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PROSPECTUS SUPPLEMENT
(to Prospectus dated August 10, 2017)

$1,000,000,000

Prudential plc
3.125% Notes due 2030

We are offering $1,000,000,000 aggregate principal amount of our 3.125% notes due 2030 (the ‘‘notes’’).

Unless we redeem the notes earlier, the notes will mature on April 14, 2030. There is no sinking fund
for the notes.

The notes will bear interest at the fixed rate of 3.125% per annum. Interest on the notes will be payable
semi-annually in arrears on April 14 and October 14 of each year, commencing on October 14, 2020, to the
holders of record on the immediately preceding March 30 and September 29, respectively.

The notes may be redeemed at our option and sole discretion, in whole, but not in part, at any time at
100% of their principal amount plus accrued interest if certain tax events described in this prospectus
supplement and the accompanying prospectus occur.

The notes will be issued in minimum denominations of $2,000 and any integral multiple of $1,000 in
excess thereof.

Investing in the notes involves risks. See ‘‘Risk Factors’’ in our 2019 Annual Report
on Form 20-F, which is incorporated by reference into this prospectus supplement, and
‘‘Risk Factors’’ beginning on page S-11 of this prospectus supplement, for a discussion of
the factors you should carefully consider before purchasing these securities.

Neither the U.S. Securities and Exchange Commission (‘‘SEC’’) nor any state securities commission has
approved or disapproved of these securities or determined if this prospectus supplement or the
accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

Per Note Total

Public offering price(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 99.058% $990,580,000
Underwriting discount . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.650% $ 6,500,000
Proceeds to us (before expenses) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 98.408% $984,080,000

(1) The public offering price set forth above does not include accrued interest, if any. Interest on the notes will accrue from April 14,
2020 and must be paid by purchasers if the notes are delivered after April 14, 2020.

We intend to apply to list the notes on the New York Stock Exchange. We expect trading in the notes
on the New York Stock Exchange to begin within 30 days of the original issue date.

Delivery of the notes in book-entry form only will be made on or about April 14, 2020.

Joint Book-Running Managers

Barclays BofA Securities Citigroup Credit Agricole CIB MUFG

The date of this prospectus supplement is April 8, 2020.



TABLE OF CONTENTS

Prospectus Supplement

Page

ABOUT THIS PROSPECTUS SUPPLEMENT . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-1
FORWARD-LOOKING STATEMENTS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-2
PROSPECTUS SUPPLEMENT SUMMARY . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-3
THE OFFERING . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-6
SUMMARY HISTORICAL FINANCIAL INFORMATION . . . . . . . . . . . . . . . . . . . . . . . . . . . S-8
RISK FACTORS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-11
USE OF PROCEEDS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-27
CAPITALIZATION . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-28
DESCRIPTION OF THE NOTES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-29
BOOK-ENTRY; DELIVERY AND FORM . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-33
MATERIAL U.K. AND U.S. FEDERAL INCOME TAX CONSEQUENCES . . . . . . . . . . . . . . S-35
UNDERWRITING . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-40
LEGAL MATTERS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-46
EXPERTS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-47
INCORPORATION OF DOCUMENTS BY REFERENCE . . . . . . . . . . . . . . . . . . . . . . . . . . . S-48

Prospectus

Page

ABOUT THIS PROSPECTUS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
FINANCIAL INFORMATION . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
LIMITATIONS ON ENFORCEMENT OF U.S. LAWS AGAINST US, OUR MANAGEMENT

AND OTHERS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
EXCLUSIVE JURISDICTION . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2
WHERE YOU CAN FIND MORE INFORMATION . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3
FORWARD-LOOKING STATEMENTS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4
PRUDENTIAL PLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5
USE OF PROCEEDS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6
RATIOS OF EARNINGS TO FIXED CHARGES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7
DESCRIPTION OF THE SENIOR DEBT SECURITIES . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9
DESCRIPTION OF THE SUBORDINATED DEBT SECURITIES . . . . . . . . . . . . . . . . . . . . . 18
DESCRIPTION OF THE PREFERENCE SHARES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28
DESCRIPTION OF THE AMERICAN DEPOSITARY SHARES . . . . . . . . . . . . . . . . . . . . . . 33
GLOBAL SECURITIES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 42
CLEARANCE AND SETTLEMENT . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 46
TAXATION . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 51
PLAN OF DISTRIBUTION . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 51
LEGAL OPINIONS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52
EXPERTS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52

i



ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the
specific terms of the offering of the notes and also adds to and updates information contained in the
accompanying prospectus and the documents incorporated by reference into this prospectus supplement
and the accompanying prospectus. The second part is the accompanying prospectus, which gives more
general information. If the description of the offering varies between this prospectus supplement and
the accompanying prospectus, you should rely on the information in this prospectus supplement.

We are responsible for the information contained and incorporated by reference in this prospectus
supplement, the accompanying prospectus and in any related free writing prospectus we prepare or
authorize. We have not, and the underwriters have not, authorized anyone to give you any other
information, and we and the underwriters take no responsibility for any other information that others
may give you. If you are in a jurisdiction where offers to sell, or solicitations of offers to purchase, the
notes offered by this document are unlawful, or if you are a person to whom it is unlawful to direct
these types of activities, then the offer presented in this document does not extend to you. The
information contained in this prospectus supplement and the accompanying prospectus and any
document incorporated by reference herein speaks only as of the date of the document that contains it,
unless another date is specifically indicated to apply.

It is important for you to read and consider all information contained in or incorporated by
reference into this prospectus supplement and the accompanying prospectus in making your investment
decision. You should also read and consider the information in the documents to which we have
referred you in ‘‘Incorporation of Documents by Reference’’ in this prospectus supplement.

In this prospectus supplement and the accompanying prospectus, unless the context requires
otherwise, the terms ‘‘Prudential’’, ‘‘Group’’, ‘‘we’’, ‘‘us’’ and ‘‘our’’ each refer to Prudential plc; and the
terms ‘‘notes’’ or ‘‘Notes’’ refer to our 3.125% notes due 2030 offered hereby.
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FORWARD-LOOKING STATEMENTS

This document may contain ‘‘forward-looking statements’’ with respect to certain of our plans and
goals and expectations relating to our future financial condition, performance, results, strategy and
objectives. Statements that are not historical facts, including statements about our beliefs and
expectations and including, without limitation, statements containing the words ‘‘may’’, ‘‘will’’, ‘‘should’’,
‘‘continue’’, ‘‘aims’’, ‘‘estimates’’, ‘‘projects’’, ‘‘believes’’, ‘‘intends’’, ‘‘expects’’, ‘‘plans’’, ‘‘seeks’’ and
‘‘anticipates’’, and words of similar meaning, are forward-looking statements. These statements are
based on plans, estimates and projections as at the time they are made, and therefore undue reliance
should not be placed on them. We do not undertake any obligation to update or revise these
statements except as required under applicable law.  By their nature, all forward-looking statements
involve risk and uncertainty.

A number of important factors could cause our actual future financial condition or performance or
other indicated results to differ materially from those indicated in any forward-looking statement. Such
factors include, but are not limited to: future market conditions, including the impact of the current
COVID-19 pandemic, fluctuations in interest rates and exchange rates, the continuance of a sustained
low-interest rate environment, the impact of economic uncertainty, asset valuation impacts from the
transition to a lower carbon economy, inflation and deflation and the performance of financial markets
generally; global political uncertainties; the policies and actions of regulatory authorities, including, in
particular, the policies and actions of the Hong Kong Insurance Authority (the ‘‘HKIA’’), as our new
supervisor, as well as new government initiatives generally; the impact of continuing our application of
Global Systemically Important Insurer (‘‘G-SII’’) policy measures; the impact on us of systemic risk
policy measures adopted by the International Association of Insurance Supervisors; the impact of
competition and fast-paced technological change; the effect on our business and results from, in
particular, mortality and morbidity trends, lapse rates and policy renewal rates; the physical impacts of
climate change and global health crises on our business and operations; the timing, impact and other
uncertainties of future acquisitions or combinations within relevant industries; the impact of internal
transformation projects and other strategic actions failing to meet their objectives; the ability to
complete a potential minority initial public offering of Jackson or one of its related companies or other
strategic options in relation to Jackson; the risk that our operational resilience (or that of our suppliers
and partners) may prove to be inadequate, including in relation to operational disruption due to
external events; disruption to the availability, confidentiality or integrity of our IT, digital systems and
data (or those of our suppliers and partners); any ongoing impact on us of the demerger of M&G plc;
the impact of changes in capital, solvency standards, accounting standards or relevant regulatory
frameworks, and tax and other legislation and regulations in the jurisdictions in which we and our
affiliates operate; the impact of legal and regulatory actions, investigations and disputes; and the impact
of not adequately responding to environmental, social and governance issues. These and other
important factors may, for example, result in changes to assumptions used for determining results of
operations or re-estimations of reserves for future policy benefits. Further discussion of these and other
important factors that could cause our actual future financial condition or performance or other
indicated results to differ, possibly materially, from those anticipated in our forward-looking statements
can be found under the ‘‘Risk Factors’’ heading in this prospectus supplement and in our Annual
Report on Form 20-F for the year ended December 31, 2019.

This offer may be withdrawn at any time prior to the closing of the offering, and the offering is
subject to the terms of this prospectus supplement. We and the underwriters also reserve the right to
reject any offer to purchase notes in whole or in part for any reason and to allot to any prospective
investor less than the full amount of notes sought by such investor.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsewhere, or incorporated by reference, in this
prospectus supplement and the accompanying prospectus. This summary does not contain all of the
information that you should consider before investing in the notes. You should read carefully this entire
prospectus supplement, the accompanying prospectus and the information incorporated by reference herein
and therein.

Overview

We are an international financial services group serving over 20 million customers worldwide (as at
December 31, 2019). We are incorporated in England and Wales and our ordinary shares are listed on
the stock exchanges in London, Hong Kong and Singapore, and our American Depositary Receipts are
listed on the New York Stock Exchange. We have historically operated in three material business units
separated by geography: Asia, North America and the United Kingdom and Europe.

On October 21, 2019, we completed the demerger of M&G plc, which operated our former savings
and investment business dedicated to the United Kingdom and Europe. Following the demerger, we are
focused on structural growth markets in Asia, Africa and the United States.

We are not affiliated in any manner with Prudential Financial, Inc. or its subsidiary, The Prudential
Insurance Company of America, whose principal place of business is in the United States, nor with the
Prudential Assurance Company, a subsidiary of M&G plc, a company incorporated in the United
Kingdom.

Our purpose

Our purpose is to help people de-risk their lives and deal with their biggest financial concerns. We
provide our customers with the freedom to face the future with confidence.

Our strategy

Our strategy is to capture the long-term structural opportunities for our markets and geographies,
while operating with discipline and seeking to enhance our capabilities through innovation to deliver
high-quality, resilient outcomes for our customers.

We aim to do this by:

• serving the protection and investment needs of the growing middle class in Asia;

• providing asset accumulation and retirement income products to United States retirees; and

• offering products to new customers in Africa, one of the fastest-growing regions in the
world.

Structural growth over the last 20 years has allowed our business to reach the scale where we can
support our long-term goals through execution of our strategy and disciplined capital allocation. We
have a portfolio of businesses with access to the world’s largest and fastest-growing markets, as set
forth below:

Asia growth • Health, protection, savings and asset management in 15 markets

• Top three position in nine life markets

• Low insurance and mutual funds penetration
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Africa opportunity • Building a presence in one of the world’s most under-penetrated markets

• Operating in eight markets with a total population of almost 400 million

US retirement • Leading position in the retirement income industry

• 10,000 Americans reach retirement age each day for the next 20 years

• Largest wholesaling force in the annuity industry

Overview by Geography

Asia

Our core business in Asia is health and protection, either attached to a life policy or on a
standalone basis, other life products (including participating business) and mutual funds. We also
provide selected personal lines property and casualty insurance, group insurance and institutional fund
management. The product range offered is tailored to suit each individual country’s markets. Our
insurance products are distributed mainly through an agency sales force together with selected banks,
while the majority of our mutual funds are sold through banks and brokers. In some markets, we
operate with local partners, as reflected in our life insurance operations in China (through our joint
venture with CITIC) and in India (an associate with the majority shareholder being the ICICI Bank),
as well as our Takaful business in Malaysia (through our joint venture with Bank Simpanan Nasional).

In the fund management business, we have joint venture operations in India (through our joint
venture with ICICI Bank), China (through our joint venture with CITIC) and Hong Kong (through our
joint venture with Bank of China International). Eastspring Investments (‘‘Eastspring’’), our asset
management business in Asia, manages investments for our Asia life companies and also a broad base
of third-party retail and institutional clients. Eastspring has a number of advantages and is well placed
for the anticipated continuing growth in Asia’s retail mutual market. It has one of the largest footprints
in Asia, with operations in 11 major markets and distribution offices in the United States and Europe.
More recently in 2018 and 2019, it made two major acquisitions of majority stakes in TMB Asset
Management Co., Ltd and Thanachart Fund Management Co., Ltd, propelling its position to a market
leader in Thailand. It has a well-diversified customer base, comprised of our internal life funds and a
number of institutional clients, including sovereign wealth funds and retail customers. Assets managed
are diversified between fixed income and equities and also include infrastructure funds.

Africa

In Africa, we have had established operations since 2014. We have also continued to expand our
presence in Africa, one of the world’s most under penetrated markets where the population is forecast
to grow by a billion by 2045. In July 2019, we completed our acquisition of a 51 percent stake in a
leading life insurer, Group Beneficial, operating in West and Central Africa. We now operate in eight
markets with a population of almost 400 million.

United States

In the United States, we offer a range of products through Jackson National Life Insurance
Company (‘‘Jackson’’) and its subsidiaries, including fixed annuities (fixed interest rate annuities, fixed
index annuities and immediate annuities), variable annuities and institutional products (including
guaranteed investment contracts and funding agreements). Jackson distributes these products through
independent insurance agents, independent broker-dealers, regional broker-dealers, wirehouses, banks,
credit unions and other financial institutions. Although Jackson historically offered traditional life
insurance products, it discontinued new sales of life insurance products in 2012.
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Our United States operations also include PPM Holdings, Inc. (‘‘PPM’’), our United States
internal and institutional investment management operation. As at December 31, 2019, our United
States operations had more than four million policies and contracts in force and PPM managed
approximately $129.7 billion of assets. We have announced an intention to introduce third-party capital
into Jackson and, alongside preparations for a minority initial public offering of Jackson or one of its
related companies, subject to market conditions, we continue to actively evaluate other options in
relation to Jackson, driven by the focus and objectives that underline our strategic priorities.
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THE OFFERING

The following summary contains basic information about the notes and is not intended to be complete.
For a more complete understanding of the notes, please refer to the section of this prospectus supplement
entitled ‘‘Description of the Notes.’’

