
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

FORM S-8
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

 

 

PRUDENTIAL FINANCIAL, INC.
(Exact name of registrant as specified in its charter)

 
New Jersey   22-3703799

(State or Other Jurisdiction of   (I.R.S. Employer Identification No.)
Incorporation or Organization)    

 
Prudential Plaza
751 Broad Street

Newark, New Jersey 07102
(973)802-6000

(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)
 

PRUDENTIAL FINANCIAL, INC. OMNIBUS INCENTIVE PLAN
(Full Title of the Plan)

 
John M. Liftin

Senior Vice President and General Counsel
Prudential Financial, Inc.

Prudential Plaza
751 Broad Street

Newark, New Jersey 07102
(973)802-7001

(Name, address, including zip code, and telephone number,
including area code, of agent for service)

 
CALCULATION OF REGISTRATION FEE

 

Title of Each Class of
Securities to Be Registered (1)   

Amount
to Be Registered     

Proposed Maximum Offering
Price Per Share (2)   

Proposed Maximum Aggregate
Offering Price   

Amount of
Registration Fee (3)

Common Stock, par value $0.01 per share    25,000,000      $33.06    $826,500,000    $17,454.93

(1)   The number of shares being registered represents a portion of the shares issuable under the Prudential Financial Inc. Omnibus Incentive Plan (the “Plan”). Such
indeterminate number of additional shares as may be issuable pursuant to the recapitalization provisions of the Plan is hereby also registered.

(2)   Computed pursuant to Rule 457(h) solely for purpose of determining the registration fee, based upon an assumed price of $33.06 per share, which was the average of the
high and low prices of the Common Stock on May 30, 2003, as reported on the New York Stock Exchange.

(3)   On March 28, 2003, Prudential Financial, Inc. deregistered (i) 10,775,000 shares of Common Stock that remained unissued pursuant to Form S-8 No. 333-87778 (originally
filed on May 8, 2002) and (ii) 6,000,000 shares of Common Stock that remained unissued pursuant to Form S-8 No. 333-102457 (originally filed on January 10, 2003).
Pursuant to Rule 457(p), the $66,863.85 registration fee for this Form S-8 may be reduced by the fees previously paid by Prudential Financial, Inc. in respect of the shares
that were deregistered on March 28, 2003. The fee associated with the 10,775,000 shares that were deregistered under Form S-8 No. 333-87778 was $31,662.12, and the fee
associated with the 6,000,000 shares that were deregistered under Form S-8 No. 333-102457 was $17,746.80. Accordingly, the adjusted registration fee for this Form S-8
(after offsetting the fees paid for the shares that were deregistered on March 28, 2003) is $17,454.93.

 



 
Part I –

  Information Required in the Section 10(a) Prospectus
 

All information required by Part I to be contained in the prospectus is omitted from this Registration Statement in accordance with Rule 428 under the Securities Act of
1933, as amended (the “Securities Act”).
 

Part II –
  Information Required in the Registration Statement
 Item 3.    Incorporation of Certain Documents by Reference.
  The following documents previously filed with the Securities and Exchange Commission (the “Commission”) by Prudential Financial, Inc. (the “Company”) are
incorporated herein by reference:
 

(a) The Annual Report of the Company on Form 10-K for the fiscal year ended December 31, 2002 filed with the Commission on March 14, 2003;
 

(b) The Quarterly Report of the Company on Form 10-Q for the fiscal quarter ending March 31, 2003 (filed with the Commission on May 14, 2003); and
 

(c) Current Reports on Form 8-K dated February 11, 2003, February 19, 2003, March 14, 2003, March 21, 2003, April 17, 2003, April 21, 2003, May 1, 2003, May 6, 2003,
May 14, 2003 and May 23, 2003 filed pursuant to Section 13 of the Securities Exchange Act of 1934 (the “Exchange Act”). Information furnished under Item 9 of Form 8-K is not
incorporated by reference herein.
 

All documents filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date of this Registration Statement and prior to the filing
of a post-effective amendment to this Registration Statement which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining
unsold, shall be deemed to be incorporated by reference into this Registration Statement and to be a part hereof from the respective dates of filing of such documents.
 
Item 4.    Description of Securities.
  Not applicable.
 
Item 5.    Interests of Named Experts and Counsel.
  Not applicable.
 
Item 6.    Indemnification of Directors and Officers.
  The New Jersey Business Corporation Act provides that a New Jersey corporation is required to indemnify a director or officer against his or her expenses to the extent that
such director or officer has been successful on the merits or otherwise in any proceeding against such director or officer by reason of his or her being or having been such director or
officer. A New Jersey corporation also has the power to indemnify a director or officer against his or her expenses and liabilities in connection with any proceeding involving the
director or officer by reason of his or her being or having been such a director or officer if such a director or officer acted in good faith and in a manner he or she reasonably
believed to be in or not opposed to the best interests of the corporation (or in the case of a proceeding by or in the right of the corporation, upon an appropriate determination by a
court); and with respect to any criminal proceeding, such director or officer had no reasonable cause to believe his or her conduct was unlawful. No indemnification shall be made to
or on behalf of a director or officer if a judgment or final adjudication adverse to the director or officer establishes that his or her omissions (a) were in breach of his or her duty of
loyalty to the corporation or its shareholders, (b) were not in good faith or involved a knowing violation of law or (c) resulted in receipt by the director or officer of an improper
personal benefit.
 

Prudential Financial, Inc.’s certificate of incorporation provides that no director shall be personally liable to Prudential Financial, Inc. or any of its shareholders for damages
for breach of duty as a director, except for liability based upon an act or omission (i) in breach of the director’s duty of loyalty to Prudential Financial, Inc.
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or its stockholders, (ii) not in good faith or involving a knowing violation of law, or (iii) resulted in receipt by such director of an improper personal benefit.
 

The by-laws of Prudential Financial, Inc. provide that Prudential Financial, Inc. shall indemnify the following persons:
 

(a) any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative, arbitrative or investigative (including any appeal thereon) (other than an action by or in the right of Prudential Financial, Inc.) by reason of the fact that such person
is or was a director, officer or employee of Prudential Financial, Inc., or is or was serving at the request of Prudential Financial, Inc. as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, against expenses (including reasonable costs, disbursements and attorneys’ fees),
judgments, fines, penalties and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding if such person acted in
good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of Prudential Financial, Inc., and, with respect to any criminal action or
proceeding, such person has no reasonable cause to believe his or her conduct was unlawful; or
 

(b) any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit (whether civil, criminal, administrative,
arbitrative or investigative) by or in the right of Prudential Financial, Inc. to procure a judgment in its favor by reason of the fact that such person is or was a director, officer or
employee of Prudential Financial, Inc., or is or was serving at the request of Prudential Financial, Inc. as director, officer, employee or agent of another corporation, partnership,
joint venture, trust, employee benefit plan or other enterprise, against expenses (including reasonable costs, disbursements and attorneys’ fees) judgments, fines, penalties and
amounts paid in settlement actually and reasonably incurred by such person in connection with the defense or settlement of such action or suit if such person acted in good faith and
in a manner such person reasonably believed to be in or not opposed to the best interests of Prudential Financial, Inc; provided, however, that no indemnification shall be made in
respect of any claim, issue or matter if a judgment or final adjudication adverse to such person establishes that his or her acts or omissions (i) were in breach of his or her duty of
loyalty to Prudential Financial, Inc. or its shareholders, (ii) were not in good faith or involved a knowing violation of law or (iii) resulted in receipt by such person of an improper
personal benefit.
 

For directors and officers of the level of Senior Vice President or above, the determination of entitlement to indemnification must be made (i) by a majority vote of the
directors who are not parties to such action, suit or proceeding, even though less than a quorum, or (ii) if there are no such directors, or if such directors so direct, by independent
legal counsel in a written opinion, or (iii) by the shareholders.
 

Policies of insurance are maintained by the Registrant with unrelated insurers under which its directors and officers are insured, within the limits and subject to the
limitations of the policies, against certain expenses in connection with the defense of, and certain liabilities which might be imposed as a result of, actions, suits or proceedings to
which they are parties by reason of being or having been such directors or officers.
 
Item 7.    Exemption from Registration Claimed.
  Not applicable.
 
Item 8.    Exhibits.
  The Exhibits accompanying this Registration Statement are listed on the accompanying Exhibit Index.
 
Item 9.    Undertakings.
  (a) The undersigned registrant hereby undertakes:
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(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

  (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (the “Securities Act”);
  (ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-effective amendment

thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this Registration Statement. Notwithstanding the
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high and of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule
424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective Registration Statement; and

  (iii) To include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or any material change
to such information in this Registration Statement;

 provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those paragraphs is contained in
periodic reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in this
Registration Statement.
  (2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement

relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
  (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.
 

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report pursuant
to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in this Registration Statement shall be deemed to be a new registration statement relating to
the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant pursuant to the
foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of
expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer
or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the
final adjudication of such issue.
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SIGNATURES

 
The Registrant. Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Newark,
State of New Jersey, on this 3rd day of June, 2003.
 

PRUDENTIAL FINANCIAL, INC.

By:
 

/s/    MARK B. GRIER        

   
Name: Mark B. Grier
Title: Vice Chairman

 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities indicated on this 3rd day of

June, 2003.
 

Name

    
 

  

Title

ARTHUR F. RYAN*      

Arthur F. Ryan     
 

  

Chairman, Chief Executive Officer,
President and Director

             

RICHARD J. CARBONE*    

Richard J. Carbone     
 

  

Chief Financial Officer
        (Principal Financial Officer)

             

ANTHONY S. PISZEL*    

Anthony S. Piszel     
 

  

Controller
        (Principal Financial Officer)

             

Franklin E. Agnew     
 

  
Director

             

FREDERIC K. BECKER*    

Frederic K. Becker     
 

  

Director

             

GILBERT F. CASELLAS*    

Gilbert F. Casellas     
 

  

Director

             

JAMES G. CULLEN*  

James G. Cullen     
 

  

Director
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Name

  

Title

ALLAN D. GILMOUR*    

Allan D. Gilmour   

Director

      

WILLIAM H. GRAY, III*    

William H. Gray, III   

Director

      

JON F. HANSON*    

Jon F. Hanson   

Director

      

GLEN H. HINER*    

Glen H. Hiner   

Director

      

CONSTANCE J. HORNER*    

Constance J. Horner   

Director

      

BURTON G. MALKIEL*    

Burton G. Malkiel   

Director

      

IDA F. S. SCHMERTZ*    

Ida F. S. Schmertz   

Director

      

RICHARD M. THOMSON*    

Richard M. Thomson   

Director

      

JAMES A. UNRUH*    

James A. Unruh   

Director

      

STANLEY C. VAN NESS*    

Stanley C. Van Ness   

Director

/s/    MARK B. GRIER    
By                                                                                        

*Mark B. Grier, Attorney-in-fact   
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INDEX TO EXHIBITS TO REGISTRATION STATEMENT ON FORM S-8

 
Exhibits
 

4.1
  

Form of Amended and Restated Certificate of Incorporation of Prudential Financial Inc. Incorporated by reference to Exhibit 3.1 to Prudential Financial, Inc.’s
Registration Statement on Form S-1 (No. 333-58524) (“the S-1 Registration Statement.”)

4.2   Form of By-laws of Prudential Financial, Inc. Incorporated by reference to Exhibit 3.2 to the S-1 Registration Statement.
4.3

  

Form of certificate for the Common Stock of Prudential Financial Inc., par value $.01 per share. Incorporated by reference to Exhibit 4.1 to the S-1 Registration
Statement.

4.4   Form of Shareholders’ Rights Plan. Incorporated by reference to Exhibit 4.2 to the S-1 Registration Statement.
4.5   Upon the request of the Commission, the Registrant will furnish copies of all instruments defining the rights & holders of long-term debt of the Registrant.
5.1   Opinion of McCarter & English, LLP.

23.1   Consent of PricewaterhouseCoopers LLP.
23.2   Consent of McCarter & English, LLP (included in Exhibit 5.1).
24.1   Powers of Attorney.
99.1   Prudential Financial, Inc. Omnibus Incentive Plan.
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Exhibit 5.1
 
 

June 3, 2003
 
Prudential Financial, Inc.
751 Broad Street
Newark, NJ 07102
 
Ladies and Gentlemen:
 

We have acted as special New Jersey counsel to Prudential Financial, Inc., a New Jersey corporation (the “Company”), in connection with the filing by the Company of a
Registration Statement on Form S-8 (the “Registration Statement”) relating to 25,000,000 shares of the Company’s common stock, par value $.01 per share (the “Common Stock”),
authorized for issuance under the Prudential Financial, Inc. Omnibus Incentive Plan (the “Plan”).
 

We have examined the originals, or copies certified or otherwise identified to our satisfaction, of the Plan and such other corporate records, documents, certificates or other
instruments as in our judgment are necessary or appropriate to enable us to render the opinion set forth below. In such examination, we have assumed the genuineness of all
signatures and the authenticity of all documents submitted as copies.
 

