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Prudential Financial, Inc.
751 Broad Street,

Newark, NJ 07102

March 28, 2019
Letter from the Board of Directors
to Our Shareholders

The Board values this opportunity to share our perspectives regarding the work we undertook for our shareholders
during 2018. Our objective is to guide and oversee management in the creation of long-term value through the
execution of a sound business strategy, thoughtful succession planning, a commitment to corporate ethics, careful risk
oversight, prudent risk management, talent development, and creating societal impact. In pursuit of these objectives,
we are pleased to share with you an overview of the Board s priorities and actions during the year.

BUSINESS STRATEGY

We believe that an optimal and effective board of directors is informed, active and constructively engaged with
management, without undue disruption to the day-to-day business of the Company. Our Board meets regularly to
discuss Prudential s strategic direction. Our collective skills and experience in the areas of regulation, business
operations, risk management and capital markets, among other areas, enable us to provide critical insights to the
Company to help maximize shareholder value. At each Board meeting and during our annual strategy planning
session, we engage with Prudential s senior leadership in robust discussions about the Company s overall strategy,
priorities for its businesses, and long-term growth opportunities.

SUCCESSION PLANNING

The Board collaborates with our executive team to cultivate a deep talent bench and plan for senior leadership
succession. In 2018, as part of our succession plan, we made changes among the Company s most visible leadership
roles. The appointments of Charlie Lowrey to succeed John Strangfeld as Chief Executive Officer ( CEO ) and Rob
Falzon to succeed Mark Grier as Vice Chairman, are the culmination of a multiyear, rigorous succession-planning
effort by the Board. This structure is modeled in part after the roles John and Mark established working together over
the past decade. We are grateful to John and Mark for their leadership and the contributions both have made to
Prudential. John will be leaving the Board on April 5, 2019, and Mark is expected to retire from the Company and
leave the Board in August 2019. At that time, Rob Falzon will join the Board.

CULTIVATING A STRONG ETHICAL CULTURE
Our Corporate Governance and Business Ethics Committee has direct oversight for the Company s overall ethical

culture and human rights policy. The Board collaborates with management to establish and communicate the right
ethical tone which guides our conduct and helps protect the Company s reputation. We know that only by doing
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business the right way, every day, do we continue to earn our investors and customers trust. Our commitment to
strong ethical values and doing business the right way is reflected in Ethisphere Institute s naming of Prudential as a
2019 World s Most Ethical Compan$. This recognition is bestowed only on organizations that demonstrate a culture
of ethics and transparency at every level.

BOARD RISK OVERSIGHT

The Board sets standards for managing risk and monitoring the management of those risks within the Company. The
Risk Committee is comprised of the chairs of each Board committee, which recognizes the vital role of each
committee in risk oversight and enables the directors to more closely coordinate the Board s risk oversight function.
The Risk Committee has metrics in place to monitor and review market, insurance, investment, and operational risk.
We regularly review the Company s risk profile, including its approach to capital management, its operational
footprint, and its investment risks and strategies. The Board considers the breadth of the Company s risk management
framework when approving its strategy and risk tolerance, and verifies that strategic plans are commensurate with our
ability to identify and manage risk.

TALENT DEVELOPMENT
The diversity of experiences, backgrounds and ideas of Prudential s global employees enables us to develop solutions

that address the financial needs of our customers. Therefore, recruiting, developing and retaining top diverse industry
talent is a key

Notice of Annual Meeting of Shareholders and 2019 Proxy Statement | 1
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priority for the Company. Talent development is discussed at every Board meeting, and once per year, the Board
devotes time to discuss talent at each business and functional leadership level across the Company. This engagement
gives us rich insight into the Company s pool of talent and its succession plans.

CREATING POSITIVE SOCIETAL IMPACT

Prudential was founded on the belief that financial security should be attainable by everyone. Delivering business
results and creating societal impact has guided our business model for more than 140 years. By leveraging the full
breadth of Prudential s business capabilities, the Company harnesses the power of the capital markets to promote
economic opportunity and sustainable growth. To make sure the Company is delivering on its promise of inclusion,
the Company has a Corporate Social Responsibility Oversight Committee. The Committee meets three times per year
and is comprised of Board members and Prudential senior executives.

ENGAGEMENT AND OUTREACH

As a Board, one of our priorities is listening to and considering the views of our shareholders as we make decisions in
the Boardroom. We accomplish this through a robust outreach and engagement program. In 2018, we spoke to
investors who represent a majority of our outstanding shares. Topics discussed included Prudential s sustainability and
social strategy, Board composition and refreshment, Board leadership structure, succession planning, and our
executive compensation program.

YOUR VIEW IS IMPORTANT TO US

We value your support, and we encourage you to share your opinions with us. You can do so by writing to us at the
address below. You can also send an email to the independent directors at independentdirectors @prudential.com or
provide feedback on our executive compensation program via our website at www.prudential.com/executivecomp. If
you would like to write to us, you may do so by addressing your correspondence to Prudential Financial, Inc., Board
of Directors, c/o Margaret M. Foran, Chief Governance Officer, 751 Broad Street, Newark, NJ 07102. We suggest you
view short videos from our Lead Independent Director, Thomas J. Baltimore, and our Audit Committee Chairman,
Douglas A. Scovanner, on our website at

www.prudential.com/directorvideos.

THE BOARD OF DIRECTORS OF PRUDENTIAL FINANCIAL, INC.

Thomas J. Baltimore George Paz

Table of Contents 10
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Peter R. Lighte
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Sandra Pianalto

Christine Poon

Douglas A. Scovanner

John R. Strangfeld

Michael A. Todman
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Dear Fellow Shareholders:

You are invited to the Annual Meeting of Shareholders on May 14, 2019, at 751
Broad Street, Newark, NJ 07102, at 2:00 p.m. We hope that you will attend the
meeting, but whether or not you attend, please designate the proxies on the proxy card
to vote your shares.

We are pleased that shareholder voting has increased and are again offering a voting
incentive to registered shareholders. Because of your active participation, we continue
to support the work of American Forests to protect and restore America s forest
ecosystems.

Every shareholder s vote is important. Thank you for your commitment to the
Company and please vote your shares.

Sincerely,

Charles F. Lowrey
Chief Executive Officer
Prudential Financial, Inc.

Table of Contents
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Notice of Annual Meeting of Shareholders of

Prudential Financial, Inc.

Place: AGENDA:

Prudential s Corporat

Headquarters Election of 13 directors named in the Proxy Statement;

751 Broad Street

Newark, NJ 07102 Ratification of appointment of PricewaterhouseCoopers LLP

as our independent registered public accounting firm for 2019;

Date:
Advisory vote to approve named executive officer compensation;

May 14, 2019

Shareholder proposal regarding the Right to Act by Written Consent,
if properly presented at the meeting; and

Shareholders also will act on such other business as may
properly come before the meeting or any adjournment or
postponement thereof.

Record date: You can vote if you were a shareholder of record on March 15, 2019.
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If you are attending the meeting, you will be asked to present your admission
ticket and valid, government-issued photo identification, such as a driver s
license, as described in the Proxy Statement.

By Order of the Board of Directors,

Margaret M. Foran

Chief Governance Officer,

Senior Vice President and Corporate Secretary

March 28, 2019

Prudential Financial, Inc.

4 | Notice of Annual Meeting of Shareholders and 2019 Proxy Statement
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Summary Information

To assist you in reviewing the proposals to be acted upon at the Annual Meeting, we call your attention to the

following information about the Company s 2018 financial performance and key executive compensation actions and
decisions, and our key corporate governance policies and practices. The following description is only a summary. For

more complete information about these topics, please review the Company s Annual Report on Fornl 0-K and this

Proxy Statement.

Business Highlights

We reported net income of $4.07 billion, or $9.50 per share
of Common Stock in 2018, compared to $7.86 billion, or
$17.86 per share, in 2017, based on U.S. generally accepted
accounting principles ( GAAP ).

Net income in 2017 included a benefit of $2.87 billion, or
$6.64 per share, as a result of the enactment of the Tax Cuts
and Jobs Act.

We reported after-tax adjusted operating income of
$5.02 billion, or $11.69 per share of Common Stock in 2018,
compared to $4.65 billion, or $10.58 per share, in 2017.(1)

We reported GAAP book value of $116.34 per share of
Common Stock as of December 31, 2018, compared to

Table of Contents
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$125.63 per share as of year-end 2017.

Adjusted book value amounted to $96.06 per share of
Common Stock as of December 31, 2018, compared to
$88.67 per share as of year-end 2017.(1)

(1)Consolidated adjusted operating income ( AOI ) and operating return on average equity are non-GAAP measures of
financial performance. Adjusted book value is a non-GAAP measure of financial position. We use earnings per
share ( EPS ) based on AOI, operating return on average equity, and adjusted book value as performance measures
in our incentive compensation programs. For a discussion of these measures and for reconciliations to the nearest
comparable GAAP measures, see Appendix A to this Proxy Statement.

Notice of Annual Meeting of Shareholders and 2019 Proxy Statement | 5
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We reported return on average equity based on net income of
8.2% for 2018, compared to 16.0% for 2017.

We reported operating return on average equity of 12.7% for
2018, compared to 12.9% for 2017.(D

We reported assets under management of $1.377 trillion as of
December 31, 2018, compared to $1.394 trillion as of year-end
2017.

We paid quarterly Common Stock dividends totaling $3.60
per share during 2018, an increase of 20% from 2017.

ey
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Consolidated adjusted operating income (  AOI ) and operating return on average equity are non-GAAP measures of
financial performance. Adjusted book value is a non-GAAP measure of financial position. We use earnings per

share ( EPS ) based on AOI, operating return on average equity, and adjusted book value as performance measures
in our incentive compensation programs. For a discussion of these measures and for reconciliations to the nearest
comparable GAAP measures, see Appendix A to this Proxy Statement.
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COMPENSATION HIGHLIGHTS

The Compensation Committee has instituted a number of changes to our executive compensation program over
the last several years to align with evolving competitive and governance practices and to strengthen the link to
performance and rigor of our program. Highlights of our program include:

Pre-established award levels. We establish both target and maximum award levels under our annual incentive
program.

Mix of performance metrics. We use three equally weighted performance metrics to determine annual
incentive awards: earnings per share ( EPS ) achieved versus guidance; annual growth in EPS; and return on
equity ( ROE ) relative to peer life insurance companies.

Significant portion of pay is performance based. 86% or more of our named executive officers
( NEOs ) target total direct compensation is performance based.