Issuer . . . . . . . . . . . . . . . . . . . . . . . Prudential plc (the ‘‘Issuer’’)

Notes Offered . . . . . . . . . . . . . . . . . . $1,000,000,000 aggregate principal amount of 3.125% notes
due 2030 (the ‘‘notes’’)

Maturity . . . . . . . . . . . . . . . . . . . . . April 14, 2030

Interest . . . . . . . . . . . . . . . . . . . . . . The notes will bear interest at the fixed rate of 3.125% per
annum. Interest on the notes will be payable semi-annually in
arrears on April 14 and October 14 of each year, commencing
on October 14, 2020.

Ranking . . . . . . . . . . . . . . . . . . . . . . The notes will be the Issuer’s unsecured and unsubordinated
obligations ranking pari passu and without preference among
themselves, and will rank (subject to any applicable statutory
provisions) at least equally with our other outstanding
unsecured and unsubordinated obligations, present and future.

Certain Covenants . . . . . . . . . . . . . . We will issue the notes under an indenture with Citibank,
N.A., as trustee (the ‘‘Trustee’’). The indenture that will
govern the notes will, among other things, limit our ability to:

• create certain liens; and

• consolidate, merge or sell all or substantially all of our
assets.

Additional Amounts . . . . . . . . . . . . . All payments of principal and interest by or on our behalf in
respect of the notes will be made without withholding or
deduction for, or on account of, any present or future taxes,
duties, assessments or governmental charges of whatever
nature imposed or levied by or on behalf of the United
Kingdom, or any political sub-division of, or any authority of,
or in, the United Kingdom having power to tax, unless the
withholding or deduction of such taxes, duties, assessments or
governmental charges is required by law. Subject to certain
exceptions, if we are required to make any such withholding
or deduction under applicable law, we will in respect of
payments of principal and interest pay such additional
amounts on the notes as shall be necessary in order that the
net amounts received by the holders of the notes after such
withholding or deduction shall equal the respective amounts
which would have been receivable in respect of the notes in
the absence of any requirements to make such withholding or
deduction.

Additional Issuances . . . . . . . . . . . . . We may issue from time to time, without giving notice to or
seeking the consent of the holders of the notes, additional
notes having the same ranking and the same interest rate,
maturity and other terms as the notes offered hereby, except
for the initial public offering price and the issue date.

S-6



Tax Redemption . . . . . . . . . . . . . . . . The notes may be redeemed at our option and sole discretion,
in whole, but not in part, at any time upon the occurrence of
a Tax Event (a ‘‘Tax Event Redemption’’). In a Tax Event
Redemption, the notes will be redeemed at a redemption
price equal to 100% of the principal amount thereof, together
with accrued and unpaid interest on the notes to, but
excluding, the date fixed for redemption, and any Additional
Amounts thereon.

Substitution of the Issuer . . . . . . . . . Subject to certain conditions, the Trustee, upon receipt of an
officers’ certificate from the Issuer stating that the proposed
substitution of the Issuer will not be materially prejudicial to
the interests of the holders of the notes, and an opinion of
legal counsel confirming that the holders of the outstanding
notes will not recognize income, gain or loss for U.S. federal
income tax purposes as a result of such substitution and will
be subject to U.S. federal income tax as would have been the
case if such substitution had not occurred, may but shall not
be obligated to agree with the Issuer, without the consent of
the holders of the notes, to the substitution in place of the
Issuer as principal debtor under the indenture governing the
notes and the notes of: (i) any subsidiary of the Issuer; (ii) any
successor in business of the Issuer; (iii) any holding company
of the Issuer; or (iv) any other subsidiary of such holding
company. See ‘‘Description of the Notes—Substitution of the
Issuer.’’

Use of Proceeds . . . . . . . . . . . . . . . . We estimate that aggregate net proceeds to us from the sale
of the notes in this offering, after deducting the underwriting
discount and estimated offering expenses, will be
approximately $981.8 million. We intend to use the net
proceeds of this offering for general corporate purposes.

Form and Minimum Denomination . . The notes will be issued only in fully registered form without
coupons, in minimum denominations of $2,000 and any
integral multiple of $1,000 in excess thereof.

Governing Law . . . . . . . . . . . . . . . . . The indenture that will govern the notes and the notes will be
governed by and construed in accordance with the laws of the
State of New York.

Listing and Trading . . . . . . . . . . . . . We intend to apply to list the notes on the New York Stock
Exchange. We expect trading in the notes on the New York
Stock Exchange to begin within 30 days of the issue date.

Risk Factors . . . . . . . . . . . . . . . . . . . Investing in the notes involves risks. See ‘‘Risk Factors’’ in our
2019 Annual Report on Form 20-F, which is incorporated by
reference into this prospectus supplement, and ‘‘Risk Factors’’
in this prospectus supplement, for a discussion of the factors
you should carefully consider before purchasing these
securities.
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SUMMARY HISTORICAL FINANCIAL INFORMATION

The following table sets forth our selected consolidated financial data for the periods indicated.
Certain data is derived from our audited consolidated financial statements prepared in accordance with
International Financial Reporting Standards (‘‘IFRS’’) as issued by the International Accounting
Standards Board (‘‘IASB’’) and as endorsed by the European Union (‘‘EU’’). This table is only a
summary and should be read in conjunction with our consolidated financial statements and the related
notes included in our Annual Report on Form 20-F for the year ended December 31, 2019, which are
incorporated by reference in this prospectus supplement and the accompanying prospectus.

Income statement data 2019 2018(1) 2017(1) 2016(1) 2015(1)

$m $m $m $m $m

Continuing operations:
Gross premiums earned . . . . . . . . . . . . . . . . . . . . . . . 45,064 45,614 39,800 38,865 42,335
Outward reinsurance premiums . . . . . . . . . . . . . . . . . (1,583) (1,183) (1,304) (1,375) (1,045)
Earned premiums, net of reinsurance . . . . . . . . . . . . . 43,481 44,431 38,496 37,490 41,290
Investment return . . . . . . . . . . . . . . . . . . . . . . . . . . . 49,555 (9,117) 35,574 13,839 (1,648)
Other income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 700 531 1,319 1,387 1,366
Total revenue, net of reinsurance . . . . . . . . . . . . . . . . 93,736 35,845 75,389 52,716 41,008
Benefits and claims and movement in unallocated

surplus of with-profits funds, net of reinsurance . . . . (83,905) (23,426) (63,808) (42,881) (29,912)
Acquisition costs and other expenditure . . . . . . . . . . . (7,283) (8,527) (8,649) (7,846) (8,166)
Finance costs: interest on core structural borrowings of

shareholder-financed businesses . . . . . . . . . . . . . . . (516) (547) (548) (488) (477)
(Loss) gain on disposal of businesses and corporate

transactions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (142) (107) 292 (322) (70)
Total charges, net of reinsurance . . . . . . . . . . . . . . . . (91,846) (32,607) (72,713) (51,537) (38,625)
Share of profits from joint ventures and associates, net

of related tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 397 319 233 200 261
Profit before tax (being tax attributable to shareholders’

and policyholders’ returns)(2) . . . . . . . . . . . . . . . . . . . 2,287 3,557 2,909 1,379 2,644
Tax charges attributable to policyholders’ returns . . . . . (365) (107) (321) (210) (105)
Profit before tax attributable to shareholders’ returns . 1,922 3,450 2,588 1,169 2,539
Tax credit (charges) attributable to shareholders’

returns . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31 (569) (840) (119) (439)
Profit from continuing operations . . . . . . . . . . . . . . . 1,953 2,881 1,748 1,050 2,100

Discontinued UK and Europe operations’ profit after
tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,319 1,142 1,333 1,552 1,841

Re-measurement of discontinued operations on
demerger . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 188 — — — —

Cumulative exchange loss recycled from other
comprehensive income . . . . . . . . . . . . . . . . . . . . . . (2,668) — — — —

(Loss) profit from discontinued operations . . . . . . . . . (1,161) 1,142 1,333 1,552 1,841
Profit for the year . . . . . . . . . . . . . . . . . . . . . . . . . . . 792 4,023 3,081 2,602 3,941
Based on profit from continuing operations for the

year attributable to the equity holders of the
Company:
Basic earnings per share (in cents) . . . . . . . . . . . . . 75.1¢ 111.7¢ 68.0¢ 41.0¢ 82.3¢
Diluted earnings per share (in cents) . . . . . . . . . . . . 75.1¢ 111.7¢ 67.9¢ 40.9¢ 82.2¢
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Statement of financial position data (at year end) 2019 2018(*) 2017(*) 2016(*) 2015(*)

$m $m $m $m $m

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 454,214 647,810 668,203 581,394 570,377
Total policyholder liabilities and unallocated surplus

of with-profits funds . . . . . . . . . . . . . . . . . . . . . . 390,428 541,466 579,261 498,374 494,661
Core structural borrowings of shareholder-financed

businesses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,594 9,761 8,496 8,400 7,386
Total liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . 434,545 625,819 646,432 563,270 551,281
Total equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,669 21,991 21,771 18,124 19,096

(*) The 2015 to 2018 comparative statements of financial positon include discontinued UK and Europe operations.

Other data 2019 2018 2017 2016 2015

Dividend per share declared and paid in
reporting period(3) . . . . . . . . . . . . . . . . . . . . . 63.18¢ 64.34¢ 59.32¢ 69.72¢ 59.01¢
Interim ordinary dividend/final ordinary

dividend . . . . . . . . . . . . . . . . . . . . . . . . . . . 63.18¢ 64.34¢ 59.32¢ 55.20¢ 59.01¢
Special dividend . . . . . . . . . . . . . . . . . . . . . . . 14.52¢

Market price per share at end of period (in
pence)(4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,449.0p 1,402.0p 1,905.5p 1,627.5p 1,531.0p

Weighted average number of shares (in millions) . 2,587 2,575 2,567 2,560 2,553

Continuing operations 2019 2018(5) 2017(5) 2016(5) 2015(5)

$m $m $m $m $m

New business:
Single premium sales(6) . . . . . . . . . . . . . . . . . . 26,010 23,685 24,387 24,390 29,380
New regular premium sales(6)(7) . . . . . . . . . . . . 4,783 4,691 4,608 4,550 3,848

Funds under management . . . . . . . . . . . . . . . . . 543,900 455,300 452,000 374,800 348,700

(1) The 2015 to 2018 comparative results have been re-presented from those previously published for the demerger of
M&G plc, in October 2019 which is reclassified as discontinued operations in 2019 (as described in note A2 to the
consolidated financial statements located in our Annual Report on Form 20-F for the year ended December 31, 2019).

(2) This measure is the formal profit (loss) before tax measure under IFRS. It is not the result attributable to shareholders.
See ‘‘Presentation of results before tax’’ in note A4.1(b) to our consolidated financial statements in our Annual Report on
Form 20-F for the year ended December 31, 2019 for further explanation.

(3) Under IFRS, dividends declared or approved after the balance sheet date in respect of the prior reporting period are
treated as a non-adjusting event. The appropriation reflected in the statement of changes in equity, therefore, includes
dividend in respect of the prior year that was paid in the current year. The dividend data stated above excludes the
demerger dividend in specie of M&G plc. Please refer to note B6 to the consolidated financial statements located in our
Annual Report on Form 20-F for the year ended December 31, 2019 for further information.

(4) Market prices presented are the closing prices of the shares on the London Stock Exchange on the last day of trading for
each indicated period.

(5) The 2015 to 2018 comparatives for new business and funds under management have been re-presented from those
previously published to exclude our discontinued UK and Europe operations. Additionally, the comparatives for funds
under management also reflect adjustments to include cash and cash equivalents and to exclude assets held that are
attributable to external unit holders of collective investment schemes to align to the current year’s presentation.

(6) The new business premiums in the table shown above are provided as an indicative volume measure of transactions
undertaken in the reporting period that have the potential to generate profits for shareholders (see the ‘‘EEV Basis, New
Business Results and Free Surplus Generation’’ section of our Annual Report on Form 20-F for the year ended
December 31, 2019). The amounts shown are not, and are not intended to be, reflective of premium income recorded in
the IFRS income statement.
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The details shown above for new business include contributions for contracts that are classified under IFRS 4 ‘‘Insurance
Contracts’’ as not containing significant insurance risk. These products are described as investment contracts or other
financial instruments under IFRS. Contracts included in this category are primarily Guaranteed Investment Contracts and
similar funding agreements written in United States operations.

(7) New regular premium sales are reported on an annualized basis, which represent a full year of instalments in respect of
regular premiums irrespective of the actual payments made during the year.
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RISK FACTORS

The notes offered by this prospectus supplement and the accompanying prospectus may involve a high
degree of risk. You should read carefully the following risk factors and the ‘‘Risk Factors’’ section in
Prudential’s Annual Report on Form 20-F for the year ended December 31, 2019 which is incorporated by
reference into this prospectus supplement, in addition to the other information set forth in this prospectus
supplement and the accompanying prospectus, before making an investment in the notes.

Risks Relating to Prudential’s Financial Situation

Prudential’s businesses are inherently subject to market fluctuations and general economic conditions, each of
which may adversely affect the Group’s business, financial condition, results of operations and prospects.

Uncertainty, fluctuations or negative trends in international economic and investment climates
could have a material adverse effect on Prudential’s business and profitability. Prudential operates in a
macroeconomic and global financial market environment that presents significant uncertainties and
potential challenges. For example, interest rates in the United States, or U.S., and some Asian
countries in which Prudential operates remain low relative to historical levels, and the transition to a
lower carbon economy may impact on long-term asset valuations.

Global financial markets are subject to uncertainty and volatility created by a variety of factors.
These factors include monetary policy in China, the U.S. and other jurisdictions together with their
impact on the valuation of all asset classes and effect on interest rates and inflation expectations,
concerns over sovereign debt and a general slowing in world growth. Other factors include the
increased level of (geo)political risk and policy-related uncertainty (including the broader market
impacts resulting from the trade negotiations between the U.S. and China) and socio-political, climate-
driven and pandemic events and other outbreaks such as the recent coronavirus which has had a
significant impact on financial market volatility and global economic activity. The extent of financial
market and economic impact of these factors may be highly uncertain and unpredictable and influenced
by the actions, including the effectiveness of mitigating measures, of governments, policymakers and the
public.