Based on the foregoing, we are of the opinion that the Common Stock has been duly authorized and, when issued in accordance with the terms of the Plan, will be legally
issued, fully paid and non-assessable.
 

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.
 

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we are within the category of
persons whose consent is required under Section 7 of the Securities Act of 1933 or the rules and regulations of the Securities and Exchange Commission thereunder.
 

Very truly yours,
 

/s/ McCarter & English, LLP
 

McCarter & English, LLP



Exhibit 23.1
 

CONSENT OF INDEPENDENT ACCOUNTANTS
 
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated February 11, 2003 relating to the financial statements and
financial statement schedules of Prudential Financial, Inc., which appears in the Annual Report on Form 10-K of Prudential Financial, Inc. for the year ended December 31, 2002.
 
/S/    PRICEWATERHOUSECOOPERS LLP
New York, New York
June 3, 2003
 



 
Exhibit 24.1

 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Mark B. Grier, Richard J. Carbone and John M.

Liftin and each of them severally, his or her true and lawful attorney-in-fact with power of substitution and resubstitution to sign in his or her name, place and stead, in any and all
capacities, to do any and all things and execute any and all instruments that such attorney may deem necessary or advisable under the Securities Act of 1933, as amended, (the
“Securities Act”), and any rules, regulations and requirements of the Securities and Exchange Commission (the “Commission”) in connection with the registration under the
Securities Act of up to 50,000,000 shares Common Stock of Prudential Financial, Inc. (the “Registrant”) in connection with the Registrant’s Omnibus Incentive Plan, including
specifically, but without limiting the generality of the foregoing, the power and authority to sign his or her name in his or her respective capacity as a member of the Board of
Directors or officer of the Registrant, to one or more Registration Statements on Form S-8 and/or such other form or forms as may be appropriate to be filed with the Commission as
any of them may deem appropriate in respect of the Common Stock of the Registrant, to any and all amendments thereto (including post-effective amendments), and to any other
documents filed with the Commission, as fully for all intents and purposes as he or she might or could do in person, and hereby ratifies and confirms all said attorneys-in-fact and
agents, each acting alone, and his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 
IN WITNESS WHEREOF, I have hereunto set my hand this 13th day of May, 2003.
 

     /S/    ARTHUR F. RYAN            

 
  

Arthur F. Ryan
Chairman, Chief Executive Officer, President and Director



 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Mark B. Grier, Richard J. Carbone and John M.

Liftin and each of them severally, his or her true and lawful attorney-in-fact with power of substitution and resubstitution to sign in his or her name, place and stead, in any and all
capacities, to do any and all things and execute any and all instruments that such attorney may deem necessary or advisable under the Securities Act of 1933, as amended, (the
“Securities Act”), and any rules, regulations and requirements of the Securities and Exchange Commission (the “Commission”) in connection with the registration under the
Securities Act of up to 50,000,000 shares Common Stock of Prudential Financial, Inc. (the “Registrant”) in connection with the Registrant’s Omnibus Incentive Plan, including
specifically, but without limiting the generality of the foregoing, the power and authority to sign his or her name in his or her respective capacity as a member of the Board of
Directors or officer of the Registrant, to one or more Registration Statements on Form S-8 and/or such other form or forms as may be appropriate to be filed with the Commission as
any of them may deem appropriate in respect of the Common Stock of the Registrant, to any and all amendments thereto (including post-effective amendments), and to any other
documents filed with the Commission, as fully for all intents and purposes as he or she might or could do in person, and hereby ratifies and confirms all said attorneys-in-fact and
agents, each acting alone, and his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 
IN WITNESS WHEREOF, I have hereunto set my hand this 13th day of May, 2003.
 

     /S/    RICHARD J. CARBONE            

 
  

Richard J. Carbone
Chief Financial Officer (Principal Financial Officer)

 



 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Mark B. Grier, Richard J. Carbone and John M.

Liftin and each of them severally, his or her true and lawful attorney-in-fact with power of substitution and resubstitution to sign in his or her name, place and stead, in any and all
capacities, to do any and all things and execute any and all instruments that such attorney may deem necessary or advisable under the Securities Act of 1933, as amended, (the
“Securities Act”), and any rules, regulations and requirements of the Securities and Exchange Commission (the “Commission”) in connection with the registration under the
Securities Act of up to 50,000,000 shares Common Stock of Prudential Financial, Inc. (the “Registrant”) in connection with the Registrant’s Omnibus Incentive Plan, including
specifically, but without limiting the generality of the foregoing, the power and authority to sign his or her name in his or her respective capacity as a member of the Board of
Directors or officer of the Registrant, to one or more Registration Statements on Form S-8 and/or such other form or forms as may be appropriate to be filed with the Commission as
any of them may deem appropriate in respect of the Common Stock of the Registrant, to any and all amendments thereto (including post-effective amendments), and to any other
documents filed with the Commission, as fully for all intents and purposes as he or she might or could do in person, and hereby ratifies and confirms all said attorneys-in-fact and
agents, each acting alone, and his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 
IN WITNESS WHEREOF, I have hereunto set my hand this 13th day of May, 2003.
 

     /S/    ANTHONY PISZEL            

 
  

Anthony Piszel
S.V.P. & Controller



 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Mark B. Grier, Richard J. Carbone and John M.

Liftin and each of them severally, his or her true and lawful attorney-in-fact with power of substitution and resubstitution to sign in his or her name, place and stead, in any and all
capacities, to do any and all things and execute any and all instruments that such attorney may deem necessary or advisable under the Securities Act of 1933, as amended, (the
“Securities Act”), and any rules, regulations and requirements of the Securities and Exchange Commission (the “Commission”) in connection with the registration under the
Securities Act of up to 50,000,000 shares Common Stock of Prudential Financial, Inc. (the “Registrant”) in connection with the Registrant’s Omnibus Incentive Plan, including
specifically, but without limiting the generality of the foregoing, the power and authority to sign his or her name in his or her respective capacity as a member of the Board of
Directors or officer of the Registrant, to one or more Registration Statements on Form S-8 and/or such other form or forms as may be appropriate to be filed with the Commission as
any of them may deem appropriate in respect of the Common Stock of the Registrant, to any and all amendments thereto (including post-effective amendments), and to any other
documents filed with the Commission, as fully for all intents and purposes as he or she might or could do in person, and hereby ratifies and confirms all said attorneys-in-fact and
agents, each acting alone, and his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 
IN WITNESS WHEREOF, I have hereunto set my hand this 13th day of May, 2003.
 

     /S/    FREDERIC K. BECKER            

 
  

Frederic K. Becker
Director



 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Mark B. Grier, Richard J. Carbone and John M.

Liftin and each of them severally, his or her true and lawful attorney-in-fact with power of substitution and resubstitution to sign in his or her name, place and stead, in any and all
capacities, to do any and all things and execute any and all instruments that such attorney may deem necessary or advisable under the Securities Act of 1933, as amended, (the
“Securities Act”), and any rules, regulations and requirements of the Securities and Exchange Commission (the “Commission”) in connection with the registration under the
Securities Act of up to 50,000,000 shares Common Stock of Prudential Financial, Inc. (the “Registrant”) in connection with the Registrant’s Omnibus Incentive Plan, including
specifically, but without limiting the generality of the foregoing, the power and authority to sign his or her name in his or her respective capacity as a member of the Board of
Directors or officer of the Registrant, to one or more Registration Statements on Form S-8 and/or such other form or forms as may be appropriate to be filed with the Commission as
any of them may deem appropriate in respect of the Common Stock of the Registrant, to any and all amendments thereto (including post-effective amendments), and to any other
documents filed with the Commission, as fully for all intents and purposes as he or she might or could do in person, and hereby ratifies and confirms all said attorneys-in-fact and
agents, each acting alone, and his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 
IN WITNESS WHEREOF, I have hereunto set my hand this 13th day of May, 2003.
 

     /S/    GILBERT F. CASELLAS            

 
  

Gilbert F. Casellas
Director



 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Mark B. Grier, Richard J. Carbone and John M.

Liftin and each of them severally, his or her true and lawful attorney-in-fact with power of substitution and resubstitution to sign in his or her name, place and stead, in any and all
capacities, to do any and all things and execute any and all instruments that such attorney may deem necessary or advisable under the Securities Act of 1933, as amended, (the
“Securities Act”), and any rules, regulations and requirements of the Securities and Exchange Commission (the “Commission”) in connection with the registration under the
Securities Act of up to 50,000,000 shares Common Stock of Prudential Financial, Inc. (the “Registrant”) in connection with the Registrant’s Omnibus Incentive Plan, including
specifically, but without limiting the generality of the foregoing, the power and authority to sign his or her name in his or her respective capacity as a member of the Board of
Directors or officer of the Registrant, to one or more Registration Statements on Form S-8 and/or such other form or forms as may be appropriate to be filed with the Commission as
any of them may deem appropriate in respect of the Common Stock of the Registrant, to any and all amendments thereto (including post-effective amendments), and to any other
documents filed with the Commission, as fully for all intents and purposes as he or she might or could do in person, and hereby ratifies and confirms all said attorneys-in-fact and
agents, each acting alone, and his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 
IN WITNESS WHEREOF, I have hereunto set my hand this 13th day of May, 2003.
 

     /S/    JAMES G. CULLEN            

 
  

James G. Cullen
Director



 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Mark B. Grier, Richard J. Carbone and John M.

Liftin and each of them severally, his or her true and lawful attorney-in-fact with power of substitution and resubstitution to sign in his or her name, place and stead, in any and all
capacities, to do any and all things and execute any and all instruments that such attorney may deem necessary or advisable under the Securities Act of 1933, as amended, (the
“Securities Act”), and any rules, regulations and requirements of the Securities and Exchange Commission (the “Commission”) in connection with the registration under the
Securities Act of up to 50,000,000 shares Common Stock of Prudential Financial, Inc. (the “Registrant”) in connection with the Registrant’s Omnibus Incentive Plan, including
specifically, but without limiting the generality of the foregoing, the power and authority to sign his or her name in his or her respective capacity as a member of the Board of
Directors or officer of the Registrant, to one or more Registration Statements on Form S-8 and/or such other form or forms as may be appropriate to be filed with the Commission as
any of them may deem appropriate in respect of the Common Stock of the Registrant, to any and all amendments thereto (including post-effective amendments), and to any other
documents filed with the Commission, as fully for all intents and purposes as he or she might or could do in person, and hereby ratifies and confirms all said attorneys-in-fact and
agents, each acting alone, and his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 
IN WITNESS WHEREOF, I have hereunto set my hand this 13th day of May, 2003.
 

     /S/    ALLAN D. GILMOUR            

 
  

Allan D. Gilmour
Director

 



 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Mark B. Grier, Richard J. Carbone and John M.

Liftin and each of them severally, his or her true and lawful attorney-in-fact with power of substitution and resubstitution to sign in his or her name, place and stead, in any and all
capacities, to do any and all things and execute any and all instruments that such attorney may deem necessary or advisable under the Securities Act of 1933, as amended, (the
“Securities Act”), and any rules, regulations and requirements of the Securities and Exchange Commission (the “Commission”) in connection with the registration under the
Securities Act of up to 50,000,000 shares Common Stock of Prudential Financial, Inc. (the “Registrant”) in connection with the Registrant’s Omnibus Incentive Plan, including
specifically, but without limiting the generality of the foregoing, the power and authority to sign his or her name in his or her respective capacity as a member of the Board of
Directors or officer of the Registrant, to one or more Registration Statements on Form S-8 and/or such other form or forms as may be appropriate to be filed with the Commission as
any of them may deem appropriate in respect of the Common Stock of the Registrant, to any and all amendments thereto (including post-effective amendments), and to any other
documents filed with the Commission, as fully for all intents and purposes as he or she might or could do in person, and hereby ratifies and confirms all said attorneys-in-fact and
agents, each acting alone, and his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 
IN WITNESS WHEREOF, I have hereunto set my hand this 13th day of May, 2003.
 

     /S/    WILLIAM H. GRAY, III            

 
  

William H. Gray, III
Director



 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Mark B. Grier, Richard J. Carbone and John M.

Liftin and each of them severally, his or her true and lawful attorney-in-fact with power of substitution and resubstitution to sign in his or her name, place and stead, in any and all
capacities, to do any and all things and execute any and all instruments that such attorney may deem necessary or advisable under the Securities Act of 1933, as amended, (the
“Securities Act”), and any rules, regulations and requirements of the Securities and Exchange Commission (the “Commission”) in connection with the registration under the
Securities Act of up to 50,000,000 shares Common Stock of Prudential Financial, Inc. (the “Registrant”) in connection with the Registrant’s Omnibus Incentive Plan, including
specifically, but without limiting the generality of the foregoing, the power and authority to sign his or her name in his or her respective capacity as a member of the Board of
Directors or officer of the Registrant, to one or more Registration Statements on Form S-8 and/or such other form or forms as may be appropriate to be filed with the Commission as
any of them may deem appropriate in respect of the Common Stock of the Registrant, to any and all amendments thereto (including post-effective amendments), and to any other
documents filed with the Commission, as fully for all intents and purposes as he or she might or could do in person, and hereby ratifies and confirms all said attorneys-in-fact and
agents, each acting alone, and his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 
IN WITNESS WHEREOF, I have hereunto set my hand this 13th day of May, 2003.
 

