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Part1
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 I1
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. (“Prudential Financial” or the
“Registrant”) are incorporated herein by reference:

(a) The Annual Report of the Registrant on Form 10-K for the fiscal year ended December 31, 2006 filed with the Commission on February 28, 2007,

(b) The Quarterly Reports of the Registrant on Form 10-Q for the fiscal quarter ended March 31, 2007 filed with the Commission on May 3, 2007 and for the fiscal quarter ended
June 30, 2007 filed with the Commission on August 2, 2007; and

(c) Current Reports on Form 8-K dated February 7, 2007, February 9, 2007, February 13, 2007, March 9, 2007, April 13, 2007, May 2, 2007, May 24, 2007, May 31, 2007, June 6,
2007, June 12,2007, July 6, 2007, August 1, 2007 and October 4, 2007 filed pursuant to Section 13 of the Securities Exchange Act of 1934 (the “Exchange Act”). Information
furnished under Items 2.02 and 7.01 of Form 8-K is not incorporated by reference herein.

All documents filed by the Registrant 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.

The deferred compensation obligations (the “Obligations”) registered hereunder are unsecured obligations of the Registrant to pay deferred compensation in the future in
accordance with the terms of the Prudential Financial, Inc. Executive Deferred Compensation Plan for Jennison Associates LLC, which is filed as Exhibit 4.3 to this Registration
Statement. Such Exhibit sets forth a description of the Obligations and is incorporated herein by reference in its entirety in response to this Item 4, pursuant to Rule 411(b)(3) under
the Securities Act.



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’s certificate of incorporation provides that no director shall be personally liable to Prudential Financial 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 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 provide that Prudential Financial 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) by reason of the fact that such person is or
was a director, officer or employee of Prudential Financial, or is or was serving at the request of Prudential Financial 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 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 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, or is or was serving at the request of Prudential Financial 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 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:
(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;

(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 and each filing of the Prudential Financial, Inc. Executive Deferred Compensation Plan for Jennison Associates LLC annual
report pursuant to 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.



SIGNATURES

The Registrant. Pursuant to the requirements of the Securities Act, 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 October 9, 2007.

PRUDENTIAL FINANCIAL, INC.

By: /s/ Richard J. Carbone

Name: Richard J. Carbone
Title: Senior Vice President and Chief
Financial Officer

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.
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Exhibit 4.3

PRUDENTIAL FINANCIAL, INC.
EXECUTIVE DEFERRED COMPENSATION PLAN FOR JENNISON
ASSOCIATES LLC
(Effective October 9, 2007)

The Prudential Financial, Inc. Executive Deferred Compensation Plan for Jennison Associates LLC is hereby adopted, effective October 9, 2007 (the “Effective Date”), by
Prudential Financial, Inc. to permit Eligible Employees to defer receipt of certain compensation pursuant to the terms and provisions set forth below.

The Plan is intended (a) to comply with Code section 409A and guidance issued thereunder, and (b) to be “a plan which is unfunded and is maintained by an employer
primarily for the purpose of providing deferred compensation for a select group of management or highly compensated employees™ within the meaning of sections 201(2), 301(a)(3)
and 401(a)(1) of ERISA. Notwithstanding any provision of the Plan to the contrary, the Plan shall be interpreted, operated and administered in a manner consistent with these
intentions.

ARTICLE 1

DEFINITIONS

Wherever used herein the following terms shall have the meanings hereinafter set forth:

“Account” means a bookkeeping account established by the Company for each Participant receiving credit for Company contributions or electing to defer Eligible Income
under the Plan.

“Affiliate” means any corporation or other entity that is treated as a single employer with the Company under section 414 of the Code.
“Board” shall mean the Board of Directors of Jennison Associates LLC.