The adverse effects of such factors could be felt principally through the following items:

• Lower interest rates and reduced investment returns arising on the Group’s portfolios including
impairment of debt securities and loans, which could reduce Prudential’s capital and impair its
ability to write significant volumes of new business, increase the potential adverse impact of
product guarantees included in Jackson’s variable annuities and non-unit-linked investment
products in Asia, and/or have a negative impact on its assets under management and profit.

• A reduction in the financial strength and flexibility of corporate entities which may result in a
deterioration of the credit rating profile and valuation of the Group’s invested credit portfolio,
as well as higher credit defaults and wider credit and liquidity spreads resulting in realized and
unrealized credit losses.

• Failure of counterparties who have transactions with Prudential (e.g. banks and reinsurers) to
meet commitments that could give rise to a negative impact on Prudential’s financial position
and on the accessibility or recoverability of amounts due or, for derivative transactions, adequate
collateral not being in place.

• Estimates of the value of financial instruments becoming more difficult because in certain
illiquid or closed markets, determining the value at which financial instruments can be realized is
highly subjective. Processes to ascertain such values require substantial elements of judgement,
assumptions and estimates (which may change over time).
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• Increased illiquidity, which adds to uncertainty over the accessibility of financial resources and in
extreme conditions can impact the functioning of markets and may reduce capital resources as
valuations decline. This could occur where external capital is unavailable at sustainable cost,
increased liquid assets are required to be held as collateral under derivative transactions or
redemption restrictions are placed on Prudential’s investments in illiquid funds. In addition,
significant redemption requests could also be made on Prudential’s issued funds and while this
may not have a direct impact on the Group’s liquidity, it could result in reputational damage to
Prudential. The potential impact of increased illiquidity is more uncertain than for other risks
such as interest rate or credit risk.

In general, upheavals in the financial markets may affect general levels of economic activity,
employment and customer behavior. As a result, insurers may experience an elevated incidence of
claims, lapses, or surrenders of policies, and some policyholders may choose to defer or stop paying
insurance premiums. The demand for insurance products may also be adversely affected. In addition,
there may be a higher incidence of counterparty failures. If sustained, this environment is likely to have
a negative impact on the insurance sector over time and may consequently have a negative impact on
Prudential’s business and its balance sheet and profitability. For example, this could occur if the
recoverable value of intangible assets for bancassurance agreements and deferred acquisition costs are
reduced. New challenges related to market fluctuations and general economic conditions may continue
to emerge.

For some non-unit-linked investment products, in particular those written in some of the Group’s
Asia operations, it may not be possible to hold assets which will provide cash flows to match those
relating to policyholder liabilities. This is particularly true in those countries where bond markets are
not developed and in certain markets where regulated premium and claim values are set with reference
to the interest rate environment prevailing at the time of policy issue. This results in a mismatch due to
the duration and uncertainty of the liability cash flows and the lack of sufficient assets of a suitable
duration. While this residual asset/liability mismatch risk can be managed, it cannot be eliminated.
Where interest rates in these markets remain lower than those used to calculate premium and claim
values over a sustained period, this could have a material adverse effect on Prudential’s reported profit
and the solvency of its business units. In addition, part of the profit from the Group’s Asia operations
is related to bonuses for policyholders declared on with-profits products, which are impacted by the
difference between actual investment returns of the with-profits fund (which are broadly based on
historical and current rates of return on equity, real estate and fixed income securities) and minimum
guarantee rates offered to policyholders. This profit could be lower in particular in a sustained low
interest rate environment.

Jackson writes a significant amount of variable annuities that offer capital or income protection
guarantees. The value of these guarantees is affected by market factors (such as interest rates, equity
values, bond spreads and realized volatility) and policyholder behavior. Jackson uses a derivative
hedging program to reduce its exposure to market risks arising on these guarantees. There could be
market circumstances where the derivatives that Jackson enters into to hedge its market risks may not
cover its exposures under the guarantees. The cost of the guarantees that remain unhedged will also
affect Prudential’s results.

In addition, Jackson hedges the guarantees on its variable annuity book on an economic basis
(with consideration of the local regulatory position) and, thus, accepts variability in its accounting
results in the short term in order to achieve the appropriate result on these bases. In particular, for
Prudential’s Group International Financial Reporting Standards (‘‘IFRS’’) reporting, the measurement
of the Jackson variable annuity guarantees is typically less sensitive to market movements than for the
corresponding hedging derivatives, which are held at market value. However, depending on the level of
hedging conducted regarding a particular risk type, certain market movements can drive volatility in the
economic or local regulatory results that may be less significant under IFRS reporting.
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Also, Jackson has a significant spread based business with a significant proportion of its assets
invested in fixed-income securities and its results are therefore affected by fluctuations in prevailing
interest rates. In particular, fixed annuities and stable value products written by Jackson expose
Prudential to the risk that changes in interest rates, which are not fully reflected in the interest rates
credited to customers, will reduce spread. The spread is the difference between the rate of return
Jackson is able to earn on the assets backing the policyholders’ liabilities and the amounts that are
credited to policyholders in the form of benefit increases, subject to minimum crediting rates. Declines
in spread from these products or other spread businesses that Jackson conducts, and increases in
surrender levels arising from interest rate rises, could have a material impact on its businesses or
results of operations.

Any of the foregoing factors and events, individually or together, could have a material adverse
effect on Prudential’s business, financial condition, results of operations and prospects.

As a holding company, Prudential is dependent upon its subsidiaries to cover operating expenses and dividend
payments.

The Group’s insurance and investment management operations are generally conducted through
direct and indirect subsidiaries, which are subject to the risks discussed elsewhere in this ‘‘Risk Factors’’
section.

As a holding company, Prudential’s principal sources of funds are remittances from subsidiaries,
shareholder-backed funds, the shareholder transfer from long-term funds and any amounts that may be
raised through the issuance of equity, debt and commercial paper.

Certain of Prudential’s subsidiaries are subject to applicable insurance, foreign exchange and tax
laws, rules and regulations (including in relation to distributable profits) that can limit their ability to
make remittances. In some circumstances, including where there are changes to general market
conditions, this could limit Prudential’s ability to pay dividends to shareholders or to make available
funds held in certain subsidiaries to cover operating expenses of other members of the Group.

A material change in the financial condition of any of Prudential’s subsidiaries may have a material
effect on its business, financial condition, results of operations and prospects.

(Geo)political risks and political uncertainty may adversely impact economic conditions, increase market
volatility, cause operational disruption to the Group and impact its strategic plans, which could have adverse
effects on Prudential’s business, financial condition, results of operations and prospects

The Group is exposed to (geo)political risks and political uncertainty in the markets in which it
operates. Recent shifts in the focus of some national governments toward more protectionist or
restrictive economic and trade policies, and international trade disputes, could impact on the
macroeconomic outlook and the environment for global financial markets. This could take effect, for
example, through increased friction in cross-border trade, such as implementation of trade tariffs or the
withdrawal from existing trading blocs or agreements, and the exercise of executive powers to restrict
overseas trade and/or financial transactions. The degree and nature of regulatory changes and
Prudential’s competitive position in some geographic markets may also be impacted, for example,
through measures favoring local enterprises, such as changes to the maximum level of non-domestic
ownership by foreign companies.

(Geo)political risks and political uncertainty may also adversely impact the Group’s operations and
its operational resilience. Increased (geo)political tensions may increase cross-border cyber activity and
therefore increase cyber security risks. (Geo)political tensions may also lead to civil unrest and/or acts
of civil disobedience. This includes the unrest in Hong Kong, where mass anti-government
demonstrations have given rise to increased disruption throughout the region.
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Such events could impact operational resilience by disrupting Prudential’s systems, operations, new
business sales and renewals, distribution channels and services to customers, which may result in a
reduction in contributions from business units to the central cash balances and profit of the Group,
decreased profitability, financial loss, adverse customer impacts and reputational damage and may
impact Prudential’s business, financial condition, results of operations and prospects.

Prudential is subject to the risk of potential sovereign debt credit deterioration owing to the amounts of
sovereign debt obligations held in its investment portfolio.

Investing in sovereign debt creates exposure to the direct or indirect consequences of political,
social or economic changes (including changes in governments, heads of state or monarchs) in the
countries in which the issuers of such debt are located and to the creditworthiness of the sovereign.
Investment in sovereign debt obligations involves risks not present in debt obligations of corporate
issuers. In addition, the issuer of the debt or the governmental authorities that control the repayment
of the debt may be unable or unwilling to repay principal or pay interest when due in accordance with
the terms of such debt, and Prudential may have limited recourse to compel payment in the event of a
default. A sovereign debtor’s willingness or ability to repay principal and to pay interest in a timely
manner may be affected by, among other factors, its cash flow situation, its relations with its central
bank, the extent of its foreign currency reserves, the availability of sufficient foreign exchange on the
date a payment is due, the relative size of the debt service burden to the economy as a whole, the
sovereign debtor’s policy toward local and international lenders, and the political constraints to which
the sovereign debtor may be subject.

Moreover, governments may use a variety of techniques, such as intervention by their central banks
or imposition of regulatory controls or taxes, to devalue their currencies’ exchange rates, or may adopt
monetary and other policies (including to manage their debt burdens) that have a similar effect, all of
which could adversely impact the value of an investment in sovereign debt even in the absence of a
technical default. Periods of economic uncertainty may affect the volatility of market prices of sovereign
debt to a greater extent than the volatility inherent in debt obligations of other types of issuers.

In addition, if a sovereign default or other such events described above were to occur as has
happened on occasion in the past, other financial institutions may also suffer losses or experience
solvency or other concerns, which may result in Prudential facing additional risks relating to
investments in such financial institutions that are held in the Group’s investment portfolio. There is
also risk that public perceptions about the stability and creditworthiness of financial institutions and the
financial sector generally might be adversely affected, as might counterparty relationships between
financial institutions.

If a sovereign were to default on its obligations, or adopt policies that devalued or otherwise
altered the currencies in which its obligations were denominated this could have a material adverse
effect on Prudential’s business, financial condition, results of operations and prospects.

Downgrades in Prudential’s financial strength and credit ratings could significantly impact its competitive
position and damage its relationships with creditors or trading counterparties.

Prudential’s financial strength and credit ratings, which are used by the market to measure its
ability to meet policyholder obligations, are an important factor affecting public confidence in
Prudential’s products, and as a result its competitiveness. Downgrades in Prudential’s ratings as a result
of, for example, decreased profitability, increased costs, increased indebtedness or other concerns could
have an adverse effect on its ability to market products, retain current policyholders, and on the
Group’s financial flexibility. In addition, the interest rates at which Prudential is able to borrow funds
are affected by its credit ratings, which are in place to measure the Group’s ability to meet its
contractual obligations.
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Prudential plc’s long-term senior debt is rated as A2 by Moody’s, A by Standard & Poor’s and A�
by Fitch. These ratings are on a stable outlook, other than the rating with Moody’s, which is on a
negative outlook.

Prudential plc’s short-term debt is rated as P-1 by Moody’s, A-1 by Standard & Poor’s and F1 by
Fitch.

Jackson’s financial strength is rated A+ by Standard & Poor’s and Fitch, A1 by Moody’s and A
by A.M. Best. These ratings are on a negative outlook, other than the rating with Moody’s, which is on
review for downgrade.

Prudential Assurance Co. Singapore (Pte) Ltd’s financial strength is rated AA� by Standard &
Poor’s. This is on a stable outlook.

In addition, changes in methodologies and criteria used by rating agencies could result in
downgrades that do not reflect changes in the general economic conditions or Prudential’s financial
condition.

Any such downgrades could have a material adverse effect on Prudential’s business, financial
condition, results of operations and prospects.

Prudential is subject to the risk of exchange rate fluctuations owing to the geographical diversity of its
businesses.

Due to the geographical diversity of Prudential’s businesses, Prudential is subject to the risk of
exchange rate fluctuations. Prudential’s operations generally write policies and invest in assets
denominated in local currencies. Although this practice limits the effect of exchange rate fluctuations
on local operating results, it can lead to fluctuations in Prudential’s consolidated financial statements
upon the translation of results into the Group’s presentation currency. This exposure is not currently
separately managed. The Group now presents its consolidated financial statements in U.S. dollars,
which is the currency in which a large proportion of the Group’s earnings and assets and liabilities are
denominated or linked to (such as the Hong Kong dollar, that is pegged to the U.S. dollar). There
remains some entities that are not denominated in or linked to the U.S. dollar and transactions which
are conducted in non-U.S. dollar currencies. Prudential is subject to the risk of exchange rate
fluctuations from the translation of the results these entities and transactions and the risks from the
maintenance of the Hong Kong dollar peg to the U.S. dollar.

Risks Relating to Prudential’s Business Activities and Industry

The implementation of large scale transformation, including complex strategic initiatives, gives rise to
significant execution risks, may affect Prudential’s operational capacity, and may adversely impact the Group
if these initiatives fail to meet their objectives.

As part of the implementation of its business strategies and to maintain market competitiveness,
Prudential undertakes Group restructuring and large scale transformation across its business. Many of
these change initiatives, which currently focus on preparations for a potential minority initial public
offering and evaluation of other strategic options in relation to Jackson and its related companies,
digitalization, outsourcing initiatives and industry and regulatory-driven change, are complex,
interconnected and/or of large scale. There may be a material adverse effect on Prudential’s business,
financial condition, results of operations and prospects if these initiatives are subject to implementation
delays or fail, in whole or in part, to meet their objectives, as well as adverse non-financial (including
operational, regulatory, conduct and reputational) implications for the Group. Additionally, these
initiatives inherently give rise to design and execution risks, and may increase existing business risks,
such as placing additional strain on the operational capacity, or weakening the control environment, of
the Group.
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Implementing further initiatives related to significant regulatory changes, such as IFRS 17 and the
transition to a legislative framework in Hong Kong for the group-wide supervision of insurance groups,
may amplify these risks. Risks relating to this regulatory regime are explained under the heading
‘‘Legal and Regulatory Risks’’ in this ‘‘Risk Factors’’ section.

Adverse experience in the operational risks inherent in Prudential’s business, and those of its material
outsourcing partners, could disrupt its business functions and have a negative impact on its business,
financial condition, results of operations and prospects.

Operational risks are present in all of Prudential’s businesses, including the risk of direct or
indirect loss resulting from inadequate or failed internal and external processes, systems or human
error, fraud, the effects of natural or man-made catastrophic events (such as natural disasters,
pandemics, cyber-attacks, acts of terrorism, civil unrest and other catastrophes) or from other external
events. These risks may also adversely impact Prudential through its partners which provide
bancassurance, outsourcing, external technology, data hosting and other services.

