AGREEMENT BETWEEN PRUDENTIAL FINANCIAL AND OPEIU 

Reduction In Force Agreement 

This Reduction In Force Agreement (the" Agreement") is made and entered into this 8th day of October 2004, by and between The Prudential Insurance Company of America (hereafter referred to as "Prudential" or the "Company") and the Office and Professional Employees International 

Union, Local 153 (hereafter referred to as the "Union"). 

WHEREAS, the parties have had a full and complete opportunity to negotiate concerning all issues related to the elimination of all Prudential Representatives' jobs and the effects thereof; and 

WHEREAS, the parties have reached agreement on all of said issues and are desirous of incorporating them into a written document. 

NOW, THEREFORE, the parties agree as follows: 

I. APPLICABILITY 

II. SEPARATION BENEFITS 

III. RELEASE OF CLAIMS 

IV. COLLECTIVE BARGAINING AGREEMENT 

V. ARBITRATION 

VI. COMPLETE UNDERSTANDING OF PARTIES 

I. APPLICABILITY 

Section 2 

Eligible Employees. The benefits provided by this Agreement shall be available only to a Prudential Representative who is an "Eligible Employee." An "Eligible Employee" is a Prudential Representative who meets the eligibility requirements set forth in Section 2 of this Paragraph and whose name appears on the Eligible Employee list which the Company shall provide to the Union on the job elimination date of December 31, 2006. No later than sixty (60) days prior to December 31, 2006, the Company shall provide to the Union a preliminary list of Prudential Representatives who are "potentially" eligible for the separation benefits set forth in Paragraph II of this Agreement. 

Eligibility Requirements. A Prudential Representative shall meet the eligibility requirements to become an Eligible Employee if the Prudential Representative: (a) is on the payroll and actively working in the Prudential Representative position on December 31,2006; (b) meets 2006 contract continuation requirements; and (c) has not been offered a Statutory Contract or any other position with Prudential 

Financial, Inc. 

Section 1 
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II. SEPARATION BENEFITS 

Eligible Employees will be entitled to the following benefits: 


Section 1 
Separation Payment. 

A. Eligible Employees shall receive a Separation Payment equal to the Eligible Employee's average weekly core (presently Life, Annuity and Long Term Care) Net First-year Commission Credits ("NFYCC") for the years 2004, 2005 and 2006, multiplied by a factor of 2.5 for average weekly Life NFYCC and 1.5 for average weekly core NFYCC excl uding Life, multiplied by the number of his/her full years of service (the "Separation Payment"). In no circumstances shall any individual Separation Payment be greater than $47,500.00 or less than $12,500.00. Full years of service will be computed on the basis of the Eligible Employees adjusted service date as carried on the Company's record. For any year in which the Eligible Employee was employed for (6) six months or more, the Eligible Employee will be given one full year of credit. 

(i) Any Eligible Employee who is in good standing as of December 31,2006, and is either retirement eligible, age 50 with 20 years of service, or is in within six (6) months of a retirement eligibility milestone (including age 50 with 20 years of service) as of December 31,2006, shall be offered an Emeritus Contract. Eligibility for an Emeritus Contract shall not render the Eligible Employee ineligible to receive an offer of a Statutory Contract. If, however, an Eligible Employee is eligible to receive an offer of both an Emeritus Contract and Statutory Contract, the Eligible Employee must notify the Company in writing of his/her intention to accept the Emeritus Contract on or before December 1, 2006. An Eligible Employee who fails to provide said written notice shall be deemed to have rejected the offer of an Emeritus Contract. 

B. An Eligible Employee who is offered and accepts an Emeritus Contract shall receive 50% of the Separation Payment, subject to a maximum payment of $23,750.00 and a minimum

payment of $6,250.00. 

C. An Eligible Employee who is either retirement eligible, age 50 with 20 years of service, or is within six (6) months of a retirement eligibility milestone (including age 50 with 20 years of service) as of December 31,2006, and who does not accept an Emeritus Contract or is not offered an Emeritus Contract because he/she is not in good standing, shall receive 

100% of the Separation Payment. 

