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                               EXPLANATORY NOTE

  This registration statement is being filed pursuant to Rule 462(b) under the

Securities Act of 1933 ("Rule 462(b)") and includes the registration statement

facing page, this page, the signature pages, an exhibit index, opinions of

counsel and certain consents. Pursuant to Rule 462(b), the contents of the

registration statement on Form S-1 (Nos. 333-70888, 333-70888-01) of

Prudential Financial, Inc. (the "Company") and Prudential Financial Capital

Trust I (the "Trust"), including the exhibits thereto (the "Initial

Registration Statement"), which was declared effective by the Securities and

Exchange Commission on December 12, 2001, are incorporated by reference into

this registration statement. This registration statement covers the

registration of an additional 2,300,000 Equity Security Units of the Company

for a proposed maximum aggregate offering price of $115,000,000 for sale in

the offering referred to in the Initial Registration Statement, as well as an

additional $115,000,000 aggregate principal amount of the Company's Debentures

due 2006, an additional 2,300,000 Redeemable Capital Securities of the Trust

as components of the Equity Security Units, and additional shares of Common

Stock of the Company (and related Stock Purchase Rights) for a proposed

maximum aggregate offering price of $115,000,000. The Company is also

registering, for no additional consideration, additional Stock Purchase

Contracts as components of the Equity Security Units and additional Guarantees

with respect to the Redeemable Capital Securities of the Trust.
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                       [Letterhead of Sullivan & Cromwell]

                                                               December 13, 2001

Prudential Financial, Inc.,

   751 Broad Street,

       Newark, NJ  07102.

Ladies and Gentlemen:

     In connection with the registration pursuant to Rule 462(b) under the

Securities Act of 1933 (the "Act") of additional (i) debentures due 2006 (the

"Debentures") of Prudential Financial, Inc., a New Jersey corporation (the

"Company"), (ii) purchase contracts ("Purchase Contracts") to purchase shares of

Common Stock, par value $0.01 per share ("Common Stock"), of the Company, (iii)

capital securities ("Capital Securities") of Prudential Financial Capital Trust

I, a Delaware business trust (the "Trust"), (iv) equity security units ("Units")

of the Company, which represent ownership of the Purchase Contracts and the

Capital Securities, (v) shares of Common Stock issuable pursuant to the Purchase

Contracts ("Purchase Contract
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Stock") and the related rights ("Rights") issuable pursuant to a rights

agreement between the Company and EquiServe Trust Company, N.A., as Rights Agent

(the "Rights Agent") and (vi) the guarantee (the "Guarantee") of the Company

relating to the Capital Securities, we, as your counsel, have examined such

corporate records, certificates and other documents, and such questions of law,

as we have considered necessary or appropriate for the purposes of this opinion.

This opinion is in addition to our opinion that was filed as Exhibit 5.1 to the

Company's and the Trust's registration statement on Form S-1 (File Numbers

333-70888 and 333-70888-01) (the "Initial Registration Statement"), which

Initial Registration Statement is incorporated by reference into the

Registration Statement pursuant to Rule 462(b) under the Act. In rendering this

opinion, we have assumed that each of the securities referenced in paragraphs

(1) through (6) below will be issued only after the following shall have

occurred: (a) The registration statement on Form S-1 filed pursuant to 462(b)

under the Act (the "Registration Statement") of the Company and the Trust

relating to the additional
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Debentures, Purchase Contracts, Capital Securities, Units, Purchase Contract

Stock, Rights and the Guarantee shall have become effective under the Securities

Act of 1933, as amended (the "Act"); (b) the Company's Amended and Restated

Certificate of Incorporation (the "Amended and Restated Certificate of

Incorporation") substantially in the form incorporated by reference as an

exhibit to the Registration Statement shall have been duly filed with the

Secretary of State of the State of New Jersey and become effective pursuant to

its terms, thereby authorizing the Company's classes of common stock, including

the Common Stock (and, thereby, the Purchase Contract Stock); and (c) the

Commissioner of the Department of Banking and Insurance of the State of New

Jersey shall have given final approval for the issuance of the Debentures, the

Purchase Contracts, the Capital Securities, the Units, the Purchase Contract

Stock and the related Rights and the Guarantee and such securities shall have

been issued in accordance with such final approval. Upon the basis of such

examination, we advise you that, in our opinion:
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          (1) When an indenture between the Company and The Chase Manhattan