     /S/    JON F. HANSON                         

 
  

Jon F. Hanson
Director



 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Mark B. Grier, Richard J. Carbone and John M.

Liftin and each of them severally, his or her true and lawful attorney-in-fact with power of substitution and resubstitution to sign in his or her name, place and stead, in any and all
capacities, to do any and all things and execute any and all instruments that such attorney may deem necessary or advisable under the Securities Act of 1933, as amended, (the
“Securities Act”), and any rules, regulations and requirements of the Securities and Exchange Commission (the “Commission”) in connection with the registration under the
Securities Act of up to 50,000,000 shares Common Stock of Prudential Financial, Inc. (the “Registrant”) in connection with the Registrant’s Omnibus Incentive Plan, including
specifically, but without limiting the generality of the foregoing, the power and authority to sign his or her name in his or her respective capacity as a member of the Board of
Directors or officer of the Registrant, to one or more Registration Statements on Form S-8 and/or such other form or forms as may be appropriate to be filed with the Commission as
any of them may deem appropriate in respect of the Common Stock of the Registrant, to any and all amendments thereto (including post-effective amendments), and to any other
documents filed with the Commission, as fully for all intents and purposes as he or she might or could do in person, and hereby ratifies and confirms all said attorneys-in-fact and
agents, each acting alone, and his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 
IN WITNESS WHEREOF, I have hereunto set my hand this 13th day of May, 2003.
 

     /S/    GLEN H. HINER                         

 
  

Glen H. Hiner
Director



 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Mark B. Grier, Richard J. Carbone and John M.

Liftin and each of them severally, his or her true and lawful attorney-in-fact with power of substitution and resubstitution to sign in his or her name, place and stead, in any and all
capacities, to do any and all things and execute any and all instruments that such attorney may deem necessary or advisable under the Securities Act of 1933, as amended, (the
“Securities Act”), and any rules, regulations and requirements of the Securities and Exchange Commission (the “Commission”) in connection with the registration under the
Securities Act of up to 50,000,000 shares Common Stock of Prudential Financial, Inc. (the “Registrant”) in connection with the Registrant’s Omnibus Incentive Plan, including
specifically, but without limiting the generality of the foregoing, the power and authority to sign his or her name in his or her respective capacity as a member of the Board of
Directors or officer of the Registrant, to one or more Registration Statements on Form S-8 and/or such other form or forms as may be appropriate to be filed with the Commission as
any of them may deem appropriate in respect of the Common Stock of the Registrant, to any and all amendments thereto (including post-effective amendments), and to any other
documents filed with the Commission, as fully for all intents and purposes as he or she might or could do in person, and hereby ratifies and confirms all said attorneys-in-fact and
agents, each acting alone, and his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 
IN WITNESS WHEREOF, I have hereunto set my hand this 13th day of May, 2003.
 

     /S/    CONSTANCE J. HORNER                         

 
  

Constance J. Horner
Director



 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Mark B. Grier, Richard J. Carbone and John M.

Liftin and each of them severally, his or her true and lawful attorney-in-fact with power of substitution and resubstitution to sign in his or her name, place and stead, in any and all
capacities, to do any and all things and execute any and all instruments that such attorney may deem necessary or advisable under the Securities Act of 1933, as amended, (the
“Securities Act”), and any rules, regulations and requirements of the Securities and Exchange Commission (the “Commission”) in connection with the registration under the
Securities Act of up to 50,000,000 shares Common Stock of Prudential Financial, Inc. (the “Registrant”) in connection with the Registrant’s Omnibus Incentive Plan, including
specifically, but without limiting the generality of the foregoing, the power and authority to sign his or her name in his or her respective capacity as a member of the Board of
Directors or officer of the Registrant, to one or more Registration Statements on Form S-8 and/or such other form or forms as may be appropriate to be filed with the Commission as
any of them may deem appropriate in respect of the Common Stock of the Registrant, to any and all amendments thereto (including post-effective amendments), and to any other
documents filed with the Commission, as fully for all intents and purposes as he or she might or could do in person, and hereby ratifies and confirms all said attorneys-in-fact and
agents, each acting alone, and his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 
IN WITNESS WHEREOF, I have hereunto set my hand this 13th day of May, 2003.
 

     /S/    BURTON G. MALKIEL                         

 
  

Burton G. Malkiel
Director



 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Mark B. Grier, Richard J. Carbone and John M.

Liftin and each of them severally, his or her true and lawful attorney-in-fact with power of substitution and resubstitution to sign in his or her name, place and stead, in any and all
capacities, to do any and all things and execute any and all instruments that such attorney may deem necessary or advisable under the Securities Act of 1933, as amended, (the
“Securities Act”), and any rules, regulations and requirements of the Securities and Exchange Commission (the “Commission”) in connection with the registration under the
Securities Act of up to 50,000,000 shares Common Stock of Prudential Financial, Inc. (the “Registrant”) in connection with the Registrant’s Omnibus Incentive Plan, including
specifically, but without limiting the generality of the foregoing, the power and authority to sign his or her name in his or her respective capacity as a member of the Board of
Directors or officer of the Registrant, to one or more Registration Statements on Form S-8 and/or such other form or forms as may be appropriate to be filed with the Commission as
any of them may deem appropriate in respect of the Common Stock of the Registrant, to any and all amendments thereto (including post-effective amendments), and to any other
documents filed with the Commission, as fully for all intents and purposes as he or she might or could do in person, and hereby ratifies and confirms all said attorneys-in-fact and
agents, each acting alone, and his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 
IN WITNESS WHEREOF, I have hereunto set my hand this 13th day of May, 2003.
 

     /S/    IDA F. S. SCHMERTZ                         

 
  

Ida F. S. Schmertz
Director



 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Mark B. Grier, Richard J. Carbone and John M.

Liftin and each of them severally, his or her true and lawful attorney-in-fact with power of substitution and resubstitution to sign in his or her name, place and stead, in any and all
capacities, to do any and all things and execute any and all instruments that such attorney may deem necessary or advisable under the Securities Act of 1933, as amended, (the
“Securities Act”), and any rules, regulations and requirements of the Securities and Exchange Commission (the “Commission”) in connection with the registration under the
Securities Act of up to 50,000,000 shares Common Stock of Prudential Financial, Inc. (the “Registrant”) in connection with the Registrant’s Omnibus Incentive Plan, including
specifically, but without limiting the generality of the foregoing, the power and authority to sign his or her name in his or her respective capacity as a member of the Board of
Directors or officer of the Registrant, to one or more Registration Statements on Form S-8 and/or such other form or forms as may be appropriate to be filed with the Commission as
any of them may deem appropriate in respect of the Common Stock of the Registrant, to any and all amendments thereto (including post-effective amendments), and to any other
documents filed with the Commission, as fully for all intents and purposes as he or she might or could do in person, and hereby ratifies and confirms all said attorneys-in-fact and
agents, each acting alone, and his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 
IN WITNESS WHEREOF, I have hereunto set my hand this 13th day of May, 2003.
 

     /S/     RICHARD M. THOMSON                         

 
  

Richard M. Thomson
Director



 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Mark B. Grier, Richard J. Carbone and John M.

Liftin and each of them severally, his or her true and lawful attorney-in-fact with power of substitution and resubstitution to sign in his or her name, place and stead, in any and all
capacities, to do any and all things and execute any and all instruments that such attorney may deem necessary or advisable under the Securities Act of 1933, as amended, (the
“Securities Act”), and any rules, regulations and requirements of the Securities and Exchange Commission (the “Commission”) in connection with the registration under the
Securities Act of up to 50,000,000 shares Common Stock of Prudential Financial, Inc. (the “Registrant”) in connection with the Registrant’s Omnibus Incentive Plan, including
specifically, but without limiting the generality of the foregoing, the power and authority to sign his or her name in his or her respective capacity as a member of the Board of
Directors or officer of the Registrant, to one or more Registration Statements on Form S-8 and/or such other form or forms as may be appropriate to be filed with the Commission as
any of them may deem appropriate in respect of the Common Stock of the Registrant, to any and all amendments thereto (including post-effective amendments), and to any other
documents filed with the Commission, as fully for all intents and purposes as he or she might or could do in person, and hereby ratifies and confirms all said attorneys-in-fact and
agents, each acting alone, and his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 
IN WITNESS WHEREOF, I have hereunto set my hand this 13th day of May, 2003.
 

     /S/    JAMES A. UNRUH                         

 
  

James A. Unruh
Director



 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Mark B. Grier, Richard J. Carbone and John M.

Liftin and each of them severally, his or her true and lawful attorney-in-fact with power of substitution and resubstitution to sign in his or her name, place and stead, in any and all
capacities, to do any and all things and execute any and all instruments that such attorney may deem necessary or advisable under the Securities Act of 1933, as amended, (the
“Securities Act”), and any rules, regulations and requirements of the Securities and Exchange Commission (the “Commission”) in connection with the registration under the
Securities Act of up to 50,000,000 shares Common Stock of Prudential Financial, Inc. (the “Registrant”) in connection with the Registrant’s Omnibus Incentive Plan, including
specifically, but without limiting the generality of the foregoing, the power and authority to sign his or her name in his or her respective capacity as a member of the Board of
Directors or officer of the Registrant, to one or more Registration Statements on Form S-8 and/or such other form or forms as may be appropriate to be filed with the Commission as
any of them may deem appropriate in respect of the Common Stock of the Registrant, to any and all amendments thereto (including post-effective amendments), and to any other
documents filed with the Commission, as fully for all intents and purposes as he or she might or could do in person, and hereby ratifies and confirms all said attorneys-in-fact and
agents, each acting alone, and his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 
IN WITNESS WHEREOF, I have hereunto set my hand this 13th day of May, 2003.
 

     /S/    STANLEY C. VAN NESS                         

 
  

Stanley C. Van Ness
Director



                                                                    EXHIBIT 99.1

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

                           PRUDENTIAL FINANCIAL, INC.

                             OMNIBUS INCENTIVE PLAN

                                    ARTICLE I

                                     PURPOSE

         The purpose of the "Prudential Financial, Inc. Omnibus Incentive Plan"

(the "Plan") is to foster and promote the long-term financial success of

Prudential Financial, Inc. (the "Company") and materially increase shareholder

value by (a) motivating superior employee performance by means of

performance-related incentives, (b) encouraging and providing for the

acquisition of an ownership interest in the Company by the Company's and its

Subsidiaries' (as hereinafter defined) employees, and (c) enabling the Company

to attract and retain the services of employees upon whose judgment, interest,

and effort the successful conduct of its operations is largely dependent.

         The Company has previously adopted the Prudential Financial, Inc. Stock

Option Plan (the "Stock Option Plan"), which was intended to provide similar

equity-based compensation incentives through the grant of stock options and

stock appreciation rights. Effective upon the adoption of the Plan by

shareholders of the Company, the Stock Option Plan will be merged into this

Plan, thereby making available for the grant of awards under this Plan any

authorized but unused shares of Common Stock (as herein defined) not already

used for such purpose under the Stock Option Plan. All outstanding award grants

under the Stock Option Plan shall continue in full force and effect, subject to

their original terms, after the Stock Option Plan is merged into the Plan under

the terms and conditions noted above.

                                   ARTICLE II

                                   DEFINITIONS

          2.1 Definitions. Whenever used herein, the following terms shall have

the respective meanings set forth below:

              Adjusted Operating Income. "Adjusted Operating Income" means

          the income from continuing operations before income taxes of the

          Company's Financial Services Businesses, excluding: realized

          investment gains, net of losses and related charges and adjustments;

          sales practices remedies and costs; demutualization costs and

          expenses; and the contributions to income/loss of divested businesses

          that have been sold or exited by the Company but did not qualify for

          "discontinued operations" accounting treatment under generally

          accepted accounting principles.

              Adjustment Event. "Adjustment Event" means any stock dividend,

          stock split or share combination of, or extraordinary cash dividend

          on, the Common Stock or recapitalization, reorganization, merger,

          consolidation, split-up, spin-off, combination, dissolution,

          liquidation, exchange of shares, warrants or rights offering to

          purchase Common stock at a price substantially below Fair Market

          Value, or other similar event affecting the Common Stock of the

          Company.

              Alternative Awards. "Alternative Awards" shall have the meaning

           set forth in Section 10.3.

              Annual Incentive Awards. "Annual Incentive Awards" means an Award

           made pursuant to Article IX of the Plan with a Performance Cycle of

           one year or less.