Mandatory bonus deferral. Our NEOs are required to defer 30% of their annual incentive awards into our
Book Value Performance Program. For Messrs. Tanji and Sleyster, the mandatory deferral is 10% for 2018 as
their annual incentive awards relate to their prior roles. As NEOs, they will be subject to the 30% deferral going
forward.
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Balance of absolute and relative performance metrics. The performance metrics under our annual incentive
and long-term incentive programs balance our absolute performance and our relative performance versus peer
life insurance companies.

Robust clawback policy. We maintain a clawback policy for our executive officers covering all
incentive-based
awards and addressing material financial restatements and misconduct (including failure to report), which includes
a robust disclosure policy if such events occur.

No excessive risk-taking. The Compensation Committee closely monitors the risks associated with our
executive compensation program and individual executive compensation decisions to determine they do not
encourage excessive risk-taking.

Meaningful stock ownership guidelines. We have rigorous stock ownership guidelines for all our executive
officers.

Stock retention requirements. In
addition to stock ownership guidelines,
we have stock retention requirements
covering shares acquired upon the
exercise of stock options or the
payment or vesting of any performance
shares and restricted stock units.

Robust shareholder engagement program. Each year, we engage with our shareholders and share their
feedback with the Compensation Committee and the Board.

Diversity and inclusion performance metric. The 2018 performance shares and units awarded include a
Diversity and Inclusion modifier, incentivizing Prudential leadership to grow the inclusion of diverse individuals
in the executive ranks of the Company.

For additional information, see the Compensation Discussion and Analysis ( CD&A ) in this Proxy Statement.

The compensation of our NEOs reflects both our 2018 performance and the rigor of our executive compensation
program. The following table depicts the Compensation Committee s perspective on total direct compensation for the
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NEOs for 2018, as discussed in the CD&A. This table is not a substitute for the compensation tables required by the
SEC.

2018 Annual
Incentive
Award (as adjusted 2018 Long-Term
Named Executive 2018 for Incentive Award 2018 Total Direct
Officer Base Salary( mandatory deferrals)® Value® Compensation
Charles F. Lowrey $ 1,200,000 $ 2,870,000 $ 9,530,000 $ 13,600,000
John R. Strangfeld $ 1,400,000 $ 4,292,400 $ 11,839,600 $ 17,532,000
Kenneth Y. Tanji $ 600,000 $ 990,000 $ 2,710,000 $ 4,300,000
Robert M. Falzon $ 10,670,000
$ 1,000,000 $ 2,149,000 $ 7,521,000
Mark B. Grier $ 1,190,000 $ 3,640,000 $ 9,560,000 $ 14,390,000
Stephen Pelletier $ 770,000 $ 2,870,000 $ 5,980,000 $ 9,620,000
Scott G. Sleyster $ 700,000 $ 1,620,000 $ 3,980,000 $ 6,300,000

1. For Messrs. Lowrey, Tanji, Falzon and Sleyster, the amounts represent their annualized salaries at the end of 2018.
For Mr. Strangfeld, the amount represents his annualized salary at the end of his tenure as CEO.

2. The following amounts are not included in the 2018 Annual Incentive Award column because they have been
mandatorily deferred into our Book Value Performance Program: $1,230,000 for Mr. Lowrey, $1,839,600 for Mr.
Strangfeld, $110,000 for Mr. Tanji, $921,000 for Mr. Falzon, $1,560,000 for Mr. Grier, $1,230,000 for Mr.
Pelletier, and $180,000 for Mr. Sleyster.

3. Represents long-term incentive awards granted in 2019 (or 2018, in the case of Mr. Strangfeld) for 2018
performance. Amounts include portions of the 2018 Annual Incentive Awards mandatorily deferred into our Book
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Value Performance Program.
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Summary Information

Corporate Governance Highlights

In 2018, management and Board members engaged with shareholders who hold a majority of our shares. During these
discussions, shareholders were encouraged to identify potential Board candidates and share feedback on the Company,
our Board structure, our governance practices and policies, and our compensation framework and programs. Our 2018
corporate governance highlights include:

In 2018, management and Board members met with shareholders who own a
majority of our shares. These interactions included attendance at a Board meeting where investors shared their
views regarding Prudential and its industry.

Elected five new directors in the last four years, enhancing the Board s breadth and depth of
experience and diversity. Our average Board tenure is 6.7 years.

Nominated for the National Association of Corporate Directors NXT Award in recognition
of the Board s diversity and inclusion commitment; Gilbert F. Casellas honored by the NACD s Directorship 100
in recognition of his impact on boardroom practices and performance.

Corporate Secretary Magazine nominee for Best Use of Technology, Best Large Cap
Proxy Report, and Best ESG Reporting.

Received 96% shareholder support in 2018 on Say-on-Pay proposal.
Board of Directors Nominees and Committees)

Name/Age Independent Director Since Committee Membership Other Public Boards
Thomas J. Yes Oct. 2008 Executive (Chair) Investment 1
Baltimore, 55 (Chair)
Compensation
Risk (Chair)
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Gilbert F. Yes
Casellas, 66

Robert M. No
Falzon, 59

Mark B. Grier, No

66(2)

Martina Yes
Hund-Mejean,
58

Karl J. Krapek, Yes
70

Peter R. Lighte, Yes
70

Charles F. No
Lowrey, 61

George Paz, 63 Yes

Table of Contents
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Jan. 2001

Jan. 2008

Oct. 2010

Jan. 2004

Mar. 2016

Dec. 2018

Mar. 2016

Lead Independent
Director (since 2017)

Corporate Governance & Executive

Business Ethics (Chair) Risk

Risk

Audit

Compensation (Chair) Executive

Risk

Corporate Governance & Investment

Business Ethics

Executive

Audit
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Sandra Pianalto, Yes Jul. 2015 Corporate Governance & Finance 3
64
Business Ethics

Christine A. Yes Sep. 2006 Executive Investment 3
Poon, 66

Finance (Chair) Risk
Douglas A. Yes Nov. 2013 Audit (Chair) Risk 0
Scovanner, 63

Executive
Michael A. Yes Mar. 2016 Compensation Finance 2

Todman, 61

(1)John R. Strangfeld, our Non-Executive Chairman, will step down from the Board on April 5, 2019 and is not a

nominee.

(2)Robert M. Falzon will be elected as a Director upon the retirement of Mark B. Grier in August 2019.
Annual Meeting Proposals

Proposal Recommendation of Board
Election of directors FOR each of the nominees
Ratification of independent auditor FOR
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Advisory vote to approve named executive officer compensation

Shareholder proposal regarding the right to act by written consent
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Item 1 Election of Directors

Our Board of Directors has nominated 13 directors for election at this Annual Meeting to hold office until the next
annual meeting and the election of their successors. All of the nominees are currently directors, except Robert M.
Falzon, whose term as a director will commence upon the retirement of Mark B. Grier in August 2019. Each agreed to
be named in this Proxy Statement and to serve if elected. All of the nominees are expected to attend the 2019 Annual
Meeting. All directors attended the 2018 Annual Meeting.

We have no reason to believe that any of the nominees will be unable or unwilling for good cause to serve if elected.
However, if any nominee should become unable for any reason or unwilling for good cause to serve, proxies may be
voted for another person nominated as a substitute by the Board, or the Board may reduce the number of directors.

Director Criteria, Qualifications, Experience and Tenure

Prudential Financial is a financial services company that offers a variety of products and services, including life
insurance, annuities, retirement-related services, mutual funds, and investment management. The Corporate
Governance and Business Ethics Committee performs an assessment of the skills and the experience needed to
properly oversee the interests of the Company. Generally, the Committee reviews both the short- and long-term
strategies of the Company to determine what current and future skills and experience are required of the Board in
exercising its oversight function and in the context of the Company s strategic priorities. The Committee then
compares those skills to the skills of the current directors and potential director candidates. The Committee conducts
targeted efforts to identify and recruit individuals who have the qualifications identified through this process, keeping
in mind its commitment to diversity.

BOARD HIGHLIGHTS

BOARD DIVERSITY

While the Company does not have a formal policy on Board diversity,
our Corporate Governance Principles and Practices place great
emphasis on diversity, and the Committee actively considers diversity
in recruitment and nominations of directors and assesses its
effectiveness in this regard when reviewing the composition of the
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Board. The current composition of our Board reflects those efforts and
the importance of diversity to the Board.

80% of our non-employee directors are diverse

3 director nominees have worked outside

the United States

2 director nominees are African-American
1 director nominee is Asian-American

2 director nominees are Hispanic

3 director nominees are Women

1 director nominee is LGBT

10 | Notice of Annual Meeting of Shareholders and 2019 Proxy Statement
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Item 1 Election of DirectorsDirector Nominees

It is of critical importance to the Company that the Committee recruit directors who help achieve the goal of a
well-rounded, diverse Board that functions respectfully as a unit.

The Committee expects each of the Company s directors to have proven leadership skills, sound judgment, integrity
and a commitment to the success of the Company. In evaluating director candidates and considering incumbent
directors for nomination to the Board, the Committee considers each nominee s independence, financial literacy,
personal and professional accomplishments, and experience in light of the needs of the Company. For incumbent
directors, the factors also include attendance, past performance on the Board and contributions to the Board and their
respective committees.

Below each nominee s biography, we have included an assessment of the skills and experience of such nominee.
We have also included a chart that covers the assessment for the full Board.

Director Nominees

The Board of Directors recommends that shareholders vote each of the nominees.
Prudential Committees: Public Directorships:
Age: 55 Executive (Chair) Park Hotels & Resorts, Inc.
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Director Since: October 2008
Lead Independent Director since Compensation

May 2017

Investment (Chair)

Risk (Chair)

Former Directorships Held During the Past Five Years:

Duke Realty Corporation (April 2017)

RLJ Lodging Trust (May 2016)

Mr. Baltimore has been the Chairman, Skills & Qualifications
President and CEO of Park Hotels &

Resorts, Inc. (a NYSE-listed lodging real

estate investment trust) since January 2017.