     Bank, as trustee (the "Trustee") (the "Indenture") and a first supplemental

     indenture between the Company and the Trustee (the "First Supplemental

     Indenture") to the Indenture relating to the Debentures (each substantially

     in the form incorporated by reference as an exhibit to the Registration

     Statement) have been duly authorized, executed and delivered, the terms of

     the Debentures and of their issuance and sale have been duly established in

     conformity with the Indenture and the First Supplemental Indenture so as

     not to violate any applicable law or result in a default under or breach of

     any agreement or instrument binding upon the Company and so as to comply

     with any requirement or restriction imposed by any court or governmental

     body having jurisdiction over the Company, and the Debentures have been

     duly executed and authenticated in accordance with the Indenture and the

     First Supplemental Indenture and issued and sold as contemplated in the



     Registration Statement, the
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     Debentures will constitute valid and legally binding obligations of

     the Company, subject to bankruptcy, insolvency, fraudulent transfer,

     reorganization, moratorium and similar laws of general applicability

     relating to or affecting creditors' rights and to general equity

     principles.

          (2) When a purchase contract agreement (the "Purchase Contract

     Agreement") relating to the Purchase Contracts and the Units substantially

     in the form incorporated by reference as an exhibit to the Registration

     Statement has been duly authorized, executed and delivered, the terms of

     the Purchase Contracts and the Units and of their respective issuance and

     sale have been duly established in conformity with the Purchase Contract

     Agreement so as not to violate any applicable law or result in a default

     under or breach of any agreement or instrument binding upon the Company and

     so as to comply with any requirement or restriction imposed by any court or

     governmental body having jurisdiction over the Company, and the Unit

     certificates have been duly
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     executed and authenticated in accordance with the Purchase Contract

     Agreement and issued and sold as contemplated in the Registration

     Statement, the Purchase Contracts and the Units evidenced by the Unit

     certificates will constitute valid and legally binding obligations of the

     Company, subject to bankruptcy, insolvency, fraudulent transfer,

     reorganization, moratorium and similar laws of general applicability

     relating to or affecting creditors' rights and to general equity

     principles.

          (3) When an amended and restated declaration of trust among the

     Company, The Chase Manhattan Bank, as property trustee, Chase Manhattan

     Bank USA, National Association, as Delaware trustee, and the administrative

     trustees named therein (the "Declaration"), relating to the Capital

     Securities substantially in the form incorporated by reference as an

     exhibit to the Registration Statement has been duly authorized, executed

     and delivered, the terms of the Capital Securities and of their issuance

     and sale have been duly established in conformity with the
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     Declaration so as not to violate any applicable law or result in a default

     under or breach of any agreement or instrument binding upon the Company and

     so as to comply with any requirement or restriction imposed by any court or

     governmental body having jurisdiction over the Company, and the Capital

     Securities have been duly executed and authenticated in accordance with the

     Declaration and issued and sold as contemplated in the Registration

     Statement, the Capital Securities will constitute valid and legally binding

     obligations of the Trust, subject to bankruptcy, insolvency, fraudulent

     transfer, reorganization, moratorium and similar laws of general

     applicability relating to or affecting creditors' rights and to general

     equity principles.

          (4) When the terms of the issuance and sale of the Purchase Contract

     Stock have been duly established in conformity with the Company's Amended

     and Restated Certificate of Incorporation and by-laws, and the Purchase

     Contract Stock has been duly issued and sold out of the Company's

     authorized and unissued capital
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     as contemplated by the Registration Statement and issued pursuant to the

     Purchase Contracts, the Purchase Contract Stock will be validly issued,

     fully paid and nonassessable.

          (5) Assuming that the Rights Agreement substantially in the form

     incorporated by reference as an exhibit to the Registration Statement has

     been duly authorized, executed and delivered, when the Purchase Contract

     Stock has been validly issued and sold out of the Company's authorized and

     unissued capital as contemplated by the Registration Statement and issued

     pursuant to the Purchase Contracts, the Rights attributable to the Purchase

     Contract Stock will be validly issued.