              Approved Retirement. "Approved Retirement" means termination of a

           Participant's employment (i) on or after the normal retirement date

           or any early retirement date established under any defined benefit

           pension plan maintained by the Company or a Subsidiary and in which

           the Participant participates or (ii) on or after attaining age 50 and

           completing such period of service as the Committee shall determine

           from time to time, to the extent the Participant does not participate

           in any such defined benefit pension plan maintained by the Company or

           a Subsidiary. Notwithstanding the foregoing, with respect only to

           Participants who reside in the United States, the term "Approved

           Retirement" shall not apply to any Participant: (a) who has an Agent

           Emeritus contract with an insurance affiliate of the Company

           (including, but not limited to, The Prudential Insurance Company of

           America), whether or not such individual is deemed to be retirement



           eligible or is receiving retirement benefits under any defined

           benefit pension plan maintained by the Company or a Subsidiary and in

           which the Participant participates; or (b) to any Participant whose

           employment with the Company or a Subsidiary has been terminated for

           Cause, in either case whether or not such individual is deemed to be

           retirement eligible or is receiving retirement benefits under any

           defined benefit pension plan maintained by the Company or a

           Subsidiary and in which the Participant participates or would

           otherwise satisfy the criteria set forth by the Committee as noted in

           the preceding sentence.

              Award. An "Award" means the award of an Annual Incentive Award, a

           Long-Term Performance Unit Award, an Option, a SAR, a Restricted

           Unit, Restricted Stock or Performance Share, including any associated

           Dividend Equivalents, under the Plan, and shall also include an award

           of Restricted Stock or Restricted Units (including any associated

           Dividend Equivalents) made in conjunction with other incentive

           programs established by the Company or its Subsidiaries and so

           designated by the Committee.

                                        2

              Beneficial Owner. "Beneficial Owner" means any "person," as such

          term is used in Section 13(d) of the Act, who, directly or indirectly,

          has or shares the right to vote, dispose of, or otherwise has

          "beneficial ownership" of such securities (within the meaning of Rule

          13d-3 and Rule 13d-5 under the Act), including pursuant to any

          agreement, arrangement or understanding (whether or not in writing).

              Board. "Board" means the Board of Directors of the Company.

              Cause. "Cause" means, with respect to a Participant, any of the

          following (as determined by the Committee in its sole discretion): (i)

          dishonesty, fraud or misrepresentation; (ii) inability to obtain or

          retain appropriate licenses; (iii) violation of any rule or regulation

          of any regulatory agency or self-regulatory agency; (iv) violation of

          any policy or rule of the Company or any Subsidiary; (v) commission of

          a crime; (vi) breach by a Participant of any written covenant or

          agreement with the Company or any Subsidiary not to disclose or misuse

          any information pertaining to, or misuse any property of, the Company

          or any Subsidiary, or (vii) any act or omission detrimental to the

          conduct of the business of the Company or any Subsidiary in any way.

              Change of Control. A "Change of Control" shall be deemed to have

          occurred if:

                  (i) any Person is or becomes the Beneficial Owner, either

              directly or indirectly, of securities of the Company representing

              twenty-five percent (25%) or more of the combined Voting Power of

              the Company's securities; or

                  (ii) within any twenty-four (24) month period, the Incumbent

              Directors shall cease to constitute at least a majority of the

              Board or the board of directors of any successor to the Company;

              provided, however, that any director elected to the Board, or

              nominated for election, by a majority of the Incumbent Directors

              then still in office shall be deemed to be an Incumbent Director

              for purposes of this subclause (ii); or

                  (iii) upon the consummation of a Corporate Event, immediately

              following the consummation of which the stockholders of the

              Company immediately prior to such Corporate Event do not hold,

              directly or indirectly, a majority of the Voting Power of (x) in

              the case of a merger or consolidation, the surviving or resulting

              corporation, (y) in the case of a share exchange, the acquiring

              corporation or (z) in the case of a division or a sale or other

              disposition of assets, each surviving, resulting or acquiring

              corporation which, immediately following the relevant Corporate

              Event,
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         holds more than twenty-five percent (25%) of the consolidated assets of

         the Company immediately prior to such Corporate Event; or

             (iv) any other event occurs which the Board declares to be a

         Change of Control.

Notwithstanding the foregoing, a Change of Control shall not be deemed to have

occurred merely as a result of an underwritten offering of the equity securities

of the Company where no Person (including any "group" (within the meaning of

Rule 13d-5(b) under the Exchange Act)) acquires more than twenty-five percent

(25%) of the beneficial ownership interests in such securities.



         Change of Control Price. "Change of Control Price" means the highest

price per share of Common Stock paid in conjunction with any transaction

resulting in a Change of Control (as determined in good faith by the Committee

if any part of the offered price is payable other than in cash) or, in the case

of a Change of Control occurring solely by reason of a change in the composition

of the Board, the highest Fair Market Value of the Common Stock on any of the 30

trading days immediately preceding the date on which a Change of Control occurs.

         Code. "Code" means the Internal Revenue Code of 1986, as amended,

including, for these purposes, any regulations promulgated by the Internal

Revenue Service with respect to the provisions of the Code ("Treasury

Regulations"), and any successor thereto.

         Committee. "Committee" means the Compensation Committee of the Board or

such other committee of the Board as the Board shall designate from time to

time, which committee shall consist of two or more members, each of whom shall

be a "Non Employee Director" within the meaning of Rule 16b-3, as promulgated

under the Exchange Act, an "outside director" within the meaning of section

162(m) of the Code, and an "independent director" under Section 303A of the New

York Stock Exchange's Listed Company Manual, or any successors thereto.

         Common Stock. "Common Stock" means the common stock of the Company, par

value $0.01 per share.

         Company. "Company" means Prudential Financial, Inc., a New Jersey

corporation, and any successor thereto.
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         Corporate Event. "Corporate Event" means a merger, consolidation,

recapitalization or reorganization, share exchange, division, sale, plan of

complete liquidation or dissolution, or other disposition of all or

substantially all of the assets of the Company, which has been approved by the

shareholders of the Company.

         Covered Employees. "Covered Employees" are any Executive Officers or

other Eligible Individuals who are "covered employees" within the meaning of

Code section 162(m).

         Disability. "Disability" means with respect to any Participant,

long-term disability (but not optional long-term disability coverage) as defined

under the welfare benefit plan maintained by either the Company or a Subsidiary

and in which the Participant participates and from which the Participant is

receiving a long-term disability benefit. In jurisdictions outside of the United

States where long-term disability is covered by a mandatory or universal program

sponsored by the government or an industrial association, a Participant

receiving long-term disability benefits from such a program is considered to

meet the disability definition of the Plan.

         Dividends. "Dividends" means the regular cash dividends paid by the

Company upon one share of Common Stock from time to time.

         Dividend Equivalents. "Dividend Equivalents" means an amount equal to

the regular cash dividends paid by the Company upon one share of Common Stock in

connection with the grant of Restricted Units, Performance Shares, Options,

and/or SARs awarded to a Participant in accordance with Article VIII of the

Plan.

         Domestic Partner. "Domestic Partner" means any person qualifying to be

treated as a domestic partner of a Participant under the applicable policies, if

any, of the Company or Subsidiary that employs the Participant.

         Effective Date. "Effective Date" generally means the first date upon

which the Plan shall become effective, which will be the date the Plan has been

both (a) approved by the Board on March 11, 2003, and (b) approved by a majority

of the votes cast at a duly held stockholders' meeting (currently scheduled for

June 2003) at which the requisite quorum, as set forth in the Company's Amended

and Restated Certificate of Incorporation, of outstanding voting stock of the

Company is, either in person or by proxy, present and voting on the Plan.

However, for purposes of any Option grant that is an ISO, the term "Effective

Date" shall mean solely the adoption of the Plan by the Board.
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         Eligible Individual. For purposes of this Plan only, "Eligible

Individual" means any individual who is either an employee (including each

officer) of, or an insurance agent (including, but not limited to, a common law

employee, a statutory employee, or, for purposes of any non-domestic United

States Subsidiary, any individual who is classified as a Life Planner and/or

Sales Manager and has the status of an "international independent contractor

agent" who is characterized as an independent contractor for purposes of



applicable local law) of, the Company or any such Subsidiary.

         Exchange Act. "Exchange Act" means the Securities Exchange Act of 1934,

as amended.

         Executive Officer. "Executive Officer" means each person who is an

officer of the Company or any Subsidiary and who is subject to the reporting

requirements under Section 16(a) of the Exchange Act.

         Fair Market Value. "Fair Market Value" means, on any date, the price of

the last trade, regular way, in the Common Stock on such date on the New York

Stock Exchange or, if at the relevant time, the Common Stock is not listed to

trade on the New York Stock Exchange, on such other recognized quotation system

on which the trading prices of the Common Stock are then quoted (the "Applicable

Exchange"). In the event that (i) there are no Common Stock transactions on the

Applicable Exchange on any relevant date, Fair Market Value for such date shall

mean the closing price on the immediately preceding date on which Common Stock

transactions were so reported and (ii) the Applicable Exchange adopts a trading

policy permitting trades after 5 P.M. Eastern Standard Time ("EST"), Fair Market

Value shall mean the last trade, regular way, reported on or before 5 P.M. EST

(or such earlier or later time as the Committee may establish from time to

time).

         Family Member. "Family Member" means, as to a Participant, any (i)

child, stepchild, grandchild, parent, stepparent, grandparent, spouse, sibling,

mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law,

sister-in-law (including adoptive relationships), or Domestic Partner of such

Participant, (ii) trusts for the exclusive benefit of one or more such persons

and/or the Participant and (iii) other entity owned solely by one or more such

persons and/or the Participant.

         Financial Services Businesses. "Financial Services Businesses" means

the businesses in the Company's three operating divisions of "Insurance,"

"Investments" and "International Insurance and Investments," as well as the

Company's "Corporate and Other" operations.
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         Grandfathered Awards. "Grandfathered Awards" shall have the meaning set

forth in Section 5.5 herein.

         Incumbent Directors. "Incumbent Directors" means, with respect to any

period of time specified under the Plan for purposes of determining a Change of

Control, the persons who were members of the Board at the beginning of such

period.

         ISO. "ISO" means an Option that is an "incentive stock option" within

the meaning of Code section 422.

         Long-Term Performance Unit Award. A "Long-Term Performance Unit Award"

means an Award made pursuant to Article IX of the Plan, which are units valued

by reference to property other than Common Stock (including cash), the number or

value of such units which may be adjusted over a Performance Cycle based on the

satisfaction of Performance Goals.

         Nonstatutory Stock Option. "Nonstatutory Stock Option" means an Option

that is not an ISO.

         Option (including ISOs and Nonstatutory Stock Options). "Option" means

the right to purchase Common Stock at a stated price for a specified period of

time. For purposes of the Plan, an Option may be either (i) an ISO or (ii) a

Nonstatutory Stock Option.

         Participant. "Participant" shall have the meaning set forth in Article

III of the Plan.

         Performance Cycle. "Performance Cycle" means the period, not to exceed

five (5) years, selected by the Committee during which the performance of the

Company or any Subsidiary or unit thereof or any individual is measured for the

purpose of determining the extent to which an Award subject to Performance Goals

has been earned.

         Performance Goals. "Performance Goals" means the objectives for the

Company, any Subsidiary or business unit thereof, or an Eligible Individual that

may be established by the Committee for a Performance Cycle with respect to any

performance-based Awards contingently granted under the Plan.

         Performance Shares. "Performance Shares" means an Award made pursuant

to Article IX of the Plan, which are units denominated in Common Stock, the

number of such units which may be adjusted over a Performance Cycle based upon

the satisfaction of Performance Goals.
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                  Person. "Person" means any person (within the meaning of

         Section 3(a)(9) of the Exchange Act), including any group (within the

         meaning of Rule 13d-5(b) under the Exchange Act)), but excluding any of

           the Company, any Subsidiary or any employee benefit plan sponsored or

         maintained by the Company or any Subsidiary.

                  Plan Year. "Plan Year" means a period of twelve months

         commencing on January 1st and ending on the next December 31st.

                  Restricted Period. "Restricted Period" means the period of

         time during which Restricted Units or shares of Restricted Stock are

         subject to forfeiture or restrictions on transfer (if applicable)

         pursuant to Article VIII of the Plan.

                  Restricted Stock. "Restricted Stock" means Common Stock

         awarded to a Participant pursuant to the Plan that is subject to

         forfeiture and restrictions on transferability in accordance with

         Article VIII of the Plan.

                  Restricted Unit. "Restricted Unit" means a Participant's right

         to receive, pursuant to this Plan, one share of Common Stock at the end

         of a specified period of time, which right is subject to forfeiture in

         accordance with Article VIII of the Plan.

                  SAR. "SAR" means a stock appreciation right granted under

         Article VII in respect of one or more shares of Common Stock that

         entitles the holder thereof to receive, in cash or Common Stock, at the

         discretion of the Committee (which discretion may be exercised at or

         after grant, including after exercise of the SAR), an amount per share

         of Common Stock equal to the excess, if any, of the Fair Market Value

         on the date the SAR is exercised over the Fair Market Value on the date

         the SAR is granted.