“Change in Control” means a “change in control event” described in the Internal Revenue Service regulations or other guidance under Code section 409A(a)(2)(A)(v). To
constitute a change in control event, such event must:
(a) relate to:

(i) the Company;

(ii) Prudential Financial, Inc. (“Prudential”); or



(iii) a company that is a majority shareholder of the Company, or any company in a chain of companies in which each company is a majority shareholder of
another company in the chain, ending with Prudential; and

(b) occurs on the date that:

(i) any person, or persons acting as a group (as defined in Treas. Reg. § 1.409A-3(1)(5)(v)(B)), acquires ownership of stock of the company that, together
with stock held by such person or group, constitutes more than 50 percent of the total fair market value or total Voting Power of the outstanding stock of such company; provided
that if such person or persons already own 50 percent or more of the fair market value of the company’s stock or Voting Power, an additional acquisition of stock will not cause a
change in control event;

(i) any person, or persons acting as a group, acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition by such
person or persons) ownership of stock of the company possessing 30 percent or more of the total Voting Power of such company;

(iii) a majority of members of the company’s board of directors is replaced during any 12-month period by directors whose appointment or election is not
endorsed by a majority of the members of the company’s board of directors prior to the date of the appointment or election; provided that for purposes of this paragraph (iii) the
term “company” refers solely to Prudential; or

(iv) any person, or persons acting as a group, acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition by such
person or persons) assets from the company that have a total gross fair market value equal to or more than 40 percent of the total gross fair market value of all of the assets of the
company immediately prior to such acquisition or acquisitions. For this purpose, “gross fair market value” means the value of the assets of the company, or the value of the assets
being disposed of, determined without regard to any liabilities associated with such assets.

“Code” means the Internal Revenue Code of 1986, as amended.

“Committee” means the Administrative Committee provided for under the terms of the Jennison Associates Savings Plan.

“Company” means Jennison Associates LLC or any successor company or other entity.

“Date of Hire” means the date of a Participant’s first day of active employment with the Company and its Affiliates.

“Deferral Form” means a written form provided by the Committee pursuant to which an Eligible Employee may elect to defer amounts under the Plan.
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“Disabled” or “Disability”” means the date when a Participant is, by reason of any medically determinable physical or mental impairment which can be expected to result in
death or can be expected to last for a continuous period of not less than 12 months, receiving income replacement benefits for a period of not less than three months under an
accident and health plan covering employees of the Participant’s employer.

“Eligible Employee” means an Employee who is designated by the Committee or its delegate as belonging to a “select group of management or highly compensated
employees,” as such phrase is defined under ERISA, and eligible to participate in the Plan. Any determination of the Committee regarding whether an Employee is an Eligible
Employee shall be final and binding for all Plan purposes.

“Eligible Income” means Incentive Awards and does not include irregular, non-recurring types of compensation (e.g., bonus guarantees or signing bonuses).

“Employee” means an individual who is an employee on the U.S. payroll of the Company or its Affiliates. The term “Employee” shall not include a person hired as an
independent contractor, leased employee, consultant, or a person otherwise designated by the Company or an Affiliate as not eligible to participate in the Plan, even if such person is
determined to be an “employee” of the Company or an Affiliate by any governmental or judicial authority.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Incentive Award” means an amount payable to an Eligible Employee under an annual cash bonus or incentive compensation plan (other than any payment in the form of
equity compensation), including an annual bonus plan or arrangement, of the Company or an Affiliate.

“Investment Options” means the investment options, as determined from time to time by the Committee, used to credit earnings, gains and losses on Account balances.
“Participant” means an Eligible Employee who elects to defer amounts under the Plan.

“Payment Date” means, in the case of a lump sum payment, the 30% day following an event triggering a payment. In the case of installment payments “Payment Date” means
the first day of the calendar quarter beginning on or after the event triggering a payment.

“Plan” means the Prudential Financial Inc. Executive Deferred Compensation Plan for Jennison Associates LLC, as set forth herein and as amended from time to time.
“Plan Year” means January 1 through December 31.

“Retirement” means to Separate from Service after one specified date for each Participant occurring on the earlier of: (1) the Participant’s thirtieth (30th) anniversary of his
Date of Hire, or

-3-



(2) the later of Participant’s attainment of age sixty (60) or the fifteenth (15th) anniversary of his Date of Hire. When an Employee becomes eligible to participate in the Plan, the
Committee shall determine the Retirement date for the Employee as one specified date in accordance with the foregoing.