          (6) When a capital securities guarantee agreement between the Company

     and The Chase Manhattan Bank, as guarantee trustee (the "Guarantee

     Agreement"), relating to the Guarantee with respect to the Capital

     Securities substantially in the form incorporated by reference as an

     exhibit to the Registration Statement has been duly authorized,
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     executed and delivered, the terms of the Guarantee and of its issuance and

     sale have been duly established in conformity with the Guarantee Agreement

     so as not to violate any applicable law or result in a default under or

     breach of any agreement or instrument binding upon the Company and so as to

     comply with any requirement or restriction imposed by any court or

     governmental body having jurisdiction over the Company, the Guarantee will

     constitute a valid and legally binding obligation of the Company, subject

     to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium

     and similar laws of general applicability relating to or affecting

     creditors' rights and to general equity principles.

          In connection with our opinion set forth in paragraph (5) above, we

     note that the question whether the Board of Directors of the Company might

     be required to redeem the Rights at some future time will depend upon the

     facts and circumstances and, accordingly, is beyond the scope of such

     opinion.
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          The foregoing opinion is limited to the Federal laws of the United

     States and the laws of the State of New Jersey and the State of Delaware,

     and we are expressing no opinion as to the effect of the laws of any other

     jurisdiction. With respect to all matters of New Jersey law, we have relied

     upon the opinion, dated December 13, 2001, of McCarter & English, LLP, and

     our opinion is subject to the same assumptions, qualifications and

     limitations with respect to such matters as are contained in such opinion

     of McCarter & English, LLP.

          With respect to all matters of Delaware law, we have relied upon the

     opinion, dated December 13, 2001, of Richards, Layton & Finger, P.A., and

     our opinion is subject to the same assumptions, qualifications and

     limitations with respect to such matters as are contained in such opinion

     of Richards, Layton & Finger, P.A.

          Also, we have relied as to certain matters on information obtained

     from public officials, officers of the Company and other sources believed

     by us to be responsible.

          We hereby consent to the filing of this opinion as an exhibit to the

     Registration Statement and to the
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     references to us under the heading "Validity of the Equity Security Units"

     in the Prospectus. In giving such consent, we do not thereby admit that we

     are in the category of persons whose consent is required under Section 7 of

     the Act.

                                                               Very truly yours,

                                                         /s/ Sullivan & Cromwell



                           RICHARDS, LAYTON & FINGER

                          A PROFESSIONAL ASSOCIATION

                               ONE RODNEY SQUARE                    Exhibit 5.2

                                 P.O. BOX 551

                          WILMINGTON, DELAWARE 19899

                                (302) 651-7700

                              FAX: (302) 651-7701

                                  WWW.RLF.COM

                               December 13, 2001

Prudential Financial Capital Trust I

Prudential Financial, Inc.

751 Broad Street

Newark, NJ 07102

     Re:   Prudential Financial Capital Trust I

           ------------------------------------

Ladies and Gentlemen:

     We have acted as special Delaware counsel for Prudential Financial, Inc., a

New Jersey corporation (the "Company"), and Prudential Financial Capital Trust

I, a Delaware business trust (the "Trust"), in connection with the matters set

forth herein. At your request, this opinion is being furnished to you.

     For purposes of giving the opinions hereinafter set forth, our examination

of documents has been limited to the examination of originals or copies of the

following:

     (a) The Certificate of Trust of the Trust (the "Certificate"), as filed in

the office of the Secretary of State of the State of Delaware (the "Secretary of

State") on September 24, 2001;

     (b) The Declaration of Trust of the Trust, dated as of September 24, 2001,

among the Company and the trustees of the Trust named therein;

     (c) A form of Amended and Restated Declaration of Trust of the Trust

(including Annex I and Exhibits A-1 and A-2 thereto) (the "Declaration"), to be

entered into among the Company, as sponsor, the trustees of the Trust named

therein, and the holders, from time to time, of undivided beneficial interests

in the assets of the Trust, incorporated by reference in the Registration

Statement (as defined below);
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     (d) The Registration Statement under Rule 462(b) of the Securities Act of

1933, as amended, on Form S-1 (the "Registration Statement"), incorporating by

reference a prospectus (the "Prospectus"), relating, inter alia, to the capital

securities of the Trust representing undivided beneficial interests in the

assets of the Trust (each, a "Capital Security" and collectively, the "Capital

Securities"), as proposed to be filed by the Company and the Trust with the

Securities and Exchange Commission on December 13, 2001; and

     (e) A Certificate of Good Standing for the Trust, dated October 31, 2001,

obtained from the Secretary of State.

