our Profits and Slow Growth
We face intense competition in making loans, attracting deposits and hiring and retaining experienced employees.
This competition has made it more difficult for us to make new loans and attract deposits. Price competition for loans
and deposits sometimes results in us charging lower interest rates on our loans and paying higher interest rates on our
deposits, which reduces our net interest income. Competition also makes
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it more difficult and costly to attract and retain qualified employees. Some of the institutions with which we compete
have substantially greater resources and lending limits than we have and may offer services that we do not provide.
We expect competition to increase in the future as a result of legislative, regulatory and technological changes and the
continuing trend of consolidation in the financial services industry. Our profitability depends upon our continued
ability to compete successfully in our market area.
We Have a High Concentration of Loans Secured By Real Estate in Our Market Area; Adverse Economic Conditions
in Our Market Area Have Adversely Affected, and May Continue to Adversely Affect, Our Financial Condition and
Result of Operations
Substantially all of our loans are to individuals, businesses and real estate developers in Philadelphia and Delaware
Counties, Pennsylvania and neighboring areas in southern Pennsylvania and southern New Jersey and our business
depends significantly on general economic conditions in these market areas. Severe declines in housing prices and
property values have been particularly acute in our primary market areas in recent years. A further deterioration in
economic conditions or a prolonged delay in economic recovery in our primary market areas could result in the
following consequences, any of which could have a material adverse effect on our business:
•

Loan delinquencies may increase further;• 

•

Problem assets and foreclosures may increase further;• 

•

Demand for our products and services may decline;• 

•

The carrying value of our other real estate owned may decline further; and• 

•

Collateral for loans made by us, especially real estate, may continue to decline in value, in turn reducing a
customer’s borrowing power, and reducing the value of assets and collateral associated with our loans.