Between May 2016 and January 2017, Business Head/Administration
Mr. Baltimore was the President and CEO

of the planned Hilton Real Estate Business Operations
Investment Trust. Previously, he was

President and CEO of RLJ Lodging Trust Corporate Governance

(a NYSE-listed real estate investment
company) from May 2011 to May 2016. He Investments
served as Co-Founder and President of RLJ

Development, LLC (RLJ Lodging s Real Estate
predecessor company) from 2000 to May

2011. He served as VP, Gaming Risk Management
Acquisitions, of Hilton Hotels Corporation

from 1997 to 1998 and later as VP, Talent Management

Development and Finance, from 1999 to
2000. He also served in various
management positions with Host Marriott
Services, including VP, Business
Development, from 1994 to 1996.
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Item 1 Election of DirectorsDirector Nominees

Prudential Committees:
Corporate Governance and Business Ethics (Chair)
Age: 66
Director Since: January 2001 Executive

(Director of Prudential
Insurance since

Risk

April 1998)
Mr. Casellas served as the Skills & Qualifications
Chairman of OMNITRU (a
consulting and investment firm)
from 2011 to 2017. He was the VP,
Corporate Responsibility, of Dell Business Ethics
Inc. (a global computer
manufacturer) from 2007 to 2010. Business Head/Administration
He served as a Member of Mintz
Levin Cohn Ferris Glovsky & Business Operations
Popeo, PC from June 2005 to
October 2007. He was the Corporate Governance
President of Casellas & Associates,
LLC (a consulting firm) from 2001 Environmental/Sustainability/Corporate

to 2005. During 2001, he served as Responsibility
President and CEO of Q-linx, Inc.

and served as the President and Government/Public Policy
COO of The Swarthmore Group,
Inc. from January 1999 to Investments

December 2000. Mr. Casellas

served as Chairman, U.S. EEOC
from 1994 to 1998, and General
Counsel, U.S. Department of the
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Air Force, from 1993 to 1994.

Age: 59

To be elected as a Director:
August 2019

Mr. Falzon was elected Vice Skills & Qualifications

Chairman of Prudential Financial

in December 2018. Previously, he Real Estate

served as Executive Vice President

and CFO of Prudential Financial Business Ethics Risk Management
from 2013 to 2018, and has been a

member of the Company s Business Head/Administration Talent Management
Executive Leadership Team since

2013. Mr. Falzon also served as Business Operations Technology/Systems
Senior Vice President and

Treasurer of Prudential Financial Corporate Governance

from 2010 to 2013. Mr. Falzon has

been with Prudential since 1983, Environmental/Sustainability/Corporate

serving in various positions Responsibility

including managing director at

PGIM Real Estate ( PGIM RE ), Finance/Capital Allocation

head of PGIM RE s Global

Merchant Banking Group and CEO Financial Services Industry

of its European business. He was

also a Senior Portfolio Manager, a Government/Public Policy
member of PGIM RE s Global

Investment and Management Insurance Industry
Committees, Chairman of the

Global Real Estate Securities International

Investment Committee and the

Currency Hedging Committee, and Investments

a member of the Investment
Committee for Prudential
Investment Management.

12 | Notice of Annual Meeting of Shareholders and 2019 Proxy Statement
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Prudential Committees:

Age: 66 Risk
Director Since: January 2008
Mr. Grier is expected to retire from

Prudential in August 2019 and will
leave the Board at that time.

Mr. Grier has served as Vice Chairman of SKkills & Qualifications
Prudential Financial since 2007 and a

member of the Company s Executive Financial Services Industry
Leadership Team since 2002. Mr. Grier

will be retiring from the Company no later Business Ethics Government/Public Policy
than August 30, 2019 and will leave the

Board at that time. Upon his retirement, it Business Head/Administration Insurance Industry

is expected that Robert Falzon s service on

the Board will commence. From April Business Operations International

2007 through January 2008, Mr. Grier

served as Vice Chairman of Prudential Corporate Governance Risk Management
Financial overseeing the International

Insurance and Investments divisions and Environmental/Sustainability/ Talent Management
Global Marketing and Communications.  Corporate Responsibility

Mr. Grier was CFO of Prudential Technology/Systems
Insurance from 1995 to 1997. Prior to Finance/Capital Allocation

joining Prudential, Mr. Grier was an
executive with Chase Manhattan
Corporation.
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Age: 58

Director Since: October 2010

Prudential Committees:

Audit

Ms. Hund-Mejean has served as the CFO Skills & Qualifications

and a member of the Executive Committee
at Mastercard Worldwide (a global
transaction processing and consulting
services company) since 2007. She has
announced her intention to step down as
CFO of Mastercard Worldwide effective
April 1, 2019. Ms. Hund-Mejean served as
Senior Vice President (SVP) and
Corporate Treasurer at Tyco International
Ltd. from 2003 to 2007; SVP and
Treasurer at Lucent Technologies from
2000 to 2002; and held management
positions at General Motors Company
from 1988 to 2000. Ms. Hund-Mejean
began her career as a credit analyst at Dow
Chemical in Frankfurt, Germany.

Age: 70

Director Since: January 2004

Mr. Krapek served as the President and
COO of United Technologies Corporation
(UTC) from 1999 until his retirement in
January 2002. Prior to that time,

Mr. Krapek held other management

Table of Contents

Business Head/Administration
Business Operations
Corporate Governance
Finance/Capital Allocation
Financial Services Industry
International

Investments

Prudential Committees:

Compensation (Chair)

Executive

Risk

Skills & Qualifications

Business Head/Administration

Risk Management
Talent Management

Technology/Systems

Public Directorships:

Northrop Grumman
Corporation

Pensare Acquisition Corp.

Risk Management

Talent Management
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positions at UTC, which he joined in Business Operations Technology/Systems
1982. Mr. Krapek is also the co-founder of
The Keystone Companies, which was Corporate Governance
founded in 2002 and develops residential
and commercial real estate. Environmental/Sustainability/Corporate
Responsibility

Finance/Capital Allocation
International

Real Estate

Notice of Annual Meeting of Shareholders and 2019 Proxy Statement | 13
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Prudential Committees:

Age: 70 Corporate Governance and Business Ethics
Director Since: March 2016 Investment
Mr. Lighte served as the Vice Skills & Qualifications
Chairman, J.P. Morgan Corporate Bank,
China (a global financial services Insurance Industry
company), from 2010 to 2014, and the
founding Chairman of J.P. Morgan Academia/Education International
Chase Bank China, from 2007 to 2010.
Prior to that, he headed the company s Business Head/Administration Investments
International Client Coverage for
Treasury and Securities Services in J.P. Business Operations Risk Management
Morgan s European Global Operating
Services Division and was instrumental Corporate Governance Talent Management
in re-establishing its corporate bank in
London. Mr. Lighte previously served Finance/Capital Allocation
as the President of Chase Trust Bank in
Tokyo from 2000 to 2002. He was also Financial Services Industry
the founding representative in Beijing of
Manufacturers Hanover Trust Company. Government/Public Policy

Mr. Lighte has also taught at several
academic institutions, including
Middlebury College and the University
of Santa Clara.

Prudential Committees:
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Age: 61

Director Since: December 2018

Mr. Lowrey was elected CEO and
President of Prudential Financial and
Prudential Insurance in December 2018.
As of April 5, 2019, Mr. Lowrey will
become the Chairman of the Board of
Directors of Prudential Financial and
Prudential Insurance. Previously, he was
Executive Vice President and COO,
International Businesses, of Prudential
from 2014 to 2018. He also served as
Executive Vice President and COO,
U.S. Businesses, of Prudential from
2011 to 2014. He has been a member of
the Company s Executive Leadership
Team since 2011. He was CEO and
President of Prudential Investment
Management, Inc. from January 2008 to
February 2011 and CEO of PGIM Real
Estate from February 2002 to January
2008. He joined the Company in March
2001, after serving as a managing
director and head of the Americas for
J.P. Morgan s Real Estate and Lodging
Investment Banking group, where he
began his investment banking career in
1988. He also spent four years as a
managing partner of an architecture and
development firm he founded in New
York City.

Executive

Skills & Qualifications

Business Ethics

Business Head/Administration
Business Operations
Corporate Governance
Finance/Capital Allocation
Financial Services Industry
Insurance Industry
International

Investments

Real Estate

Risk Management

Talent Management
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Prudential Committees: Public Directorships:

Age: 63 Audit

Director Since: March 2016 Honeywell International, Inc.

Former Directorships Held During the Past Five Years:

Express Scripts Holding Company (December 2018)

Mr. Paz was Non-Executive Skills & Qualifications

Chairman of Express Scripts

Holding Company (Express Risk Management
Scripts), a prescription benefit

management company, from May Business Head/Administration Talent Management
2016 to December 2018 and

served as the Chairman and CEO Business Operations Technology/Systems
of Express Scripts from May 2006

to May 2016 after being appointed Corporate Governance

CEO in April 2005. Mr. Paz also

served as the President of Express Finance/Capital Allocation

Scripts from October 2003 to

February 2014 and as a director Financial Services Industry

from January 2004 to December

2018. He joined Express Scripts in Government/Public Policy

1998 as SVP and CFO. Prior to

joining Express Scripts, Mr. Paz Insurance Industry

was a partner at Coopers &
Lybrand from 1988 to 1993 and
1996 to 1998 and served as

Table of Contents 43



Edgar Filing: PRUDENTIAL FINANCIAL INC - Form DEF 14A

Executive Vice President and CFO
for Life Partners Group from 1993

to 1995.
Prudential Committees: Public Directorships:
Age: 64 Corporate Governance and Business Ethics  Eaton Corporation plc
Director Since: July 2015
Finance FirstEnergy Corp.

The J.M. Smucker Company

Ms. Pianalto served as the Skills & Qualifications

President and CEO of the Federal

Reserve Bank of Cleveland (the Risk Management
Cleveland Fed) from February

2003 until her retirement in May Academia/Education Talent Management
2014. She was the First Vice

President and COO of the Business Head/Administration

Cleveland Fed from 1993 to 2003

and served as its VP and Secretary Business Operations

to the Board of Directors from

1988 to 1993. Ms. Pianalto also Corporate Governance

served in various supervisory roles

at the Cleveland Fed from 1983 to Finance/Capital Allocation

1988. Prior to joining the

Cleveland Fed, Ms. Pianalto was Financial Services Industry

an economist at the Board of

Governors of the Federal Reserve Government/Public Policy

System and served on the staff of
the Budget Committee of the U.S.
House of Representatives.
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Age: 66

Director Since: September 2006

Ms. Poon has served as Executive in
Residence at The Max M. Fisher College of
Business at The Ohio State University since
September 2015 and served as Professor of
Management and Human Resources at The
Max M. Fisher College of Business from
October 2014 to September 2015. Ms. Poon
previously served as Dean and John W.
Berry, Sr. Chair in Business at The Max M.
Fisher College of Business at The Ohio State
University from April 2009 until October
2014. She served as Vice Chairman and a
member of the Board of Directors of
Johnson & Johnson from 2005 until her
retirement in March 2009. Ms. Poon joined
Johnson & Johnson in 2000 as Company
Group Chair in the Pharmaceuticals Group.
She became a Member of Johnson &

Table of Contents

Item 1 Election of DirectorsDirector Nominees

Prudential Committees: Public Directorships:

Executive Koninklijke Philips NV
Finance (Chair)