Exposure to such events could impact Prudential’s operational resilience and ability to perform
necessary business functions by disrupting its systems, operations, new business sales and renewals,
distribution channels and services to customers, or result in the loss of confidential or proprietary data.
Such events, as well as any weaknesses in administration systems (such as those relating to policyholder
records) or actuarial reserving processes, may also result in increased expenses, as well as legal and
regulatory sanctions, decreased profitability, financial loss, customer conduct risk impacts and may
damage Prudential’s reputation and relationship with its customers and business partners.

The recent social unrest in Hong Kong and the coronavirus pandemic, and measures to contain it,
have slowed economic and social activity in the Group’s geographical markets, the full extent of which
is currently highly uncertain. While these conditions persist, the level of sales activity in affected
markets is expected to be adversely impacted through a reduction in travel and agency and
bancassurance activity. Extended travel restrictions in particular may also adversely impact product
persistency in the Group’s Hong Kong business. Disruption to Prudential’s operations may also result
where its employees, or those of its service partners and counterparties, contract the coronavirus or are
affected by travel restrictions; office closures and other measures impacting on working practices, such
as the imposition of remote working arrangements; and quarantine requirements and isolation
measures under local laws, social distancing and/or other psychosocial impacts. While such measures
are in place, there may be an increase across the industry in attempts to compromise IT systems
through phishing and social engineering tactics.

Prudential’s business is dependent on processing a large number of transactions for numerous and
diverse products. It also employs a large number of complex and interconnected IT and finance systems
and models, and user developed applications in its processes. The long-term nature of much of the
Group’s business also means that accurate records have to be maintained securely for significant time
periods. Further, Prudential operates in an extensive and evolving legal and regulatory environment
(including in relation to tax) which adds to the complexity of the governance and operation of its
business processes and controls.

The performance of the Group’s core business activities and the uninterrupted availability of
services to customers rely significantly on, and require significant investment in, IT infrastructure and
security, system development, data governance and management, compliance and other operational
systems, personnel, controls and processes. During times of significant change, the resilience and
operational effectiveness of these systems and processes at Prudential and/or its third party providers
may be adversely impacted. In particular, Prudential and its business partners are making increasing use
of emerging technological tools and digital services, or forming strategic partnerships with third parties
to provide these capabilities. Automated distribution channels to customers increase the criticality of
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providing uninterrupted services. A failure to implement appropriate governance and management of
the incremental operational risks from emerging technologies may adversely impact Prudential’s
reputation and brand, the results of its operations, its ability to attract and retain customers and its
ability to deliver on its long-term strategy and therefore its competitiveness and long-term financial
success.

Although Prudential’s IT, compliance and other operational systems, models and processes
incorporate governance and controls designed to manage and mitigate the operational and model risks
associated with its activities, there can be no assurance as to the resilience of these systems and
processes to disruption or that governance and controls will always be effective. Due to human error,
among other reasons, operational and model risk incidents do occur from time to time and no system
or process can entirely prevent them, although Prudential has not, as at the date of this prospectus
supplement, identified any such incidents that have had a material impact. Prudential’s legacy and other
IT systems, data and processes, as with operational systems and processes generally, may also be
susceptible to failure or security/data breaches.

In addition, Prudential relies on the performance and operations of a number of bancassurance,
outsourcing (including external technology and data hosting) and service partners. These include back
office support functions, such as those relating to IT infrastructure, development and support and
customer facing operations and services, such as product distribution and services (including through
digital channels) and investment operations. This creates reliance upon the resilient operational
performance of these partners, and failure to adequately oversee the partner, or the failure of a partner
(or of its IT and operational systems and processes) could result in significant disruption to business
operations and customers, may have reputational or conduct risk implications and which could have a
material adverse effect on its business, financial condition, results of operations and prospects.

Attempts to access or disrupt Prudential’s IT systems, and loss or misuse of personal data, could result in loss
of trust from Prudential’s customers and employees, reputational damage and have material adverse effects on
the Group’s business, financial condition, results of operations and prospects.

Prudential and its business partners are increasingly exposed to the risk that individuals or groups
may attempt to disrupt the availability, confidentiality and integrity of its IT systems, which could result
in disruption to key operations, make it difficult to recover critical services, damage assets and
compromise the integrity and security of data (both corporate and customer). This could result in loss
of trust from Prudential’s customers and employees, reputational damage and direct or indirect
financial loss. The cyber-security threat continues to evolve globally in sophistication and potential
significance. Prudential’s increasing profile in its current markets and those in which it is entering,
growing customer interest in interacting with their insurance providers and asset managers through the
internet and social media, improved brand awareness and the 2016 designation of Prudential as a G-SII
could also increase the likelihood of Prudential being considered a target by cyber criminals. Further,
there have been changes to the threat landscape and the risk from untargeted but sophisticated and
automated attacks has increased.

There is an increasing requirement and expectation on Prudential and its business partners, to not
only hold customer, shareholder and employee data securely, but use it in a transparent and
appropriate way. The risk of not securely handling or misusing data may be increased by the use of
emerging technological tools which could increase the volume of data that Prudential collects and
processes. Developments in data protection worldwide (such as the implementation of EU General
Data Protection Regulation that came into force in 2018 and the California Consumer Protection Act
that came into force on January 1, 2020) may also increase the financial and reputational implications
for Prudential following a significant breach of its (or its third-party suppliers’) IT systems. New and
currently unforeseeable regulatory issues may also arise from the increased use of emerging technology,
data and digital services. Although Prudential has experienced or has been affected by cyber and data

S-17



breaches, to date, it has not identified a failure or breach, or an incident of data misuse in relation to
its legacy and other IT systems and processes which has had a material impact. However, Prudential
has been, and likely will continue to be, subject to potential damage from computer viruses,
unauthorized access and cyber-security attacks such as ‘denial of service’ attacks (which, for example,
can cause temporary disruption to websites and IT networks), phishing and disruptive software
campaigns.

Prudential is continually enhancing its IT environment to remain secure against emerging threats,
together with increasing its ability to detect system compromise and recover should such an incident
occur. However, there can be no assurance that such events will not take place which may have
material adverse consequential effects on Prudential’s business, financial condition, results of operations
and prospects.

Adverse experience relative to the assumptions used in pricing products and reporting business results could
significantly affect Prudential’s business, financial condition, results of operations and prospects.

In common with other life insurers, the profitability of the Group’s businesses depends on a mix of
factors including mortality and morbidity levels and trends, policy surrenders and take-up rates on
guarantee features of products, investment performance and impairments, unit cost of administration
and new business acquisition expenses. The Group’s businesses are subject to inflation risk. In
particular, the Group’s medical insurance businesses in Asia are also exposed to medical inflation risk.

Prudential needs to make assumptions about a number of factors in determining the pricing of its
products, for setting reserves, and for reporting its capital levels and the results of its long-term
business operations.

Assumptions about future expected levels of mortality are of relevance to the Guaranteed
Minimum Withdrawal Benefit (‘‘GMWB’’) of Jackson’s variable annuity business.

A further factor is the assumption that Prudential makes about future expected levels of the rates
of early termination of products by its customers (known as persistency). This is relevant to a number
of lines of business in the Group, especially for Jackson’s portfolio of variable annuities and, in Asian
markets, the health and protection products offered in Hong Kong, Singapore, Indonesia and Malaysia.
Prudential’s persistency assumptions reflect a combination of recent past experience for each relevant
line of business and expert judgement, especially where a lack of relevant and credible experience data
exists. Any expected change in future persistency is also reflected in the assumption. If actual levels of
future persistency are significantly different than assumed, the Group’s results of operations could be
adversely affected. Furthermore, Jackson’s variable annuity products are sensitive to other types of
policyholder behavior, such as the take-up of its GMWB product features.

In addition, Prudential’s business may be adversely affected by epidemics, pandemics and other
effects that give rise to a large number of deaths or additional sickness claims, as well as increases to
the cost of medical claims. Pandemics, significant influenza and other epidemics and outbreaks such as
the recent coronavirus have occurred a number of times historically but the likelihood, timing, or the
severity of future events cannot be predicted. The effectiveness of external parties, including
governmental and non-governmental organizations, in combating the spread and severity of any
epidemics could have a material impact on the Group’s loss experience.

Any of the foregoing, individually or together, could have a material adverse effect on Prudential’s
business, financial condition, results of operations and prospects.
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Prudential’s businesses are conducted in highly competitive environments with developing demographic trends
and continued profitability depends upon management’s ability to respond to these pressures and trends.

The markets for financial services in the U.S. and Asia are highly competitive, with several factors
affecting Prudential’s ability to sell its products and continued profitability, including price and yields
offered, financial strength and ratings, range of product lines and product quality, brand strength and
name recognition, investment management performance and fund management trends, historical bonus
levels, the ability to respond to developing demographic trends, customer appetite for certain savings
products and technological advances. In some of its markets, Prudential faces competitors that are
larger, have greater financial resources or a greater market share, offer a broader range of products or
have higher bonus rates. Further, heightened competition for talented and skilled employees and agents
with local experience, particularly in Asia, may limit Prudential’s potential to grow its business as
quickly as planned. Technological advances may result in increased competition to the Group (including
from outside the insurance industry) and a failure to be able to attract sufficient numbers of skilled
staff.

In Asia, the Group’s principal competitors include global life insurers together with regional
insurers and multinational asset managers. In most markets, there are also local companies that have a
material market presence.

Jackson’s competitors in the U.S. include major stock and mutual insurance companies, mutual
fund organizations, banks and other financial services companies.

Prudential believes that competition will intensify across all regions in response to consumer
demand, digital and other technological advances, the need for economies of scale and the
consequential impact of consolidation, regulatory actions and other factors. Prudential’s ability to
generate an appropriate return depends significantly upon its capacity to anticipate and respond
appropriately to these competitive pressures. Failure to do so may negatively impact Prudential’s ability
to attract and retain customers and, importantly, may limit Prudential’s ability to take advantage of new
business arising in the markets in which it operates, which may have an adverse interest on the Group’s
business, financial condition, results of operations and prospects.

Prudential is exposed to ongoing risks as a result of the demerger of M&G plc (the ‘‘Demerger’’).

On October 21, 2019, Prudential completed the Demerger and, in connection with this, Prudential
entered into a demerger agreement with M&G plc. Among other provisions, the demerger agreement
contains a customary indemnity under which Prudential has agreed to indemnify M&G plc against
liabilities incurred by the M&G plc group that relate to the business of the Group. Although it is not
anticipated that Prudential will be required to pay any substantial amount pursuant to such indemnity
obligations, if any amount payable thereunder is substantial this could have a material adverse effect on
Prudential’s business, financial condition, results of operations and prospects.

Legal and Regulatory Risks

Prudential conducts its businesses subject to regulation and associated regulatory risks, including a change to
the basis in the regulatory supervision of the Group, the effects of changes in the laws, regulations, policies
and interpretations and any accounting standards in the markets in which it operates.

Changes in government policy and legislation (including in relation to tax), capital control
measures on companies and individuals, regulation or regulatory interpretation applying to companies
in the financial services and insurance industries in any of the markets in which Prudential operates
(including those related to the conduct of business by Prudential or its third party distributors), or
decisions taken by regulators in connection with their supervision of members of the Group, which in
some circumstances may be applied retrospectively, may adversely affect Prudential. The impact from
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any regulatory changes may affect Prudential, for example changes may be required to its product
range, distribution channels, handling and usage of data, competitiveness, profitability, capital
requirements, risk management approaches, corporate or governance structure and, consequently,
reported results and financing requirements. Also, regulators in jurisdictions in which Prudential
operates may impose requirements affecting the allocation of capital and liquidity between different
business units in the Group, whether on a geographic, legal entity, product line or other basis.
Regulators may also change the level of capital required to be held by individual businesses, the
regulation of selling practices, solvency requirements and could introduce changes that impact products
sold or that may be sold. Furthermore, as a result of interventions by governments in light of financial
and global economic conditions, there may continue to be changes in government regulation and
supervision of the financial services industry, including the possibility of higher capital requirements,
restrictions on certain types of transactions and enhancement of supervisory powers.

Further information on specific areas of regulatory and supervisory requirements and changes are
included in the sub-sections below.

Group-wide supervision

With effect from October 21, 2019, the group-wide supervisor of Prudential plc changed to the
HKIA. Prior to the enactment of the proposed legislative framework for the group-wide supervision of
insurance groups by the HKIA (the ‘‘GWS Framework’’), the Group is being supervised on an interim
basis in line with principles agreed with the HKIA. Until the GWS Framework is finalized, the Group
cannot be certain of the nature and extent of differences between the interim principles agreed with
the HKIA and the specific regulatory requirements of the GWS Framework. With the agreement of the
HKIA, Prudential is applying the Local Capital Summation Method (the ‘‘LCSM’’) to determine Group
regulatory capital requirements. Any differences between these interim supervisory requirements and
those that will be adopted under the GWS Framework may lead to changes to the way in which capital
requirements are calculated and to the eligibility of the capital instruments issued by Prudential to
satisfy such capital requirements. The Group’s existing processes and resources may also need to
change to comply with the final GWS Framework legislation or any other requirements of the HKIA.
The need to adapt to any such changes or to respond to any such requirements may lead to increased
costs or otherwise impact the business, financial condition, results, profitability and/or prospects of the
Group.

While the HKIA has agreed that the subordinated debt instruments Prudential has in issue as at
the date of this prospectus supplement can be included as part of the Group’s capital resources for the
purposes of satisfying the capital requirements imposed under the LCSM under the interim principles
agreed with the HKIA, the grandfathering provisions under the GWS Framework remain subject to the
Hong Kong legislative process. If Prudential is ultimately not able to include the subordinated debt
instruments it holds as part of the Group’s capital resources for the purposes of satisfying the capital
requirements imposed under the GWS Framework it may need to raise additional capital, which may in
turn lead to increased costs for the Group.

Global regulatory requirements and systematic risk regulation

Currently there are also a number of other global regulatory developments which could impact
Prudential’s businesses in the many jurisdictions in which they operate. These include the Dodd-Frank
Wall Street Reform and Consumer Protection Act (Dodd-Frank Act) and its subsequent amendments in
the U.S. which provided for a comprehensive overhaul of the financial services industry within the U.S.
including reforms to financial services entities, products and markets, the work of the Financial Stability
Board (the ‘‘FSB’’) in the area of systemic risk including the reassessment of the designation of G-SIIs,
and the Insurance Capital Standard (the ‘‘ICS’’) being developed by the International Association of
Insurance Supervisors (the ‘‘IAIS’’). In addition, regulators in a number of jurisdictions in which the
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Group operates are further developing their local capital regimes. Across Asia this includes China,
Hong Kong, Singapore, Thailand and India. There remains a high degree of uncertainty over the
potential impact of such changes on the Group.