• 

The Fair Value of Our Investment Securities Can Fluctuate Due to Market Conditions Outside of Our Control
As of March 31, 2013, the fair value of our investment securities portfolio was approximately $152.9 million. We
have historically taken a conservative investment strategy, with concentrations of securities that are backed by
government sponsored enterprises. Factors beyond our control can significantly influence the fair value of securities in
our portfolio and can cause potential adverse changes to the fair value of these securities. These factors include, but
are not limited to, rating agency actions in respect of the securities, defaults by the issuer or with respect to the
underlying securities, and changes in market interest rates and continued instability in the capital markets. Any of
these factors, among others, could cause other-than-temporary impairments and realized and/or unrealized losses in
future periods and declines in other comprehensive income, which could have a material adverse effect on us. The
process for determining whether impairment of a security is other-than-temporary usually requires complex,
subjective judgments about the future financial performance and liquidity of the issuer and any collateral underlying
the security in order to assess the probability of receiving all contractual principal and interest payments on the
security.
We Are Dependent on Our Information Technology and Telecommunications Systems and Third-Party Servicers, and
Systems Failures, Interruptions or Breaches of Security Could Have a Material Adverse Effect on Us
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Our business is highly dependent on the successful and uninterrupted functioning of our information technology and
telecommunications systems and third-party servicers. The failure of these systems, or the termination of a third-party
software license or service agreement on which any of these systems is based, could interrupt our operations. Because
our information technology and telecommunications systems interface with and depend on third-party systems, we
could experience service denials if demand for such services exceeds capacity or such third-party systems fail or
experience interruptions. If significant, sustained or repeated, a system failure or service denial could compromise our
ability to operate effectively, damage our reputation, result in a loss of customer business, and/or subject us to
additional regulatory scrutiny and possible financial liability, any of which could have a material adverse effect on us.
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In addition, we provide our customers with the ability to bank remotely, including over the Internet and over the
telephone. The secure transmission of confidential information over the Internet and other remote channels is a critical
element of remote banking. Our network could be vulnerable to unauthorized access, computer viruses, phishing
schemes and other security breaches. We may be required to spend significant capital and other resources to protect
against the threat of security breaches and computer viruses, or to alleviate problems caused by security breaches or
viruses. To the extent that our activities or the activities of our customers involve the storage and transmission of
confidential information, security breaches and viruses could expose us to claims, regulatory scrutiny, litigation and
other possible liabilities. Any inability to prevent security breaches or computer viruses could also cause existing
customers to lose confidence in our systems and could materially and adversely affect us.
Additionally, financial products and services have become increasingly technology-driven. Our ability to meet the
needs of our customers competitively, and in a cost-efficient manner, is dependent on the ability to keep pace with
technological advances and to invest in new technology as it becomes available. Many of our competitors have greater
resources to invest in technology than we do and may be better equipped to market new technology-driven products
and services. The ability to keep pace with technological change is important, and the failure to do so could have a
material adverse impact on our business and therefore on our financial condition and results of operations.
Federal Reserve Board Policy Could Limit Our Ability to Pay Dividends to Our Shareholders
The Federal Reserve Board has issued a policy statement regarding the payment of dividends and the repurchase of
shares of common stock by bank holding companies. In general, the policy provides that dividends should be paid
only out of current earnings and only if the prospective rate of earnings retention by the holding company appears
consistent with the organization’s capital needs, asset quality and overall financial condition. These regulatory policies
could affect the ability of Prudential Bancorp–New to pay dividends, repurchase shares of common stock or otherwise
engage in capital distributions.
Risks Related to the Conversion and the Exchange Offering
The Market Value of Prudential Bancorp–New Common Stock Received in the Share Exchange May Be Less than the
Market Value of Existing Prudential Bancorp Common Stock Exchanged
The number of shares of Prudential Bancorp–New common stock you receive will be based on an exchange ratio which
will be determined as of the date of completion of the conversion and offering. The exchange ratio will be based on
the percentage of existing Prudential Bancorp common stock held by the public prior to the conversion, as adjusted for
the assets of Prudential Mutual Holding Company, the final independent appraisal of Prudential Bancorp–New
common stock prepared by FinPro, Inc., an independent appraisal firm, and the number of shares of common stock
sold in the offering. The exchange ratio will ensure that public shareholders of existing Prudential Bancorp common
stock will own approximately the same percentage of Prudential Bancorp–New common stock after the conversion and
offering as they owned of existing Prudential Bancorp common stock immediately prior to completion of the
conversion and offering, as adjusted for the assets of Prudential Mutual Holding Company, exclusive of the effect of
their purchase of additional shares in the offering and the receipt of cash in lieu of fractional shares. The exchange
ratio will not depend on the market price of existing Prudential Bancorp’s common stock.
The exchange ratio ranges from a minimum of 0.6979 to a maximum of 0.9442 shares of Prudential Bancorp–New
common stock per share of existing Prudential Bancorp common stock. Shares of Prudential Bancorp–New common
stock issued in the share exchange will have an initial value of $10.00 per share. The exchange ratio and the number
of shares of Prudential Bancorp–New you would receive in exchange for your existing Prudential Bancorp shares will
be determined by the number of shares we sell in the offering. The higher the number of shares sold, the higher the
exchange ratio. If the offering closes at the minimum of the offering range and you own 100 shares of existing
Prudential Bancorp common stock, you would receive 69 shares of Prudential Bancorp–New common stock, which
would have an initial value of $690 based on the offering price, plus $7.90 cash. We cannot tell you today whether the
offering will close at the minimum or some other point in the valuation range. Depending on the exchange ratio and
the market value of existing Prudential Bancorp common stock at the time of the exchange, the initial market
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value of the Prudential Bancorp–New common stock that you receive in the share exchange could be less than the
market value of the existing Prudential Bancorp common stock that you currently own. Based on the $9.93 per share
closing price of existing Prudential Bancorp common stock as of the date of this proxy/prospectus, the initial value of
the Prudential Bancorp–New common stock you receive in the share exchange will be less than the market value of the
existing Prudential Bancorp common stock you currently own. See “The Conversion and Offering —  Delivery and
Exchange of Stock Certificates” and “The Conversion and Offering — Effect of the Conversion and Offering on Public
Shareholders.”
Our Stock Price May Decline When Trading Commences
We cannot guarantee that if you purchase shares in the offering that you will be able to sell them at or above the
$10.00 purchase price. The trading price of the common stock will be determined by the marketplace, and will be
influenced by many factors outside of our control, including prevailing interest rates, investor perceptions, securities
analyst research reports and general industry, geopolitical and economic conditions. Publicly traded stocks, including
stocks of financial institutions, often experience substantial market price volatility. These market fluctuations might
not be related to the operating performance of particular companies whose shares are traded.
There May Be a Limited Market For Our Common Stock, Which May Adversely Affect Our Stock Price
Currently, shares of existing Prudential Bancorp common stock are listed on the Nasdaq Global Market. Since
existing Prudential Bancorp common stock began trading in 2005, trading in our shares has been relatively limited.
There is no guarantee that the offering will improve the liquidity of our stock. If an active trading market for our
common stock does not develop, you may not be able to sell all of your shares of common stock in an efficient
manner and the sale of a large number of shares at one time could temporarily depress the market price. There also
may be a wide spread between the bid and asked price for our common stock. When there is a wide spread between