     Capitalized terms used herein and not otherwise defined are used as defined

in the Declaration.

     For purposes of this opinion, we have not reviewed any documents other than

the documents listed in paragraphs (a) through (e) above. In particular, we have

not reviewed any document (other than the documents listed in paragraphs (a)

through (e) above) that is referred to in or incorporated by reference into the

documents reviewed by us. We have assumed that there exists no provision in any

document that we have not reviewed that is inconsistent with the opinions stated

herein. We have conducted no independent factual investigation of our own but

rather have relied solely upon the foregoing documents, the statements and

information set forth therein and the additional matters recited or assumed

herein, all of which we have assumed to be true, complete and accurate in all

material respects.

     With respect to all documents examined by us, we have assumed (i) the

authenticity of all documents submitted to us as authentic originals, (ii) the

conformity with the originals of all documents submitted to us as copies or

forms, and (iii) the genuineness of all signatures.

     For purposes of this opinion, we have assumed (i) that the Declaration and

the Certificate are in full force and effect and have not been amended, (ii)



except to the extent provided in paragraph 1 below, that each party to the

documents examined by us has been duly created, organized or formed, as the case

may be, and is validly existing in good standing under the laws of the

jurisdiction governing its creation, organization or formation, (iii) the legal

capacity of natural persons who are parties to the documents examined by us,

(iv) that each of the parties to the documents examined by us has the power and

authority to execute and deliver, and to perform its obligations under, such

documents, (v) that each party to the documents examined by us has duly

authorized, executed and delivered such documents, (vi) the receipt by each

Person to whom a Capital Security is to be issued by the Trust (collectively,

the "Capital Security Holders") of a Capital Security Certificate for such

Capital Security and the payment for the Capital Security acquired by it, in

accordance with the Declaration and the Registration Statement, and (vii) that

the Capital Securities are issued and sold to the Capital Security Holders in

accordance with the Declaration and the Registration Statement. We have not

participated in the preparation of the Registration Statement and assume no

responsibility for its contents.
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     This opinion is limited to the laws of the State of Delaware (excluding the

securities laws of the State of Delaware), and we have not considered and

express no opinion on the laws of any other jurisdiction, including federal laws

and rules and regulations relating thereto. Our opinions are rendered only with

respect to Delaware laws and rules, regulations and orders thereunder that are

currently in effect.

     Based upon the foregoing, and upon our examination of such questions of law

and statutes of the State of Delaware as we have considered necessary or

appropriate, and subject to the assumptions, qualifications, limitations and

exceptions set forth herein, we are of the opinion that:

     1. The Trust has been duly created and is validly existing in good standing

as a business trust under the Business Trust Act.

     2. The Capital Securities will represent valid and, subject to the

qualifications set forth in paragraph 3 below, fully paid and nonassessable

undivided beneficial interests in the assets of the Trust.

     3. The Capital Security Holders, as beneficial owners of the Trust, will be

entitled to the same limitation of personal liability extended to stockholders

of private corporations for profit organized under the General Corporation Law

of the State of Delaware. We note that the Capital Security Holders may be

obligated to make payments as set forth in the Declaration.

     We consent to the filing of this opinion with the Securities and Exchange

Commission as an exhibit to the Registration Statement. In addition, we hereby

consent to the use of our name under the heading "Validity of the Equity

Security Units" in the Prospectus. In giving the foregoing consents, we do not

thereby admit that we come within the category of Persons whose consent is

required under Section 7 of the Securities Act of 1933, as amended, or the rules

and regulations of the Securities and Exchange Commission thereunder.

                                Very truly yours,

                                /s/Richards, Layton & Finger, P.A.