In November 2019 the FSB endorsed a new Holistic Framework (‘‘HF’’), intended for the
assessment and mitigation of systemic risk in the insurance sector, for implementation by the IAIS in
2020 and has suspended G-SII designations until completion of a review to be undertaken in 2022.
Many of the previous G-SII measures have already been adopted into the Insurance Core Principles
(‘‘ICPs’’) and ComFrame—the common framework for the supervision of Internationally Active
Insurance Groups (IAIGs). Prudential is expected to satisfy the criteria to be an IAIG and would
therefore be subject to these measures once implemented. The HF also includes a monitoring element
for the identification of a build-up of systemic risk and to enable supervisors to take action where
appropriate. The IAIS has already consulted on an application paper on the liquidity risk elements
introduced into the ICPs and ComFrame with a further consultation focused on macroeconomic
elements expected to follow in 2021. The IAIS continues to develop the ICS as part of ComFrame. The
implementation of ICS will be conducted in two phases—a five-year monitoring phase followed by an
implementation phase. ComFrame will more generally establish a set of common principles and
standards designed to assist supervisors in addressing risks that arise from insurance groups with
operations in multiple jurisdictions. The ComFrame proposals, including ICS, could result in enhanced
capital and regulatory measures for IAIGs.

IFRS 17

The Group’s accounts are prepared in accordance with current IFRS applicable to the insurance
industry. The IASB introduced a framework that it described as Phase I which, under its standard
IFRS 4, permitted insurers to continue to use the statutory basis of accounting for insurance assets and
liabilities that existed in their jurisdictions prior to January 2005. In May 2017, the IASB published its
replacement standard on insurance accounting (IFRS 17, ‘‘Insurance Contracts’’), which will have the
effect of introducing fundamental changes to the statutory reporting of insurance entities that prepare
accounts according to IFRS from 2021. In June 2019, the IASB published an exposure draft proposing
a number of targeted amendments to this new standard including the deferral of the effective date by
one year from 2021 to 2022. As a result of comments on this exposure draft, the IASB redeliberated on
a number of areas of IFRS 17, and on March 17, 2020, the IASB tentatively decided that the effective
date of IFRS 17 will be deferred to annual reporting periods beginning on or after 1 January 2023. The
EU will apply its usual process for assessing whether the standard meets the necessary criteria for
endorsement. The Group is reviewing the complex requirements of this standard and considering its
potential impact. The effect of changes required to the Group’s accounting policies as a result of
implementing the new standard is currently uncertain, but these changes can be expected to, amongst
other things, alter the timing of IFRS profit recognition. Given the implementation of this standard is
likely to require significant enhancements to IT, actuarial and finance systems of the Group, it will also
have an impact on the Group’s expenses.

Any changes or modification of IFRS accounting policies may require a change in the way in
which future results will be determined and/or a retrospective adjustment of reported results to ensure
consistency.

Inter-bank offered rate (‘‘IBOR’’) reforms

In July 2014, the FSB announced widespread reforms to address the integrity and reliability of
IBORs. The discontinuation of IBORs in their current form and their replacement with alternative
risk-free reference rates such as the Sterling Overnight Index Average benchmark (SONIA) in the UK
and the Secured Overnight Financing Rate (SOFR) in the U.S. could, among other things, impact the
Group through an adverse effect on the value of Prudential’s assets and liabilities which are linked to
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or which reference IBORs, a reduction in market liquidity during any period of transition and
increased legal and conduct risks to the Group arising from changes required to documentation and its
related obligations to its stakeholders.

Investor contribution schemes

Various jurisdictions in which Prudential operates have created investor compensation schemes that
require mandatory contributions from market participants in some instances in the event of a failure of
a market participant. As a major participant in the majority of its chosen markets, circumstances could
arise in which Prudential, along with other companies, may be required to make such contributions.

The resolution of several issues affecting the financial services industry could have a negative impact on
Prudential’s business, financial condition, results of operations and prospects or on its relations with current
and potential customers.

Prudential is, and in the future may continue to be, subject to legal and regulatory actions in the
ordinary course of its business on matters relevant to the delivery of customer outcomes. Such actions
relate, and could in the future relate, to the application of current regulations or the failure to
implement new regulations (including those relating to the conduct of business), regulatory reviews of
broader industry practices and products sold (including in relation to lines of business already closed)
in the past under acceptable industry or market practices at the time and changes to the tax regime
affecting products. Regulators may also focus on the approach that product providers use to select
third-party distributors and to monitor the appropriateness of sales made by them. In some cases,
product providers can be held responsible for the deficiencies of third-party distributors.

In the US, there has been significant attention on the different regulatory standards applied to
investment advice delivered to retail customers by different sectors of the industry. As a result of
reports relating to perceptions of industry abuses, there have been numerous regulatory inquiries and
proposals for legislative and regulatory reforms. This includes focus on the suitability of sales of certain
products, alternative investments and the widening of the circumstances under which a person or entity
providing investment advice with respect to certain employee benefit and pension plans would be
considered a fiduciary subjecting the person or entity to certain regulatory requirements. There is a risk
that new regulations introduced may have a material adverse effect on the sales of the products by
Prudential and increase Prudential’s exposure to legal risks.

Any regulatory action arising out of the Group’s position as a product provider could have an
adverse impact on the Group’s business, financial condition, results of operations and prospects, or
otherwise harm its reputation.

Litigation, disputes and regulatory investigations may adversely affect Prudential’s business, financial
condition, cash flows, results of operations and prospects.

Prudential is, and may in the future be, subject to legal actions, disputes and regulatory
investigations in various contexts, including in the ordinary course of its insurance, investment
management and other business operations. These legal actions, disputes and investigations may relate
to aspects of Prudential’s businesses and operations that are specific to Prudential, or that are common
to companies that operate in Prudential’s markets. Legal actions and disputes may arise under
contracts, regulations (including tax) or from a course of conduct taken by Prudential, and may be class
actions. Although Prudential believes that it has adequately provided in all material respects for the
costs of litigation and regulatory matters, no assurance can be provided that such provisions are
sufficient. Given the large or indeterminate amounts of damages sometimes sought, other sanctions that
might be imposed and the inherent unpredictability of litigation and disputes, it is possible that an
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adverse outcome could have an adverse effect on Prudential’s business, financial condition, cash flows,
results of operations and prospects.

Changes in tax legislation may result in adverse tax consequences for the Group’s business, financial
condition, results of operations and prospects.

Tax rules, including those relating to the insurance industry, and their interpretation may change,
possibly with retrospective effect, in any of the jurisdictions in which Prudential operates. Significant tax
disputes with tax authorities, and any change in the tax status of any member of the Group or in
taxation legislation or its scope or interpretation could affect Prudential’s business, financial condition,
results of operations and prospects.

Environmental, Social and Governance Risk

The failure to understand and respond effectively to the risks associated with environmental, social or
governance (‘‘ESG’’) factors could adversely affect Prudential’s achievement of its long-term strategy.

The business environment in which Prudential operates is continually changing. A failure to
manage those material risks associated with the ESG themes detailed below may adversely impact the
reputation and brand of the Group, the results of its operations, its ability to attract and retain
customers and staff, its ability to deliver on its long-term strategy and therefore its long-term financial
success. Ensuring high levels of transparency and responsiveness to stakeholders is a key aspect of this.
ESG-related issues may also directly or indirectly impact key stakeholders, ranging from customers to
institutional investors, employees, suppliers and regulators, all of whom have expectations in this area,
which may differ.

The environmental risks associated with climate change is one ESG area that poses significant risks
to Prudential and its customers. These risks include transition risks and physical risks. The global
transition to a lower carbon economy could have an adverse impact on investment valuations as the
financial assets of carbon-intensive companies re-price and could result in some asset sectors facing
significantly higher costs and a disorderly adjustment to their asset values. The speed of this transition
will be influenced by factors such as public policy, technology and changes in market or investor
sentiment. This may adversely impact the valuation of investments held by the Group. The potential
broader economic impact from this may adversely affect customer demand for the Group’s products.
The physical impacts of climate change, driven by both specific short-term climate-related events such
as natural disasters and longer-term changes to the natural environment, will increasingly influence the
longevity, mortality and morbidity risk assessments of the Group’s underwriting product offerings.
Climate-driven changes in countries in which Prudential, or its key third parties, operate could impact
on its operational resilience and could change its claims profile. There is an increasing expectation
from stakeholders for Prudential to understand, manage and provide increased transparency of its
exposure to climate-related risks. Given that Prudential’s investment horizons are long term, it is
potentially more exposed to the long-term impact of climate change risks. Additionally, Prudential’s
stakeholders increasingly expect an approach to responsible investment that demonstrates how ESG
considerations are effectively integrated into investment and engagement decisions, and fiduciary and
stewardship duties.

Social risks that could impact Prudential may arise from a failure to consider the rights, diversity,
well-being, and interests of people and communities in which the Group, or its third parties, operates.
These risks are increased as Prudential operates in multiple jurisdictions with distinct local cultures and
considerations. Emerging population risks associated with public health trends (such as an increase in
obesity) and demographic changes (such as population urbanization and ageing) may affect customer
lifestyles and therefore may impact claims against the Group’s insurance product offerings. As a
provider of insurance and investment services, Prudential has access to extensive amounts of customer
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personal data, including data related to personal health, and is therefore exposed to the regulatory and
reputational risks associated with customer data misuse or security breaches. These risks are explained
under the heading ‘‘Attempts to access or disrupt Prudential’s IT systems, and loss or misuse of
personal data, could result in loss of trust from Prudential’s customers and employees and have
material adverse effects on the Group’s business, financial condition, results of operations and
prospects’’ in this ‘‘Risk Factors’’ section. The potential for reputational risks extends to the Group’s
supply chains, which may be adversely impacted by factors such as poor labor standards and abuses of
human rights by third parties. As an employer, the Group is also exposed to the risk of being unable to
attract, retain and develop highly-skilled staff, which can be increased where Prudential does not have
responsible working practices.

A failure to maintain high standards of corporate governance may adversely impact the Group and
its customers, staff and employees, through poor decision-making and a lack of oversight of its key
risks. Poor governance may arise where key governance committees have insufficient independence, a
lack of diversity, skills or experience in their members, or unclear (or insufficient) oversight
responsibilities and mandates. Inadequate oversight over remuneration increases the risk of poor senior
management behaviors. Prudential operates across multiple jurisdictions and has a group and subsidiary
governance structure which may add further complexity to these considerations. Participation in joint
ventures or partnerships where Prudential does not have direct overall control increases the potential
for reputational risks arising from poor governance.

Risks Relating to the Notes

The terms of the indenture that will govern the notes and the notes do not prohibit Prudential from taking
actions that could adversely impact your investment in the notes.

The indenture that will govern the notes and the notes do not:

• require Prudential to maintain any financial ratios or specific levels of net worth, revenues,
income, cash flow or liquidity;

• restrict Prudential’s ability to repurchase or prepay any of its other securities or other
indebtedness;

• restrict Prudential’s ability to make investments or to repurchase, pay dividends or make other
payments in respect of its ordinary shares or other securities ranking junior to the notes;

• restrict the amount of indebtedness Prudential may incur;

• restrict Prudential’s ability to enter into transactions with affiliates;

• restrict Prudential’s ability to sell assets;

• restrict Prudential’s ability to enter into highly leveraged transactions; or

• require Prudential to repurchase the notes in the event of a change in control.

As a result of the foregoing, when evaluating the terms of the notes, you should be aware that the
terms of the indenture that will govern the notes and the notes do not restrict Prudential’s ability to
engage in, or to otherwise be a party to, a variety of corporate transactions, circumstances and events
that could have an adverse impact on your investment in the notes.

The notes will not be guaranteed by any of Prudential’s subsidiaries and will be effectively subordinated to any
existing and future liabilities of its subsidiaries.

Prudential is a holding company and conducts operations through its subsidiaries. Prudential’s
subsidiaries own a significant portion of the Group’s assets and conduct a significant portion of the
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Group’s operations. Because none of Prudential’s subsidiaries are guarantors of the notes, Prudential’s
subsidiaries do not have any obligation to pay amounts due on the notes or to make funds available for
that purpose and claims of holders of the notes will be structurally subordinate to the claims of
creditors of Prudential’s subsidiaries. These subsidiaries may not be able to, or may not be permitted
to, make distributions to enable Prudential to make payments in respect of its indebtedness, including
the notes. Each subsidiary is a distinct legal entity and, under certain circumstances, legal and
contractual restrictions may limit our ability to obtain cash from Prudential’s subsidiaries. The
indenture under which the notes will be issued will not limit the ability of Prudential’s subsidiaries to
incur consensual restrictions on their ability to pay dividends or make other intercompany payments to
Prudential. In the event that Prudential does not receive distributions from its subsidiaries, it may be
unable to make required principal and interest payments on its indebtedness, including the notes. All
obligations of Prudential’s subsidiaries will have to be satisfied before any of the assets of such
subsidiaries would be available for distribution, upon a liquidation or otherwise, to Prudential.

The notes will be effectively subordinated to any of Prudential’s secured indebtedness to the extent of the value
of the property securing that indebtedness.

The notes will not be secured by any of the Group’s assets. As a result, the notes will be effectively
subordinated to any of Prudential’s secured indebtedness with respect to the assets that secure that
indebtedness to the extent of the value of such assets. The indenture under which the notes will be
issued will permit the Group to incur secured debt under specified circumstances. The effect of this
subordination is that upon a default in payment on, or the acceleration of, any secured indebtedness, or
in the event of the bankruptcy, insolvency, liquidation, dissolution or reorganization of Prudential, the
proceeds from the sale of assets securing Prudential’s secured indebtedness will be available to pay
obligations on the notes only after all secured debt has been paid in full. As a result, the holders of the
notes may receive less, ratably, than the holders of secured debt in the event of Prudential’s
bankruptcy, insolvency, liquidation, dissolution or reorganization.

If an active trading market does not develop for the notes, you may be unable to sell your notes at all or at a
price that you deem sufficient.