                  Stock Option Plan. "Stock Option Plan" means the Prudential

         Financial, Inc. Stock Option Plan, as amended from time to time.

                  Subsidiary. "Subsidiary" means any corporation or partnership

         in which the Company owns, directly or indirectly, more than fifty

         percent (50%) of the total combined voting power of all classes of

         stock of such corporation or of the capital interest or profits

         interest of such partnership.

         2.2 Gender and Number. Except when otherwise indicated by the context,

words in the masculine gender used in the Plan shall include the feminine

gender, the singular shall include the plural, and the plural shall include the

singular.
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                                   ARTICLE III

                             ELIGIBLITY AND PARTICIPATION

         3.1 Participants. Participants in the Plan shall be those Eligible

Individuals designated by the affirmative action of the Committee (or its

delegate) to participate in the Plan.

         3.2 Types of Awards. The Committee (or its delegate) may grant any or

all of the Awards specified herein to any particular Participant (subject to the

applicable limitations set forth in the Plan). Any Award may be made for one (1)

year or multiple years without regard to whether any other type of Award is made

for the same year or years.

                                   ARTICLE IV

                             POWERS OF THE COMMITTEE

         4.1 Power to Grant. The Committee shall have the authority, subject to

the terms of the Plan, to determine those Eligible Individuals to whom Awards

shall be granted and the terms and conditions of any and all Awards including,

but not limited to:

         (a) the number of shares of Common Stock to be covered by each Award;

         (b) the time or times at which Awards shall be granted;

         (c) the terms and provisions of the instruments by which Options may be

             evidenced, including the designation of Options as ISOs or

             Nonstatutory Stock Options;



         (d) the determination of the period of time during which restrictions

             on Restricted Stock or Restricted Units shall remain in effect;

         (e) the establishment and administration of any Performance Goals

             applicable to Awards granted under the Plan;

         (f) the determination of Participants' Long Term Performance Unit

             Awards or Performance Share Awards, including any Performance Goals

             and Performance Cycles; and

         (g) the development and implementation of specific stock-based programs

             for the Company and its Subsidiaries that are consistent with the

             intent and specific terms of the framework created by this Plan.

Appropriate officers of the Company or any Subsidiary may suggest to the

Committee the Eligible Individuals who should receive Awards, which the

Committee may accept or
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reject in its sole discretion. The Committee shall determine the terms and

conditions of each Award at the time of grant. The Committee may establish

different terms and conditions for different Participants and for the same

Participant for each Award such Participant may receive, whether or not granted

at different times.

         4.2      Administration.

                  (a) Rules, Interpretations and Determinations. The Committee

         shall administer the Plan. Any Award granted by the Committee under the

         Plan may be subject to such conditions, not inconsistent with the terms

         of the Plan, as the Committee shall determine. The Committee shall have

         full authority to interpret and administer the Plan, to establish,

         amend, and rescind rules and regulations relating to the Plan, to

         provide for conditions deemed necessary or advisable to protect the

         interests of the Company, to construe the respective Award agreements

         and to make all other determinations necessary or advisable for the

         administration and interpretation of the Plan in order to carry out its

         provisions and purposes. Determinations, interpretations, or other

         actions made or taken by the Committee shall be final, binding, and

         conclusive for all purposes and upon all persons.

                  The Committee's determinations under the Plan (including the

         determination of the Eligible Individuals to receive Awards, the form,

         amount and timing of such Awards, the terms and provisions of such

         Awards and the agreements hereunder) may vary, and need not be uniform,

         whether or not any such Eligible Individuals could be deemed to be

         similarly situated.

                  (b) Agents and Expenses. The Committee may appoint agents (who

         may be officers or employees of the Company) to assist in the

         administration of the Plan and may grant authority to such persons to

         execute agreements or other documents on its behalf. All expenses

         incurred in the administration of the Plan, including, without

         limitation, for the engagement of any counsel, consultant or agent,

         shall be paid by the Company. The Committee may consult with legal

         counsel, who may be counsel to the Company, and shall not incur any

         liability for any action taken in good faith in reliance upon the

         advice of counsel. Any proceeds received by the Company in connection

         with any Award will be used for general corporate purposes.

                  (c) Delegation of Authority. Notwithstanding anything else

         contained in the Plan to the contrary herein, the Committee may

         delegate, subject to such terms or conditions or guidelines as it shall

         determine, to any employee of the Company or any group of employees of

         the Company or its affiliates any portion of its authority and powers

         under the Plan with respect to Participants who are not Executive

         Officers. Only the Committee may select, grant, administer, or exercise
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         any other discretionary authority under the Plan in respect of Awards

         granted to such Participants who are Executive Officers.

         4.3 Participants Based Outside the United States. Notwithstanding

anything to the contrary herein, the Committee, to conform with provisions of

local laws and regulations in foreign countries in which the Company or its

Subsidiaries operate, shall have sole discretion to (a) modify the terms and

conditions of Awards granted to Participants employed outside the United States,

(b) establish subplans with modified exercise procedures and such other

modifications as may be necessary or advisable under the circumstances presented

by local laws and regulations; and (c) take any action which it deems advisable

to obtain, comply with or otherwise reflect any necessary governmental



regulatory procedures, exemptions or approvals with respect to the Plan or any

subplan established hereunder.

         4.4 Newly Eligible Participants. The Committee shall be entitled to

make such rules, determinations and adjustments, as it deems appropriate with

respect to any Participant who becomes eligible to receive a performance-based

Award after the commencement of a Performance Cycle.

         4.5 Restrictive Covenants and Other Conditions. Without limiting the

generality of the foregoing, the Committee may condition the grant of any Award

under the Plan upon the Participant to whom such Award would be granted agreeing

in writing to certain conditions in addition to the provisions regarding

exercisability of the Award (such as restrictions on the ability to transfer the

underlying shares of Common Stock) or covenants in favor of the Company and/or

one or more Subsidiaries (including, without limitation, covenants not to

compete, not to solicit employees and customers and not to disclose confidential

information) that may have effect during or following the termination of the

Participant's employment with the Company and its Subsidiaries and before or

after the Award has been exercised, including, without limitation, the

requirement that the Participant disgorge any profit, gain or other benefit

received in respect of the exercise of the Award prior to any breach of any such

covenant by the Participant).

         4.6 Performance Based Compensation Interpretations; Limitations on

Discretion. Notwithstanding anything contained in the Plan to the contrary, to

the extent the Committee has required upon grant that any Annual Incentive

Award, Long-Term Performance Unit Award, Performance Share, Restricted Unit or

Restricted Stock must qualify as "other performance based compensation" within

the meaning of Section 162(m)(4)(c) of the Code, the Committee shall (a) specify

and approve the specific terms of any Performance Goals with respect to such

Awards in writing no later than ninety (90) days from the commencement of the

Performance Cycle to which the Performance Goal or Goals relate, and (b) not be

entitled to exercise any subsequent discretion otherwise
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authorized under the Plan (such as the right to authorize payout at a level

above that dictated by the achievement of the relevant Performance Goals) with

respect to such Award if the ability to exercise discretion (as opposed to the

exercise of such discretion) would cause such Award to fail to qualify as other

performance based compensation.

         4.7 Indemnification. No member of the Committee shall be personally

liable for any action, omission or determination relating to the Plan, and the

Company shall indemnify and hold harmless each member of the Committee and each

other director or employee of the Company to whom any duty or power relating to

the administration or interpretation of the Plan has been delegated, against any

cost or expense (including counsel fees) or liability (including any sum paid in

settlement of a claim with the approval of the Committee) arising out of any

action, omission or determination related to the Plan, if, in either case, such

member, director or employee made or took such action, omission, or

determination in good faith and in a manner such person reasonably believed to

be in or not opposed to the best interests of the Company, and, with respect to

any criminal action or proceeding, such person had no reasonable cause to

believe his or her conduct was unlawful.

                                   ARTICLE V

                COMMON STOCK SUBJECT TO PLAN; OTHER LIMITATIONS

         5.1      Plan Limits.

                  (a) Shares Available for Awards: Subject to the provisions of

         Section 5.4, the number of shares of Common Stock issuable under the

         Plan for Awards shall be 50,000,000 plus any remaining shares of Common

         Stock available for awards under the Stock Option Plan as of the

         effective date of the merger of the Stock Option Plan with this Plan.

         Any shares issued in connection with Options and SARs shall be counted

         against this limit as one (1) share for every one (1) share issued; for

         Awards other than Options and SARs, any shares issued shall be counted

         against this limit as two (2) shares for every one (1) share issued.

                  (b) The shares to be delivered under the Plan may consist, in

         whole or in part, of Common Stock purchased by the Company for such

         purpose, treasury Common Stock or authorized but unissued Common Stock,

         not reserved for any other purpose.

         5.2 Individual Award Limitations. Subject to the provisions of Section

5.4, the following individual Award limits apply:

                  (a) Options/SARs: During any three (3) year period, the total

         number of shares of Common Stock subject to Options and SARs awarded to

         any Participant may not exceed 2,500,000.
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                  (b) Individual Performance-Based Limitations: To the extent

         that any Annual Incentive, Long-Term Performance Unit, Restricted

         Stock, Restricted Unit and Performance Share Awards to a Participant

         are intended to satisfy the requirements of Code section 162(m)(4)(C)

         as "other performance based compensation," the maximum aggregate amount

         of such Award(s) paid or otherwise made available to such Participant

         shall not exceed six-tenths of one percent (0.6%) of Adjusted Operating

         Income for the most recently reported year ending December 31st prior

         to the year such Award or Awards is or are paid or otherwise made

         available.

         5.3 Cancelled, Terminated, or Forfeited Awards. Should an Award under

this Plan (including, for these purposes, any award under the Stock Option Plan

made prior to the Effective Date) for any reason expire without having been

exercised, be cancelled, repurchased by the Company, terminated or forfeited or

otherwise settled without the issuance of any Common Stock (including, but not

limited to, shares tendered to exercise outstanding Options, shares tendered or

withheld for taxes on Awards or shares issued in connection with a Restricted

Stock or Restricted Unit Award that are subsequently forfeited), any such shares

of Common Stock subject to such Award shall again be available for grants of

Awards under the Plan.

         5.4 Adjustment in Capitalization. In the event of any Adjustment Event,

(a) the aggregate number of shares of Common Stock available for Awards under

Section 5.1, (b) the aggregate limitations on the number of shares that may be

awarded as a particular type of Award or that may be awarded to any particular

Participant in any particular period under Section 5.2 and (c) the aggregate

number of shares subject to outstanding Awards and the respective exercise

prices or base prices applicable to outstanding Awards shall be appropriately

adjusted by the Committee, in its discretion, with respect to such Adjustment

Event, and the Committee's determination shall be conclusive. To the extent

deemed equitable and appropriate by the Committee and subject to any required

action by shareholders of the Company, in any Adjustment Event that is a merger,

consolidation, reorganization, liquidation, dissolution or similar transaction,

any Award granted under the Plan shall be deemed to pertain to the securities

and other property, including cash, to which a holder of the number of shares of

Common Stock covered by the Award would have been entitled to receive in

connection with such Adjustment Event.

Any shares of stock (whether Common Stock, shares of stock into which shares of

Common Stock are converted or for which shares of Common Stock are exchanged or

shares of stock distributed with respect to Common Stock) or cash or other

property received with respect to any award of Restricted Stock or Restricted

Units granted under the Plan as a result of any Adjustment Event or any

distribution of property shall, except
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as provided in Article X or as otherwise provided by the Committee, be subject

to the same terms and conditions, including restrictions on transfer, as are

applicable to such shares of Restricted Stock or Restricted Units and any stock

certificate(s) representing or evidencing any shares of stock so received shall

be legended in such manner as the Company deems appropriate.

         5.5 Application of Limits. The limitations set forth under Sections 5.1

and 5.2 herein apply only to Awards both granted and payable to Participants

after the Effective Date under this Plan (or, if made previously under the Stock

Option Plan, subject to the limitations set forth in such Plan). With respect to

any other compensation or performance based awards previously made to Eligible

Individuals prior to the Effective Date under some other compensation plan or

program sponsored by the Company or its Subsidiaries, which become due or

payable after the Effective Date of this Plan (the "Grandfathered Awards"), the

limitations set forth under Sections 5.1 and 5.2 will not be deemed to apply to

such Grandfathered Award payments.