the bid and asked price, the price at which you may be able to sell our common stock may be significantly lower than
the price at which you could buy it at that time.
Our Return on Equity May Negatively Impact Our Stock Price
Return on equity, which equals net income (loss) divided by average equity, is a ratio used by many investors to
compare the performance of a particular company with other companies. Our return on average equity was 4.43% and
0.20% for the fiscal years ended September 30, 2012 and 2011, respectively, and on an annualized basis, was 1.0% for
the six months ended March 31, 2013. These returns are lower than returns on equity for many comparable publicly
traded financial institutions. Upon completion of the offering, our return on average equity is expected to remain
below that of many publicly traded financial institutions, due in part to our increased capital level upon completion of
the offering. Consequently, you should not expect a competitive return on equity in the near future. Failure to attain a
competitive return on equity ratio may make an investment in our common stock unattractive to some investors which
might cause our common stock to trade at lower prices than comparable companies with higher returns on equity. The
net proceeds from the stock offering, which may be as much as $68.9 million, will significantly increase our
stockholders’ equity. On a pro forma basis and based on net income for the six months ended March 31, 2013, our
annualized return on equity ratio, assuming shares are sold at the maximum of the offering range, would be
approximately 0.02%. Based on trailing 12-month data through March 31, 2013, the ten companies comprising our
peer group in the independent appraisal prepared by FinPro and all publicly traded mutual holding companies had
average ratios of returns on equity of 3.39% and 4.26%, respectively.
We Have Broad Discretion in Allocating the Proceeds of the Offering; Our Failure to Effectively Utilize Such
Proceeds Would Reduce Our Profitability
We intend to contribute approximately 50% of the net proceeds of the offering to Prudential Savings Bank. Prudential
Bancorp–New may use the portion of the proceeds that it retains to, among other things, invest in securities, pay cash
dividends, or repurchase shares of common stock, subject to regulatory restriction. Prudential Savings Bank initially
intends to use the net proceeds it retains to purchase
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investment and mortgage-backed securities. In the future, Prudential Savings Bank may use the portion of the
proceeds that it receives to fund new loans, expand and diversify its lending activities and invest in investment and
mortgage-backed securities. Prudential Bancorp–New and Prudential Savings Bank may also use the proceeds of the
offering to diversify their business activities, although we have no specific plans to do so at this time. We have not
allocated specific amounts of proceeds for any of these purposes, and we will have significant flexibility in
determining how much of the net proceeds we apply to different uses and the timing of such applications. There is a
risk that we may fail to effectively use the net proceeds which could have a negative effect on our future profitability.
Our Stock-Based Benefit Plans Will Increase Our Expenses And Reduce Our Income
We intend to adopt one or more new stock-based benefit plans after the conversion, subject to stockholder approval,
which will increase our annual compensation and benefit expenses related to the stock options and stock awards
granted to participants under the stock-based benefit plan. The actual amount of these new stock-related compensation
and benefit expenses will depend on the number of options and stock awards actually granted under the plan, the fair
market value of our stock or options on the date of grant, the vesting period and other factors which we cannot predict
at this time. In the event we adopt the plan within 12 months following the conversion, under current regulatory policy
the total shares of common stock reserved for issuance pursuant to awards of restricted stock and grants of options
under our existing and proposed stock-based benefit plans will be limited to 4% and 10%, respectively, of the total
shares of our common stock outstanding. If we award restricted shares of common stock or grant options in excess of
these amounts under stock-based benefit plans adopted more than 12 months after the completion of the conversion,
our costs would increase further.
In addition, we will recognize expense for our employee stock ownership plan when shares are committed to be
released to participants’ accounts, and we will recognize expense for restricted stock awards and stock options over the
vesting period of awards made to recipients. The expense in the first year following the offering for shares purchased
in the offering has been estimated to be approximately $143,000 ($94,000 after tax) at the maximum of the offering
range as set forth in the pro forma financial information under “Pro Forma Data,” assuming the $10.00 per share
purchase price as fair market value. Actual expenses, however, may be higher or lower, depending on the price of our
common stock. For further discussion of our proposed stock-based plans, see “Management — New Stock Benefit Plans.”
The Implementation of Stock-Based Benefit Plans May Dilute Your Ownership Interest; Historically, Stockholders
Have Approved These Stock-Based Benefit Plans
We intend to adopt two new stock-based benefit plans following the stock offering. These plans may be funded either
through open market purchases or from the issuance of authorized but unissued shares of common stock. Our ability
to repurchase shares of common stock to fund these plans will be subject to many factors, including, but not limited
to, applicable regulatory restrictions on stock repurchases, the availability of stock in the market, the trading price of
the stock, our capital levels, alternative uses for our capital and our financial performance. While our intention is to
fund the new stock-based benefit plan through open market purchases, stockholders would experience a 9.9% dilution
in ownership interest at the midpoint of the offering range in the event newly issued shares of our common stock are
used to fund stock options and shares of restricted common stock in an amount equal to 10% and 4%, respectively, of
the shares sold in the offering. In the event we adopt the plan within 12 months following the conversion, under
current regulatory policy the total shares of common stock reserved for issuance pursuant to awards of restricted stock
and grants of options under our existing and proposed stock-based benefit plans would be limited to 4% and 10%,
respectively, of the total shares of our common stock outstanding. In the event we adopt the plan more than 12 months
following the conversion, the plan would not be subject to these limitations and stockholders could experience greater
dilution. Although the implementation of the stock-based benefit plan will be subject to stockholder approval,
historically, the overwhelming majority of stock-based benefit plans adopted by savings institutions and their holding
companies following mutual-to-stock conversions have been approved by stockholders.
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We Have Not Determined When We Will Adopt One or More New Stock-Based Benefit Plans; Stock-Based Benefit
Plans Adopted More Than 12 Months Following The Completion of the Conversion May Exceed Regulatory
Restrictions on the Size Of Stock-Based Benefit Plans Adopted Within 12 Months, Which Would Further Increase
Our Costs
If we adopt stock-based benefit plans more than 12 months following the completion of the conversion, then grants of
shares of common stock or stock options under our existing and proposed stock-based benefit plans may exceed 4%
and 10%, respectively, of our total outstanding shares. Stock-based benefit plans that provide for awards in excess of
these amounts would increase our costs beyond the amounts estimated in “— Our stock-based benefit plans will increase
our expenses and reduce our income.” Stock-based benefit plans that provide for awards in excess of these amounts
could also result in dilution to stockholders in excess of that described in “— The implementation of stock-based benefit
plans may dilute your ownership interest. Historically, stockholders have approved these stock-based benefit plans.”
Although the implementation of stock-based benefit plans would be subject to stockholder approval, the determination
as to the timing of the implementation of such plans will be at the discretion of our board of directors.
We Intend to Remain Independent Which May Mean You Will Not Receive a Premium for Your Common Stock
We intend to remain independent for the foreseeable future. Because we do not plan on seeking possible acquirors, it
is unlikely that we will be acquired in the foreseeable future. Accordingly, you should not purchase our common stock
with any expectation that a takeover premium will be paid to you in the near term.
Our Stock Value May Suffer from Anti-Takeover Provisions That May Impede Potential Takeovers That
Management Opposes
Provisions in our articles of incorporation and bylaws, as well as certain federal regulations, may make it difficult and
expensive to pursue a tender offer, change in control or takeover attempt that our board of directors opposes. As a
result, our shareholders may not have an opportunity to participate in such a transaction, and the trading price of our
stock may not rise to the level of other institutions that are more vulnerable to hostile takeovers. Anti-takeover
provisions contained in our corporate documents include:
•