EAM
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                                                          December 13, 2001

Prudential Financial, Inc.,

751 Broad Street,

Newark, NJ  07102.

Ladies and Gentlemen:

     In connection with the registration pursuant to Rule 462(b) under the

Securities Act of 1933 (the "Act") of additional (i) debentures due 2006 (the

"Debentures") of Prudential Financial, Inc., a New Jersey corporation (the

"Company"), (ii) contracts ("Purchase Contracts") to purchase shares of Common

Stock, par value $0.01 per share ("Common Stock"), of the Company, (iii) capital

securities ("Capital Securities") of Prudential Financial Capital Trust I, a

Delaware business trust (the "Trust"), (iv) equity security units ("Units") of

the Company, which represent ownership of the Purchase Contracts and the Capital

Securities, (v) shares of Common Stock issuable and sold pursuant to the

Purchase Contracts ("Purchase Contract Stock") and the related rights ("Rights")

issuable pursuant to a rights agreement between the Company and EquiServe Trust

Company, N.A., as Rights Agent (the "Rights Agent") and (vi) guarantee (the

"Guarantee") of the Company relating to the Capital Securities, we, as your

special New Jersey corporate counsel, have examined such corporate records,

certificates and other documents, and such questions of law, as we have

considered necessary or appropriate for the purposes of this opinion. This

opinion is in addition to our opinion that was filed as Exhibit 5.3 to the

Company's and the Trust's registration statement on Form S-1 (File Numbers

333-70888 and 333-70888-01) (the "Initial Registration Statement"), which

Initial Registration Statement is incorporated by reference into the

Registration Statement pursuant to Rule 462(b) under the Act.

     In rendering this opinion, we have assumed that each of the securities

referenced in paragraphs 3 and 4 below will be issued only after the following

shall have occurred: (a) The registration statement on Form S-1 filed pursuant

to Rule 462(b) under the Act (the "Registration
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Statement") of the Company and the Trust relating to the additional Debentures,

Purchase Contracts, Capital Securities, Units, Purchase Contract Stock, Rights

and Guarantee shall have become effective under the Act; (b) the Company's

Amended and Restated Certificate of Incorporation (the "Amended and Restated

Certificate of Incorporation") substantially in the form incorporated by

reference as an exhibit to the Registration Statement shall have been duly filed

with the Department of Treasury of the State of New Jersey and become effective

pursuant to its terms, thereby authorizing the Company's classes of common

stock, including the Common Stock (and, thereby, the Purchase Contract Stock);

and (c) the Commissioner of the Department of Banking and Insurance of the State

of New Jersey shall have given final approval for the issuance of the

Debentures, the Purchase Contracts, the Capital Securities, the Units, the

Purchase Contract Stock and the related Rights and the Guarantee and such

securities shall have been issued in accordance with such final approval.

          Upon the basis of such examination, we advise you that, in our

     opinion:

          (1) The Company is duly incorporated and existing under the laws of

     the State of New Jersey.

          (2) When an indenture between the Company and The Chase Manhattan

     Bank, as trustee (the "Trustee") (the "Indenture"), and a first

     supplemental indenture between the Company and the Trustee (the "First

     Supplemental Indenture") to the Indenture relating to the Debentures, a

     purchase contract agreement (the "Purchase Contract Agreement") relating to

     the Purchase Contracts and the Units, a rights agreement relating to the

     Rights (the "Rights Agreement"), and a guarantee agreement relating to the

     Guarantee (the "Guarantee Agreement") have each been duly authorized by the

     Board of Directors of the Company, the Indenture, the First Supplemental

     Indenture, the Purchase Contract Agreement, the Rights Agreement and the

     Guarantee Agreement will each have been duly authorized by the Company.



          (3) When the terms of the Purchase Contract Stock have been duly

     established in conformity with the Company's Amended and Restated

     Certificate of Incorporation and by-laws, and the Purchase Contract Stock

     has been duly issued and sold out of the Company's authorized and unissued

     capital as contemplated by the Registration Statement, and issued pursuant

     to the Purchase Contracts, the Purchase Contact Stock will be validly

     issued, fully paid and nonassessable.