                                   ARTICLE VI

                                  STOCK OPTIONS

         6.1 Grant of Options. Subject to the provisions of Section 5.1, Options

may be granted to Participants at such time or times as shall be determined by

the Committee. Options granted under the Plan may be of two types: (i) ISOs and

(ii) Nonstatutory Stock Options. Except as otherwise provided herein, the

Committee shall have complete discretion in determining the number of Options,

if any, to be granted to a Participant, except that ISOs may only be granted to

Eligible Individuals who satisfy the requirements for eligibility set forth

under Code section 424. The date of grant of an Option under the Plan will be

the date on which the Option is awarded by the Committee or, if so determined by

the Committee, the date on which occurs any event (including, but not limited

to, the completion of an individual or corporate Performance Goal) the

occurrence of which is an express condition precedent to the grant of the

Option. Subject to Section 5.4, the Committee shall determine the number of



Options, if any, to be granted to the Participant. Each Option grant shall be

evidenced by an Option agreement (in electronic or written form) that shall

specify the type of Option granted, the exercise price, the duration of the

Option, the number of shares of Common Stock to which the Option pertains, and

such other terms and conditions as the Committee shall determine which are not

inconsistent with the provisions of the Plan. Options may be granted in tandem

with SARs (as described in more detail in Article VII), and/or with associated

Dividend Equivalents (as described in more detail in Article VIII).

         6.2 Exercise Price; No Repricing or Substitution of Options.

Nonstatutory Stock Options and ISOs granted pursuant to the Plan shall have an

exercise price no less than the Fair Market Value of a share of Common Stock on

the date the Option is
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granted. Except as a result of any Adjustment Event, the Committee shall not

have the power or authority to reduce, whether through amendment or otherwise,

the exercise price of any outstanding Option nor to grant any new Options or

other Awards in substitution for or upon the cancellation of Options previously

granted which shall have the effect of reducing the exercise price of any

outstanding Option.

         6.3 Exercise of Options. Unless the Committee shall determine otherwise

at the time of grant, one-third (1/3) of each Option granted pursuant to the

Plan shall become exercisable on each of the first three (3) anniversaries of

the date such Option is granted; provided that the Committee may establish

performance-based criteria for exercisability of any Option. Subject to the

provisions of this Article VI, once any portion of any Option has become

exercisable it shall remain exercisable for its remaining term. Once

exercisable, an Option may be exercised from time to time, in whole or in part,

up to the total number of shares of Common Stock with respect to which it is

then exercisable. The Committee shall determine the term of each Option granted,

but, except as expressly provided below, in no event shall any such Option be

exercisable for more than 10 years after the date on which it is granted.

         6.4 Payment. The Committee shall establish procedures governing the

exercise of Options. No shares shall be delivered pursuant to any exercise of an

Option unless arrangements satisfactory to the Committee have been made to

assure full payment of the exercise price therefore. Without limiting the

generality of the foregoing, payment of the exercise price may be made: (a) in

cash or its equivalent (b) by exchanging shares of Common Stock (which are not

the subject of any pledge or other security interest) owned by the person

exercising the Option (through actual tender or by attestation); (c) through an

arrangement with a broker approved by the Company whereby payment of the

exercise price is accomplished with the proceeds of the sale of Common Stock; or

(iv) by any combination of the foregoing; provided that the combined value of

all cash and cash equivalents paid and the Fair Market Value of any such Common

Stock so tendered to the Company, valued as of the date of such tender, is at

least equal to such exercise price. The Company may not make a loan to a

Participant to facilitate such Participant's exercise of any of his or her

Options or payment of taxes.

         6.5 ISOs. Notwithstanding anything in the Plan to the contrary, no

Option that is intended to be an ISO may be granted after the tenth anniversary

of the Effective Date of the Plan. Except as may otherwise be provided for under

the provisions of Article X of the Plan, no term of this Plan relating to ISOs

shall be interpreted, amended or altered, nor shall any discretion or authority

granted under the Plan be so exercised, so as to disqualify the ISO or the Plan

under Section 422 of the Code, or, without the consent of any Participant

affected thereby, to disqualify any ISO under such Section 422.
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         6.6 Termination of Employment. Unless otherwise determined by the

Committee at or following the time of grant, the following provisions of the

Plan shall apply in the event of the Participant's termination of employment:

             (a) Due to Death. In the event a Participant's employment

         terminates by reason of death, any Options granted to such Participant

         shall become immediately exercisable in full and may be exercised by

         the Participant's estate or as may otherwise be provided for in

         accordance with the requirements of Section 12.2, at any time prior to

         the earlier to occur of the (i) expiration of the term of the Options

         or (ii) third (3rd) anniversary (or such earlier date as the Committee

         shall determine at the time of grant) of the Participant's death;

         provided, however, that Nonstatutory Stock Options shall be deemed to

         be amended to provide that they are exercisable for not less than one

         (1) year after a Participant's death even if such period exceeds the

         expiration of the term of the original grant of such Nonstatutory Stock

         Options.

             (b) Due to Disability. In the event a Participant's employment is



         terminated by his or her employer by reason of Disability, any Options

         granted to such Participant shall become immediately exercisable in

         full and may be exercised by the Participant (or, in the event of the

         Participant's death after termination of employment when the Option is

         exercisable pursuant to its terms, by the Participant's designated

         beneficiary, and if none is named, by the person determined in

         accordance with the requirements of Section 12.2), at any time prior

         to the expiration date of the term of the Options or within three (3)

         years (or such shorter period as the Committee shall determine at the

         time of grant) following the Participant's termination of employment,

         whichever period is shorter.

             (c) Due to Approved Retirement. In the event a Participant's

         employment terminates by reason of Approved Retirement, any Options

         granted to such Participant which are then outstanding shall become

         immediately exercisable in full and may be exercised by the Participant

         (or, in the event of the Participant's death after termination of

         employment when the Option is exercisable pursuant to its terms, by the

         Participant's estate or as otherwise may be provided for in accordance

         with Section 12.2), at any time prior to the expiration date of the

         term of the Options or within five (5) years (or such shorter period as

         the Committee shall determine at the time of grant) following the

         Participant's Approved Retirement, whichever period is shorter.

             (d) Due to Cause. In the event a Participant's employment is

         terminated by the Company or any Subsidiary for Cause, any Options

         granted to such Participant that are then not yet exercised shall be

         forfeited at the time of such termination and shall not be exercisable

         thereafter and the Committee may, consistent with Section 4.5 of the

         Plan, require that such Participant disgorge any
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         profit, gain or other benefit received in respect of the exercise of

         any such Award for a period of up to twelve (12) months prior to the

         Participant's termination of employment for Cause. For purposes of this

         Section 6.6, in the event a Participant's employment is terminated by

         the Company or any Subsidiary for Cause, the provisions of this

         Section 6.6(d) will apply notwithstanding any assertion (by the

         Participant or otherwise) of a termination of employment for any other

         reason enumerated under this Section.

             (e) Due to Resignation. In the event a Participant's employment

         ends as a result of such Participant's resignation from the Company or

         any Subsidiary, any Options granted to such Participant that are then

         not yet exercised shall be forfeited at the time of such termination

         and shall not be exercisable thereafter.

             (f) Due to Any Other Reason. In the event the employment of the

         Participant shall terminate for any reason other than one described

         in Section 6.6 (a) through (e), any Options granted to such Participant

         which are exercisable at the date of the Participant's termination of

         employment may be exercised by the Participant (or, in the event of the

         Participant's death after termination of employment when the Option is

         exercisable pursuant to its terms, by the Participant's estate or as

         may otherwise be provided for in accordance with the requirements of

         Section 12.2) at any time prior to the expiration of the term of the

         Options or the ninetieth (90th) day following the Participant's

         termination of employment, whichever period is shorter, and any Options

         that are not exercisable at the time of termination of employment shall

         be forfeited at the time of such termination and not be exercisable

         thereafter.

                                   ARTICLE VII

                         STOCK APPRECIATION RIGHTS (SARs)

         7.1 Grant of SARs. SARs may be granted to any Participants, all

Participants or any class of Participants at such time or times as shall be

determined by the Committee. SARs may be granted in tandem with an Option, on a

freestanding basis, not related to any other Award, and/or with associated

Dividend Equivalents. A grant of a SAR shall be evidenced in writing, whether as

part of the agreement governing the terms of the Option, if any, to which such

SARs relate or pursuant to a separate written agreement with respect to

freestanding SARs, in each case containing such provisions not inconsistent with

the Plan as the Committee shall approve.

         7.2 Terms and Conditions of SARs. Notwithstanding the provisions of

Section 7.1, unless the Committee shall otherwise determine the terms and

conditions (including, without limitation, the exercise period of the SAR, the

vesting schedule applicable thereto and the impact of any termination of service

on the Participant's rights with respect to the SAR) applicable with respect to

(i) SARs granted in tandem with an
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Option shall be substantially identical (to the extent possible taking into

account the differences related to the character of the SAR) to the terms and

conditions applicable to the tandem Options and (ii) freestanding SARs shall be

substantially identical (to the extent possible taking into account the

differences related to the character of the SAR) to the terms and conditions

that would have been applicable under Section 6 were the grant of the SARs a

grant of an Option (including, but not limited to, the application of Section

6.6).

         7.3 Exercise of Tandem SARs. SARs that are granted in tandem with an

Option may only be exercised upon the surrender of the right to exercise such

Option for an equivalent number of shares and may be exercised only with respect

to the shares of Stock for which the related Award is then exercisable.

         7.4 Payment of SAR Amount. Upon exercise of a SAR, the holder shall be

entitled to receive payment, in cash, in shares of Common Stock or in a

combination thereof, as determined by the Committee, of an amount determined by

multiplying:

             (a) the excess, if any, of the Fair Market Value of a share of

         Stock at the date of exercise over the Fair Market Value of a share of

         Common Stock on the date of grant, by

             (b) the number of shares of Common Stock with respect to which

         the SARs are then being exercised;

provided, however, that at the time of grant with respect to any SAR payable in

cash, the Committee may establish, in its sole discretion, a maximum amount per

share which will be payable upon the exercise of such SAR.

                                  ARTICLE VIII

           RESTRICTED STOCK, RESTRICTED UNITS AND DIVIDEND EQUIVALENTS

         8.1 Grant of Restricted Stock and Restricted Units. The Committee, in

its sole discretion, may make Awards to Participants of Restricted Stock or

Restricted Units. Any Award made hereunder of Restricted Stock or Restricted

Units shall be subject to the terms and conditions of the Plan and to any other

terms and conditions not inconsistent with the Plan (including, but not limited

to, requiring the Participant to pay the Company an amount equal to the par

value per share for each share of Restricted Stock awarded) as shall be

prescribed by the Committee in its sole discretion, either at the time of grant

or thereafter. As determined by the Committee, with respect to an Award of

Restricted Stock, the Company shall either (i) transfer or issue to each

Participant to whom an award of Restricted Stock has been made the number of

shares of Restricted Stock specified by the Committee or (ii) hold such shares

of Restricted Stock for the benefit of the Participant for the Restricted

Period. In the case of an Award of Restricted Units, no

                                       18

shares of Common Stock shall be issued at the time an Award is made, and the

Company shall not be required to set aside a fund for the payment of such Award.

Dividends or Dividends Equivalents (if connected with the grant of Restricted

Units) may be subject to the same terms and conditions as the underlying Award

of Restricted Stock or Restricted Units.

         8.2 Grant, Terms and Conditions of Dividend Equivalents. The Committee,

in its sole discretion, may make Awards to Participants of Dividend Equivalents

in connection with the grant of Restricted Units, Options, SARs and/or

Performance Shares. Unless the Committee shall otherwise determine, the terms

and conditions (including, without limitation, the vesting schedule applicable

thereto and the impact of any termination of service on the Participant's rights

with respect to the Dividend Equivalent) shall be substantially identical (to

the extent possible taking into account the differences related to the character

of the Dividend Equivalent) to the terms and conditions applicable to the

associated Award.

         8.3 Restrictions On Transferability. Shares of Restricted Stock and

Restricted Units may not be sold, assigned, transferred, pledged, hypothecated

or otherwise encumbered by the Participant during the Restricted Period, except

as hereinafter provided. Notwithstanding the foregoing, the Committee may permit

(on such terms and conditions as it shall establish) shares of Restricted Stock

and Restricted Units to be transferred during the Restricted Periods pursuant to

Section 12.1, provided that any shares of Restricted Stock or Restricted Units

so transferred shall remain subject to the provisions of this Article VIII.

         8.4 Rights as a Shareholder. Except for the restrictions set forth

herein and unless otherwise determined by the Committee, the Participant shall

have all the rights of a shareholder with respect to such shares of Restricted

Stock, including but not limited to, the right to vote and the right to receive



dividends. A Participant shall not have any right, in respect of Restricted

Units or Dividend Equivalents awarded pursuant to the Plan, to vote on any

matter submitted to the Company's stockholders until such time as the shares of

Common Stock attributable to such Restricted Units (and, if applicable, Dividend

Equivalents) have been issued.

         8.5 Restricted Period. Unless the Committee shall otherwise determine

at the date an Award of Restricted Stock or Restricted Units (including any

Dividend Equivalents issued in connection with such Restricted Units) is made to

the Participant by the Committee, the Restricted Period shall commence upon the

date of grant by the Committee and shall lapse with respect to the shares of

Restricted Stock or Restricted Units on the third (3rd) anniversary of the date

of grant, unless sooner terminated as otherwise provided herein.
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         8.6 Legending or Equivalent. To the extent that certificates are issued

to a Participant in respect of shares of Restricted Stock awarded under the Plan

(or in the event that such Restricted Stock are held electronically), such

shares shall be registered in the name of the Participant and shall have such

legends (or account restrictions) reflecting the restrictions of such Awards in

such manner as the Committee may deem appropriate.