restrictions on acquiring more than 10% of our common stock by any person and limitations on voting rights
for positions of more than 10%;

• 

•

the election of members of the board of directors to staggered three-year terms;• 

•

the absence of cumulative voting by shareholders in the election of directors;• 

•

provisions restricting the calling of special meetings of shareholders;• 

•

advance notice requirements for shareholder nominations and new business;• 

•

removals of directors only for cause and by a majority vote of all shareholders;• 

•
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requirement of a 75% vote of shareholders for certain amendments to the bylaws and certain provisions of the
articles of incorporation;

• 

•

a 75% vote requirement for the approval of certain business combinations not approved by two-thirds of our
board of directors; and

• 

•

our ability to issue preferred stock and additional shares of common stock without shareholder approval.• 

See “Restrictions on Acquisitions of Prudential Bancorp–New and Prudential Savings Bank and Related Anti-Takeover
Provisions” for a description of anti-takeover provisions in our corporate documents and federal regulations.
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Our Stock Value May Suffer From Federal Regulations Restricting Takeovers
Regulations of the Federal Reserve Board prohibit, for a period of three years from the date of conversion, any person
from acquiring or offering to acquire more than 10% of the common stock of a stock holding company successor to a
converted mutual holding company without the prior written approval of the Federal Reserve Board. We expect this
FRB regulation to be applicable to the common stock of Prudential Bancorp–New. Accordingly, the likelihood that
shareholders will be able to realize a gain on their investment through an acquisition of Prudential Bancorp–New within
the three year period following completion of the conversion is highly unlikely. See “Restrictions on Acquisitions of
Prudential Bancorp–New and Prudential Savings Bank and Related Anti-Takeover Provisions — Regulatory Restrictions”
for a discussion of applicable Federal Reserve Board regulations regarding acquisitions.
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INFORMATION ABOUT THE SPECIAL MEETING OF SHAREHOLDERS
To Be Held on September 26, 2013
General
This proxy statement/prospectus is being furnished to you in connection with the solicitation by the board of directors
of Prudential Bancorp of proxies to be voted at the special meeting of shareholders to be held at the Holiday
Inn — Philadelphia Stadium located at 900 Packer Avenue, Philadelphia, Pennsylvania on Thursday, September 26, 2013
at 10:00 a.m., Eastern Time, and any adjournment or postponement thereof.
The purpose of the special meeting is to consider and vote upon the plan of conversion and reorganization of
Prudential Mutual Holding Company, existing Prudential Bancorp, Prudential Savings Bank and Prudential
Bancorp–New.
The plan of conversion and reorganization provides for a series of transactions, referred to as the conversion and
offering, which will result in the elimination of Prudential Mutual Holding Company and existing Prudential Bancorp.
The plan of conversion and reorganization will also result in the creation of a new stock form holding company which
will own all of the outstanding shares of Prudential Savings Bank, the exchange of shares of common stock of existing
Prudential Bancorp by shareholders other than Prudential Mutual Holding Company, who are referred to as the “public
shareholders,” for shares of the new stock holding company, Prudential Bancorp–New, the issuance and the sale of
additional shares to depositors of Prudential Savings Bank and others in an offering. The conversion and offering will
be accomplished through a series of substantially simultaneous and interdependent transactions as follows:
•

Prudential Mutual Holding Company will convert from mutual to stock form and simultaneously merge with
and into existing Prudential Bancorp, pursuant to which the mutual holding company will cease to exist and
the shares of existing Prudential Bancorp common stock held by the mutual holding company will be
canceled; and

• 

•

Existing Prudential Bancorp then will merge with and into the Prudential Bancorp–New with Prudential
Bancorp–New being the survivor of such merger.

• 

As a result of the above transactions, Prudential Savings Bank will become a wholly-owned subsidiary of the new
holding company, Prudential Bancorp–New, and the outstanding shares of existing Prudential Bancorp common stock
will be converted into the shares of common stock of Prudential Bancorp–New pursuant to the exchange ratio. After the
exchange, the public shareholders will own in the aggregate approximately the same percentage of the common stock
of Prudential Bancorp–New to be outstanding upon the completion of the conversion and offering as the percentage of
common stock of existing Prudential Bancorp owned by them in the aggregate immediately prior to consummation of
the conversion and offering before giving effect to (a) adjustment for the assets of Prudential Mutual Holding
Company, (b) the payment of cash in lieu of issuing fractional exchange shares, and (c) any shares of common stock
purchased by public shareholders in the offering.
This proxy statement/prospectus is first being mailed to shareholders of existing Prudential Bancorp on or about
August 21, 2013.
Voting in favor of or against the plan of conversion and reorganization includes a vote for or against the conversion of
Prudential Mutual Holding Company and Prudential Savings Bank to the fully public ownership structure as
contemplated by the plan of conversion and reorganization. Voting in favor of the plan of conversion and
reorganization will not obligate you to purchase any common stock in the offering and will not affect the balance,
interest rate or federal deposit insurance of any deposits at Prudential Savings Bank.
Record Date and Voting Rights
You are entitled to one vote at the special meeting for each share of existing Prudential Bancorp common stock that
you owned of record at the close of business on July 31, 2013. On the record date, there were 10,023,495 shares of
common stock outstanding including 7,478,062 shares held by Prudential Mutual Holding Company.
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You may vote your shares at the special meeting in person or by proxy. To vote in person, you must attend the special
meeting and obtain and submit a ballot, which we will provide to you at the special meeting. To vote by proxy, you
must complete, sign and return the enclosed proxy card or vote over the Internet or by telephone if such options are
available to you. If you properly complete your proxy card and send it to us in time to vote or vote over the Internet or
by telephone, the board of directors as your “proxy” will vote your shares as you have directed. If you sign the proxy
card but do not make specific choices, your proxy will vote your shares “FOR” the proposals identified in the Notice of
Special Meeting.
If any other matter is presented, your proxy will vote the shares represented by all properly executed proxies on such
matters as a majority of the board of directors determines. As of the date of this proxy statement/prospectus, we know
of no other matters that may be presented at the special meeting, other than those listed in the Notice of Special
Meeting.
Quorum
A quorum of shareholders is necessary to hold a valid meeting. If the holders of at least a majority of the total number
of the outstanding shares of common stock entitled to vote are represented in person or by proxy at the special
meeting, a quorum will exist. We will include proxies marked as abstentions to determine the number of shares
present at the special meeting.
Vote Required
Proposal 1: Approval of the Plan of Conversion and Reorganization.   We must obtain the affirmative vote of (i) the
holders of a majority of the outstanding shares of common stock of existing Prudential Bancorp, other than Prudential
Mutual Holding Company, and (ii) the holders of two-thirds of the votes eligible to be cast by shareholders of existing
Prudential Bancorp, including Prudential Mutual Holding Company.
Proposals 2 and 3: Related to Certain Provisions in the Articles of Incorporation of Prudential Bancorp–New.   The
provisions of the articles of incorporation of Prudential Bancorp–New which are summarized as proposals 2 and 3 were
approved by the board of directors of existing Prudential Bancorp as part of the process to approve the plan of
conversion and reorganization. In Proposals 2 and 3, shareholders are being asked to approve these provisions in the
articles of incorporation of Prudential Bancorp–New. In order to be approved, each of Proposal 2 and 3 must receive
the affirmative vote of a majority of the votes cast on such proposal. In the event such proposals did not receive a
majority of the votes cast, we would amend the articles of incorporation of Prudential Bancorp–New prior to
consummation of the conversion and reorganization in order to delete the subject provisions from the articles of
incorporation. However, we expect that Prudential Mutual Holding Company, which owns more than a majority of the
outstanding shares of common stock of existing Prudential Bancorp, to vote affirmatively on each of Proposals 2 and
3, thereby ensuring their passage.
Proposal 4: Adjournment of the Special Meeting, if Necessary, to Solicit Additional Proxies.   We must obtain the
affirmative vote of a majority of the votes cast at the special meeting to approve the proposal to adjourn the special
meeting, if necessary, to solicit additional proxies.
Other Matters.   We must obtain the affirmative vote of a majority of the total votes cast at the special meeting in
person or by proxy to approve other proposals.
Prudential Mutual Holding Company intends to vote all of the shares of existing Prudential Bancorp common stock
that it owns “for” each of the proposals to approve the plan of conversion and reorganization, the proposals related to the
articles of incorporation of Prudential Bancorp–New and the proposal to adjourn the special meeting, if necessary, to
solicit additional proxies, thereby ensuring a quorum will be present at the special meeting and that proposals 2, 3 and
4 will be adopted.
Effect of Abstentions and Shares held in “Street” Name
Abstentions will have the same effect as a vote “Against” the proposal to approve the plan of conversion and
reorganization. Under the Pennsylvania Business Corporation Law of 1998 (the “PBCL”), abstentions do not constitute
votes cast and will not affect the vote required for proposals 2, 3 or 4.
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Prudential Mutual Holding Company intends to vote all of its shares to approve the plan of conversion and
reorganization and the other proposals. If your shares are held in a brokerage account in “street” name and you do not
instruct your broker how to vote on the proposals, your broker is not permitted to vote on the proposals on your
behalf.
Revoking Your Proxy
If you are a shareholder of record, you may revoke your proxy at any time before it is voted by:
•