“Savings Plan” means the Jennison Associates Savings Plan, as amended from time to time.
“Separation from Service” or “Separate from Service” means a “separation from service” within the meaning of Code section 409A.

“Subsequent Deferral Election” means an election to change the time or form of payment of a Participant’s Account balance pursuant to Section 4.7.

“Unforeseeable Emergency” means a severe financial hardship to a Participant resulting from an illness or accident of the Participant, the Participant’s spouse, or a
dependent (as defined in Code section 152(a)) of the Participant, loss of the Participant’s property due to casualty, or other similar extraordinary and unforeseeable circumstances
arising as a result of events beyond the control of the Participant.

“Voting Power” of a company means such number of the Voting Securities as shall enable the holders thereof to cast a percentage of all the votes which could be cast in an
annual election of directors.

“Voting Securities” means all securities of a company entitling the holders thereof to vote in an annual election of directors.

ARTICLE II
PARTICIPATION
Participation in the Plan shall be limited to Eligible Employees. The Committee shall notify any Employee of his status as an Eligible Employee at such time and in such
manner as the Committee shall determine. An Eligible Employee shall become a Participant by making a deferral election under Article II1I.
ARTICLE III
PARTICIPANT ACCOUNTS

3.1. Deferral Elections. Deferrals may be made by a Participant with respect to Incentive Awards, as permitted by the Committee. An Eligible Employee may elect to defer
any portion of an Incentive Award up to 100% net of any payroll tax obligations. The minimum amount of an Incentive Award to be deferred shall be $10,000 and deferral
percentages shall be in increments of five (5%) percentage points.
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In order to elect to defer Eligible Income earned during a Plan Year, an Eligible Employee shall file an irrevocable Deferral Form with the Committee before the beginning
of such Plan Year. Notwithstanding the foregoing, in the first year in which an Employee becomes eligible to participate in the Plan, a deferral election may be made with respect to
services to be performed subsequent to the election within 30 days after the date the Employee becomes eligible to participate in the Plan to the extent permitted under Code section
409A and as permitted by the Committee or at such earlier date as the Committee may require.

3.2. Cancellation of Election. If a Participant becomes disabled or obtains a distribution under Section 4.5 on account of an Unforeseeable Emergency during a Plan Year, his
deferral election, or ability to make a deferral election, for such Plan Year shall be cancelled. For purposes of this Section 3.2, disabled refers to a condition caused by any medically
determinable physical or mental impairment resulting in the Participant’s inability to perform the duties of his or her position or any substantially similar position, where such
impairment can be expected to result in death or can be expected to last for a continuous period of not less than six (6) months.

3.3. Crediting of Deferrals. Eligible Income deferred by a Participant under the Plan shall be credited to the Participant’s Account as soon as practicable after the amounts
would have otherwise been paid to the Participant.

3.4. Vesting. A Participant shall at all times be 100% vested in any amounts credited to his Account.

3.5. Earnings. The Company shall periodically credit gains, losses and earnings to a Participant’s Account, until the full balance of the Account has been distributed.
Amounts shall be credited to a Participant’s Account under this Section based on the results that would have been achieved had amounts credited to the Account been invested as
soon as practicable after crediting into the Investment Options selected by the Participant. The Committee shall specify procedures to allow Participants to make elections as to the
deemed investment of amounts newly credited to their Accounts, as well as the deemed investment of amounts previously credited to their Accounts. Nothing in this Section or
otherwise in the Plan, however, will require the Company to actually invest any amounts in such Investment Options or otherwise.

ARTICLE 1V

DISTRIBUTION OF ACCOUNT BALANCE

4.1. Distribution Upon Separation. A Participant’s Account balance shall normally be distributed to him in a lump sum payment on the Payment Date on or following the date
which is six months after the date of the Participant’s Separation from Service. A Participant may elect on a Deferral Form, in the event of his Retirement, to have the portion of his
Account related to
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amounts deferred under the Deferral Form (and earnings thereon) distributed in quarterly installments over a period of 1, 3, or 5 years with payments commencing on the Payment
Date on or following the date which is six months after the date of the Participant’s Retirement. Notwithstanding any election by a Participant, if the Participant’s Account balance is
less than the applicable dollar amount under section 402(g)(1)(B) of the Code at the time the Participant Separates from Service, the full Account balance shall be distributed in a
lump sum payment on the Payment Date on or following the date which is six months after the date of the Participant’s Separation from Service.

