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Item 8.01 Other Events.

As previously reported, Prudential Financial, Inc. (the “Company”) exercised its “lookback” put rights under the agreements relating to the Company’s minority joint venture
interest in Wachovia Securities Financial Holdings, LLC (together with its subsidiaries, “Wachovia Securities”). The Company’s “lookback” put right entitles the Company to put
its joint venture interest to Wells Fargo & Company (“Wells Fargo”) based on the appraised value of the joint venture, excluding the acquired A.G. Edwards brokerage business, as
of January 1, 2008.

On December 15, 2009, the Company and Wells Fargo jointly announced that Wells Fargo will pay $4.5 billion in cash to purchase the Company’s interest in the joint venture at a
closing to occur or on before December 31, 2009. Closing of the transaction is subject to the execution of definitive agreements. A copy of the joint press release, dated today,
issued by the Company and Wells Fargo concerning the sale is attached hereto as Exhibit 99.1.

The Company estimates that such proceeds will produce a gain upon settlement in accordance with generally accepted accounting principles of approximately $2.3 billion or about
$1.5 billion on an after-tax basis. The after-tax gain on sale would be reflected in net income but would be excluded from adjusted operating income. The Company estimates that
initial net investable proceeds will be approximately $3.8 billion. The Company estimates that the statutory reporting impact from the realization of the proceeds will be a
contribution of in excess of 100 points to the RBC ratio of its subsidiary, The Prudential Insurance Company of America (“Prudential Insurance”), as of December 31, 2009.

The proceeds to be received in respect of the Company’s interest in the Wachovia Securities joint venture are exclusive of certain payments to which the Company’s Asset
Management segment is entitled under the Sweep Feature Agreement listed as Exhibit 10.61 to the Company’s Annual Report on Form 10-K for the year ended December 31, 2008.
Revenues received under that agreement, contributed to pre-tax adjusted operating income of the Company’s Asset Management segment in the amount of $46 million for the nine
months ended September 30, 2009, $55 million in 2008, $51 million in 2007, $51 million in 2006 and $54 million in 2005. Payments under this agreement continue, unless
otherwise agreed, for ten years after the termination of the joint venture.

In connection with the establishment of the Wachovia Securities joint venture, Wachovia Securities, LLC issued a subordinated promissory note in the principal amount of $417
million, which is held by Prudential Insurance. This note bears interest, payable quarterly, at three month LIBOR plus 105 basis points. Under the terms of the joint venture
agreements, this note becomes payable, together with the accrued and unpaid interest, within thirty days of termination of the joint venture.

“Adjusted operating income”, referred to above, differs from, and should not be viewed as a substitute for, income from continuing operations or net income determined in
accordance with generally accepted accounting principles, but is the financial measure that the Company uses to analyze the operations of each segment in managing its Financial
Services Businesses.

Item 9.01 Financial Statements and Exhibits
 

(d) Exhibits

99.1 Copy of press release, dated December 15, 2009, jointly issued by Wells Fargo and the Company concerning the sale by the Company of its minority joint venture interest in
Wachovia Securities Financial Holdings, LLC to Wells Fargo.