filing a written revocation of the proxy with the corporate secretary of Prudential Bancorp;• 

•

submitting a signed proxy card bearing a later date; or• 

•

attending and voting in person at the special meeting.• 

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 on how to change your vote.
Solicitation of Proxies
This proxy statement/prospectus is being furnished to you in connection with the solicitation of proxies for the special
meeting of shareholders by the existing Prudential Bancorp board of directors. Existing Prudential Bancorp will pay
the costs of soliciting proxies from its shareholders. To the extent necessary to permit approval of the plan of
conversion and reorganization and the other proposals being considered, directors, officers or employees of existing
Prudential Bancorp and Prudential Savings Bank may solicit proxies by mail, telephone and other forms of
communication. We will reimburse such persons for their reasonable out-of-pocket expenses incurred in connection
with such solicitation.
The board of directors of existing Prudential Bancorp recommends that you promptly sign, date, mark and return the
enclosed proxy card or vote over the Internet or by telephone if such options are available to you and vote “For” the
adoption of the plan of conversion and reorganization and “FOR” each of proposals 2, 3 and 4. Returning the proxy card
will not prevent you from voting in person at the special meeting.
Your prompt vote is very important. Failure to vote will have the same effect as voting against the plan of conversion
and reorganization.
PROPOSAL 1 — APPROVAL OF THE PLAN OF CONVERSION AND REORGANIZATION
THE CONVERSION AND OFFERING
The Boards of Directors of existing Prudential Bancorp, Prudential Bancorp–New, Prudential Mutual Holding
Company and Prudential Savings Bank all have approved the plan of conversion and reorganization. The plan of
conversion and reorganization also must be approved by the depositors of Prudential Savings Bank and the
shareholders of existing Prudential Bancorp. Special meetings of the depositors of Prudential Savings Bank and of the
shareholders of existing Prudential Bancorp have been called for this purpose. The Pennsylvania Department of
Banking approved our application for acquisition of control of Prudential Savings Bank and the related transactions
necessary to complete the conversion and offering. In addition, the Federal Reserve Board has approved our holding
company application, which included a copy of the plan of conversion and reorganization as an exhibit thereto, subject
to certain standard commitments on our part. However, such conditional approvals do not constitute recommendations
or endorsements of the plan of conversion and reorganization by such agencies.
General
The Boards of Directors of Prudential Bancorp–New, Prudential Mutual Holding Company, existing Prudential
Bancorp and Prudential Savings Bank unanimously adopted the plan of conversion and reorganization on June 13,
2013, which was subsequently amended on July 17, 2013 and July 30, 2013.
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The second step conversion that we are now undertaking involves a series of transactions by which we will convert
our organization from the mutual holding company form to the fully public stock holding company structure. Under
the plan of conversion and reorganization, we will convert from the mutual holding company form of organization to
the stock holding company form of organization and Prudential Savings Bank will become a wholly owned subsidiary
of Prudential Bancorp–New, a newly formed Pennsylvania corporation. Shareholders of existing Prudential Bancorp,
other than Prudential Mutual Holding Company, will receive shares of common stock of the new holding company,
Prudential Bancorp–New, in exchange for their shares of existing Prudential Bancorp common stock. Following the
conversion and offering, existing Prudential Bancorp and Prudential Mutual Holding Company will no longer exist.
The following is a brief summary of the conversion and offering and is qualified in its entirety by reference to the
provisions of the plan of conversion and reorganization. A copy of the plan of conversion and reorganization is
available upon request at each office of Prudential Savings Bank. The plan of conversion and reorganization is filed as
an exhibit to the registration statement of which this prospectus is a part, copies of which may be obtained from the
Securities and Exchange Commission. The plan of conversion and reorganization also is included as an exhibit to our
holding company application filed with the Federal Reserve Board. See “Where You Can Find Additional Information.”
Purposes of the Conversion and Offering
Prudential Mutual Holding Company, as a mutual holding company, does not have shareholders and has no authority
to issue capital stock. As a result of the conversion and offering, Prudential Savings Bank will be structured in the
form used by holding companies of commercial banks, most business entities and most stock savings institutions. The
conversion to the fully public form of ownership will remove the uncertainties associated with the mutual holding
company structure created by the recently enacted financial reform legislation. The conversion and offering will also
be important to our future performance by providing a larger capital base to support our operations. Although existing
Prudential Bancorp currently has the ability to raise additional capital through the sale of additional shares of
Prudential Bancorp common stock, that ability is limited by the mutual holding company structure which, among
other things, requires that Prudential Mutual Holding Company always hold a majority of the outstanding shares of
Prudential Bancorp’s common stock.
We are pursuing the conversion and related offering for the following reasons:
•