          (4) Assuming that the Rights Agreement has been duly authorized,

     executed and delivered by the Rights Agent, when the Purchase Contract

     Stock has been validly
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     issued and sold out of the Company's authorized and unissued capital as

     contemplated by the Registration Statement, and issued pursuant to the

     Purchase Contracts, the Rights attributable to the Purchase Contract Stock

     will be validly issued.

          In connection with our opinion set forth in paragraph (4) above, we

note that the question whether the Board of Directors of the Company might be

required to redeem the Rights at some future time will depend upon the facts and

circumstances, is beyond the scope of such opinion. In connection with our

opinions set forth in paragraphs (3) and (4), we have assumed that the Purchase

Contract Agreement and the Purchase Contracts constitute valid and legally

binding obligations of the Company, subject to bankruptcy, insolvency,

fraudulent transfer, reorganization, moratorium and similar laws of general

applicability relating to or affecting creditors' rights and to general equity

principles.

          The foregoing opinion is limited to the laws of the State of New

Jersey, and we are expressing no opinion as to the effect of the laws of any

other jurisdiction.

          Also, we have relied as to certain matters on information obtained

from public officials, officers of the Company and other sources believed

by us to be responsible.

          We hereby consent to the filing of this opinion as an exhibit to the

Registration Statement and to the references to us under the heading "Validity

of the Equity Security Units" in the Prospectus. In giving such consent, we do

not thereby admit that we are in the category of persons whose consent is

required under Section 7 of the Act.

                                Very truly yours,

                                McCarter & English, LLP



                               A Partnership Including          Boston

                               Professional Corporations        Chicago

                               600 13th Street, N.W.            London

                               Washington, D.C.   20005-3096    Los Angeles

                               202-756-8000                     Miami

                               Facsimile 202-756-8087           Moscow

                               http://www.mwe.com               Orange County

                                                                New York

                                                                Silicon Valley

                                                                Vilnius

                                                                Washington, D.C.
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                               December 13, 2001

                                                       Exhibit 8.1

Prudential Financial, Inc.

751 Broad Street

Newark, New Jersey  07102

      Re:      Equity Security Units

               ---------------------

Ladies and Gentlemen:

     You have requested our opinion, as special tax counsel for The Prudential

Insurance Company of America ("Company") and Prudential Financial, Inc. ("PFI"),

concerning certain U.S. federal income tax consequences to the holders of

certain additional investment units (the "Equity Security Units" or "Units") to

be issued by PFI, each consisting of a redeemable capital security (a "Capital

Security") issued by Prudential Financial Capital Trust I (the "Trust") and a

contract for the purchase of a variable number of shares of common stock in PFI

(a "Purchase Contract"), pursuant to the registration statement on Form S-1

filed pursuant to Rule 462(b) under the Securities Act of 1933 (the

"Registration Statement"). This opinion is in addition to our opinion that was

filed as Exhibit 8.1 to the Company's and the Trust's registration statement on

Form S-1 (File Numbers 333-70888 and 333-70888-01) (the "Initial Registration

Statement"), which Initial Registration Statement is incorporated by reference

into the Registration Statement.

     In connection with rendering our opinion, we have examined (i) the

Registration Statement and (ii) such other documents, agreements, and

instruments as we have deemed relevant and necessary as a basis for the opinion

set forth herein.
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     In rendering this opinion, we have assumed that (i) the characteristics,

terms, and conditions of the Capital Securities and the Purchase Contracts will

be the same in all material respects as those set forth in the Registration

Statement; (ii) all of the factual information, descriptions, and

representations contained in the Registration Statement are and, as of the date

of issuance of the Units, will be accurate and complete in all material

respects; (iii) any representation or other statement contained in the

Registration Statement and made "to the best of the knowledge of" or similarly

qualified is and, as of the date of issuance of the Units, will be, in each

case, correct without such qualification; and (iv) no actions have been, or will

be, taken that are inconsistent with any representation or other statement

contained in the Registration Statement.