Regeneron Pharmaceuticals

The Sherwin-Williams
Company

Investment

Risk

Skills & Qualifications

Academia/Education

Business
Head/Administration

Business Operations
Corporate Governance
Finance/Capital Allocation
Financial Services Industry

International
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Johnson s Executive Committee and Investments
Worldwide Chair, Pharmaceuticals Group, in

2001, and served as Worldwide Chair, Marketing/Sales
Medicines and Nutritionals, from 2003 to

2005. Prior to joining Johnson & Johnson, Risk Management
she served in various management positions

at Bristol-Myers Squibb for 15 years. Talent Management

Prudential Committees:

Age: 63 Audit (Chair)
Director Since: November 2013

Executive

Risk

Mr. Scovanner has been the Founder and Skills & Qualifications
Managing Member of Comprehensive

Financial Strategies, LLC, a management Risk Management
consulting firm, since October 2013.
Previously, he served as CFO (1994 to 2012) Business Talent Management

and Executive Vice President (2000 to 2012) Head/Administration
of the Target Corporation (a North American

retailer). Prior to joining the Target Business Operations
Corporation, Mr. Scovanner held various

management positions at The Fleming Corporate Governance
Companies, Inc., Coca-Cola Enterprises,

Inc., The Coca- Cola Company and the Ford Finance/Capital Allocation

Motor Company from 1979 to 1994.
Financial Services Industry

Investments

Real Estate

Prudential Committees: Public Directorships:
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Age: 61

Director Since: March 2016

Mr. Todman served as Vice Chairman of
the Whirlpool Corporation (Whirlpool), a
global manufacturer of home appliances,
from November 2014 to December 2015.
Mr. Todman previously served as President
of Whirlpool International from 2006 to
2007 and 2010 to 2014, as well as President,
Whirlpool North America, from 2007 to
2010. Mr. Todman held several senior
positions, including Executive Vice
President and President of Whirlpool Europe
from 2001 to 2005 and Executive Vice
President, Whirlpool North America, in
2001.

Compensation

Finance

Skills & Qualifications

Business

Head/Administration

Business Operations
Corporate Governance
Finance/Capital Allocation
Government/Public Policy
International

Marketing/Sales
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Corporate Governance

The Company is committed to good corporate governance, which helps us compete more effectively, sustain our
success and build long-term shareholder value. The Company is governed by a Board of Directors and committees of
the Board that meet throughout the year. Directors discharge their responsibilities at Board and committee meetings
through ongoing communication with each other and with management throughout the year.

The Board has adopted Corporate Governance Principles and Practices to provide a framework for the effective
governance of the Company. The Corporate Governance Principles and Practices are reviewed regularly and updated
as appropriate. The full text of the Corporate Governance Principles and Practices, which includes the definition of
independence adopted by the Board, the charters of the Corporate Governance and Business Ethics, Compensation
and Audit Committees, the Lead Independent Director Charter, the Code of Business Conduct and Ethics and the
Related Party Transaction Approval Policy can be found at www.prudential.com/governance. Copies of these
documents also may be obtained from the Chief Governance Officer and Corporate Secretary.

Governance is a continuing focus at the Company, starting with the Board and extending to management and all
employees. Therefore, the Board reviews the Company s policies and business strategies and advises and counsels the
CEO and the other executive officers who manage the Company s businesses, including actively overseeing and
reviewing, on at least an annual basis, the Company s strategic plans.

In addition, we solicit feedback from shareholders on corporate governance and executive compensation practices and
engage in discussions with various groups and individuals on these matters.

Process for Selecting Directors

The Corporate Governance and Business Ethics Committee screens and recommends candidates for nomination by the
full Board. The Company s By-laws provide that the size of the Board may range from 10 to 15 members, reflecting
the Board s current view of its optimal size. The Committee is assisted with its recruitment efforts by an independent
third-party search firm, which recommends candidates that satisfy the Board s criteria. The search firm also provides
research and pertinent information regarding candidates, as requested.
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Shareholder Nominations and
Recommendations of Director Candidates

Our By-laws permit a group of up to 20 shareholders who have owned at least 3% of our outstanding capital stock for
at least three years to submit director nominees for up to 20% of our Board seats for inclusion in our Proxy Statement
if the shareholder(s) and the nominee(s) meet the requirements in our By-laws.

Shareholders who wish to nominate directors for inclusion in our Proxy Statement or directly at an Annual Meeting in
accordance with the procedures in our By-laws should follow the instructions under Submission of Shareholder
Proposals and Director Nominations in this Proxy Statement.

Shareholders who wish to recommend candidates for consideration should send their recommendations to the
attention of Margaret M. Foran, Chief Governance Officer, Senior Vice President and Corporate Secretary, at 751
Broad Street, Newark, NJ 07102. The Committee will consider director candidates recommended by shareholders in
accordance with the criteria for director selection described under Director Criteria, Qualifications, Experience and
Tenure.

Director Attendance

During 2018, the Board of Directors held eight meetings. Together, the directors attended 99% of the combined total
meetings of the full Board and the committees on which they served in 2018.

Director Independence

The current Board consists of 13 directors, three of whom are currently employed by the Company (Messrs. Lowrey,
Grier and Strangfeld). As announced, Mr. Strangfeld will leave the Board on April 5, 2019 and will not stand for
election at the 2019 Annual Meeting. Mr. Falzon, who will join the Board in August 2019 upon Mr. Grier s retirement,
is Vice Chairman of the Company. The Board conducted an annual review and affirmatively determined that all of the
non-employee directors (Mses. Hund-Mejean, Pianalto and Poon, and Messrs. Baltimore, Casellas, Krapek, Lighte,
Paz, Scovanner and Todman) are independent as that term is defined in the listing standards of the NYSE and in
Prudential s Corporate Governance Principles and Practices.

Independent Director Meetings

The independent directors generally meet in an executive session at both the beginning and the end of each regularly
scheduled Board meeting, with the Lead Independent Director serving as Chair.
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Corporate Governance

Board Leadership

Currently, our Board leadership structure consists of a Lead Independent Director, and until April 5, 2019, a
Non-Executive Chairman (who is our former CEO) as well as strong committee chairs. As previously announced,
Mr. Lowrey, our CEO, will become Chairman on April 5, 2019. The Board believes that our structure provides
independent Board leadership and engagement while providing the benefit of having our CEO, the individual with
primary responsibility for managing the Company s day-to-day operations, chair regular Board meetings as key
business and strategic issues are discussed.

The Board regularly reviews its leadership structure, and the Board thoroughly evaluated whether to continue to
combine or to split the chair and CEO roles in the months leading up to the Company s recent CEO transition. After
considering the perspectives of the independent directors, the views of our significant shareholders, voting results of
recent independent chair proposals, academic research, practical experience at peer companies, and benchmarking and
performance data, the Board determined that having the former CEO become Non-Executive Chairman, followed by
Mr. Lowey as Chairman and CEO was in the best interests of the Company and its shareholders. The Board will
continue to monitor the appropriateness of this structure.

In 2018, independent directors and our Chief Governance Officer engaged with shareholders who hold a majority of
our shares on their views on our Board leadership structure. Our Lead Independent Director and our chair of the
Corporate Governance and Business Ethics Committee, as well as the full Board, also met with certain of our
shareholders in 2018. The discussions and feedback from these meetings have been shared with the Board and will be
considered during the Board s annual review of the appropriateness of its leadership structure.

Under our Corporate Governance Principles and Practices, the independent directors annually elect a Chairman of the
Board and, if the individual elected as Chairman of the Board is the CEO, they also elect an independent director to
serve as Lead Independent Director. The Lead Independent Director is generally expected to serve for a term of at
least one year, but for no more than three years. Mr. Baltimore was elected as Lead Independent Director for his
second term in May 2018. The responsibilities and authority of the Lead Independent Director include:

Table of Contents 53



Edgar Filing: PRUDENTIAL FINANCIAL INC - Form DEF 14A

presiding at all meetings of the Board at which the Chairman is not present, including executive sessions of
the independent directors;

authorization to call meetings of the independent directors;

serving as a liaison between the Chairman and the independent directors;

approving information sent to the Board, including the quality, quantity, appropriateness and timeliness of such
information;

approving meeting agendas for the Board;

approving meeting schedules to assure there is sufficient time for discussion of all agenda items;

authorization to retain outside advisors and consultants who report directly to the Board on Board-wide issues; and

ensuring that he or she be available, if requested by shareholders, when appropriate, for consultation and direct
communication.
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Corporate Governance

PRUDENTIAL FOLLOWS THE INVESTOR STEWARDSHIP GROUP S (ISG) CORPORATE
GOVERNANCE FRAMEWORK FOR U.S. LISTED COMPANIES

ISG Principle

Principle 1:

Boards are accountable to shareholders.

Principle 2:

Shareholders should be entitled to voting rights in
proportion to their economic interest.

Principle 3:

Boards should be responsive to shareholders and

be proactive in order to understand their perspectives.

Principle 4:

Boards should have a strong, independent leadership
structure.

Table of Contents

Prudential Practice

All directors stand for election annually
Proxy access with market terms

Board and Lead Independent Director letters and
videos provide large and small investors insight into
Board strategy and oversight objectives, and corporate
governance practices

No dual class structure; each shareholder gets one
vote per share

Majority voting in uncontested director elections, and
directors not receiving majority support must tender
their resignation for consideration by the Board

Management and Board members met with investors
owning a majority of shares outstanding in 2018

Engagement topics included sustainability and social
strategy, Board composition, leadership and
refreshment, succession planning, and executive
compensation program

Strong Lead Independent Director with clearly
defined duties that are disclosed to shareholders
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Principle 5:

Boards should adopt structures and practices that enhance
their effectiveness.

Principle 6:

Boards should develop management incentive structures
that are aligned with the long-term strategy of the company.

SHAREHOLDER ENGAGEMENT

Board considers appropriateness of its leadership
structure at least annually

Strong Independent Committee Chairs

Proxy discloses why Board believes current
leadership structure is appropriate

As of April 5, 2019, 83% of Board members are
independent

80% of our independent Board members are diverse

Annual Board evaluation by independent third party;
results and next steps summarized in proxy statement

Active Board refreshment plan; five new Board
members refreshment in last four years

Directors attended 99% of combined total Board and
applicable committee meetings in 2018, and all
directors attended the 2018 Annual Meeting

Executive Compensation program received
approximately 96% shareholder support in 2018

Compensation Committee annually reviews and
approves incentive program design, goals and
objectives for alignment with compensation and
business strategies

Annual and long-term incentive programs are
designed to reward financial and operational
performance that furthers short- and long-term
strategic objectives

This year, we continued our practice of engagement, communication, and transparency in a variety of ways, including

the following:

released two videos featuring Board members, Thomas J. Baltimore, our Lead Independent Director, and
Douglas A. Scovanner, Chair of our Audit Committee, sharing their views on Prudential s Board and corporate
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governance practices;

promoted greater communication with our institutional shareholders on corporate governance issues by
engaging with shareholders who collectively hold a majority of our shares;

advanced open Board communication by facilitating interaction between our directors and shareholders; and

provided multiple avenues for shareholders to communicate with the Company and the Board, and have
received and responded to shareholder comments. Shareholders also continued to use the mechanisms available
through www.prudential.com/governance to provide input.
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A Message to our Shareholders from Prudential s Lead Independent Director

Letter from the Lead Independent Director

As Prudential s lead independent director, it is a privilege to share with you the Board s view on the Company s
governance practices that we believe reflect our ongoing commitment to building long-term shareholder value.