Conversion to the fully public form of ownership will remove the uncertainties associated with the mutual
holding company structure. We believe that the conversion and offering will result in a more familiar and
flexible form of corporate organization and will better position us to continue to meet all current and future
regulatory requirements, including regulatory capital requirements which may be imposed on savings and loan
holding companies such as Prudential Bancorp–New, and, in light of the portion of the net proceeds of the
offering to be retained by the new stock-form holding company, will facilitate the ability of Prudential
Bancorp–New to serve as a source of strength for Prudential Savings Bank.

• 

•

The number of our outstanding shares of common stock after the conversion and offering will be greater than
the current number of shares of existing Prudential Bancorp common stock held by the public shareholders.
We expect this will facilitate development of a more active and liquid trading market for our common stock.
See “Market for Our Common Stock.”

• 

•

The additional funds resulting from the offering will support continued growth, provide increased lending
capability as well as increase our capital (although Prudential Savings Bank is deemed to be “well-capitalized”).

• 

In light of the foregoing, the Boards of Directors of Prudential Mutual Holding Company, existing Prudential Bancorp
and Prudential Savings Bank as well as Prudential Bancorp–New believe that it is in the best interests of such
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Bancorp to continue to implement our business strategy, and that the most feasible way to do so is through the
conversion and offering.
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Effect of the Conversion and Offering on Public Shareholders
The plan of conversion and reorganization provides that the public shareholders of existing Prudential Bancorp will be
entitled to exchange their shares of common stock for common stock of the new holding company. Each publicly held
share of existing Prudential Bancorp common stock will, on the date of completion of the conversion and offering, be
automatically converted into and become the right to receive a number of shares of common stock of the new holding
company determined pursuant to the exchange ratio, which we refer to as the “exchange shares.” The public
shareholders of existing Prudential Bancorp common stock will own the same percentage of common stock in the new
holding company after the conversion and offering as they held in existing Prudential Bancorp prior to the completion
of the conversion, as adjusted for the assets of Prudential Mutual Holding Company and subject to any additional
shares purchased by them in the offering and their receipt of cash in lieu of fractional exchange shares.
Based on the independent valuation, the 74.8% of the outstanding shares of existing Prudential Bancorp common
stock held by Prudential Mutual Holding Company as of the date of the independent valuation and the 25.2% public
ownership interest of existing Prudential Bancorp (in each case, as adjusted for the assets of Prudential Mutual
Holding Company), the following table sets forth, at the minimum, midpoint, maximum, and adjusted maximum of
the offering range:
•

the total number of shares of common stock to be issued in the conversion and offering;• 

•

the total shares of common stock outstanding after the conversion and offering;• 

•

the exchange ratio; and• 

•

the number of shares an owner of 100 shares of existing Prudential Bancorp common stock will receive in the
exchange, adjusted for the number of shares sold in the offering, and the assumed value of each of such
shares.

• 

Shares to be Sold in
the Offering

Shares of
Prudential

Bancorp–New
Stock to be Issued

in
Exchange for

Existing
Prudential Bancorp

Common Stock

Total Shares of
Prudential

Bancorp–New
Common

Stock to be
Outstanding

after the
Conversion(1)

Exchange
Ratio

100 shares of
Existing

Prudential
Bancorp

Common Stock
would be

Exchanged for
the

Following
Number of
Shares of

Prudential
Bancorp–New(2)

Equivalent
Per Share
Value(3)

Amount Percent Amount Percent

Minimum 5,278,542 74.82 % 1,776,458 25.18 % 7,055,000 0.6979 69 $6.98
Midpoint 6,210,199 74.82 2,089,801 25.18 8,300,000 0.8210 82 8,21
Maximum 7,141,602 74.82 2,403,398 25.18 9,545,000 0.9442 94 9.44
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(1)

Valuation and ownership ratios reflect the dilutive impact of Prudential Mutual Holding Company’s assets
upon completion of the conversion. See “Impact of Prudential Mutual Holding Company’s Assets on Public
Stock Ownership.”

• 

(2)

Cash will be paid instead of issuing any fractional shares.• 

(3)

Represents the value of shares of Prudential Bancorp–New to be received by a holder of one share of existing
Prudential Bancorp common stock at the exchange ratio, assuming a value of $10.00 per share.

• 

As indicated in the table above, the exchange ratio ranges from a minimum of 0.6979 to a maximum of 0.9442 shares
of Prudential Bancorp–New common stock for each share of existing Prudential Bancorp common stock. Shares of
Prudential Bancorp–New common stock issued in the share exchange will have an initial value of $10.00 per share.
Depending on the exchange ratio and the market value of existing Prudential Bancorp common stock at the time of the
exchange, the initial market value of the Prudential Bancorp–New common stock that existing Prudential Bancorp
shareholders receive in the share exchange could be less than the market value of the existing Prudential Bancorp
common stock that such persons currently own. If the conversion and offering is completed at the minimum of the
offering range, each share of existing Prudential Bancorp would be converted into 0.6979 shares of Prudential
Bancorp–New common stock with an initial value of $6.98 based on the $10.00 offering price in the conversion. This
compares to the closing sale price of $9.93 per share price for existing Prudential Bancorp common stock
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on August 12, 2013, as reported on the Nasdaq Global Market. In addition, as discussed in ‘‘Pro Forma Data,’’ pro forma
stockholders’ equity following the conversion and offering will range between $107.3 million and $124.1 million at the
minimum and the maximum of the offering range, respectively.
Ownership of Prudential Bancorp–New After the Conversion and Offering
The following table shows information regarding the shares of common stock that Prudential Bancorp–New will issue
in the conversion and offering. The table also shows the number of shares that will be owned by existing Prudential
Bancorp public shareholders at the completion of the conversion and offering who will receive the new holding
company’s common stock in exchange for their shares of existing Prudential Bancorp common stock. The number of
shares of common stock to be issued is based, in part, on our independent appraisal.