4.2. Distribution as of Specified Date. A Participant may elect on a Deferral Form to have the portion of his Account related to amounts deferred under a Deferral Form (and
earnings thereon) paid to the Participant: (a) as of a specified date no earlier than three (3) years and no later than ten (10) years after the date such amounts would otherwise have
been paid; and (b) in quarterly installments over a period of 1, 3, or 5 years with payments commencing on the Payment Date on or following the specified date. If a Participant
does not Separate from Service before the specified date, such portion of the Account will be paid on the specified date and in the form elected under the Deferral Form and will not
be subject to Section 4.1. If a Participant Separates from Service before the specified date, such portion of the Account will be paid in accordance with Section 4.1.

4.3. Distribution Upon Disability. Notwithstanding any elections by a Participant (other than pursuant to this Section 4.3) or provisions of the Plan to the contrary, if a
Participant becomes Disabled before full distribution of his Account balance, any remaining Account will be distributed in a lump sum payment on the Payment Date following the
date the Participant becomes Disabled. A Participant may elect on a Deferral Form to have his entire Account (and earnings thereon) distributed in quarterly installments over a
period of 1, 3, or 5 years with payments commencing on the Payment Date following the date the Participant becomes Disabled.

4.4. Distributions Upon Death. Notwithstanding any elections by a Participant or provisions of the Plan to the contrary, if a Participant dies before full distribution of his
Account balance, any remaining Account balance will be distributed in a lump sum payment on the Payment Date following the Participant’s death to the Participant’s beneficiary.
A Participant shall designate his beneficiary in a writing delivered to the Committee prior to death in accordance with procedures established by the Committee. If a Participant has
not properly designated a beneficiary or if no designated beneficiary is living on the date of distribution, such amount shall be distributed to the Participant’s estate.

4.5. Unforeseeable Emergency. Upon demonstration to the Committee that a Participant has experienced an Unforeseeable Emergency, the Participant may withdraw all or
any portion of his Account balance in a lump sum payment on the Payment Date following the date of an Unforeseeable Emergency. The amounts distributed with respect to an
Unforeseeable Emergency may not exceed the amounts necessary to satisfy such Unforeseeable Emergency plus amounts necessary to pay taxes reasonably anticipated as a result of
the distribution, after taking into account the extent to which such hardship is or may be relieved through reimbursement or
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compensation by insurance or otherwise or by liquidation of the Participant’s assets (to the extent the liquidation of such assets would not itself cause severe financial hardship) or
by cessation of deferrals under the Plan.

4.6. Change in Control. Notwithstanding any elections by a Participant or provisions of the Plan to the contrary, a Participant’s entire Account balance under the Plan will be
distributed to him in a lump sum payment on the Payment Date following the date of a Change in Control.

4.7. Changes in Time or Form of Distribution. The Committee shall establish procedures for making a Subsequent Deferral Election in accordance with the requirements of
Code section 409A. In addition to the requirements the Committee may establish, a Participant may make a Subsequent Deferral Election on or after January 1, 2008 solely with
respect to distributions as of a specified date pursuant to Section 4.2 by filing an irrevocable written form with the Committee only if the following conditions are satisfied:

(a) the election may not take effect until at least twelve (12) months after the date on which the election is made;

(b) a distribution may not be made earlier than at least five (5) years after the date the distribution would have otherwise been made except for the Subsequent
Deferral Election; and

(c) the election must be made at least twelve (12) months before the date of the first scheduled distribution.

The Participant may make only one (1) Subsequent Deferral Election. Any election with respect to the time or form of payment under the Plan after a Participant’s first
Subsequent Deferral Election shall be null and void and have no force or effect.