         8.7 Termination of Employment. Unless the Committee shall otherwise

determine at or subsequent to the date of grant:

             (a) Due to Death. In the event a Participant's employment

         terminates by reason of death, the Restricted Period will lapse as to

         the entire portion of the shares of Restricted Stock and/or Restricted

         Units (including any associated Dividend Equivalents) transferred or

         issued to such Participant under the Plan.

             (b) Due to Disability. In the event a Participant's employment

         terminates by reason of Disability, the Restricted Period will lapse as

         to the entire portion of the shares of Restricted Stock and/or

         Restricted Units (including any associated Dividend Equivalents)

         transferred or issued to such Participant under the Plan.

             (c) Due to Approved Retirement. In the event a Participant's

         employment terminates by reason of Approved Retirement, the Restricted

         Period will lapse as to the entire portion of the shares of Restricted

         Stock and/or Restricted Units transferred or issued to such Participant

         under the Plan (including any associated Dividend Equivalents).

             (d) Due to Cause. In the event a Participant's employment is

         terminated by the Company or any Subsidiary for Cause, any Restricted

         Stock or Restricted Units (including any associated Dividend

         Equivalents) granted to such Participant shall be forfeited at the time

         of such termination, and the Committee may, consistent with Section 4.5

         of the Plan, require that such Participant disgorge any profit, gain or

         other benefit received in respect of the lapse of restrictions on any

         prior grant of Restricted Stock or Restricted Units (including any

         Dividend Equivalents) for a period of up to twelve (12) months prior to

         the Participant's termination of employment for Cause. For purposes of

         this Section 8.7, in the event a Participant's employment is terminated

         by the Company or any Subsidiary for Cause, the provisions of this

         Section 8.7(d) will apply notwithstanding any assertion (by the

         Participant or otherwise) of a termination of employment for any other

         reason enumerated under this Section.

             (e) Due to Resignation. In the event a Participant's employment

         ends as a result of such Participant's resignation from the Company or

         any Subsidiary,
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        any Restricted Stock granted to such Participant and all Restricted

        Units (including any associated Dividend Equivalents) credited to such

        Participant shall be forfeited upon the Participant's termination of

        employment.

             (f) Due to Any Other Reason. In the event a Participant's

        employment is terminated by the Company or any Subsidiary for any other

        reason during the applicable vesting period, the Participant (or the

        Participant's estate or beneficiaries, if the Participant subsequently

        dies) shall receive a payment calculated in the following manner: (i)

        the number of shares of Restricted Stock or Restricted Units granted

        will be reduced by multiplying the grant by a fraction, the numerator of

        which is the number of full months in the applicable vesting period

        during which the Participant was an active employee and the denominator

        of which is the number of months in the applicable vesting period (with

        a partial month worked shall be counted as a full month if the

        Participant is an active employee for 15 days or more in that month);



        and (ii) the resulting reduced number of Restricted Stock or Restricted

        Units shall be considered vested and payment of such pro-rated Awards is

        to be made to the Participant (or beneficiaries or estate, if the

        Participant subsequently dies) as soon as practicable after the

        Participant's termination of employment.

        8.8  Issuance of New Certificate or Equivalent; Settlement of Restricted

Units and Dividend Equivalents. Upon the lapse of the Restricted Period with

respect to any shares of Restricted Stock, such shares shall no longer be

subject to the restrictions imposed under Section 8.3 and the Company shall

issue or have issued new share certificates (or remove any such restrictions

that may have been established electronically) without the legend or equivalent

described in Section 8.6 in exchange for those previously issued. Upon the lapse

of the Restricted Period with respect to any Restricted Units, the Company shall

deliver to the Participant, or the Participant's beneficiary or estate, as

provided in Section 12.2, one share of Common Stock for each Restricted Unit as

to which restrictions have lapsed and any Dividend Equivalents credited with

respect to such Restricted Units and any interest thereon. The Committee may, in

its sole discretion, elect to pay cash or part cash and part Common Stock in

lieu of delivering only Common Stock for Restricted Units and/or Dividend

Equivalents. If a cash payment is made in lieu of delivering Common Stock for

Restricted Units, the amount of such cash payment for each share of Common Stock

to which a Participant is entitled shall be equal to the Fair Market Value of

the Common Stock on the date on which the Restricted Period lapsed with respect

to the related Restricted Unit.
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                                   ARTICLE IX

                            ANNUAL INCENTIVE AWARDS,

                       LONG-TERM PERFORMANCE UNIT AWARDS

                          AND PERFORMANCE SHARE AWARDS

9.1 Annual Incentive Awards.

         (a) General Description. At the direction of the Committee, Annual

Incentive Awards may be made to Participants and, unless determined otherwise by

the Committee at or after the date of grant, shall be paid in cash.

         (b) Requirements for Covered Employees. For any Covered Employees and

to the extent the Committee intends to comply with the requirements for

performance-based Awards described generally under Code section 162(m), the

Committee must certify, prior to payment of any such amounts, that any

applicable Performance Goals and/or other requirements have been satisfied, and

that such amounts are consistent with the limits provided under Section 5.2(b).

         (c) Payment of Annual Incentive Awards. Unless the Committee determines

otherwise either at grant or thereafter, in the event a Participant terminates

employment before the end of an annual Performance Cycle due to death,

Disability, or Approved Retirement, such Participant, or his or her estate,

shall be eligible to receive a prorated Annual Incentive Award based on (a) in

the case of death or Disability, full achievement of the Participant's

Performance Goals for such Performance Cycle, and (b) in the case of Approved

Retirement, the actual achievement of the Performance Goals for such Performance

Cycle, in each case prorated for the portion of the Performance Cycle completed

before the Participant's termination of employment. If a Participant terminates

employment before payment of an Annual Incentive Award is authorized by the

Committee for any reason other than death, Disability or Approved Retirement,

the Participant shall forfeit all rights to such Annual Incentive Award unless

otherwise determined by the Committee.

9.2 Long-Term Performance Unit Awards.

         (a) General Description. At the discretion of the Committee, grants of

Long-Term Performance Unit Awards may be made to Participants.

         (b) Requirements for Covered Employees. For any Covered Employees and

to the extent the Committee intends to comply with the requirements for

performance-based Awards described generally under Code section 162(m), the

Committee must certify, prior to payment of any such
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amounts, that any applicable Performance Goals and/or other requirements have

been satisfied, and that such amounts paid are consistent with the limits

provided under Section 5.2(b).

         (c) Payment of Long-Term Performance Unit Awards. Long-Term Performance

Unit Awards shall be payable in cash, Common Stock, or a combination of cash and

Common Stock at the discretion of the Committee. Unless the Committee shall

otherwise determine at or subsequent to the date of grant:

                  (i) Due to Death. In the event a Participant's employment



         terminates by reason of death during the applicable Performance Cycle,

         the Participant's estate or beneficiaries will receive a lump sum

         payment as soon as practicable of such Long-Term Performance Unit

         Award, calculated as if the target value or equivalent value for each

         Unit had, in fact, been achieved.

                  (ii) Due to Disability. In the event a Participant's

         employment terminates by reason of Disability during the applicable

         Performance Cycle, the Participant (or the Participant's estate or

         beneficiaries, if the Participant subsequently dies) will receive a

         lump sum payment as soon as practicable of such Long-Term Performance

         Unit Award, calculated as if the target value or equivalent value for

         each Unit had, in fact, been achieved.

                  (iii) Due to Approved Retirement. In the event a Participant's

         employment terminates by reason of Approved Retirement during the

         applicable Performance Cycle, the Participant (or the Participant's

         estate or beneficiaries, if the Participant subsequently dies) shall

         receive a payment calculated in the following manner: (i) the number of

         Long-Term Performance Units granted will be reduced by multiplying the

         grant by a fraction, the numerator of which is the number of full

         months in the Performance Cycle during which the Participant was an

         active employee and the denominator of which is the number of months in

         the Performance Cycle (with a partial month worked shall be counted as

         a full month if the Participant is an active employee for 15 days or

         more in that month); and (ii) the resulting reduced number of Long-Term

         Performance Units shall be considered vested and payment made to the

         Participant in a lump sum as soon as practicable after the completion

         of the respective Performance Cycle and the final valuation of such

         Units is determined.
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                  (iv) Due to Cause. In the event a Participant's employment is

         terminated by the Company or any Subsidiary for Cause, any outstanding

         Long-Term Performance Unit Awards shall be cancelled and the Committee

         may, consistent with Section 4.5 of the Plan, require that such

         Participant disgorge any profit, gain or other benefit received in

         respect of the payment of any prior Long-Term Performance Unit Awards

         received within a period of twelve (12) months prior to the

         Participant's termination of employment for Cause. For purposes of this

         Section 9.2(c)(iv), in the event a Participant's employment is

         terminated by the Company or any Subsidiary for Cause, the provisions

         of this Section 9.2(c)(iv) will apply notwithstanding any assertion (by

         the Participant or otherwise) of a termination of employment for any

         other reason enumerated under this Section.

                  (v) Due to Resignation. In the event a Participant's

         employment ends as a result of such Participant's resignation from the

         Company or any Subsidiary, any Long-Term Performance Units credited to

         such Participant shall be forfeited upon the Participant's termination

         of employment.

                  (vi) Due to Any Other Reason. In the event a Participant's

         employment is terminated by the Company or any Subsidiary for any other

         reason during the applicable Performance Cycle, the Participant (or the

         Participant's estate Participant (or the Participant's estate or

         beneficiaries, if the Participant subsequently dies) shall receive a

         payment calculated in the following manner: (i) the number of Long-Term

         Performance Units granted will be reduced by multiplying the grant by a

         fraction, the numerator of which is the number of full months in the

         Performance Cycle during which the Participant was an active employee

         and the denominator of which is the number of months in the Performance

         Cycle (with a partial month worked shall be counted as a full month if

         the Participant is an active employee for 15 days or more in that

         month); and (ii) the resulting reduced number of Long-Term Performance

         Units shall be considered vested and payment made to the Participant of

         a lump sum payment as soon as practicable of such pro-rated Long-Term

         Performance Unit Award, calculated as if the target value or equivalent

         value for each Unit had, in fact, been achieved.

9.3 Performance Shares.

         (a) General Description. At the discretion of the Committee, grants of

Performance Share Awards may be made to Participants.
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         (b) Requirements for Covered Employees. For any Covered Employees and

to the extent the Committee intends to comply with the requirements for

performance-based Awards described generally under Code section 162(m), the

Committee must certify, prior to payment of any such amounts, that any

applicable Performance Goals and/or other requirements have been satisfied, and



that such amounts paid are consistent with the limits provided under Section

5.2(b).

         (c) Payment of Performance Share Awards. Performance Share Awards shall

be payable in Common Stock. Unless the Committee shall otherwise determine at or

subsequent to the date of grant:

                  (i) Due to Death. In the event a Participant's employment

         terminates by reason of death during the applicable Performance Cycle,

         the Participant's estate or beneficiaries will receive a lump sum

         payment as soon as practicable of such Performance Share Award,

         calculated as if the target number of Performance Shares had, in fact,

         been earned.

                  (ii) Due to Disability. In the event a Participant's

         employment terminates by reason of Disability during the applicable

         Performance Cycle, the Participant (or the Participant's estate or

         beneficiaries, if the Participant subsequently dies) will receive a

         lump sum payment as soon as practicable of such Performance Share

         Award, calculated as if the target number of Performance Shares had, in

         fact, been earned.

                  (iii) Due to Approved Retirement. In the event a Participant's

         employment terminates by reason of Approved Retirement during the

         applicable Performance Cycle, the Participant (or the Participant's

         estate or beneficiaries, if the Participant subsequently dies) shall

         receive a payment calculated in the following manner: (i) the number of

         Performance Shares granted will be reduced by multiplying the grant by

         a fraction, the numerator of which is the number of full months in the

         Performance Cycle during which the Participant was an active employee

         and the denominator of which is the number of months in the Performance

         Cycle (with a partial month worked shall be counted as a full month if

         the Participant is an active employee for 15 days or more in that

         month); and (ii) the resulting reduced number of Performance Shares

         shall be considered vested and payment made to the Participant in a

         lump sum as soon as practicable after the completion of the respective

         Performance Cycle and the final number of Performance Shares has been

         determined.
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                  (iv) Due to Cause. In the event a Participant's employment is

         terminated by the Company or any Subsidiary for Cause, any outstanding

         Performance Share Awards shall be cancelled and the Committee may,

         consistent with Section 4.5 of the Plan, require that such Participant

         disgorge any profit, gain or other benefit received in respect of the

         payment of any prior Performance Share Awards received within a period

         of twelve (12) months prior to the Participant's termination of

         employment for Cause. For purposes of this Section 9.3(c)(iv), in the

         event a Participant's employment is terminated by the Company or any

         Subsidiary for Cause, the provisions of this Section 9.3(c)(iv) will

         apply notwithstanding any assertion (by the Participant or otherwise)

         of a termination of employment for any other reason enumerated under

         this Section.