5,278,542 Shares
Issued

at Minimum of
Offering Range

6,210,199 Shares
Issued at

Midpoint of
Offering Range

7,141,602 Shares
Issued at

Maximum of
Offering Range

Amount Percent
of Total Amount Percent

of Total Amount Percent
of Total

Purchasers in the
stock offering 5,278,542 74.8 % 6,210,199 74.8 % 7,141,602 74.8 %

Existing Prudential
Bancorp public
shareholders in the
exchange 

1,776,458 25.2 2,089,801 25.2 2,403,398 25.2

Total shares
outstanding after the
conversion and
offering 

7,055,000 100.0 % 8,300,000 100.0 % 9,545,000 100.0 %

Effect on Stockholders’ Equity per Share of the Shares Exchanged.   As adjusted for the exchange ratio, the conversion
and offering will increase the stockholders’ equity per share of the public shareholders of existing Prudential Bancorp
common stock. At March 31, 2013, the stockholders’ equity per share of existing Prudential Bancorp common stock
including shares held by Prudential Mutual Holding Company was $6.00. Based on the pro forma information set
forth for March 31 2013, in “Pro Forma Data,” pro forma stockholders’ equity per share following the conversion and
offering will be $15.21, $13.94 and $13.00 at the minimum, midpoint, and maximum, respectively, of the offering
range. As adjusted at that date for the exchange ratio, the effective stockholders’ equity per share for current
shareholders would be $10.62, $11.44 and $12.27 at the minimum, midpoint and maximum, respectively, of the
offering range.
Effect on Earnings per Share of the Shares Exchanged.   As adjusted for the exchange ratio, the conversion and
offering will also increase the pro forma earnings per share attributable to the shares held by public shareholders. For
the six months ended March 31, 2013, basic earnings per share of existing Prudential Bancorp common stock was
$0.03, which equates to net income of $0.0076 per share to the 25.4% of the outstanding shares held by public
shareholders. Based on the pro forma information set forth for the three months ended March 31, 2013, in “Pro Forma
Data,” annualized earnings per share of common stock following the conversion and offering will range from $0.01 to
zero, respectively, for the minimum to the maximum of the offering range. As adjusted at that date for the exchange
ratio, the effective annualized earnings per share for current shareholders would range from $0.01 to zero,
respectively, for the minimum to the maximum of the offering range.
Effect on the Market and Appraised Value of the Shares Exchanged.   The aggregate value of the shares of common
stock received in exchange for the publicly held shares of existing Prudential Bancorp common stock at the
subscription price of $10.00 per share is $17.8 million, $20.9 million and $24.0 million at the minimum, midpoint and
maximum, respectively, of the offering range. The last trade of existing Prudential Bancorp common stock on June 12,
2013, the last trading day preceding the public announcement of the conversion and offering, was $8.34 per share, and
the price at which existing Prudential Bancorp common stock last traded on August 12, 2013 was $9.93 per share. The
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equivalent price per share for each share of Prudential Bancorp–New exchanged by shareholders will be $6.98, $8.21
and $9.44 at the minimum, midpoint and maximum, respectively, of the offering range.
Dissenters’ and Appraisal Rights.   The public shareholders of existing Prudential Bancorp common stock will not
have dissenters’ rights or appraisal rights in connection with the conversion and offering.
29