4.8. Effect of Taxation. If a portion of the Participant’s Account balance is includible in income under Code section 409A, such portion shall be distributed immediately to
the Participant.

4.9. Permitted Delays. Notwithstanding the foregoing, any payment to a Participant under the Plan shall be delayed upon the Committee’s reasonable anticipation of one or
more of the following events:

(a) the Company’s deduction with respect to such payment would be eliminated by application of Code section 162(m); or
(b) the making of the payment would violate Federal securities laws or other applicable law;

provided, that any payment delayed pursuant to this Section 4.9 shall be paid in accordance with Code section 409A.
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ARTICLE V
ADMINISTRATION

5.1. General Administration. The Committee shall be responsible for the operation and administration of the Plan and for carrying out the provisions hereof. The Committee
shall have the full authority and discretion to make, amend, interpret, and enforce all appropriate rules and regulations for the administration of the Plan and decide or resolve any
and all questions, including interpretations of the Plan, as may arise in connection with the Plan. Any such action taken by the Committee shall be final and conclusive on any party.
To the extent the Committee has been granted discretionary authority under the Plan, the Committee’s prior exercise of such authority shall not obligate it to exercise its authority in
a like fashion thereafter. The Committee shall be entitled to rely conclusively upon all tables, valuations, certificates, opinions and reports furnished by any actuary, accountant,
controller, counsel or other person employed or engaged by the Company with respect to the Plan. The Committee may, from time to time, employ agents and delegate to such
agents, including employees of the Company, such administrative or other duties as it sees fit.

5.2. Claims for Benefits.

(a) Filing a Claim. A Participant or his authorized representative may file a claim for benefits under the Plan. Any claim must be in writing and submitted to the
Committee at such address as may be specified from time to time. Claimants will be notified in writing of approved claims, which will be processed as claimed. A claim is
considered approved only if its approval is communicated in writing to a claimant.

(b) Denial of Claim. In the case of the denial of a claim respecting benefits paid or payable with respect to a Participant, a written notice will be furnished to the
claimant within 90 days of the date on which the claim is received by the Committee. If special circumstances (such as for a hearing) require a longer period, the claimant will be
notified in writing, prior to the expiration of the 90-day period, of the reasons for an extension of time; provided, however, that no extensions will be permitted beyond 90 days after
the expiration of the initial 90-day period.

(c) Reasons for Denial. A denial or partial denial of a claim will be dated and signed by the Committee and will clearly set forth:

(i) the specific reason or reasons for the denial;
(ii) specific reference to pertinent Plan provisions on which the denial is based;
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(iii) a description of any additional material or information necessary for the claimant to perfect the claim and an explanation of why such material or
information is necessary; and

(iv) an explanation of the procedure for review of the denied or partially denied claim set forth below, including the claimant’s right to bring a civil action
under ERISA section 502(a) following an adverse benefit determination on review.

(d) Review of Denial. Upon denial of a claim, in whole or in part, a claimant or his duly authorized representative will have the right to submit a written request to the
Committee for a full and fair review of the denied claim by filing a written notice of appeal with the Committee within 60 days of the receipt by the claimant of written notice of the
denial of the claim. A claimant or the claimant’s authorized representative will have, upon request and free of charge, reasonable access to, and copies of, all documents, records,
and other information relevant to the claimant’s claim for benefits and may submit issues and comments in writing. The review will take into account all comments, documents,
records, and other information submitted by the claimant relating to the claim, without regard to whether such information was submitted or considered in the initial benefit
determination.

If the claimant fails to file a request for review within 60 days of the denial notification, the claim will be deemed abandoned and the claimant precluded from reasserting it.
If the claimant does file a request for review, his request must include a description of the issues and evidence he deems relevant. Failure to raise issues or present evidence on
review will preclude those issues or evidence from being presented in any subsequent proceeding or judicial review of the claim.