                  (v) Due to Resignation. In the event a Participant's

         employment ends as a result of such Participant's resignation from the

         Company or any Subsidiary, any Performance Share Awards credited to

         such Participant shall be forfeited upon the Participant's termination

         of employment.

                  (vi) Due to Any Other Reason. In the event a Participant's

         employment is terminated by the Company or any Subsidiary for any other

         reason during the applicable Performance Cycle, the Participant (or the

         Participant's estate or beneficiaries, if the Participant subsequently

         dies) shall receive a payment calculated in the following manner: (i)

         the number of Performance Shares granted will be reduced by multiplying

         the grant by a fraction, the numerator of which is the number of full

         months in the Performance Cycle during which the Participant was an

         active employee and the denominator of which is the number of months in

         the Performance Cycle (with a partial month worked shall be counted as

         a full month if the Participant is an active employee for 15 days or

         more in that month); and (ii) the resulting reduced number of

         Performance Shares shall be considered vested and payment made to the

         Participant of a lump sum payment as soon as practicable of such

         pro-rated Performance Share Award, calculated as if the target number

         of Performance Shares had, in fact, been earned.
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                                   ARTICLE X

                               CHANGE OF CONTROL



         10.1 Accelerated Vesting and Payment of Awards. Subject to the

provisions of Section 10.3, in the event of a Change of Control each Option and

SAR then outstanding shall be fully exercisable regardless of the exercise

schedule otherwise applicable to such Option and/or SAR, and the Restricted

Period shall lapse as to each share of Restricted Stock and each Restricted Unit

then outstanding. In connection with such a Change of Control, the Committee

may, in its discretion, provide that each Option, SAR, Restricted Stock and/or

Restricted Unit shall, upon the occurrence of such Change of Control, be

cancelled in exchange for a payment per share/unit (the "Settlement Payment") in

an amount based on the Change of Control Price. Such Settlement Payment shall be

in the form of cash.

         10.2 Long Term Performance Unit Awards and Performance Share Awards.

Subject to the provisions of Section 10.3, in the event of a Change of Control,

(a) any outstanding Long Term Performance Unit Awards or Performance Share

Awards relating to Performance Cycles ending prior to the Change of Control

which have been earned but not paid shall become immediately payable, (b) all

then-in-progress Performance Cycles for Long Term Performance Unit Awards or

Performance Share Awards that are outstanding shall end, and all Participants

shall be deemed to have earned an award equal to the Participant's target award

opportunity for the Performance Cycle in question, and (c) the Company shall pay

all such Long Term Performance Unit Awards and Performance Share Awards as a

Settlement Payment within thirty (30) days of such Change of Control, based on

the Change of Control Price. Such Settlement Payment shall be in cash.

         10.3 Alternative Awards. Notwithstanding Section 10.1 or 10.2, no

cancellation, acceleration of exercisability, vesting, cash settlement or other

payment shall occur with respect to any Option, SAR, Restricted Stock,

Restricted Unit, Long-Term Performance Unit and/or Performance Share if the

Committee reasonably determines in good faith prior to the occurrence of a

Change of Control that such Option, SAR, Restricted Stock, Restricted Unit,

Long-Term Performance Unit and/or Performance Share shall be honored or assumed,

or new rights substituted therefore (such honored, assumed or substituted award

hereinafter called an "Alternative Award"), by a Participant's employer (or the

parent or an affiliate of such employer) immediately following the Change of

Control; provided that any such Alternative Award must:

              (a) be based on stock that is traded on an established securities

         market;

              (b) provide such Participant with rights and entitlements

         substantially equivalent to or better than the rights, terms and

         conditions applicable under such
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     Option, SAR, Restricted Stock, Restricted Unit, Long-Term Performance Unit

     and/or Performance Share, including, but not limited to, an identical or

     better exercise or vesting schedules;

          (c) have substantially equivalent value to such Option, SAR,

     Restricted Stock, Restricted Unit, Long-Term Performance Unit and/or

     Performance Share (determined at the time of the Change in Control); and

(d) have terms and conditions which provide that in the event that the

Participant's employment is involuntarily terminated for any reason other than

for Cause, all of such Participant's Options, SARs, Restricted Stock, Restricted

Units, Long-Term Performance Units and/or Performance Shares shall be deemed

immediately and fully exercisable and/or all restrictions shall lapse, and shall

be settled for a payment per each share of stock subject to the Alternative

Award in cash, in immediately transferable, publicly traded securities, or in a

combination thereof, in an amount equal to (i) the Fair Market Value of such

stock on the date of the Participant's termination (with respect to any

Restricted Stock, and/or Restricted Units), (ii) the excess of the Fair Market

Value of such stock on the date of the Participant's termination over the

corresponding exercise or base price per share, if any (with respect to any

Option and/or SARs), or (iii) the Participant's target award opportunity for the

Performance Cycle in question (with respect to any Long-Term Performance Units

or Performance Shares).

                                   ARTICLE XI

                AMENDMENT, MODIFICATION, AND TERMINATION OF PLAN

         11.1 General. The Board may, at any time and from time to time amend,

modify, suspend, or terminate this Plan, in whole or in part, without notice to

or the consent of any participant or employee; provided, however, that any

amendment which would (i) increase the number of shares available for issuance

under the Plan, (ii) lower the minimum exercise price at which an Option (or the

base price at which a SAR) may be granted or (iii) change the individual Award

limits shall be subject to the approval of the Company's shareholders. No

amendment, modification or termination of the Plan shall in any manner adversely

affect any Award theretofore granted under the Plan, without the consent of the



Participant, provided, however, that

         (a) any change pursuant to, and in accordance with the requirements of,

         Article X;

         (b) any acceleration of payments of amounts accrued under the Plan by

         action of the Committee or by operation of the Plan's terms; or

         (c) any decision by the Committee to limit participation (or other

         features of the Plan) prospectively under the Plan
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shall not be deemed to violate this provision.

                                   ARTICLE XII

                              MISCELLANEOUS PROVISIONS

         12.1 Transferability of Awards. No Awards granted under the Plan may be

sold, transferred, pledged, assigned, or otherwise alienated or hypothecated,

other than by will or by the laws of descent and distribution; provided that the

Committee may, in the Award agreement or otherwise, permit transfers of

Nonstatutory Stock Options with or without tandem SARs, freestanding SARs,

Restricted Stock and Restricted Units to Family Members (including, without

limitation, transfers effected by a domestic relations order).

         12.2 Treatment of Any Outstanding Rights or Features Upon Participant's

Death. Any Awards, rights or features remaining unexercised or unpaid at the

Participant's death shall be paid to, or exercised by, the Participant's estate

except where otherwise provided by law, or when done in accordance with other

methods (including a beneficiary designation process) put in place by the

Committee or a duly appointed designee from time to time. Except as otherwise

provided herein, nothing in this Plan is intended or may be construed to give

any person other than Participants any options, rights or remedies under this

Plan.

         12.3 Deferral of Payment. The Committee may, in the Award agreement or

otherwise, permit a Participant to elect, upon such terms and conditions as the

Committee may establish, to defer receipt of shares of Common Stock that would

otherwise be issued upon exercise or vesting of an Award. Notwithstanding

anything else contained herein to the contrary, deferrals shall not be permitted

hereunder in a way that will result in the Company or any Subsidiary being

required to recognize a financial accounting charge due to such deferral that is

substantially greater than the charge, if any, that was associated with the

underlying Award.

         12.4 Awards In Substitution for Awards Granted By Other Companies.

Awards may be granted under the Plan from time to time as replacements for

awards (including, but not limited to, options, common stock, restricted stock,

performance shares or performance units) held by employees of other companies

who become Employees of the Company or of any Subsidiary as a result of a merger

or consolidation of the employing company with the Company, or such Subsidiary,

or the acquisition by the Company or a Subsidiary of all or a portion of the

assets of the employing company. Shares issued in connection with such

substitute Awards shall not reduce the number of shares of Common Stock issuable

under Section 5.1 of the Plan.
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         12.5 No Guarantee of Employment or Participation. The existence of the

Plan shall not be deemed to constitute a contract of employment between the

Company or any affiliate and any Eligible Individual or Participant, nor shall

it constitute a right to remain in the employ of the Company or any affiliate.

The terms or existence of this Plan, as in effect at any time or from time to

time, or any Award granted under the Plan, shall not interfere with or limit in

any way the right of the Company or any Subsidiary to terminate any

Participant's employment at any time, nor confer upon any Participant any right

to continue in the employ of the Company or any Subsidiary or any other

affiliate of the Company. Each employee of the Company or any Subsidiary remains

at will. Except to the extent expressly selected by the Committee to be a

Participant, no person (whether or not an Eligible Individual or a Participant)

shall at any time have a right to be selected for (or additional) participation

in the Plan, despite having previously participated in an incentive or bonus

plan of the Company or an affiliate.

         12.6 Tax Withholding. The Company, Subsidiary or an affiliate shall

have the right and power to deduct from all payments or distributions hereunder,

or require a Participant to remit to the Company promptly upon notification of

the amount due, an amount (which may include shares of Common Stock) to satisfy

any federal, state, local or foreign taxes or other obligations required by law

to be withheld with respect thereto with respect to any Award. The Company may



defer payments of cash or issuance or delivery of Common Stock until such

withholding requirements are satisfied. The Committee may, in its discretion,

permit a Participant to elect, subject to such conditions as the Committee shall

impose, (a) to have shares of Common Stock otherwise issuable under the Plan

withheld by the Company or (b) to deliver to the Company previously acquired

shares of Common Stock (through actual tender or attestation), in either case

for the greatest number of whole shares having a Fair Market Value on the date

immediately preceding the date of exercise not in excess of the amount required

to satisfy the withholding tax obligations.

         12.7 No Limitation on Compensation; Scope of Liabilities. Nothing in

the Plan shall be construed to limit the right of the Company to establish other

plans if and to the extent permitted by applicable law. The liability of the

Company, Subsidiary or any affiliate under this Plan is limited to the

obligations expressly set forth in the Plan, and no term or provision of this

Plan may be construed to impose any further or additional duties, obligations,

or costs on the Company or any affiliate thereof or the Committee not expressly

set forth in the Plan.

         12.8 Requirements of Law. The granting of Awards and the issuance of

shares of Common Stock shall be subject to all applicable laws, rules, and

regulations, and to such approvals by any governmental agencies or national

securities exchanges as may be required.
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         12.9 Term of Plan. The Plan shall be effective upon the Effective Date.

The Plan shall terminate on the earlier of (a) the termination of the Plan

pursuant to Article XI, or (b) when no more shares are available for issuance of

Awards under the Plan.

         12.10 Governing Law. The Plan, and all agreements hereunder, shall be

construed in accordance with and governed by the laws of the State of New

Jersey, without regard to principles of conflict of laws.

         12.11 Securities Law Compliance. Instruments evidencing Awards may

contain such other provisions, not inconsistent with the Plan, as the Committee

deems advisable, including a requirement that the Participant represent to the

Company in writing, when an Award is granted or when he receives shares with

respect to such Award (or at such other time as the Committee deems appropriate)

that he is accepting such Award, or receiving or acquiring such shares (unless

they are then covered by a Securities Act of 1933 registration statement), for

his own account for investment only and with no present intention to transfer,

sell or otherwise dispose of such shares except such disposition by a legal

representative as shall be required by will or the laws of any jurisdiction in

winding up the estate of the Participant. Such shares shall be transferable, or

may be sold or otherwise disposed of only if the proposed transfer, sale or

other disposition shall be permissible pursuant to the Plan and if, in the

opinion of counsel satisfactory to the Company, such transfer, sale or other

disposition at such time will be in compliance with applicable securities laws.

         12.12 No Impact On Benefits. Except as may otherwise be specifically

provided for under any employee benefit plan, policy or program provision to the

contrary, Awards shall not be treated as compensation for purposes of

calculating an Eligible Individual's right under any such plan, policy or

program.

         12.13 No Constraint on Corporate Action. Except as provided in Article

XI, nothing contained in this Plan shall be construed to prevent the Company, or

any affiliate, from taking any corporate action (including, but not limited to,

the Company's right or power to make adjustments, reclassifications,

reorganizations or changes of its capital or business structure, or to merge or

consolidate, or dissolve, liquidate, sell, or transfer all or any part of its

business or assets) which is deemed by it to be appropriate, or in its best

interest, whether or not such action would have an adverse effect on this Plan,

or any Awards made under this Plan. No employee, beneficiary, or other person,

shall have any claim against the Company, any Subsidiary, or any of its

affiliates, as a result of any such action.

         12.14 Captions. The headings and captions appearing herein are inserted

only as a matter of convenience. They do not define, limit, construe, or

describe the scope or intent of the provisions of the Plan.
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