Edgar Filing: PRUDENTIAL BANCORP, INC. - Form 424B3

53



TABLE OF CONTENTS
Exchange of Shares
The conversion of your shares of common stock of existing Prudential Bancorp into the right to receive shares of
common stock of Prudential Bancorp–New will occur automatically on the effective date of the conversion, although
you will need to exchange your stock certificate(s) if you hold shares in certificate form. As soon as practicable after
the effective date of the conversion, our exchange agent will send a transmittal form to you. The transmittal forms are
expected to be mailed promptly after the effective date and will contain instructions on how to submit the stock
certificate(s) representing shares of common stock of existing Prudential Bancorp. Upon completion of the
conversion, shares of Prudential Bancorp which are held in “street name” will be exchanged without any action on the
part of the shareholder.
No fractional shares of common stock of Prudential Bancorp–New will be issued to you when the conversion is
completed. For each fractional share that would otherwise be issued to a shareholder who holds a certificate, you will
receive a check in an amount equal to the product obtained by multiplying the fractional share interest to which you
would otherwise be entitled by $10.00. If your shares are held in street name, you will automatically receive cash in
lieu of fractional shares in your brokerage account. For more information regarding the exchange of your shares see
“The Conversion and Offering — Delivery and Exchange of Stock Certificates — Exchange Shares.”
Conditions to the Conversion and Offering
Consummation of the conversion and stock offering are subject to the receipt of all requisite regulatory approvals,
including various approvals of the Federal Reserve Board and the Pennsylvania Department of Banking and
Securities. The Federal Reserve Board has approved our holding company application, subject to certain standard
commitments on our part, and the Pennsylvania Department of Banking and Securities has approved our application
for acquisition of control of Prudential Savings Bank. Receipt of such approvals does not constitute a recommendation
or endorsement of the plan of conversion and reorganization or the stock offering by such agencies. Consummation of
the conversion and stock offering also is subject to approval by the shareholders of existing Prudential Bancorp at the
special meeting of shareholders of existing Prudential Bancorp and of the depositors of Prudential Savings Bank at a
special meeting of depositors to be held the same day as the special meeting of shareholders.
The board of directors of existing Prudential Bancorp unanimously recommends that you vote “FOR” approval of the
plan of conversion and reorganization.
PROPOSALS 2 and 3 — PROPOSALS RELATED
TO THE ARTICLES OF INCORPORATION OF PRUDENTIAL BANCORP–NEW
By their approval of the plan of conversion and reorganization as set forth in Proposal 1, the board of directors of
existing Prudential Bancorp has approved both of the proposals numbered 2 and 3, which relate to provisions included
in the articles of incorporation of Prudential Bancorp–New. Both of these proposals are discussed in more detail below.
As a result of the conversion, the public shareholders of existing Prudential Bancorp, whose rights are presently
governed by the articles of incorporation and bylaws of existing Prudential Bancorp, will become shareholders of
Prudential Bancorp–New, whose rights will be governed by the articles of incorporation and bylaws of Prudential
Bancorp–New. The following proposals address the two material differences between the articles of incorporation of
the two companies. This discussion is qualified in its entirety by reference to the articles of incorporation of existing
Prudential Bancorp and the articles of incorporation of Prudential Bancorp–New. See “Where You Can Find Additional
Information” for procedures for obtaining a copy of those documents.
The provisions of the articles of incorporation of Prudential Bancorp–New which are summarized as proposals 2 and 3
were approved as part of the process in which the board of directors of existing Prudential Bancorp approved the plan
of conversion and reorganization. In Proposals 2 and 3, shareholders are being asked to approve these provisions in
the articles of incorporation of Prudential Bancorp–New. In order to be approved, each of Proposal 2 and 3 must
receive the affirmative vote of a majority of the votes cast on such proposal. In the event such proposals did not
receive a majority of the votes cast, we would amend the articles of incorporation of Prudential Bancorp–New prior to
consummation of the conversion
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and reorganization in order to delete the subject provisions from the articles of incorporation. However, we expect that
Prudential Mutual Holding Company, which owns more than a majority of the outstanding shares of common stock of
existing Prudential Bancorp, to vote affirmatively on each of Proposals 2 and 3, thereby ensuring their passage.
Proposal 2 — Approval of a Provision in the Articles of Incorporation of Prudential Bancorp–New Requiring a
Super-Majority Shareholder Approval for Mergers, Consolidations and Similar Transactions, Unless They Have Been
Approved in Advance by at Least Two-Thirds of the Board of Directors of Prudential Bancorp–New.
The articles of incorporation of existing Prudential Bancorp do not provide for a super-majority vote for approval of
mergers, consolidations or similar transactions. For a merger, consolidation, sale of assets or other similar transaction
to occur, the PBCL generally requires the approval of the board of directors and the affirmative vote of the holders of
a majority of the votes cast by all shareholders entitled to vote thereon. The articles of incorporation of Prudential
Bancorp–New provides that mergers, consolidations, share exchanges, asset sales, voluntary dissolutions and other
similar transactions must be approved by the affirmative vote of 75% of the shares entitled to vote in an election,
unless the action has been recommended by at least two-thirds of the board of directors, in which case a vote of a
majority of the votes cast by shareholders would be sufficient. The board of directors of Prudential Bancorp–New
believes that these types of fundamental transactions generally should be first considered and approved by the board
of directors as the board generally believes that it is in the best position to make an initial assessment of the merits of
any such transactions. This provision in the articles of incorporation of Prudential Bancorp–New makes an acquisition,
merger or other similar corporate transaction less likely to occur, even if such transaction is supported by most
shareholders, unless it is supported by two-thirds of the board of directors of Prudential Bancorp–New. Thus, it may be
deemed to have an anti-takeover effect.
Proposal 3 — Approval of a Provision in the Articles of Incorporation of Prudential Bancorp–New Requiring a
Super-Majority Shareholder of Amendments to Certain Provisions in the Articles of Incorporation and Bylaws of
Prudential Bancorp–New.
No amendment of the current articles of incorporation of existing Prudential Bancorp may be made unless it is first
proposed by the board of directors, then approved by the holders of a majority of the shares entitled to vote generally
in an election of directors. The articles of incorporation of Prudential Bancorp–New generally provide that no
amendment of the articles of incorporation may be made unless it is first approved by the board of directors and
thereafter approved by the holders of a majority of the shares entitled to vote generally in an election of directors,
voting together as a single class, as well as such additional vote of the preferred stock as may be required by the
provisions of any series thereof, provided, however, any amendment which is inconsistent with Articles VI (directors),
VII (meetings of shareholders, actions without a meeting), VIII (liability of directors and officers), IX (restrictions on
offers and acquisitions), XI (shareholder approval of mergers and other actions) and XII (amendments to the articles
of incorporation and bylaws) must be approved by the affirmative vote of the holders of not less than 75% of the
voting power of the shares entitled to vote thereon unless approved by the affirmative vote of 80% of the directors of
Prudential Bancorp–New then in office.
The current bylaws of existing Prudential Bancorp may be amended by a majority vote of the full board of directors or
by a majority vote of the shares entitled to vote generally in an election of directors. The bylaws of Prudential
Bancorp–New may similarly be amended by the majority vote of the full board of directors at a regular or special
meeting of the board of directors or by a majority vote of the shares entitled to vote generally in an election of
directors, voting together as a single class, as well as such additional vote the preferred stock as may be required by
the provisions of any series thereof, provided, however, that the shareholder vote requirement for any amendment to
the bylaws which is inconsistent with Sections 2.10 (shareholder proposals), 3.1 (number of directors and powers), 3.2
(classifications and terms of directors), 3.3 (director vacancies), 3.4 (removal of directors) and 3.12 (nominations of
directors) and Article VI (indemnification) is the affirmative vote of the holders of not less than 75% of the voting
power of the shares entitled to vote thereon.
These limitations on amendments to specified provisions of the articles of incorporation and bylaws of Prudential
Bancorp–New are intended to ensure that the referenced provisions are not limited or changed upon a simple majority
vote. While this limits the ability of shareholders of Prudential Bancorp–New to
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amend those provisions, Prudential Mutual Holding Company, as a 74.6% shareholder of existing Prudential Bancorp,
currently can effectively block any shareholder proposed change to the charter or bylaws of existing Prudential
Bancorp.
These provisions in the articles of incorporation of Prudential Bancorp–New could have the effect of discouraging a
tender offer or other takeover attempt where the
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