(e) Decision Upon Review. The Committee will provide a prompt written decision on review. If the claim is denied on review, the decision will set forth:

(i) the specific reason or reasons for the adverse determination;
(ii) specific reference to pertinent Plan provisions on which the adverse determination is based;

(iii) a statement that the claimant is entitled to receive, upon request and free of charge, reasonable access to, and copies of, all documents, records, and other
information relevant to the claimant’s claim for benefits; and

(iv) a statement describing any voluntary appeal procedures offered by the Plan and the claimant’s right to obtain the information about such procedures, as
well as a statement of the claimant’s right to bring an action under ERISA section 502(a).

A decision will be rendered no more than 60 days after the Committee’s receipt of the request for review, except that such period may be extended for an additional 60 days
if the Committee determines that special circumstances (such as for a hearing) require such extension. If an extension of time is required, written notice of the extension will be
furnished to the claimant before the end of the initial 60-day period.
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(f) Finality of Determinations; Exhaustion of Remedies. To the extent permitted by law, decisions reached under the claims procedures set forth in this Section will be
final and binding on all parties. No legal action for benefits under the Plan will be brought unless and until the claimant has exhausted his remedies under this Section. In any such
legal action, the claimant may only present evidence and theories which the claimant presented during the claims procedure. Any claims which the claimant does not in good faith
pursue through the review stage of the procedure will be treated as having been irrevocably waived. Judicial review of a claimant’s denied claim will be limited to a determination
of whether the denial was an abuse of discretion based on the evidence and theories the claimant presented during the claims procedure.

(g) Limitations Period. Any suit or legal action initiated by a claimant under the Plan must be brought by the claimant no later than one year following a final decision
on the claim for benefits by the Committee. The one-year limitation on suits for benefits will apply in any forum where a claimant initiates such suit or legal action.

5.3. Indemnification. To the extent not covered by insurance, the Company shall indemnify the Committee, each employee, officer, director, and agent of the Company, and
all persons formerly serving in such capacities, against any and all liabilities or expenses, including all legal fees relating thereto, arising in connection with the exercise of their
duties and responsibilities with respect to the Plan, provided however that the Company shall not indemnify any person for liabilities or expenses due to that person’s own gross
negligence or willful misconduct.

ARTICLE VI
AMENDMENT AND TERMINATION

6.1. Amendment or Termination. The Company reserves the right to amend or terminate the Plan when, in the sole discretion of the Company, such amendment or
termination is advisable, pursuant to a resolution or other action taken by the Committee or the Board.

6.2. Effect of Amendment or Termination. Except as required under Code section 409A to preserve favorable tax treatment of amounts deferred under the Plan, no
amendment or termination of the Plan, without consent, shall adversely affect the rights of any Participant to amounts credited to his Account as of the effective date of such
amendment or termination. However, an amendment may freeze or limit future deferrals and credits of benefits under the Plan on and after the date of such amendment. Upon
termination of the Plan, distribution of balances in Accounts shall be made to Participants and beneficiaries in the manner and at the time described in Article IV, unless the
Company determines in its sole discretion that all such amounts shall be distributed upon termination of the Plan in accordance with the requirements under Code section 409A.
Upon termination of the Plan, no further deferrals of Eligible Income shall be permitted; however, earnings, gains and losses shall continue to be credited to Account balances in
accordance with Article III until the Account balances are fully distributed.
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ARTICLE VII
GENERAL PROVISIONS

7.1. Rights Unsecured. The right of a Participant or his beneficiary to receive a distribution hereunder shall be an unsecured (but legally enforceable) claim against the
general assets of Prudential, and neither the Participant nor his beneficiary shall have any rights in or against any amount credited to any Account or any other specific assets of
Prudential. Thus, the Plan at all times shall be considered entirely unfunded for ERISA and tax purposes. Any funds set aside by Prudential for the purpose of meeting its obligations
under the Plan, including any amounts held by a trustee, shall continue for all purposes to be part of the general assets of Prudential and shall be available to its general creditors in
the event of Prudential’s bankruptcy or insolvency. Prudential’s obligation under the Plan shall be that of an unfunded and unsecured promise to pay money in the future.