D. The Separation Payment will be made in the form of a credit to the Eligible Employee's Cash Balance Account. The Separation Payment will be calculated and made in two installments. The first installment will be two-thirds (2/3) of the total Separation Payment, as calculated and credited after the expiration of applicable revocation period contained in the Separation Agreement and General Release referred to in Paragraph III below. Six (6) months after the expiration of the applicable revocation period, the Company will recalculate the Separation Payment based on the former Eligible Employee's adjusted 
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2006 production that reflects lapses in 2006 new business. If the former Eligible Employee's adjusted 2006 production meets 2006 contract continuation standards, he/she will be eligible for a second installment, the amount of which shall equal the difference (not less than zero) between the recalculated Separation Payment and the first installment. In the event a former Eligible Employees adjusted 2006 production does not meet 2006 contract continuation standards, he/she will not be eligible to receive the second installment. 

Section 2 COBRA/Health Insurance. Eligible Employees shall be entitled to the following: 

A. An Eligible Employee who on December 31,2006 is age 50 or over with at least 20 years of service will be deemed to be a retiree and therefore eligible for medical, dental, and life insurance subject to the terms applicable to similarly situated retirees at that time. 

B. An Eligible Employee who on December 31,2006 is within six (6) months of a retirement​eligibility milestone (including age 50 with 20 years of service), shall be deemed a retiree and therefore eligible for medical, dental and life insurance subject to the terms applicable to similarly situated retirees at that time. In addition, the Eligible Employee shall be granted additional Credited Service under The Prudential Merged Retirement Plan equal to the period from December 31,2006 to the retirement-eligibility milestone. 

C. An Eligible Employee who does not fall within subsections (A) and (B) above, shall be eligible for continued medical and dental coverage provided to similarly situated employees under the Consolidated Ominbus Budget Reconciliation Act of 1985, as amended ("COBRA"), the cost of which shall be at the then-Company-subsidized rates for up to six (6) months. The COBRA subsidy will cease upon the expiration of six (6) months, the date the Eligible Employee obtains other employment, or the date COBRA coverage otherwise ceases for the eligible employee, which ever comes first. Thereafter, Eligible Employeeswill be eligible for medical and/or dental coverage for the remainder of the COBRA period (subject to COBRA continuation requirements) at the standard non​subsidized COBRA rates, which change annually on January 1. 

III. RELEASE OF CLAIMS 

Eligible Employees must execute a Separation Agreement and General Release form, which was mutually agreed upon by the Company and Union on the date of the signing of this Agreement, in order to receive any of the Separation Benefits provided in this Agreement. 

IV. COLLECTIVE BARGAINING AGREEMENT 

The Collective Bargaining Agreement (CBA) dated October 8, 2004 between the Company and the Union shall terminate at midnight, October 31, 2007. 
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V. ARBITRATION 

Anv alleged violation of specific provisions of this Agreement shall be subject to final and 

binding arbitration pursuant to Article 21, Section 2 of the CBA. Arbitration shall be the sole and exclusive method for resolving anv and all such disputes. The obligation to arbitrate all 

such disputes shall survive the termination of the CBA. 

VI. COMPLETE UNDERSTANDING OF PARTIES 

This Agreement incorporates the full and complete understanding of the parties concerning the reduction in force and the effects thereof, and the termination of employment of all Prudential Representatives in: (a) Parent Offices located in the States of Alabama, California, Colorado, Connecticut, Delaware, Florida, Georgia, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Maine, Maryland, Massachusetts, Michigan, Missouri, Minnesota, Nebraska, New Hampshire, New Jersey, New York, North Carolina, Ohio, Oklahoma, Oregon, Pennsylvania, Rhode Island, South Carolina, Tennessee, Utah, Vermont, Virginia, Washington and West Virginia, Wisconsin, the District of Columbia; (bl the Parent Office located in the City of Las Vegas, Nevada; and (c) the Phoenix Parent Office including the detached office(s) in the city of Prescott, Arizona, and the effects of such elimination. Neither party shall be required to undertake any obligation unless it is expressly set forth herein. 

This Agreement which is unanimously supported by the Union and its negotiating committee is subject to ratification of the membership. 

For the Company 
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For the Union 
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