Succession Planning

Succession planning is paramount to the Board s oversight and is a point of discussion and deliberation at every Board
meeting. In September 2018, John Strangfeld announced his retirement ending his 11-year tenure as Prudential s CEO
and Chairman. The Board was honored to announce the appointments of Charles Lowrey, former Executive Vice
President and Chief Operating Officer, International Businesses, to the role of Chief Executive Officer, and Robert
Falzon, former Executive Vice President and Chief Financial Officer, to the role of Vice Chairman, succeeding Mark
Grier.

These transitions are indicative of the depth and breadth of the firm s talent pool. Charlie and Rob are accomplished
business leaders with significant related experience that will shape Prudential s strategic vision and long-term strategy.

Board Effectiveness

It is our goal to operate our Board in the most effective manner possible, and we believe a rigorous annual evaluation
by an independent third party is an essential component of good governance practices. Every year, the Corporate
Governance and Business Ethics Committee works with an experienced, third-party consultant to complement our
internal evaluation efforts by introducing an objective perspective and knowledge of best practices. We believe this
approach adds rigor to the process.

Board Composition and Refreshment

We believe strong governance begins with an independent, engaged and diverse board 80% of our independent board
members are diverse. With these guiding principles, the Corporate Governance and Business Ethics Committee

screens and recommends Board candidates for nomination with the goal of evolving the composition of our Board in
line with the strategic needs of our global customers.

Using our skills matrix as a guide, individual conversations with directors, and the assistance of an independent search
firm, the Committee identifies areas of expertise that would complement and enhance the current Board s skills and
experience. Over the past several years, we have added five new Board members.

Governance Policies and Practices

We maintain strong governance practices which we believe are important to our shareholders and protect the

long-term vitality of the Company. Our accountability to you is illustrated in our policies such as: proxy access, a
strong Lead Independent Director role, the right of shareholders to call a special meeting, the annual director elections
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by majority vote, and a robust clawback policy. My board colleague, Douglas Scovanner, chair of the Audit
Committee, and I address these topics in two short videos. You can access the videos from the Corporate Governance
section of our website at www.prudential.com/directorvideos. We see these videos as an important component of our
ongoing efforts to share information with shareholders.

On behalf of our shareholders, your Board is committed to maintaining our diligence in overseeing the firm s
performance, risk management, and investment in our people and communities.

Sincerely,

Thomas J. Baltimore

Lead Independent Director

Prudential Lead Independent Director
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Why our Board Structure Is Right for Prudential and its Shareholders

Prudential s Board leadership structure is reviewed by our Corporate Governance and Business Ethics Committee
regularly. Upon John Strangfeld s retirement, the Board again gave careful deliberation to its structure and determined
that a combined Chairman-CEO role continues to be in the best interest of our firm and shareholders. As independent
directors, we believe the current structure promotes an effective Board that enables us to provide strategic guidance,
challenge management s perspectives, and meet with relevant internal and external constituents important to the
Company s operational and regulatory initiatives.

The independent directors annually select an independent member to serve as the Lead Independent Director. As
required by the Lead Independent Director Charter, the Lead Independent Director is precluded from serving longer
than three consecutive years.

Charles Lowrey, former executive vice president and chief operating officer of Prudential s International Businesses,
was appointed CEO on December 1, 2018. He will be appointed Chairman on April 5, 2019. Charlie s successful
leadership of the Company s asset management, U.S. and international businesses enables him to bring a broad
perspective of Prudential s operations, a deep understanding of our people, and leadership skills that will serve the
Company well as it continues to grow.

The Board believes a Chairman-CEO structure provides Prudential with a clear and effective leadership role to
communicate the Company s business and long-term strategy to its clients, shareholders and the public. The
combination also provides for robust and frequent communication between the Board s independent directors and
Company management. On behalf of our shareholders, the Board is committed to advancing our momentum in the
market. This transition is the result of a thoughtful, phased and long-term approach to succession planning.

Lead Independent Director: Key Responsibilities

Calls meetings of the independent directors

Facilitates communication between the independent directors and our Chairman
Provides independent Board leadership

Elected annually to serve no more than three years

Sets agenda for all Board meetings and approves all Board material
Communicates with shareholders and other key constituents, as appropriate
Meets directly with the management and non-management employees of our firm

Table of Contents 60



Edgar Filing: PRUDENTIAL FINANCIAL INC - Form DEF 14A

Engages with our other independent directors to identify matters for discussion at executive sessions of
independent directors and advises our Chairman of any decisions reached, and suggestions made at the
executive sessions

In collaboration with the Corporate Governance and Business Ethics Committee, addresses Board effectiveness,
performance and composition

Authorized to retain outside advisors and consultants who report directly to the Board on Board-wide issues

Culture at Prudential

At Prudential, nearly 50,000 employees from around the globe bring their diverse backgrounds and
perspectives to work every day in

pursuit of the company s shared purpose: making lives better by solving the financial challenges of a changing
world.

Drawing on a wide range of expertise and experience across a multitude of disciplines, we are bound by our
commitment to what we do
and how we work together.

This means that culture is a unique differentiator and a long-term competitive advantage for Prudential. It
fuels our ability to execute in differentiated ways and is a critical underpinning of our talent strategy.

Therefore, we invest in understanding and developing our culture. We want to ensure that it is as inclusive and
collaborative as it can be, and that it supports how we compete in an evolving marketplace.

In July 2018, Prudential asked thousands of employees across the United States to share their vision for our
culture and for Prudential. Solicited in a spirit of candor and continual improvement, the results provided
valuable guidance for our approach to business challenges and talent opportunities. These results were shared
with the Board of Directors and senior leadership, and the feedback will help the company support a fully
inclusive culture that unlocks the best-in-class execution, collaboration, and performance of our talent.
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Board Risk Oversight

The Board oversees the Company s risk profile and management s processes for assessing and managing risk, through
both the whole Board and through its committees. At least annually, the Board reviews strategic risks and

opportunities facing the Company and certain of its businesses. Other important categories of risk are assigned to
designated Board committees that report back to the full Board. In general, the committees oversee the following

risks:

Audit Committee: insurance risk and operational risks, including model risk, as well as risks related to financial
controls, legal, regulatory and compliance risks, and the overall risk management governance structure and risk
management function;

Compensation Committee: the design and operation of the Company s compensation programs so that they do not
encourage unnecessary or excessive risk-taking;

Corporate Governance and Business Ethics Committee: the Company s overall ethical culture, political
contributions, lobbying expenses and overall political strategy, as well as the Company s environmental risk (which
includes climate risk), sustainability and corporate social responsibility to minimize reputational risk and focus on
future sustainability;

Finance Committee: liquidity risk, risks involving our capital management, the incurrence and repayment of
borrowings, the capital structure of the enterprise, funding of benefit plans and statutory insurance reserves;

Investment Committee: investment risk, market risk and the strength of the investment function; and

Risk Committee: the governance of significant risks throughout the Company, the establishment and ongoing

monitoring of our risk profile, risk capacity and risk appetite, and coordination of the risk oversight functions of the

other Board committees.
In performing its oversight responsibilities, the Board and its committees review policies and guidelines that senior
management uses to manage the Company s exposure to material categories of risk. As these issues sometimes
overlap, Board committees hold joint meetings when appropriate and address certain issues at the full Board level.
During 2018, the Risk Committee received an update from the Chief Risk Officer on the important strategic issues and
risks facing the Company. In addition, the Board and committees review the performance and functioning of the
Company s overall risk management function.
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The Risk Committee is comprised of the chairs of each of the other Board committees and Mark Grier, our Vice
Chairman, who supervises the Chief Risk Officer of the Company. The principal activities of the Risk Committee are
to: oversee the Company s assessment and reporting of material risks by reviewing the metrics used by management to
quantify risk, applicable risk limit structures and risk mitigation strategies; review the Company s processes and
procedures for risk assessment and risk management, including the related assumptions used across the Company s
businesses and material risk types; and receive reports from management on material and emerging risk topics that are
reviewed by the Company s internal management committees.

The Company, under the Board s oversight, is organized to promote a strong risk awareness and management culture.
The Chief Risk Officer sits on many management committees and heads an independent enterprise risk management
department; the General Counsel and Chief Compliance Officer also sit on key management committees and the
functions they oversee operate independently of the businesses to separate management and oversight. Employee
appraisals evaluate employees with respect to risk and ethics.

Cybersecurity Risk Oversight

In addition, the Board oversees the Company s cyber risk management program. In order to respond to the threat of
security breaches and cyberattacks, we have developed a program, overseen by the Company s Chief Information
Security Officer and our Information Security Office, that is designed to protect and preserve the confidentiality,
integrity and continued availability of all information owned by, or in the care of, the Company. This program also
includes a cyber incident response plan that provides controls and procedures for timely and accurate reporting of any
material cybersecurity incident. The Audit Committee, which is tasked with oversight of certain risk issues, including
cybersecurity, receives periodic reports from the Chief Information Security Officer, the Chief Information Officer
and the Head of Operational Risk. The Board and the Audit Committee also periodically receive updates about the
results of exercises and response readiness assessments led by outside advisors who provide a third-party independent
assessment of our technical program and our internal response preparedness. The Audit Committee regularly briefs
the full Board on these matters, and the full Board also receives periodic briefings on cyber threats in order to enhance
our directors literacy on cyber issues.
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Executive Compensation Risk Oversight

We monitor the risks associated with our compensation programs and individual executive compensation decisions on
an ongoing basis. Each year, management undertakes a review of the Company s various compensation programs to
assess the risks arising from our compensation policies and practices. Management presents these risk assessments to
the Compensation Committee. The risk assessments have included a review of the primary design features of the
Company s compensation plans, the process to determine compensation pools and awards for employees and an
analysis of how those features could directly or indirectly encourage or mitigate risk-taking. As part of the

risk assessments, it has been noted that the Company s compensation plans allow for discretionary negative
adjustments to the ultimate outcomes, which serves to mitigate risk-taking.