7.2. No Guarantee of Benefits. Nothing contained in the Plan shall constitute a guarantee by Prudential or any other person or entity that the assets of Prudential will be
sufficient to pay any benefits hereunder.

7.3. No Enlargement of Rights. No Participant or beneficiary shall have any right to receive a distribution under the Plan except in accordance with the terms of the Plan.
Establishment of the Plan shall not be construed to give any Participant the right to continue to be employed by or provide services to the Company.

7.4. Spendthrift Provision. No interest of any person in, or right to receive a distribution under, the Plan shall be subject in any manner to sale, transfer, assignment, pledge,
attachment, garnishment, or other alienation or encumbrance of any kind; nor may such interest or right to receive a distribution be taken, either voluntarily or involuntarily for the
satisfaction of the debts of, or other obligations or claims against, such person.

Notwithstanding the foregoing, all or a portion of a Participant’s Account balance may be paid to another person as specified in a domestic relations order that the Committee
determines meets certain requirements (a “Domestic Relations Order”). For this purpose, a Domestic Relations Order means a judgment, decree, or order (including the approval of
a settlement agreement) which is:

(a) issued pursuant to a State’s domestic relations law;

(b) relates to the provision of child support, alimony payments or marital property rights to a spouse, former spouse, child or other dependent of the Participant;
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(c) creates or recognizes the right of a spouse, former spouse, child or other dependent of the Participant to receive all or a portion of the Participant’s benefits
under the Plan;

(d) requires payment to such person of their interest in the Participant’s benefits in an immediate lump sum payment; and
(e) meets such other requirements established by the Committee.

The Committee shall determine whether any document received by it is a Domestic Relations Order. In making this determination, the Committee may consider the rules
applicable to “domestic relations orders” under Code section 414(p) and ERISA section 206(d), and such other rules and procedures as it deems relevant.

7.5. Applicable Law. To the extent not preempted by federal law, the Plan shall be governed by the laws of the State of New York.

7.6. Incapacity of Recipient. If any person entitled to a distribution under the Plan is deemed by the Committee to be incapable of personally receiving and giving a valid
receipt for such payment, then, unless and until a claim for such payment shall have been made by a duly appointed guardian or other legal representative of such person, the
Committee may provide for such payment or any part thereof to be made to any other person or institution then contributing toward or providing for the care and maintenance of
such person. Any such payment shall be a payment for the account of such person and a complete discharge of any liability of the Company and the Plan with respect to the
payment.

7.7. Taxes. The Company or other payor may withhold from a benefit payment under the Plan or a Participant’s wages, or the Company may reduce a Participant’s Account
balance, in order to meet any federal, state, or local tax withholding obligations with respect to Plan benefits. The Company or other payor shall report Plan payments and other
Plan-related information to the appropriate governmental agencies as required under applicable laws.

7.8. Corporate Successors. The Plan and the obligations of the Company and Prudential under the Plan shall become the responsibility of any successor to the Company or
Prudential by reason of a transfer or sale of substantially all of the assets of the Company or Prudential or by the merger or consolidation of the Company or Prudential into or with
any other company or other entity.

7.9. No Impact on Other Benefits. Amounts deferred, credited or paid under the Plan shall not be included in a Participant’s compensation for purposes of calculating
benefits under any other plan, program or arrangement sponsored by the Company or its Affiliates, unless such plan, program or arrangement expressly provides that amounts
deferred, credited or paid under the Plan shall be included.
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7.10. Data. Each Participant or beneficiary shall furnish the Committee with all proofs of dates of birth and death and proofs of continued existence necessary for the
administration of the Plan, and the Company shall not be liable for the fulfillment of any Plan benefits in any way dependent upon such information unless and until the same shall
have been received by the Committee, or its designee, in a form satisfactory to it.

7.11. Unclaimed Benefits. Each Participant shall keep the Committee informed of his current address and the current address of his designated beneficiary. The Committee
shall not be obligated to search for the whereabouts of any person if the location of a person is not made known to the Committee.

7.12. Severability. In the event any provision of the Plan shall be held invalid or illegal for any reason, any illegality or invalidity shall not affect the remaining parts of the
Plan, but the Plan shall be construed and enforced as if the illegal or invalid provision had never been inserted.