Cautionary Note Regarding Forward Looking Statements

Certain of the statements included in this Current Report on Form 8-K constitute forward-looking statements within the meaning of the U. S. Private Securities Litigation Reform
Act of 1995. Words such as “expects,” “believes,” “anticipates,” “includes,” “plans,” “assumes,” “estimates,” “projects,” “intends,” “should,” “will,” “shall,” or variations of such
words are generally part of forward-looking statements. Forward-looking statements are made based on management’s current expectations and beliefs concerning future
developments and their potential effects upon Prudential Financial, Inc. and its subsidiaries. There can be no assurance that future developments affecting Prudential Financial, Inc.
and its subsidiaries will be those anticipated by management. These forward-looking statements are not a guarantee of future performance and involve risks and uncertainties, and
there are certain important factors that could cause actual results to differ, possibly materially, from expectations or estimates reflected in such forward-looking statements,
including, among others: (1) general economic, market and political conditions, including the performance and fluctuations of fixed income, equity, real estate and other financial
markets, particularly in light of severe economic conditions and the severe stress experienced by the global financial markets since the second half of; (2) the availability and cost of
external financing for our operations, which has been affected by the stress experienced by the global financial markets; (3) interest rate fluctuations; (4) reestimates of our reserves
for future policy benefits and claims; (5) differences between actual experience regarding mortality, morbidity, persistency, surrender experience, interest rates or market returns and
the assumptions we use in pricing our products, establishing liabilities and reserves or for other purposes; (6) changes in our assumptions related to deferred policy acquisition costs,
valuation of business acquired or goodwill; (7) changes in our claims-paying or credit ratings; (8) investment losses, defaults and counterparty non-performance; (9) competition in
our product lines and for personnel; (10) changes in tax law; (11) economic, political, currency and other risks relating to our international operations; (12) fluctuations in foreign
currency exchange rates and foreign securities markets; (13) regulatory or legislative changes, including government actions in response to the stress experienced by the global
financial markets; (14) adverse determinations in litigation or regulatory matters and our exposure to contingent liabilities, including in connection with our divestiture or winding
down of businesses; (15) domestic or international military actions, natural or man-made disasters including terrorist activities or pandemic disease, or other events resulting in
catastrophic loss of life; (16) ineffectiveness of risk management policies and procedures in identifying, monitoring and managing risks; (17) effects of acquisitions, divestitures and
restructurings, including possible difficulties in integrating and realizing the projected results of acquisitions; (18) changes in statutory or U.S. GAAP accounting principles,
practices or policies; (19) changes in assumptions for retirement expense; (20) Prudential Financial, Inc.’s primary reliance, as a holding company, on dividends or distributions
from its subsidiaries to meet debt payment obligations and the ability of the subsidiaries to pay such dividends or distributions in light of our ratings objectives and/or applicable
regulatory restrictions; and (21) risks due to the lack of legal separation between our Financial Services Businesses and our Closed Block Business. As noted above, the period since
the second half of 2007 has been characterized by extreme adverse market and economic conditions. The foregoing risks are even more pronounced in these unprecedented market
and economic conditions. Prudential Financial, Inc. does not intend, and is under no obligation, to update any particular forward-looking statement included in this Current Report
on Form 8-K. The foregoing factors, as well as the risks of the Company’s businesses described in the Company’s Annual Report on Form 10-K for the year ended December 31,
2008 and the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2009, should be considered by readers when reviewing forward-looking statements
contained in this Current Report on Form 8-K. See also “Risk Factors” included in the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2009.
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By:   /s/  Brian J. Morris        
 Name:  Brian J. Morris
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Copy of press release, dated December 15, 2009, jointly issued by Wells Fargo and the Company concerning the sale by the Company of its minority joint venture
interest in Wachovia Securities Financial Holdings, LLC to Wells Fargo.



Exhibit 99.1
 

 

 
For Immediate Release    Contacts:      
December 15, 2009    Wells Fargo:    Media   

      Mary Eshet    (704) 383-7777

      Investors   
      Jim Rowe    (415) 396-8216

   Prudential:    Media   
      Bob DeFillippo    (973) 802-4149

Wells Fargo and Prudential Announce Purchase Price for
Noncontrolling Interest

December 15, 2009 – Wells Fargo & Company (NYSE: WFC) and Prudential Financial, Inc. (NYSE: PRU) announced today that Wells Fargo will pay $4.5 billion in cash to
purchase Prudential’s noncontrolling interest in their retail brokerage joint venture, which includes Wells Fargo Advisors, LLC (collectively, Wells Fargo Advisors).

On December 4, 2008, Prudential publicly announced its intention to exercise its option to put its interest to Wells Fargo, and on June 17, 2009, Prudential advised Wells
Fargo in writing of this plan. The purchase price for Prudential’s interest is based upon an agreement between the parties on the value of Wells Fargo Advisors (then known as
Wachovia Securities) on January 1, 2008, prior to the contribution of the retail securities businesses of A.G. Edwards & Sons. Wells Fargo will acquire Prudential’s interest on or
before December 31, 2009.

“We thank Prudential for being a strong partner as we built the third largest retail brokerage firm in the nation,” said Wells Fargo Chief Financial Officer Howard Atkins.
“Wells Fargo Advisors enhances and complements our customer-focused mix of businesses by offering outstanding investment products and advice. Wells Fargo considered the cost
of Prudential’s put in the assumptions for the Wachovia merger and we are pleased to take this next step pursuant to the agreement between Wachovia and Prudential.”

(more)
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Prudential Chairman and CEO John Strangfeld said: “We are pleased to have reached an all-cash agreement with Wells Fargo for the settlement of our interest in the
Wachovia Securities joint venture. The settlement will substantially enhance our capital position and financial flexibility going forward.”

“I also wish to compliment Wells and Wachovia for helping to make this a smooth transition. We were very pleased with the management of our joint venture and we wish
Wells all the best,” Strangfeld added.

Wells Fargo was advised by Greenhill & Co., LLC and Prudential was advised by Barclays Capital, Inc. in determining the valuation.

Wells Fargo & Company is a diversified financial services company with $1.2 trillion in assets, providing banking, insurance, investments, mortgage and consumer finance
through more than 10,000 stores and 12,000 ATMs and the internet (wellsfargo.com) across North America and internationally.

Prudential Financial, Inc. (NYSE: PRU), a financial services leader with approximately $641 billion of assets under management as of September 30, 2009, has operations in
the United States, Asia, Europe, and Latin America. Leveraging its heritage of life insurance and asset management expertise, Prudential is focused on helping individual and
institutional customers grow and protect their wealth. In the U.S., the company’s Rock symbol is an icon of strength, stability, expertise and innovation that has stood the test of
time. Prudential’s businesses offer a variety of products and services, including life insurance, annuities, retirement-related services, mutual funds, investment management, and real
estate services. For more information, please visit www.news.prudential.com.
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