The notes are a new issue of securities for which there currently is no established trading market.
Although Prudential intends to list the notes on the New York Stock Exchange, no assurances can be
made that the notes will become or remain listed. Failure of the notes to be listed on, or the delisting
of the notes from, the New York Stock Exchange may have a material adverse effect on a holder’s
ability to sell the notes. Although certain of the underwriters have informed Prudential’s that they
currently intend to make a market in the notes after completion of this offering, they have no
obligation to do so and may discontinue making a market in the notes at any time without notice. No
assurance can be given:

• that a market for the notes will develop or continue;

• as to the liquidity of any market that does develop; or

• as to your ability to sell any notes you may own or the prices at which you may be able to sell
your notes.

If a trading market does develop for the notes, changes in Prudential’s credit ratings or the debt markets
could adversely affect the market price of the notes.

The market price for the notes depends on many factors, including, among other things:

• Prudential’s credit ratings with major credit rating agencies, including with respect to the notes;

• the prevailing interest rates being paid by other companies similar to Prudential;
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• Prudential’s operating results, financial condition, financial performance and future prospects;
and

• economic, financial, geopolitical, regulatory and judicial events that affect Prudential’s, the
industries and markets in which it is doing business and the financial markets generally.

The price of the notes may be adversely affected by unfavorable changes in these factors. The
condition of the financial markets and prevailing interest rates have fluctuated in the past and are likely
to fluctuate in the future. Such fluctuations could have an adverse effect on the price of the notes.

Prudential’s credit ratings may not reflect all risks of your investments in the notes.

Prudential’s credit ratings are an assessment by rating agencies of its ability to pay its debts when
due. Consequently, real or anticipated changes in its credit ratings will generally affect the market value
of the notes. These credit ratings may not reflect the potential impact of risks relating to the structure
or marketing of the notes. Agency ratings are not a recommendation to buy, sell or hold any security,
and may be revised or withdrawn at any time by the issuing organization. Each agency’s rating should
be evaluated independently of any other agency’s rating.

Credit ratings of the notes may change and affect the market price and marketability of the notes.

Credit rating agencies continually review their ratings for the companies that they follow, including
Prudential. The credit rating agencies also evaluate the insurance industry as a whole and may change
Prudential’s credit ratings based on their overall view of the industry in which Prudential operates.
There can be no assurance that Prudential’s credit ratings will remain in effect for any given period of
time or that a rating will not be lowered, suspended or withdrawn entirely by the applicable rating
agencies, if, in such rating agency’s judgment, circumstances so warrant. Actual or anticipated changes
or downgrades in Prudential’s credit ratings, including any announcement that its ratings are under
further review for a downgrade, could affect the market price or marketability of the notes and
increase Prudential’s borrowing costs.
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USE OF PROCEEDS

The net proceeds from the sale of the notes, after deducting the underwriting discount and
estimated expenses payable by us, are estimated to be $981.8 million. We intend to use these proceeds
for general corporate purposes.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and our consolidated capitalization as
of December 31, 2019 on (1) an actual basis, and (2) as adjusted to give effect to the issuance of the
notes in this offering. You should read the following information in conjunction with ‘‘Use of Proceeds’’
and our consolidated financial statements and the notes to those financial statements and the
information in our annual report on Form 20-F for the year ended 2019, which are incorporated by
reference in this prospectus supplement.

As of
December 31, 2019

Actual Adjusted(3)

(in $ millions)

Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 6,965 $ 7,947

Short-term debt:
Commercial paper program . . . . . . . . . . . . . . . . . . . . . . . . 520 520
Other borrowings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 406 406

Total short-term debt(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 926 926

Long-term debt:
Subordinated debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,304 4,304
Senior debt and bank loan . . . . . . . . . . . . . . . . . . . . . . . . . 1,040 2,022
Jackson’s Surplus Notes . . . . . . . . . . . . . . . . . . . . . . . . . . . 250 250

Total long-term debt(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 5,594 $ 6,576

Shareholders’ equity (excluding non-controlling interests) . . . . . 19,477 19,477

Total capitalization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $25,997 $26,979

Notes:

(1) Short-term debt includes borrowings in respect of commercial paper and other borrowings, mainly senior debt
issued through the Federal Home Loan Bank of Indianapolis (FHLB), secured by collateral posted with the FHLB
by Jackson. Lease liabilities under IFRS 16 of $630 million, non-recourse borrowings of consolidated investment
funds of $1,045 million and other operational borrowings attributable to with-profits businesses of $44 million are
excluded. See note C6.2 to our consolidated financial statements in our Annual Report on Form 20-F for the year
ended December 31, 2019 for further details.

(2) Long-term debt comprises core structural borrowings of shareholder-financed businesses. See note C6.1 to our
consolidated financial statements in our Annual Report on Form 20-F for the year ended December 31, 2019 for
further details.

(3) The estimated net proceeds from the issuance of the notes, after deducting the underwriting discount and
estimated expenses payable by us, as reflected in Cash and cash equivalents and Senior debt and bank loan in the
Adjusted column, is $981.8 million.
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DESCRIPTION OF THE NOTES

Prudential plc (‘‘Prudential’’ or the ‘‘Issuer’’) will issue the Notes (as defined below) under the base
senior indenture (the ‘‘Base Indenture’’), to be entered into between the Issuer and Citibank, N.A., as trustee
(the ‘‘Trustee’’) on the issue date of the Notes, as supplemented by the first supplemental indenture, to be
entered into between the Issuer and the Trustee on the issue date of the Notes (the ‘‘Supplemental
Indenture’’ and, together with the Base Indenture, the ‘‘Indenture’’). The Indenture will be subject to, and
governed by, the Trust Indenture Act of 1939, as amended. The following description is not complete and is
qualified in all respects by reference to the Indenture, copies of which may be obtained from the Issuer as
described under ‘‘Where You Can Find More Information in the accompanying prospectus.’’ You should
read the Indenture carefully to fully understand the terms of the Notes.

The Notes are a series of ‘‘Senior Debt Securities’’ as described in the accompanying prospectus. This
description supplements, and should be read together with, the description of the general terms and
provisions of the Senior Debt Securities set forth in the accompanying prospectus under the caption
‘‘Description of the Senior Debt Securities.’’ The description that follows, however, supersedes the
information set forth in the accompanying prospectus to the extent inconsistent with that information.

General Terms of the Notes

The 3.125% notes due 2030 (the ‘‘Notes’’) initially will be limited to $1,000,000,000 in aggregate
principal amount. The Issuer may issue from time to time, without giving notice to or seeking the
consent of the holders of the Notes, additional Notes having the same ranking and the same interest
rate, maturity and other terms as the Notes offered hereby, except for the initial public offering price
and the issue date. Any additional Notes having such similar terms, together with the Notes being
offered hereby, will constitute a single series of debt securities for all purposes under the Indenture,
provided that if such additional notes are not fungible with the original Notes for U.S. federal income
tax purposes, such additional Notes will have a separate CUSIP number, ISIN number or other
identifier.

The Trustee will initially be the security registrar and the paying agent for the Notes. The Notes
will be issued only in fully registered form and will initially be represented by one or more global
securities and will be in minimum denominations of $2,000 and any integral multiple of $1,000 in excess
thereof, without coupons. No service charge will be made for any registration of transfer or exchange of
Notes, except in certain circumstances for any tax or other governmental charge that may be imposed
in connection with the transfer or exchange. All payment obligations under the Notes will be payable in
U.S. dollars.

Principal of, premium, if any, and interest on the Notes will be payable, and the Notes will be
exchangeable and transferable, at the office or agency of the Issuer maintained for such purposes
(which initially will be the Corporate Trust Office); provided, however, that payment of interest may be
made at the option of the Issuer by check mailed to the person entitled to it as shown on the security
register. We expect that payments of principal, premium, if any, and interest to owners of beneficial
interests in global securities will be made in accordance with the procedures of The Depository Trust
Company (‘‘DTC’’) and its participants in effect from time to time. DTC will act as depository for the
global securities.

There is no collateral support with respect to the Notes, and the Notes will not be entitled to the
benefit of any mandatory redemption or sinking fund.

Ranking

The Notes will constitute our direct unsubordinated and (subject to the provisions set forth in the
accompanying prospectus under the caption ‘‘Description of the Senior Debt Securities—Status of the
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Senior Debt Securities—Senior Debt Securities—Negative Pledge’’) unsecured obligations, without any
preference among themselves and will rank at least equally with all of our other unsecured and
unsubordinated obligations. This will be subject to such exceptions as are from time to time applicable
under the laws of the United Kingdom and to laws or legal procedures of general applicability relating
to or affecting creditors’ rights.

Maturity and Interest

The Notes are scheduled to mature on April 14, 2030 (the ‘‘Maturity Date’’).

The Notes will bear interest at the fixed rate of 3.125% per annum. Interest on the Notes will be
payable semi-annually in arrears on April 14 and October 14 of each year, commencing on October 14,
2020, to holders of record on the immediately preceding March 30 or September 29, respectively.
Interest on the Notes will accrue from the most recent date to which interest has been paid or, if no
interest has been paid, from April 14, 2020. Interest on the Notes will be computed on the basis of a
360-day year comprising twelve 30-day months.

If any interest payment date falls on a day that is not a Business Day, the interest payment will be
postponed until the next succeeding Business Day, and no interest on such payment will accrue for the
period from and after such interest payment date to such next succeeding Business Day. Similarly, if
the Maturity Date falls on a day that is not a Business Day, the payment of interest and principal will
be made on the next succeeding Business Day, and no interest on such payment will accrue for the
period from and after the Maturity Date to such next succeeding Business Day.

Tax Redemption

The Notes may be redeemed at the Issuer’s option and sole discretion, in whole, but not in part, at
any time upon the occurrence of a Tax Event (a ‘‘Tax Event Redemption’’). In a Tax Event
Redemption, the Notes will be redeemed at a redemption price equal to 100% of the principal amount
thereof, together with accrued and unpaid interest on the Notes to, but excluding, the date fixed for
redemption, and any Additional Amounts thereon.

A ‘‘Tax Event’’ means an event where the Issuer determines that, as a result of any actual or
proposed change in, or amendment to, the laws, regulations or treaties of the United Kingdom or any
political sub-division thereof or any authority therein or thereof having power to tax, or in the
application or interpretation of such laws, regulations or treaties: (i) in making any interest payments, it
has paid, or it will or would on the next interest payment date be required to pay, Additional Amounts
and the same cannot be avoided by using reasonable measures available to it; (ii) payments on the next
interest payment date in respect of any Notes would be treated as ‘‘distributions’’ within the meaning of
section 1000 of the UK Corporation Tax Act 2010 (as amended, re-enacted or replaced); or (iii) the
Issuer would not be entitled to obtain a deduction in computing its UK tax liabilities in respect of any
interest payment on the Notes as a class or the value of the deduction to the Issuer would be
materially reduced.

A Tax Event Redemption must be made on not less than 30 nor more than 60 days’ notice to the
Trustee and the holders of the Notes in writing. Any notice of redemption issued hereunder shall be
irrevocable. Each Note will cease to bear interest from the due date for its redemption unless payment
of principal is improperly withheld or refused.

The notice of redemption shall state the specified redemption date, the facts establishing the right
of the Issuer to redeem the Notes and that all outstanding Notes will be redeemed at the applicable
redemption price on the redemption date automatically and without any further action by the holders.
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Negative Pledge

The provisions set forth in the accompanying prospectus under the caption ‘‘Description of the
Senior Debt Securities—Status of the Senior Debt Securities—Senior Debt Securities—Negative Pledge’’
shall apply to the Notes; provided, however, that all references to the Principal subsidiary therein shall
not apply with respect to the Notes.

Events of Default

The provisions set forth in the accompanying prospectus under the caption ‘‘Description of the
Senior Debt Securities—Defaults, Remedies and Waivers of Default—Defaults and Remedies’’ shall
apply to the Notes; provided, however, that all references to the Principal subsidiary therein shall not
apply with respect to the Notes.

Discharge and Defeasance

No provisions with respect to satisfaction and discharge or defeasance apply with respect to the
Notes.

Payment of Additional Amounts

All payments of principal and interest by or on behalf of the Issuer in respect of the Notes will be
made without withholding or deduction for, or on account of, any present or future taxes, duties,
assessments or governmental charges of whatever nature imposed or levied by or on behalf of the
United Kingdom, or any political sub-division of, or any authority of, or in, the United Kingdom having
power to tax, unless the withholding or deduction of such taxes, duties, assessments or governmental
charges is required by law. In that event, the Issuer will in respect of payments of principal and interest
pay such additional amounts on the Notes as shall be necessary in order that the net amounts received
by the holders of the Notes after such withholding or deduction shall equal the respective amounts
which would have been receivable in respect of the Notes in the absence of any requirements to make
such withholding or deduction (‘‘Additional Amounts’’), except that no such Additional Amounts shall
be payable in relation to any Notes:

(a) presented for payment by, or on behalf of, a holder who is liable for such taxes, duties or
governmental charges in respect of such Notes by reason of his having some connection with
the United Kingdom other than the mere holding of such Notes; or

(b) presented for payment by, or on behalf of, a holder who would be able to avoid such
withholding or deduction by complying with any statutory requirements (including, but not
limited to, obtaining and/or presenting any form of certificate) or by making a declaration or
any other statement or claim for exemption (including, but not limited to, a declaration of
nonresidence), but fails to do so; or

(c) presented for payment more than 30 days after the Relevant Date except to the extent that
the relevant holder would have been entitled to such Additional Amounts on presenting the
same for payment on such thirtieth day assuming that day to have been a Payment Day.

‘‘Relevant Date’’ means the date on which a payment first becomes due and payable, except that,
if the full amount of the moneys payable has not been received by the paying agent or the Trustee on
or prior to such due date, it means the first date on which, the full amount of such moneys having
been so received and being available for payment to holders of the Notes, notice to that effect shall
have been duly given to the holders of the Notes.

‘‘Payment Day’’ means any day which is, subject to the provisions described below under the
caption ‘‘—Prescription,’’ a day on which commercial banks and foreign exchange markets settle
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payments and are open for general business (including dealing in foreign exchange and foreign
currency deposits) in London, England and the City of New York.

References herein to ‘‘principal’’ and ‘‘interest’’ with respect to the Notes include any Additional
Amounts which are or would be payable with respect to such principal and/or interest.