Moreover, senior management is subject to share ownership and retention policies, and historically a large percentage
of senior management compensation has been paid in the form of long-term equity awards. In addition, senior
management compensation is paid over a multiple-year cycle, a compensation structure that is intended to align
incentives with appropriate risk-taking. The Company s general risk management controls also serve to preclude
decision-makers from taking excessive risk to earn the incentives provided under our compensation plans. The
Compensation Committee agreed with the conclusion that the identified risks were within our ability to effectively
monitor and manage, and that our compensation programs do not encourage unnecessary or excessive risk-taking and
do not create risks that are reasonably likely to have a material adverse effect on the Company.

Succession Planning

The Board is actively engaged and involved in talent management. The Board reviews the Company s people strategy
in support of its business strategy at least annually and frequently discusses talent issues at its meetings. This includes

a detailed discussion of the Company s global leadership bench and succession plans with a focus on key positions at
the senior officer level. As a result of this approach, the Board was well positioned to execute on its succession plan in
2018, including the appointment of Mr. Lowrey to succeed Mr. Strangfeld as CEO and Chairman and Mr. Falzon to
succeed Mr. Grier as Vice Chairman.

In addition, the committees of the Board regularly discuss the talent pipeline for specific critical roles. High-potential
leaders are given exposure and visibility to Board members through formal presentations and informal events. More
broadly, the Board is regularly updated on key talent indicators for the overall workforce, including diversity,
recruiting and development programs.

Communication with Directors

Shareholders and other interested parties may communicate with any of the independent directors, including
Committee Chairs and the Lead Independent Director, by using the following address:

Prudential Financial, Inc.
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Board of Directors

c/o Margaret M. Foran, Chief Governance Officer,
Senior Vice President and Corporate Secretary
751 Broad Street

Newark, NJ 07102

Email: independentdirectors @ prudential.com

Feedback on Executive Compensation: You can also provide feedback on executive compensation at the following
website: www.prudential.com/ executivecomp.

The Chief Governance Officer and Corporate Secretary of the Company reviews communications to the independent
directors and forwards those communications to the independent directors as discussed below. Communications
involving substantive accounting or auditing matters will be immediately forwarded to the Chair of the Audit
Committee and the Company s Corporate Chief Ethics Officer consistent with time frames established by the Audit
Committee for the receipt of communications dealing with these matters. Communications that pertain to
non-financial matters will be forwarded promptly. Items that are unrelated to the duties and responsibilities of the
Board will not be forwarded, such as: business solicitation or advertisements; product-related inquiries; junk mail or
mass mailings; resumes or other job-related inquiries; spam and overly hostile, threatening, potentially illegal or
similarly unsuitable communications.
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The Board has established various committees to assist in discharging its duties, including: Audit, Compensation,
Corporate Governance and Business Ethics, Executive, Finance, Investment and Risk. The primary responsibilities of
each of the committees are set forth below, together with their current membership and the number of meetings held
in 2018. Committee charters can be found on our website at www.prudential.com/governance. Each member of the
Audit, Compensation, and Corporate Governance and Business Ethics Committees has been determined by the Board
to be independent for purposes of the NYSE Corporate Governance listing standards. In addition, directors who serve
on the Audit Committee and the Compensation Committee meet additional, heightened independence and
qualification criteria applicable to directors serving on these committees under the NYSE listing standards.

Committees

Audit

Committee

Meetings in 2018:
10

Table of Contents

Members in 2018

Douglas A. Scovanner (Chair)
Martina-Hund Mejean

George Paz

Description

The Audit Committee provides oversight of the Company s
accounting and financial reporting and disclosure processes,
the adequacy of the systems of disclosure and internal
control established by management, and the audit of the
Company s financial statements. The Audit Committee
oversees insurance risk and operational risks, risks related to
financial controls, and legal, regulatory and compliance
matters, and oversees the overall risk management
governance structure and risk management function.

Among other things, the Audit Committee:

(1) appoints the independent auditor and evaluates its
qualifications, independence and performance;

(2) reviews the audit plans for and results of the independent
audit and internal audits; and
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Compensation

Committee

Meetings in 2018: 7

Corporate

Governance &
Business Ethics
Committee

Meetings in 2018: 7

Executive

Committee®

Meetings in 2018: 0
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Karl J. Krapek (Chair)
Thomas J. Baltimore

Michael A. Todman

Gilbert F. Casellas (Chair)
Peter R. Lighte

Sandra Pianalto

Thomas J. Baltimore (Chair)
Gilbert F. Casellas
Karl J. Krapek

Charles F. Lowrey

(3) reviews reports related to processes established by
management to provide compliance with legal and regulatory
requirements.

The Board has determined that all of our Audit Committee
members are financially literate and are audit committee
financial experts as defined by the SEC.

The Compensation Committee oversees the Company s
compensation and benefits policies and programs. For more
information on the responsibilities and activities of the
Compensation Committee, including the Committee s
processes for determining executive compensation, see the
CD&A.

The Corporate Governance and Business Ethics Committee
oversees the Board s corporate governance procedures and
practices, including the recommendations of individuals for
the Board, making recommendations to the Board regarding
director compensation and overseeing the Company s ethics
and conflict of interest policies, its political contributions and
lobbying expenses policy, and its strategy and reputation
regarding environmental stewardship, sustainability, and
corporate social responsibility throughout the Company s
global businesses.

The Executive Committee is authorized to exercise the
corporate powers of the Company between meetings of the
Board, except for those powers reserved to the Board by our
By-laws or otherwise.
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Committee

Meetings in 2018: 5

Investment

Committee

Meetings in 2018: 4

Risk

Committee

Meetings in 2018: 5
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Christine A. Poon
Douglas A. Scovanner

John R. Strangfeld

Christine A. Poon (Chair)
Sandra Pianalto

Michael A. Todman

Thomas J. Baltimore (Chair)
Peter R. Lighte

Christine A. Poon

Thomas J. Baltimore (Chair)
Gilbert F. Casellas

Mark B. Grier

Karl J. Krapek

Christine A. Poon

Douglas A. Scovanner

The Finance Committee oversees, takes actions, and
approves policies with respect to capital, liquidity, borrowing
levels, reserves, benefit plan funding and major capital
expenditures.

The Investment Committee oversees and takes actions with
respect to the acquisition, management and disposition of
invested assets; reviews the investment performance of the
pension plan and funded employee benefit plans; and
reviews investment risks and exposures, as well as the
investment performance of products and accounts managed
on behalf of third parties.

The Risk Committee oversees the governance of significant
risks throughout the enterprise by coordinating the risk
oversight functions of each Board committee and seeing that
matters are appropriately elevated to the Board.

(1)Charles Lowrey was elected to the Executive Committee on January 25, 2019
In addition to the above Committee meetings, the Board held eight meetings in 2018.
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Certain Relationships and Related Party Transactions

The Company has adopted a written Related Party Transaction Approval Policy that applies:

to any transaction or series of transactions in which the Company or a subsidiary is a participant;

when the amount involved exceeds $120,000; and

when a related party (a director or executive officer of the Company, any nominee for director, any shareholder
owning an excess of 5% of the total equity of the Company and any immediate family member of any such person)
has a direct or indirect material interest (other than solely as a result of being a director or trustee or in any similar
position or a less than 10% beneficial owner of another entity).
The policy is administered by the Corporate Governance and Business Ethics Committee. The Committee will
consider relevant facts and circumstances in determining whether or not to approve or ratify such a transaction, and
will approve or ratify only those transactions that are, in the Committee s judgment, appropriate or desirable under the
circumstances.

In the ordinary course of business, we may from time to time engage in transactions with other corporations or
financial institutions whose officers or directors are also directors of Prudential Financial. In all cases, these
transactions are conducted on an arm s-length basis. In addition, from time to time executive officers and directors of
Prudential Financial may engage in transactions in the ordinary course of business involving services we offer, such as
insurance and investment services, on terms similar to those extended to employees of Prudential Financial and its
subsidiaries and affiliates generally. The Corporate Governance and Business Ethics Committee has determined that
certain types of transactions do not create or involve a direct or indirect material interest, including (i) any sales of
financial services or products to a related party in the ordinary course of business on terms and conditions generally
available in the marketplace (or at ordinary employee discounts, if applicable) and in accordance with applicable law
and (ii) all business relationships between the Company and a 5% shareholder or a business affiliated with a director,
director nominee or immediate family member of a director or director nominee made in the ordinary course of
business on terms and conditions generally available in the marketplace and in accordance with applicable law.

Pursuant to our policy, the Corporate Governance and Business Ethics Committee determined that there were three
transactions that qualified as related party transactions since the beginning of 2018. The brother of Robert M. Falzon,
our Vice Chairman, Michael F. Falzon, is our Vice President, Infrastructure Systems Development. In 2018, the total
compensation paid to Michael Falzon, including salary, bonus and the grant date value of long-term incentive awards,
was approximately $600,000. The son-in-law of Barbara Koster, our Senior Vice President and Chief Information
Officer, Joshua D. Howard, is an associate in Quantitative Management Associates, a subsidiary of the Company. In
2018, the total compensation paid to Mr. Howard, including salary and bonus, was approximately $165,000. The
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daughter of Timothy L. Schmidt, our Senior Vice President and Chief Investment Officer, Carley J. Berger, is an
associate in the actuarial department. In 2018, the total compensation paid to Ms. Berger, including salary and bonus,
was approximately $130,000. In all three cases, the individuals compensation was similar to the compensation of other
employees holding equivalent positions.

Notice of Annual Meeting of Shareholders and 2019 Proxy Statement | 27

Table of Contents 70



Edgar Filing: PRUDENTIAL FINANCIAL INC - Form DEF 14A

Table of Conten

Corporate Governance

Policy on Shareholder Rights Plan

We do not have a shareholder rights plan. The Board will obtain shareholder approval prior to adopting a future
shareholder rights plan unless the Board, in the exercise of its fiduciary duties, determines that under the
circumstances then existing, it would be in the best interests of the Company and our shareholders to adopt a rights
plan without prior shareholder approval. If a rights plan is adopted by the Board without prior shareholder approval,
the plan must provide that it will expire within one year of adoption unless ratified by shareholders.

Political Contributions and Lobbying Expenditure Oversight and Disclosure

The Corporate Governance and Business Ethics Committee reviews and approves an annual report on political
activities, contributions and lobbying expenses. It monitors and evaluates the Company s ongoing political strategy as
it relates to overall public policy objectives for the next year and provides guidance to the Board. We provide on our
website a description of our oversight process for political contributions and a summary of PAC contributions. We
also disclose semiannual information on dues, assessments and contributions of $10,000 or more to trade associations
and tax-exempt advocacy groups and a summary of Company policies and procedures for political activity. This
disclosure is available at www.prudential.com/governance under the heading Political Activity & Contributions.

