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Prudential Financial, Inc.

Floating Rate Convertible Senior Notes due November 15, 2035
 

This supplement updates and amends certain information contained in the prospectus dated March 16, 2006, as supplemented by the prospectus supplement dated March 16,
2006, relating to the offer and sale from time to time by certain selling securityholders of up to $2,000,000,000 aggregate principal amount of our Floating Rate Convertible Senior
Notes due November 15, 2035, and any Common Stock issuable upon conversion of the notes. The terms of the notes are set forth in the prospectus and prospectus supplement
dated March 16, 2006. This supplement is not complete without, and may not be utilized except in connection with, the accompanying prospectus and prospectus supplement dated
March 16, 2006, including any amendments or further supplements thereto. This supplement is qualified by reference to the prospectus and prospectus supplement dated March 16,
2006 and any amendments or further supplements thereto, except to the extent that the information in this supplement supersedes the information contained in the prospectus or in
the prospectus supplement dated March 16, 2006.

See “Risk Factors” beginning on page S-2 of the prospectus supplement dated March 16, 2006 to read about important factors you should consider before buying the notes.
 

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or passed upon the accuracy or
adequacy of this prospectus supplement or the accompanying prospectus or prospectus supplement. Any representation to the contrary is a criminal offense.
 

The date of this supplement is April 13, 2007



The information is the table under the caption “Selling Securityholders” in the prospectus supplement dated March 16, 2006 is modified by adding the information below
with respect to persons not previously listed in the prospectus supplement dated March 16, 2006 or in any amendments or supplements thereto, and by superseding the information
with respect to persons previously listed in the prospectus supplement dated March 16, 2006 or any amendments or supplements thereto with the information that is set forth below.

SELLING SECURITYHOLDERS
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ADI Alternative Investments    5,000,000   5,000,000   55,556   55,556   0   0
ADI Alternative Investments c/o

Axis Pan    500,000   500,000   5,556   5,556   0   0
ADI Alternative Investments c/o CASAM ADI CB Arbitrage    5,000,000   5,000,000   55,556   55,556   0   0
ADI Alternative Investments c/o Kallista Master Fund Limited    10,000,000   10,000,000   111,111   111,111   0   0
Credit Suisse Securities (USA) LLC (3)    14,500,000   14,500,000   161,111   161,111   0   0
Deutsche Bank AG, London (3)    165,000,000   165,000,000   1,833,332   1,833,332   0   0
Merrill Lynch, Pierce, Fenner &

Smith (3)(4)(5)    28,825,000   28,825,000   320,278   320,278   0   0
Other securityholders(6)(7)    309,854,000      3,442,819        

(1)
 

Assumes conversion of all of the holders’ notes at the maximum initial conversion rate of 11.1111 shares per $1,000 principal amount of notes. However, the maximum conversion rate is subject to adjustment as described under
“Description of Notes—Conversion Rights—Conversion Price Adjustments.” As a result, the amount of Common Stock issuable upon conversion of the notes may increase or decrease in the future.

(2)  Assumes that all of the notes and/or all of the Common Stock into which the notes are convertible are sold.
(3)  This selling securityholder has identified itself as a broker-dealer.
(4)  Tim Reilly is the natural person that may exercise voting and dispositive power over this selling securityholder’s notes and the Common Stock issuable upon conversion of the notes.
(5)

 
The selling securityholder discloses that, although it is not aware of any position, office or directorship relationship with Prudential Financial, Inc. or its affiliates, they may or may not have, from time to time, acted in a financial
investment advisory capacity to Prudential Financial, Inc.

(6)

 

Reflects securities held by securityholders who have not provided us with resale information. Such securityholders may not use the prospectus supplement dated March 16, 2006 to sell notes or shares of our Common Stock
issuable upon conversion of the notes until they are identified in an amendment to the registration statement of which this supplement is a part or in additional supplements. Information about other selling securityholders will be
set forth in an amendment to the registration statement of which this supplement is a part or in additional supplements, as required.

(7)
 

Assumes that any other holders of notes, or any future transferees, pledgees, donees or successors of or from any such other holders of notes, do not beneficially own any Common Stock other than the Common Stock issuable
upon conversion of the notes.