Substitution of the Issuer

The Trustee, upon receipt of (a) an officers’ certificate from the Issuer stating that the proposed
substitution of the Issuer will not be materially prejudicial to the interests of the holders of the Notes,
and (b) an opinion of legal counsel confirming that the holders of the outstanding Notes will not
recognize income, gain or loss for U.S. federal income tax purposes as a result of such substitution and
will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same
times as would have been the case if such substitution had not occurred, may but shall not be obligated
to agree with the Issuer, without the consent of the holders of the Notes, to the substitution in place of
the Issuer as principal debtor under the Indenture and the Notes of:

(i) any subsidiary of the Issuer;

(ii) any successor in business of the Issuer;

(iii) any holding company of the Issuer; or

(iv) any other subsidiary of such holding company;

provided that except where the new principal debtor is the successor in business or holding company of
the Issuer, the obligations of such new principal debtor under the Indenture and the Notes shall be
unconditionally and irrevocably guaranteed by the Issuer or its holding company; and provided further
that the obligations of the Issuer or, as the case may be, its holding company under such guarantee
shall be unsubordinated on a basis considered to that described herein; and provided further, without
prejudice to the generality of the foregoing, if the substituted issuer is incorporated, domiciled or
resident in a territory other than the United Kingdom, undertakings or covenants are given by the
substitute issuer in terms corresponding to the provisions herein as regards Additional Amounts with
the substitution for the references to the United Kingdom of references to the territory in which the
substitute issuer is incorporated, domiciled or resident and/or to the taxing jurisdiction of which, or of
any political subdivision or authority of or in which, the substitute issuer is otherwise subject generally.

Governing Law

The Indenture and the Notes will be governed by and construed in accordance with the laws of the
State of New York.

Listing

We intend to apply to list the Notes on the New York Stock Exchange. We expect trading in the
Notes on the New York Stock Exchange to begin within 30 days of the issue date.
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BOOK-ENTRY; DELIVERY AND FORM

The notes initially will be represented by one or more permanent global securities in fully
registered form (the ‘‘Global Notes’’). The Global Notes will be deposited upon issuance with DTC,
and registered in the name of a nominee of DTC in the form of a global certificate.

The Global Notes

DTC has advised us that pursuant to procedures established by it (i) upon the issuance of the
Global Notes, DTC or its custodian will credit, on its internal system, the principal amount at maturity
of the individual beneficial interests represented by such Global Notes to the respective accounts of
persons who have accounts with such depositary and (ii) ownership of beneficial interests in the Global
Notes will be shown on, and the transfer of such ownership will be effected only through, records
maintained by DTC or its nominee (with respect to interests of participants) and the records of
participants (with respect to interests of persons other than participants). Ownership of beneficial
interests in the Global Notes will be limited to persons who have accounts with DTC (‘‘participants’’)
or persons who hold interests through participants. Holders may hold their interests in the Global
Notes directly through DTC if they are participants in such system, or indirectly through organizations
that are participants in such system.

So long as DTC, or its nominee, is the registered owner or holder of the notes, DTC or such
nominee, as the case may be, will be considered the sole owner or holder of the notes represented by
such Global Notes for all purposes under the indenture governing the notes. No beneficial owner of an
interest in the Global Notes will be able to transfer that interest except in accordance with DTC’s
procedures, in addition to those provided for under the indenture with respect to the notes.

Payments of the principal of, premium, if any, and interest on, the Global Notes will be made to
DTC or its nominee, as the case may be, as the registered owner of the Global Notes. None of we, the
trustee or any paying agent under the indenture governing the notes will have any responsibility or
liability for any aspect of the records relating to or payments made on account of beneficial ownership
interests in the Global Notes or for maintaining, supervising or reviewing any records relating to such
beneficial ownership interest.

DTC has advised us that its present practice is, upon receipt of any payment of principal,
premium, if any, and interest on the Global Notes, to credit immediately participants’ accounts with
payments in amounts proportionate to their respective beneficial interests in the principal amount of
the Global Notes as shown on the records of DTC. Payments by participants to owners of beneficial
interests in the Global Notes held through such participants will be governed by standing instructions
and customary practice, as is now the case with securities held for the accounts of customers registered
in the names of nominees for such customers. Such payments will be the responsibility of such
participants.

Transfers between participants in DTC will be effected in the ordinary way through DTC’s
same-day funds system in accordance with DTC rules and will be settled in same-day funds. If a holder
requires physical delivery of a certificated security for any reason, including to sell notes to persons in
states which require physical delivery of the notes, or to pledge such securities, such holder must
transfer its interest in a Global Note in accordance with the normal procedures of DTC and with the
procedures set forth in the indenture governing the notes.

DTC has advised us that it will take any action permitted to be taken by a holder of notes,
including the presentation of notes for exchange as described below, only at the direction of one or
more participants to whose account the DTC interests in the Global Notes are credited and only in
respect of such portion of the aggregate principal amount of notes as to which such participant or
participants has or have given such direction. However, if there is an event of default under the
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indenture governing the notes, DTC will exchange the Global Notes for certificated securities, which it
will distribute to its participants.

DTC has advised us as follows: DTC is a limited purpose trust company organized under the laws
of the State of New York, a member of the Federal Reserve System, a ‘‘clearing corporation’’ within
the meaning of the Uniform Commercial Code and a ‘‘Clearing Agency’’ registered pursuant to the
provisions of Section 17A of the Exchange Act. DTC was created to hold securities for its participants
and facilitate the clearance and settlement of securities transactions between participants through
electronic book-entry changes in accounts of its participants, thereby eliminating the need for physical
movement of certificates. Participants include securities brokers and dealers, banks, trust companies
and clearing corporations and certain other organizations. Indirect access to the DTC system is
available to others such as banks, brokers, dealers and trust companies that clear through or maintain a
custodial relationship with a participant, either directly or indirectly (‘‘indirect participants’’).

Although DTC has agreed to the foregoing procedures in order to facilitate transfers of interests
in the Global Note among participants of DTC, it is under no obligation to perform such procedures,
and such procedures may be discontinued at any time. Neither we nor the trustee will have any
responsibility for the performance by DTC or its participants or indirect participants of their respective
obligations under the rules and procedures governing their operations.

Certificated Securities

A Global Note is exchangeable for certificated securities if:

• DTC (i) notifies us that it is unwilling or unable to continue as depositary for the Global Notes
or (ii) has ceased to be a Clearing Agency registered under the Exchange Act and, in either
case, a successor depositary is not appointed by us within 120 days; or

• we, at our option, notify the trustee in writing that we elect to cause the issuance of the notes in
certificated form.

In addition, beneficial interests in a Global Note may be exchanged for certificated securities upon
prior written notice given to the trustee by or on behalf of DTC in accordance with the indenture
governing the notes. In all cases, certificated securities delivered in exchange for any Global Note or
beneficial interests in Global Notes will be registered in the names, and issued in any approved
denominations, requested by or on behalf of the depositary (in accordance with its customary
procedures).
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MATERIAL U.K. AND U.S. FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of the material U.K. and U.S. federal income tax consequences of the
ownership and disposition of the notes by a ‘‘U.S. holder’’ described below that is not connected with us for
relevant tax purposes, that holds the notes as capital assets and that purchases them as part of the initial
offering of the notes at their ‘‘issue price’’, which will be equal to the first price to the public (not including
bondhouses, brokers or similar persons or organizations acting in the capacity of underwriters, placement
agents or wholesalers) at which a substantial amount of the notes is sold for money. For purposes of this
discussion, a ‘‘U.S. holder’’ is a beneficial owner of a note that is for U.S. federal income tax purposes (i) a
citizen or individual resident of the United States, (ii) a corporation, or other entity taxable as a corporation
created or organized in or under the laws of the United States or of any state thereof or the District of
Columbia, (iii) an estate the income of which is subject to U.S. federal income taxation regardless of its
source, or (iv) a trust subject to the control of one or more United States persons and the primary
supervision of a U.S. court or that has in effect a valid election to be treated as a United States person.

This discussion does not describe all of the tax consequences that may be relevant to U.S. holders
in light of their particular circumstances or to U.S. holders subject to special rules, such as:

• persons who are resident in the United Kingdom for U.K. tax purposes or who are
domiciled or deemed to be domiciled in the United Kingdom;

• certain financial institutions;

• insurance companies;

• tax-exempt entities;

• certain U.S. expatriates;

• individual retirement accounts and other tax-deferred accounts;

• dealers or traders in securities that use the mark-to-market method of tax accounting;

• persons holding notes as part of a straddle, hedging, conversion or other integrated
transaction;

• persons whose functional currency is not the U.S. dollar;

• partnerships or other entities classified as partnerships for U.S. federal income tax purposes;

• certain persons connected with us; or

• persons carrying on a trade in the United Kingdom through a permanent establishment in
the United Kingdom or carrying on a trade, profession or vocation in the United Kingdom
through a branch or agency in the United Kingdom or otherwise holding notes in
connection with a trade or business outside the United States.

If you are a partnership for U.S. federal income tax purposes, the U.S. federal income tax
treatment of your partners will generally depend on the status of the partners and your activities. If you
are a partnership holding notes, or a partner therein, you should consult your tax advisor as to the
particular U.S. federal income tax consequences to you of holding and disposing of the notes.

The statements regarding U.K. and U.S. tax laws and practices set out below, including those
regarding the U.K./U.S. double taxation convention relating to income and capital gains (the ‘‘Treaty’’),
are based on those laws, practices and the Treaty as of the date hereof. They are subject to changes in
those laws, practices and the Treaty, and any relevant judicial decision interpreting any of the foregoing,
after the date hereof, which changes may apply with retrospective effect. This summary is does not
consider all possible tax considerations that may be relevant in the particular circumstances of each
U.S. holder, and does not consider any special tax accounting rules under Section 451 of the U.S.
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Internal Revenue Code of 1986, as amended (the ‘‘Code’’) nor any alternative minimum tax or
Medicare contribution tax consequences. Furthermore, this summary does not address any U.S. state or
local tax consequences or any federal tax consequences other than U.S. federal income tax
consequences. You should satisfy yourself as to the tax consequences of the acquisition, ownership and
disposition of the notes.

United Kingdom

References to ‘‘interest’’ in the below mean interest as understood in U.K. tax law. By way of
example, certain redemption premiums could be treated as interest for these purposes. The statements
below do not take any account of any different definition of ‘‘interest’’ which may prevail under any
other law or which may be created by the terms and conditions of the notes.

Payments

Interest that we pay on the notes will be made without withholding for or deduction of U.K.
income tax, provided that the notes are and remain listed on a ‘‘recognised stock exchange’’ within the
meaning of Section 1005 of the Income Tax Act 2007 (the ‘‘Act’’). The New York Stock Exchange is
currently a ‘‘recognised stock exchange’’ for these purposes. The notes will be treated as listed on the
New York Stock Exchange if they are officially listed in the United States in accordance with provisions
corresponding to those generally applicable in the European Economic Area (‘‘EEA’’) states and are
admitted to trading on the New York Stock Exchange.

In all other cases, an amount on account of U.K. income tax must generally be withheld at the
basic rate (currently 20%), unless one of certain exceptions relating to the status of the holder applies.
In particular, certain U.S. holders will be entitled to receive payments free of withholding of U.K.
income tax under the Treaty and will under current HM Revenue & Customs (‘‘HMRC’’)
administrative procedures be able to make a claim for the issuance of a direction by HMRC to this
effect. However, such directions will be issued only on prior application to the relevant tax authorities
by the holder in question. If the notes are not listed on a ‘‘recognised stock exchange’’ and such a
direction is not given, we will be required to withhold tax, although a U.S. holder entitled to relief
under the Treaty may subsequently claim the amount withheld from HMRC.

Interest on the notes constitutes U.K. source income for U.K. tax purposes and, as such, may be
subject to U.K. income tax by direct assessment irrespective of the residence of the holder. However,
where the payments are made without withholding or deduction on account of U.K. tax, the payments
will not be assessed to U.K. income tax (other than in the hands of certain trustees) if you are not
resident in the U.K. for tax purposes, except if you carry on a trade, profession or vocation in the U.K.
through a U.K. branch or agency in connection with which the payments are received or to which the
notes are attributable (or in the case of a corporate U.S. holder, if you carry on a trade in the U.K.
through a permanent establishment in the U.K. in connection with which the payments are received or
to which the notes are attributable), in which case (subject to exemptions for payments received by
certain categories of agent) tax may be levied on the U.K. branch or agency (or permanent
establishment).

Disposal (Including Redemption)

Subject to the provisions set out in the next paragraph in relation to temporary non-residents, a
U.S. holder will not, upon disposal (including redemption) of a note, be liable for U.K. taxation on
gains realized, unless at the relevant time (a) the U.S. holder is resident for tax purposes in the U.K.,
or (b) the U.S. holder carries on a trade, profession or vocation in the U.K. through a branch or
agency in the U.K. to which the notes are attributable or, in the case of a corporate U.S. holder,
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carries on a trade in the U.K. through a permanent establishment in the U.K. to which the notes are
attributable.

A U.S. holder who is an individual and who has ceased to be resident for tax purposes in the U.K.
for a period of five years or less before again becoming resident for tax purposes in the U.K. and who
disposes of a note during that period may be liable to U.K. tax on chargeable gains arising during the
period of absence in respect of the disposal (including redemption), subject to any available exemption
or relief.

A U.S. holder who is an individual or other non-corporation taxpayer will not, upon transfer or
redemption of a note, be subject to any U.K. income tax charge on accrued but unpaid payments of
interest, unless the U.S. holder at any time in the relevant tax year was resident in the U.K. or carried
on a trade, profession or vocation in the United Kingdom through a branch or agency to which the
note is attributable.

Annual Tax Charges

Corporate U.S. holders who are not resident in the U.K. and do not carry on a trade in the U.K.
through a permanent establishment in the U.K. to which the notes are attributable will not be liable to
U.K. tax charges or relief by reference to fluctuations in exchange rates or in respect of profits, gains
and losses arising from the notes.

Stamp Duty and Stamp Duty Reserve Tax (‘‘SDRT’’)

No U.K. stamp duty should be payable on the issue of the notes into a clearance service or
depositary receipt arrangement. U.K. SDRT may arise on the issue, and U.K. SDRT or U.K. stamp
duty may arise on the transfer, of the notes into a clearance service or depositary receipt arrangement,
in each case at a rate of 1.5%. However, following litigation, HMRC have confirmed that it will not
collect such SDRT on the issue, or (where integral to the raising of capital) the transfer, of the notes
into a clearance service or depositary receipt arrangement on the basis that the charge is not
compatible with European Union (‘‘EU’’) law, provided that the notes comprise loans raised by the
issue of debentures or other negotiable securities for the purposes of Article 5(2)(b) of the Capital
Duty Directive (2008/7/EC). It should be noted that the 1.5% charge provisions remain part of U.K.
law and that their disapplication described above is based upon the provisions of EU law. There is
therefore a risk that this could be affected by the U.K.’s exit from the EU on January 31, 2020 and the
expiry of the transition period (which is due to expire at the end of 2020, with the possibility of an
extension of the transition period for up to two years), although we note that the 2017 Autumn Budget
included a statement that the U.K. government will not reintroduce the 1.5% charge on certain capital
raising issuances into clearance services following the U.K.’s exit from the EU. Specific professional
advice should be sought before incurring a 1.5% stamp duty or SDRT charge in any circumstances.