7.13. Words and Headings. Words in the masculine gender shall include the feminine and the singular shall include the plural, and vice versa, unless qualified by the context.
Any headings used herein are included for ease of reference only, and are not to be construed so as to alter the terms hereof.

7.14. Entire Agreement. The Plan and any Deferral Forms contain the entire agreement and understanding of the parties hereto relating to the subject matter hereof, and
supersedes all prior and contemporaneous discussions, agreements and understandings of every nature relating to the subject matter.

IN WITNESS WHEREOF, Prudential Financial, Inc. has caused this Prudential Financial, Inc. Executive Deferred Compensation Plan for Jennison Associates LLC to be
executed by its duly authorized officer on this 9th day of October, 2007.

PRUDENTIAL FINANCIAL, INC

By: /s/ Haroon Saeed

Vice President, Compensation
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Exhibit 5.1
OPINION OF DEBEVOISE & PLIMPTON LLP
October 9, 2007

Prudential Financial, Inc.
Prudential Plaza

751 Broad Street

Newark, New Jersey 07102

Ladies and Gentlemen:

We have acted as special 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 $150,000,000 of deferred compensation obligations (the “Obligations™) of the Company pursuant to the Prudential
Financial, Inc. Executive Deferred Compensation Plan for Jennison Associates LLC (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.

Based on the foregoing, we are of the opinion that when the Obligations are issued in accordance with the Plan, the Obligations will constitute valid and legally binding
Obligations of the Company, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of generally applicability relating to or affecting
creditors’ rights. Our opinion relates to the Obligations only and we do not opine on any provisions of the Plan, their registration under the Securities Act, or other securities
registered pursuant to the Registration Statement.

We hereby consent to the filing of this opinion as an exhibit to the Company’s 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/ Debevoise & Plimpton LLP
Debevoise & Plimpton LLP




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated February 28, 2007, except for the effects of the
discontinued operations of Prudential Equity Group as described in Note 3, as to which the date is October 4, 2007, relating to the consolidated financial statements, financial

statement schedules, management’s assessment of the effectiveness of internal control over financial reporting and the effectiveness of internal control over financial reporting of
Prudential Financial, Inc., which appears in Prudential Financial, Inc.’s Current Report on Form 8-K dated October 4, 2007.

/s/ PRICEWATERHOUSECOOPERS LLP
PricewaterhouseCoopers LLP

New York, New York
October 9, 2007



Exhibit 24.1
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS: that each person whose signature appears below constitutes and appoints Richard J. Carbone and Peter B. Sayre, and each of
them, as true and lawful attorneys-in-fact and agents with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities to sign any and all amendments (including post-effective amendments) to this Registration Statement on Form S-8, and to file the same, with all exhibits thereto, and any
other documents in connection herewith, with the Commission, granting unto said attorneys-in-law and agents, and each of them, full power and authority to do and perform each
and every act and thing required and necessary to be done in and about the foregoing as fully for all intents and purposes as he or she might or could do in person, hereby ratifying
and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

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 9th day of
October, 2007.

Signature Title
/s/ ARTHUR F. RYAN Chairman, Chief Executive Officer, President
Arthur F. Ryan and Director
/s/ FREDERICK K. BECKER Director

Frederic K. Becker

/s/ GORDON M. BETHUNE Director
Gordon M. Bethune

/s/ W. GASTON CAPERTON III Director
W. Gaston Caperton I1I

/s/ GILBERT F. CASELLAS Director
Gilbert F. Casellas
/s/ JAMES J. CULLEN Director

James G. Cullen

/s/ WILLIAM H. GRAY, 11 Director
William H. Gray, 111




/s/ JON F. HANSON

Jon F. Hanson

/s/ CONSTANCE J. HORNER

Constance J. Horner

/s/ CHRISTINE A. POON

Christine A. Poon

/s/ KARL J. KRAPEK

Karl J. Krapek

/s/ JAMES A. UNRUH

James A. Unruh

Director

Director

Director

Director

Director