The 2018 CPA-Zicklin Index of Corporate Political Disclosure and Accountability ranked Prudential as a Trendsetter
company, the highest distinction. This is the fourth consecutive year that Prudential has been recognized for its
disclosure, accountability, and political spending oversight.

Environmental, Sustainability and Corporate Social Responsibility
The Corporate Governance and Business Ethics Committee has oversight of environmental issues and policies. In
addition, three of our Board members sit on the Board s Corporate Social Responsibility Oversight Committee. These

directors inform the Company s social responsibility efforts in investing for financial and social returns, strategic
philanthropy, employee engagement and corporate community involvement. 2018 investments include:
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Item 2 Ratification of the Appointment of the
Independent Registered Public Accounting Firm

The Audit Committee of the Board has appointed PricewaterhouseCoopers LLP ( PricewaterhouseCoopers or PwC ) as
the Company s independent registered public accounting firm ( independent auditor ) for 2019. We are not required to
have the shareholders ratify the selection of PricewaterhouseCoopers as our independent auditor. We nonetheless are

doing so because we believe it is a matter of good corporate practice.

If the shareholders do not ratify the selection, the Audit Committee will reconsider whether or not to retain
PricewaterhouseCoopers, but may nevertheless retain it as the Company s independent auditor. Even if the selection is
ratified, the Audit Committee, in its discretion, may change the appointment at any time during the year if it
determines that such a change would be in the best interest of Prudential Financial and its shareholders.
Representatives of PricewaterhouseCoopers will be present at the Annual Meeting and will have the opportunity to
make a statement and be available to respond to appropriate questions by shareholders.

FEES PAID TO PRICEWATERHOUSECOOPERS

The following is a summary and description of fees for services provided by PricewaterhouseCoopers in 2018 and
2017.

Worldwide Fees (in millions)

Service 2018 2017
Audit) $ 52 $ 52
Audit-Related® $ o6 $ 5
Tax® $ 3 $ 3
All Other® $ 1
Total $ 61 $ 61

(1) The aggregate fees for professional services rendered for the integrated audit of the consolidated financial
statements of Prudential Financial and, as required, audits of various domestic and international subsidiaries, the
issuance of comfort letters, agreed-upon procedures required by regulation, consents and assistance with review of
documents filed with the SEC.

()
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The aggregate fees for assurance and related services, including internal control and financial compliance reports,
agreed-upon procedures not required by regulation, and accounting consultation on new accounting standards,
acquisitions and potential financial reporting requirements.

(3) The aggregate fees for services rendered for tax return preparation, tax advice related to mergers and acquisitions
and other international, federal and state projects, and requests for rulings. In each of 2017 and 2018, tax
compliance and preparation fees totaled approximately $2 million and tax advisory fees totaled approximately $1
million.

(4)The aggregate fees for all other services rendered, including for 2017 fees for business advisory services.
PricewaterhouseCoopers also provides services to domestic and international mutual funds and limited partnerships
not consolidated by Prudential Financial, but which are managed by Prudential Financial. PricewaterhouseCoopers
identified fees related to audit, audit-related, tax and all other services paid by these entities of $15 million in 2018
and $14 million in 2017.

The Audit Committee has advised the Board of Directors that in its opinion the non-audit services rendered by
PricewaterhouseCoopers during the most recent fiscal year are compatible with maintaining its independence.

PwC has been the Company s independent auditor since it became a public company in 2001 and prior to that from
1996.
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Independent Registered Public Accounting Firm

In determining whether to reappoint the independent auditor, the Audit Committee annually considers several factors,
including:

the length of time the firm has been engaged;

the firm s independence and objectivity;

PwC s capability and expertise in handling the breadth and complexity of Prudential s global operations,
including the expertise and capability of the lead audit partner;

historical and recent performance, including the extent and quality of PWC s communications with
the Audit Committee, and the results of a management survey of PwC s overall performance;

data related to audit quality and performance, including recent PCAOB inspection reports on the firm; and

the appropriateness of PwC s fees, both on an absolute basis and as compared with its peers.

In accordance with SEC rules, independent audit partners are subject to rotation requirements limiting their number of
consecutive years of service to our Company to no more than five. The process for selecting the Company s lead audit
partner includes Company management and the Audit Committee Chair vetting the independent auditor s candidates.
The full Audit Committee is consulted in connection with the final selection of the lead audit partner.

AUDIT COMMITTEE PRE-APPROVAL POLICIES AND PROCEDURES

The Audit Committee has established a policy requiring its pre-approval of all audit and permissible non-audit
services provided by the independent auditor. The policy identifies the guiding principles that must be considered by
the Audit Committee in approving services so that the independent auditor s independence is not impaired; describes
the Audit, Audit-Related, Tax and All Other services that may be provided and the non-audit services that may not be
performed; and sets forth the pre-approval requirements for all permitted services. The policy provides for the general
pre-approval of specific types of Audit, Audit-Related and Tax services and a limited fee estimate range for such
services on an annual basis. The policy requires specific pre-approval of all other permitted services. The independent
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auditor is required to report periodically to the Audit Committee regarding the extent of services provided in
accordance with their pre-approval and the fees for the services performed to date. The Audit Committee s policy
delegates to its Chair the authority to address requests for pre-approval of services with fees up to a maximum of
$250,000 between Audit Committee meetings if the Company s Chief Auditor deems it reasonably necessary to begin
the services before the next scheduled meeting of the Audit Committee, and the Chair must report any pre-approval
decisions to the Audit Committee at its next scheduled meeting. The Audit Committee may not delegate to
management the Audit Committee s responsibility to pre-approve permitted services of the independent auditor.

All Audit, Audit-Related, Tax and All Other services described above were approved by the Audit Committee before
services were rendered.

The Board of Directors recommends that shareholders vote ratification of the appointment of
PricewaterhouseCoopers as the Company s Independent Auditor for 2019.

ENHANCING COMMUNICATION THROUGH AUDIT COMMITTEE REPORTING

The Center for Audit Quality and a group of nationally recognized U.S. corporate governance and policy
organizations jointly released a paper entitled Enhancing the Audit Committee Report: A Call to Action, which
encouraged audit committees of public companies to proactively consider strengthening their public disclosures to
more effectively convey the critical work of audit committees to investors and stakeholders. Prudential was featured
as an example of a company exhibiting voluntary practices strengthening audit committee disclosures.
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Independent Registered Public Accounting Firm

REPORT OF THE AUDIT COMMITTEE

Three independent directors comprise the Audit Committee. The Committee operates under a written charter adopted
by the Board.

In addition, the Board has determined that all of our Audit Committee members, Messrs. Paz and Scovanner and
Ms. Hund-Mejean, satisfy the financial expertise requirements of the NYSE and have the requisite experience to be
designated an audit committee financial expert as that term is defined by rules of the SEC.

Management is responsible for the preparation, presentation and integrity of the financial statements of Prudential
Financial and for maintaining appropriate accounting and financial reporting policies and practices, and internal
controls and procedures designed to assure compliance with accounting standards and applicable laws and regulations.
Prudential Financial s independent auditor, PricewaterhouseCoopers, is responsible for auditing the consolidated
financial statements of Prudential Financial and expressing an opinion as to their conformity with generally accepted
accounting principles, as well as expressing an opinion on the effectiveness of internal control over financial reporting
in accordance with the requirements of the Public Company Accounting Oversight Board ( PCAOB ).

In performing its oversight function, the Audit Committee reviewed and discussed the audited consolidated financial
statements of Prudential Financial as of and for the year ended December 31, 2018 and Management s Annual Report
on Internal Control Over Financial Reporting with management and Prudential Financial s independent auditor. The
Audit Committee also discussed with Prudential Financial s independent auditor the matters required to be discussed
by the independent auditor with the Audit Committee under the rules adopted by the PCAOB.

The Audit Committee received from the independent auditor the written disclosures and the letters required by
applicable requirements of the PCAOB regarding the independent auditor s communications with the Audit Committee
concerning independence, and has discussed with the independent auditor its independence.

The Audit Committee has discussed with, and received regular status reports from, Prudential Financial s Chief
Auditor and independent auditor on the overall scope and plans for their audits of Prudential Financial, including their
scope and plans for evaluating the effectiveness of internal control over financial reporting. The Audit Committee
meets with the Chief Auditor and the independent auditor, with and without management present, to discuss the

results of their respective audits, in addition to private meetings with the Chief Financial Officer, Chief Risk Officer,
General Counsel, Chief Actuary and Chief Compliance Officer. In determining whether to reappoint
PricewaterhouseCoopers as Prudential Financial s independent auditor, the Audit Committee took into consideration a
number of factors, including the length of time the firm has been engaged, the firm s independence and objectivity,
PwC s capability and expertise in handling the breadth and complexity of Prudential s global operations, including the
expertise and capability of the Lead Audit Partner, historical and recent performance, including the extent and quality
of PwC s communications with the Audit Committee, the results of a management survey of PwC s overall
performance, data related to audit quality and performance, including recent PCAOB inspection reports on the firm,
and the appropriateness of PwC s fees, both on an absolute basis and as compared with its peers.
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Based on the reports and discussions described in this report and subject to the limitations on the roles and
responsibilities of the Audit Committee referred to above and in its Charter, the Audit Committee recommended to the
Board of Directors that the audited consolidated financial statements of Prudential Financial and Management s
Annual Report on Internal Control Over Financial Reporting be included in the Annual Report on Form 10-K for the
fiscal year ended December 31, 2018 for filing with the SEC.

THE AUDIT COMMITTEE

Douglas A. Scovanner (Chair)

Martina Hund-Mejean

George Paz
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Item 3 Advisory Vote to Approve
Named Executive Officer Compensation

The Board is committed to excellence in governance and recognizes our shareholders interest in our executive
compensation program. As a part of that commitment, and in accordance with SEC rules, our shareholders are being
asked to approve a non-binding advisory resolution on the compensation of our named executive officers, as reported
in this Proxy Statement. This proposal, commonly known as a Say on Pay proposal, gives shareholders the
opportunity to endorse or not endorse our 2018 executive compensation program and policies for our named executive
officers through the following resolution:

RESOLVED, that the shareholders of Prudential approve, on an advisory basis, the compensation of the Company s
named executive officers set forth in the Compensation Discussion and Analysis, the Summary Compensation Table
and the related compensation tables and narrative in this Proxy Statement.