     In our examination of the documents referred to herein, we also have

assumed the genuineness of all signatures, the legal capacity of all natural

persons, the authenticity of all documents submitted to us as originals, the

conformity to the original documents of all documents submitted to us as

certified or photocopies and the authenticity of the originals of such

documents, and that there has been (or will be, by the date of issuance of the

Units) due execution and delivery of all documents where due execution and

delivery are prerequisites to the effectiveness thereof. We have not

independently verified any factual matters set forth in the foregoing or

relating to the issuance of the Units. Accordingly, our opinion does not take

into account any matters that might have been disclosed by independent

verification.

     Based on the foregoing, in reliance thereon and subject thereto, it is our



opinion that the statements contained under the caption "U.S. Federal Income Tax

Consequences," incorporated by reference into the Registration Statement,

insofar as they purport to describe the principal U.S. federal income tax

consequences to holders of the Units and subject to the limitations,

qualifications, and assumptions described under that caption, are accurate in

all material respects.

     Our opinion is limited to the foregoing and does not address any other U.S.

federal income tax consequences of the ownership of the Units or the effect of

such ownership under state, local, or foreign law. Our opinion represents our

best legal judgment as to the matters addressed herein, but is not binding on

the Internal Revenue Service ("IRS") or the courts.
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Accordingly, no assurance can be given that the opinion contained herein, if

contested, would be sustained by a court.

     Our opinion is based on the Internal Revenue Code of 1986, as amended,

Treasury Regulations, case law, and IRS rulings as they exist on the date

hereof. These authorities are all subject to change and such change may be made

with retroactive effect. We can give no assurance that after any such change,

our opinion would not be different. By rendering our opinion, we do not

undertake to advise you of any change in any law, which may occur after the date

of this opinion.

     The opinion contained herein is solely for your benefit and may not be

relied on by, or furnished to, any other person, firm, or corporation without

our prior written consent, with the exception that we hereby consent to the

filing of this opinion as an exhibit to the Registration Statement and to the

reference to our firm name therein. In giving this consent, we do not admit that

we are within the category of persons whose consent is required under Section 7

of the Securities Act of 1933, as amended, or the rules or regulations of the

United States Securities and Exchange Commission promulgated thereunder.

                                              Very truly yours,

                                              McDermott, Will & Emery



                                                                   Exhibit 23.1

                      CONSENT OF INDEPENDENT ACCOUNTANTS

  We hereby consent to the incorporation by reference in this Registration

Statement on Form S-1 of our reports dated March 13, 2001, except for Note 18,

as to which the date is April 2, 2001, relating to the financial statements

and financial statement schedules of the Prudential Insurance Company of

America, which appear in Prudential Financial, Inc.'s Registration Statement

on Form S-1 (Nos. 333-70888, 333-70888-01). We also consent to the use in this

Registration Statement on Form S-1 of our report dated November 12, 2001

relating to the statement of financial position of Prudential Financial, Inc.,

which appears in the Registration Statement on Form S-1 (Nos. 333-70888, 333-

70888-01). We also consent to the reference to us under the heading "Experts"

in such Registration Statement.

/s/ PricewaterhouseCoopers LLP

New York, New York

December 13, 2001



                                                                   Exhibit 23.5

                         [LETTERHEAD OF MILLIMAN USA]

                                                              December 12, 2001

RE: The Prudential Insurance Company of America

Consent of Milliman USA

We hereby consent to the use in the registration statement of Mr. McCarthy's

opinion letter dated December 12, 2000, as Annex A to the prospectus and to

the references made to Mr. McCarthy, to such letter and to Milliman USA under

the captions "Unaudited Pro Forma Condensed Consolidated Financial

Information", "Demutualization and Related Transactions" and "Experts".

                                          Milliman USA

                                                   /s/ Steven Schreiber

                                          By: _________________________________

                                                   Steven Schreiber, M.A.A.A.

                                                   Principal

                                                   New York, New York

                                                   December 12, 2001



                                                                   Exhibit 23.6

                      CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by reference in this Registration

Statement on Form S-1 of our report dated August 10, 2001 relating to the

statement of financial position of Gibraltar Life Insurance Company, Ltd.,

which appears in Prudential Financial, Inc.'s Registration Statement on Form

S-1 (Nos. 333-70888, 333-70888-01).

/s/ PricewaterhouseCoopers

Tokyo, Japan

December 13, 2001