This vote is not intended to address any specific item of compensation, but rather our overall compensation policies
and practices relating to our named executive officers. Accordingly, your vote will not directly affect or otherwise
limit any existing compensation or award arrangement of any of our named executive officers. Because your vote is
advisory, it will not be binding upon the Board. The Board will, however, as it has done in prior years, take into
account the outcome of the Say on Pay vote when considering future compensation arrangements.

At the 2017 Annual Meeting, shareholders approved, on an advisory basis, holding Say on Pay votes annually, and the
Board has adopted a policy providing for annual Say on Pay votes. Accordingly, the next Say on Pay vote will occur
in 2020.

The Board of Directors recommends that shareholders vote the advisory vote to approve our named
executive officer compensation.
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Item 4 Shareholder Proposal Regarding
Right to Act by Written Consent

In accordance with SEC rules, we have set forth below a shareholder proposal, along with the supporting statement of
the shareholder proponent. The Company is not responsible for any inaccuracies it may contain. The shareholder
proposal is required to be voted on at our Annual Meeting only if properly presented. As explained below, our Board
unanimously recommends that you vote  AGAINST the shareholder proposal.

John Chevedden, 2215 Nelson Avenue, No. 205, Redondo Beach, California, 90278, beneficial owner of 50 shares of
Common Stock, is the proponent of the following shareholder proposal. The proponent has advised us that a
representative will present the proposal and related supporting statement at the Annual Meeting.

Right to Act by Written Consent

Resolved, Shareholders request that our board of directors undertake such steps as may be necessary to permit written
consent by shareholders entitled to cast the minimum number of votes that would be necessary to authorize the action
at a meeting at which all shareholders entitled to vote thereon were present and voting. This written consent is to be
consistent with applicable law and consistent with giving shareholders the fullest power to act by written consent
consistent with applicable law. This includes shareholder ability to initiate any topic for written consent consistent
with applicable law.

Hundreds of major companies enable shareholder action by written consent. Taking action by written consent in place
of a meeting is a means shareholders can use to raise important matters outside the normal annual meeting cycle.

This proposal topic won majority shareholder support at 13 major companies in a single year. This included
67%-support at both Allstate and Sprint. Hundreds of major companies enable shareholder action by written consent.
This proposal topic would have received a vote still higher than 67% at Allstate and Sprint if all shareholders at
Allstate and Sprint had access to independent proxy voting advice. More than 100 Fortune 500 companies provide for
shareholders to call special meetings and to act by written consent.

Written consent is a means to elect a director who could focus on the wisdom of stock repurchases:

Approved share repurchase plan of up to $1.5 Billion of common stock starting January 1, 2018

Approved share repurchase increase of $500 Million of common stock August 2016

There is a concern about share repurchases like the above. Stock buybacks can be a sign of short-termism for
executives sometimes boosting share price without boosting the underlying value, profitability, or ingenuity of the
company. A dollar spent repurchasing a share is a dollar that cannot be spent on new equipment, an acquisition, entry

into a new market or anything else.
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Written consent is a means to elect a director who could focus on avoiding reoccurrences of events like these:

Putative Class Action Lawsuit over alleged improper charges on universal life policies holders to cure defaults and/or
reinstate lapses, Pruco Life Insurance Company

May 2018

Regulator launched investigation over alleged role in Wells Fargo s fraudulent accounts

December 2017

Criticism over alleged role in offshore tax havens

April 2017

The expectation is that, once this proposal is adopted, shareholders would not need to make use of this right of written
consent because its mere existence will act as a guardrail to help ensue that our company is well supervised by the
Board of Directors and management. Our Directors and management will want to avoid shareholder action by written

consent and will thus be more alert in avoiding poor performance.

Please vote yes: Right to Act by Written Consent Proposal 4
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Item 4 Shareholder Proposal Regarding

Right to Act by Written Consent

Board of Directors Statement in Opposition to the Proposal

Your Board recommends a vote against this proposal because it believes that the written consent process, as required
by the proposal, is less transparent and less democratic than a shareholder meeting and deprives shareholders of a
forum for discussion or the opportunity for them to make inquiries about proposed actions. Matters that are
sufficiently important to require shareholder approval should be communicated in advance so they can be considered
and voted upon by all shareholders. This proposal would allow a group of shareholders to take action by written
consent without prior communication to all shareholders of the proposed actions or the reasons for the actions. We
believe this proposal disenfranchises shareholders who would not have the opportunity to participate in the proposed
process. Permitting shareholder action by written consent has the potential to create confusion, and the Board does not
believe it is appropriate for a widely held public company.

Our Board believes that every shareholder should have the opportunity to consider and vote upon shareholder actions.
Our shareholders have the right to call a special meeting at a 10% threshold. This right, as well as our established
shareholder communication and engagement mechanisms, provides shareholders the opportunity to raise important
matters outside the annual meeting process.

The Company is committed to good corporate governance, which helps us compete more effectively, sustain our
success and build long-term shareholder value. The Company has a strong governance structure in place, and the
Board s philosophy and policies are responsive to shareholders. In addition to the unrestricted right for shareholders to

call special meetings at a 10% threshold, the Company has many other governance provisions in place that empower
shareholders, including:

a majority voting standard in uncontested director elections;

no Shareholder Rights Plan;

an annually elected Board;

no supermajority voting provisions;

independent board leadership, including a strong Lead Independent Director and strong committee chairs; and

proxy access.
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Requiring that all shareholder business be acted upon at a meeting helps to confirm complete information is presented
to shareholders to obtain their approval and is more democratic. The Board believes that the risk of abuse associated
with the right to act by written consent, including bypassing procedural protections that offer transparency and
advance notice, both of which are afforded with a shareholder meeting, make this proposal not in the best interest of
all shareholders.

In summary, the Board believes the adoption of this proposal is unnecessary because of our commitment to
good corporate governance and the right of shareholders to call a special meeting at a 10% threshold.
Furthermore, the Board believes that the written consent proposal would circumvent the protections, procedural
safeguards and advantages provided to all shareholders by shareholder meetings.

THEREFORE, YOUR BOARD RECOMMENDS THAT YOU VOTE THIS PROPOSAL.
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Voting Securities and Principal Holders
Beneficial Ownership

The following table shows all entities that are the beneficial owners of more than 5% of the Company s Common
Stock:

Name and Address of Beneficial Owner Amount and Nature Percent of Class

The Vanguard Group 32,028,683 7.75%

100 Vanguard Boulevard, Malvern, PA 19355

BlackRock, Inc. 27,744,199 6.70%

55 East 52nd Street, New York, NY 10055

Wellington Management Group LLP 20,906,480 5.06%

280 Congress Street, Boston, MA 02210

(1)Based on information as of December 31, 2018 contained in a Schedule 13G/A filed with the SEC on February 12,
2019 by The Vanguard Group. The Schedule 13G/A indicates that The Vanguard Group has sole investment power
with respect to 31,457,136 of the shares, shared investment power with respect to 571,547 of the shares, sole
voting power with respect to 481,973 of the shares, and shared voting power with respect to 98,092 of the shares.

(2)Based on information as of December 31, 2018 contained in a Schedule 13G/A filed with the SEC on February 11,
2019 by BlackRock, Inc. The Schedule 13G/A indicates that BlackRock, Inc. has sole investment power with
respect to all of the shares, sole voting power with respect to 22,872,236 of the shares, and shared investment and
voting power with respect to none of the shares.
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(3)Based on information as of December 31, 2018 contained in a Schedule 13G filed with the SEC on February 12,
2019 by Wellington Management Group LLP. Wellington Group Holdings LLP, and Wellington Investment
Advisors Holdings LLP (the Wellington Group ). The Schedule 13G indicates that the Wellington Group has shared
investment power with respect to all of the shares, shared voting power with respect to 4,855,934 of the shares, and
sole investment and voting power with respect to none of the shares.

To our knowledge, except as noted above, no person or entity is the beneficial owner of more than 5% of our

Common Stock.

The following table sets forth information regarding the beneficial ownership of our Common Stock as of March 8,
2019, by:

each Director, Director Nominee and Named Executive Officer, and

all current Directors and Executive officers of Prudential Financial as a group.

Director Deferred Stock
Units / Total Shares
AdditionBEneficially Owned

Number of sHatad Number of Shares Underlying Plus
Name of Beneficial Subject to Beneficially Underlying
Owner Common StocExercisable Options Owned® Units9?2)-3),4) Units
Thomas J. Baltimore,
Ir. 250 250 47,635 47,885
Gilbert F. Casellas 500 500 31,152 31,652
Martina Hund-Mejean 128 128 19,577 19,705
Karl J. Krapek 1,000 1,000 43,354 44,354
Peter R. Lighte 80 80 7,475 7,555
George Paz 500 500 7,472 7,972
Sandra Pianalto 451 451 7,033 7,484
Christine A. Poon 11,583 11,583 13,726 25,309
Douglas A. Scovanner 12,000 12,000 15,349 27,349
Michael A.Todman 450 450 7,475 7,925
John R. Strangfeld 307,0945 827,205 1,134,299 243,908 1,378,207
Mark B. Grier 405,481 482,449 887,930 202,705 1,090,635
Charles F. Lowrey 56,982 159,230 216,212 171,695 387,907
Robert Falzon 64,809 106,490 171,299 135,787 307,086
Stephen Pelletier 8,596 32,378 40,974 200,841 241,815
Scott Sleyster 49,885 148,552 198,437 153,925 352,362
Kenneth Tanji 16,824 64,573 81,397 40,744 122,141
All directors and
executive officers as a
group (23 persons) 1,040,781 2,050,204 3,090,985 1,510,816 4,601,801
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(1)Individual directors and executive officers as well as all directors and executive officers as a group beneficially
own less than 1% of the shares of Common Stock outstanding, as of March 8§, 2019.

(2)Includes the following number of shares or share equivalents in deferred units through the Deferred Compensation
Plan for Non-Employee Directors and the Prudential Insurance Company of America Deferred Compensation Plan,
as to which no voting or investment power exists: Mr. Baltimore, 47,635; Mr. Casellas, 31,152; Ms. Hund-Mejean,
19,577; Mr. Krapek, 43,354; Mr. Lighte, 7,475; Mr. Paz, 7,472; Ms. Pianalto, 7,033; Ms. Poon, 13,726; Mr.
Scovanner, 15,349; Mr. Todman, 7,475; Mr. Strangfeld, 10,935; Mr. Pelletier, 34,166; and Mr. Sleyster, 80,111.

(3)Includes the following shares representing the target number of shares to be received upon the attainment of ROE
goals under the performance share program described under Compensation Discussion and Analysis : Mr.
Strangfeld, 83,821; Mr. Grier, 68,156; Mr. Lowrey, 52,586; Mr. Falzon, 42,434; Mr. Pelletier, 39,757; Mr.
Sleyster