No U.K. stamp duty should be required to be paid on the transfer of the notes within a clearance
service or depositary receipt arrangement provided that no instrument is used to effect the transfer. No
U.K. SDRT should be payable on the transfer of the notes within a clearance service or depositary
receipt arrangement provided that no election has been made under which the alternative system of
charge (as provided for in section 97A Finance Act 1986) applies to the notes.

No U.K. stamp duty or SDRT should be payable on the redemption of the notes.

United States

General

For U.S. federal income tax purposes, the notes should be treated as debt instruments and the
remainder of the discussion so assumes. It is expected, and this discussion assumes, that the notes will
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be issued with no more than a de minimis amount of original issue discount (‘‘OID’’) for U.S. federal
income tax purposes.

Interest

Interest on the notes (including U.K. tax withheld, if any, and Additional Amounts paid, if any, in
respect of such withheld tax) will be includable in income by a U.S. holder as ordinary interest income
at the time it accrues or is received, in accordance with the U.S. holder’s usual method of accounting
for U.S. federal income tax purposes. Interest income from the notes (including U.K. tax withheld, if
any, and Additional Amounts paid, if any, in respect of such withheld tax) will constitute foreign-source
income, which may be relevant to a U.S. holder in calculating the U.S. holder’s foreign tax credit
limitation. The limitation on foreign taxes eligible for credit is calculated separately with respect to
specific classes of income. For purposes of the U.S. foreign tax credit, interest generally will be
considered passive category income.

A U.S. holder may elect to include in gross income all yield on a notes (including de minimis
OID) using a constant yield method. The constant yield election will apply only to the note with
respect to which it is made, and it may not be revoked without the consent of the U.S. Internal
Revenue Service (‘‘IRS’’).

Sale, Exchange or Redemption

A U.S. holder will, upon sale, exchange or redemption of a note, generally recognize capital gain
or loss for U.S. federal income tax purposes in an amount equal to the difference between the amount
realized (not including amounts attributable to accrued interest not previously taken into income, which
will be treated and taxed as ordinary interest income, as described in ‘‘—Interest’’ above) and the U.S.
holder’s tax basis in the note. A U.S. holder’s tax basis in a note generally will equal the cost of the
note to the U.S. holder. A U.S. holder’s gain or loss will generally be U.S. source capital gain or loss
and will be treated as long-term capital gain or loss if the note has been held for more than one year
at the time of disposition. Long-term capital gains recognized by non-corporate U.S. holders are
generally eligible for reduced rates of taxation. The deductibility of capital losses is subject to
limitations.

Substitution of the Issuer

Upon receipt of an opinion of legal counsel confirming that the holders of the outstanding notes
will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such
substitution and will be subject to United States federal income tax on the same amounts, in the same
manner and at the same times as would have been the case if such substitution had not occurred and
an officers’ certificate from the Issuer stating that the proposed substitution of the Issuer will not be
materially prejudicial to the interest of the holders of the notes, the Trustee may but shall not be
obligated to agree with the Issuer, without the consent of the holders of the notes, to the substitution
of a successor to or certain affiliates of the Issuer in place of the Issuer as principal debtor under the
indenture that will govern the notes and under the notes. However, no ruling will be sought from the
IRS regarding the U.S. federal income tax consequences of any such substitution, and either the IRS or
a court may disagree with the conclusions reached in such opinion of legal counsel. If a successor or
affiliate is substituted for the Issuer, the substitution will generally be treated as an exchange of the
notes for new notes deemed issued by the substituted successor or affiliate unless such successor or
affiliate acquires substantially all of the Issuer’s assets and there is no change in payment expectations
as a result of the substitution. In such an event, unless a non-recognition provision applies, a U.S.
holder generally will recognize any gain or loss realized in the deemed exchange in an amount equal to
the difference, if any, between (i) the issue price of the new notes (which would be their fair market
value assuming the notes are trading on an established market) and (ii) the U.S. holder’s adjusted tax
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basis in the notes. If the stated principal amount of the new notes received in the deemed exchange
exceeds their issue price by as much as 0.25 per cent multiplied by the number of complete years to the
maturity of the notes, a U.S. holder may be required to recognize OID as ordinary income on the new
notes as a result of the substitution. The OID would be the amount by which the stated principal
amount of the new notes exceeds their issue price. Regardless of its regular method of tax accounting,
a U.S. holder would be required to accrue any OID as ordinary income on a constant yield to maturity
basis whether or not it received cash payments in respect of such OID. U.S. holders should consult
their own advisors regarding the foregoing.

Backup Withholding and Information Reporting

Information returns may be filed with the IRS in connection with payments on the notes and the
proceeds from a sale or other disposition of the notes. A U.S. holder may be subject to backup
withholding on these payments and proceeds if the U.S. holder fails to provide its taxpayer
identification number and comply with certain certification procedures or to otherwise establish an
exemption from backup withholding. Backup withholding is not an additional tax. The amount of any
backup withholding from a payment to a U.S. holder will be allowed as a credit against the U.S.
holder’s U.S. federal income tax liability and may entitle the U.S. holder to a refund, provided that the
required information is timely furnished to the IRS.

Certain U.S. holders who are individuals and certain specified entities may be required to report
information relating to non-U.S. accounts through which the U.S. holders hold their notes (or
information regarding the notes if the notes are not held through any financial institution). U.S. holders
should consult their tax advisors regarding their reporting obligations with respect to the notes.

Proposed financial transactions tax (‘‘FTT’’)

The European Commission published a proposal (the ‘‘Commission’s Proposal’’) for a Directive for
a common FTT in certain participating Member States. The Commission’s Proposal has very broad
scope and could, if introduced, apply to certain dealings in the notes in certain circumstances.

The FTT proposal remains subject to negotiation between the participating Member States and the
scope and timing of any such tax is uncertain. Prospective holders of the notes are advised to seek their
own professional advice in relation to the FTT.

THE DISCUSSION ABOVE IS A GENERAL SUMMARY. IT DOES NOT COVER ALL TAX
MATTERS THAT MAY BE OF IMPORTANCE TO A PARTICULAR INVESTOR. EACH
PROSPECTIVE INVESTOR IS URGED TO CONSULT ITS OWN TAX ADVISER ABOUT THE
TAX CONSEQUENCES TO IT OF AN INVESTMENT IN THE NOTES IN LIGHT OF THE
INVESTOR’S OWN CIRCUMSTANCES
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UNDERWRITING

We have entered into an underwriting agreement with Barclays Capital Inc., BofA Securities, Inc.,
Citigroup Global Markets Inc., Credit Agricole Securities (USA) Inc. and MUFG Securities
Americas Inc., as joint book-running managers and as representatives of the underwriters named below,
with respect to the notes. Subject to certain conditions, each of the underwriters has agreed, severally
and not jointly, to purchase the aggregate principal amount of the notes set forth opposite its name
below:

Principal Amount
Underwriters of the Notes

Barclays Capital Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 261,539,000
BofA Securities, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 184,615,000
Citigroup Global Markets Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . 184,616,000
Credit Agricole Securities (USA) Inc. . . . . . . . . . . . . . . . . . . . . . . 184,615,000
MUFG Securities Americas Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . 184,615,000

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,000,000,000

Subject to the terms and conditions set forth in the underwriting agreement, the underwriters have
agreed, severally and not jointly, to purchase all of the notes sold under the underwriting agreement if
any of these notes are purchased. If an underwriter defaults, the underwriting agreement provides that
the purchase commitments of the non-defaulting underwriters may be increased or the underwriting
agreement may be terminated.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under
the Securities Act of 1933, as amended, or to contribute to payments the underwriters may be required
to make in respect of the notes.

The underwriters are offering the notes, subject to prior sale, when, as and if issued to and
accepted by them, subject to approval of legal matters by their counsel, including the validity of the
notes, and other conditions contained in the underwriting agreement, such as the receipt by the
underwriters of officer’s certificates and legal opinions. The underwriters reserve the right to withdraw,
cancel or modify offers to the public and to reject orders in whole or in part.

We have agreed that, for a period from the date of this prospectus supplement ending 30 days
after the closing date of the offering, we will not, subject to certain exceptions, without the prior
written consent of the representatives of the underwriters, offer, pledge, sell, contract to sell, sell any
option or contract to purchase, purchase any option or contract to sell, grant any option, right or
warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, any substantially
similar securities or any securities convertible into or exercisable or exchangeable for substantially
similar securities that, in each case, are registered for public sale pursuant to the Securities Act or
enter into any swap or other arrangement that transfers to another, in whole or in part, any of the
economic consequences of ownership of such substantially similar securities, whether any such
transaction is to be settled by delivery of substantially similar securities or such other securities, in cash
or otherwise.

Commissions and Discounts

The notes sold by the underwriters to the public will initially be offered at the initial public
offering price set forth on the cover of this prospectus supplement. Any notes sold by the underwriters
to securities dealers may be sold at a discount from the initial public offering price of up to 0.400% of
the principal amount of the notes. Any such securities dealers may resell any notes purchased from the
underwriters to certain other brokers or dealers at a discount from the initial public offering price of
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up to 0.250% of the principal amount of the notes. If all of the notes are not sold at the initial offering
price, the underwriters may change the offering price of the notes and the other selling terms. The
following table shows the underwriting discount that we will pay to the underwriters in connection with
the offering of the notes:

Paid by Us

Per Note . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.650%
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $6,500,000

We estimate that our share of the total expenses for this offering (which consists of, among other
fees and expenses, SEC registration fees, legal fees and expenses, accounting fees and expenses, rating
agency fees and printing expenses), excluding the underwriting discount, will be approximately
$2.3 million.

New Issue of Notes

The notes are a new issue of securities with no established trading market. We intend to apply to
list the notes on the New York Stock Exchange. We expect trading in the notes on the New York Stock
Exchange to begin within 30 days of the issue date. We have been advised by the underwriters that they
intend to make a market in the notes but are not obligated to do so and may discontinue market
making for the notes at any time without notice. No assurance can be given as to the liquidity of the
trading market for the notes.

Price Stabilization and Short Positions

In connection with this offering, the underwriters may purchase and sell notes in the open market.
These transactions may include short sales, stabilizing transactions and purchases to cover positions
created by short sales. Short sales involve the sale by the underwriters of a greater principal amount of
the notes than they are required to purchase in this offering. Stabilizing transactions consist of certain
bids or purchases made for the purpose of preventing or retarding a decline in the market price of the
notes while this offering is in progress. These activities by the underwriters, as well as other purchases
by the underwriters for their own accounts, may stabilize, maintain or otherwise affect the market price
of the notes. As a result, the price of the notes may be higher than the price that otherwise might exist
in the open market. If these activities are commenced, they may be discontinued with respect to the
notes by the underwriters at any time. These transactions may be effected in the over-the-counter
market or otherwise.

Settlement

We expect that delivery of the notes will be made against payment therefor on or about the
settlement date specified on the front cover of this prospectus supplement, which will be the third
business day following the date of this prospectus supplement. Under Rule 15c6-1 issued by the
Securities and Exchange Commission (the ‘‘SEC’’) under the Exchange Act, trades in the secondary
market generally are required to settle in two business days, unless the parties to any such trade
expressly agree otherwise. Accordingly, purchasers who wish to trade the notes on the date of this
prospectus supplement will be required, by virtue of the fact that the notes initially will settle in T+3,
to specify an alternate settlement cycle at the time of any such trade to prevent a failed settlement.
Purchasers of the notes who wish to trade the notes on the date of this prospectus supplement should
consult their own advisor.
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Other Relationships

The underwriters and certain of their affiliates are full service financial institutions engaged in
various activities, which may include securities trading, commercial and investment banking, financial
advisory, investment management, investment research, principal investment, hedging, financing and
brokerage activities. The underwriters and certain of their affiliates have, from time to time, performed,
and may in the future perform, various commercial and investment banking and financial advisory
services for us and our subsidiaries, for which they received or may in the future receive customary fees
and expenses. In particular, affiliates of the underwriters are lenders under our existing credit facilities.
Citigroup Global Markets Inc., one of the joint book-running managers in this offering, is an affiliate of
Citibank, N.A., the trustee under the indenture that will govern the notes.

In the ordinary course of their various business activities, the underwriters and certain of their
affiliates may make or hold a broad array of investments and actively trade debt and equity securities
(or related derivative securities) and financial instruments (including bank loans) for their own account
and for the accounts of their customers, and such investment and securities activities may involve our
and our affiliates’ securities and/or instruments. If the underwriters or their affiliates have a lending
relationship with us, certain of those underwriters or their affiliates may hedge their credit exposure to
man, consistent with their customary risk management policies. Typically, the underwriters and their
affiliates would hedge such exposure by entering into transactions which consist of either the purchase
of credit default swaps or the creation of short positions in our securities or the securities of our
affiliates, including potentially the notes offered hereby. Any such credit default swaps or short
positions could adversely affect future trading prices of the notes offered hereby. The underwriters and
certain of their affiliates may also communicate independent investment recommendations, market
color or trading ideas and/or publish or express independent research views in respect of such securities
or instruments and may at any time hold, or recommend to clients that they acquire, long and/or short
positions in such securities and instruments.

Selling Restrictions

Prohibition of Sales to EEA and U.K. Retail Investors

Each underwriter has represented and agreed that it has not offered, sold or otherwise made
available and will not offer, sell or otherwise make available any notes to any retail investor in the
EEA or in the United Kingdom.

For the purposes of this provision:

(a) the expression ‘‘retail investor’’ means a person who is one (or more) of the following:

(i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as
amended, ‘‘MiFID II’’); or

(ii) a customer within the meaning of Directive (EU) 2016/97, as amended (the Insurance
Distribution Directive) where that customer would not qualify as a professional client as
defined in point (10) of Article 4(1) of MiFID II; or

(iii) not a qualified investor as defined in Regulation (EU) 2017/1129, as amended (the
Prospectus Regulation); and

(b) the expression ‘‘offer’’ includes the communication in any form and by any means of sufficient
information on the terms of the offer and the notes to be offered so as to enable an investor
to decide to purchase or subscribe the notes.

Consequently, no key information document required by Regulation (EU) No 1286/2014 (as
amended, the ‘‘PRIIPs Regulation’’) for offering or selling the notes or otherwise making them
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available to retail investors in the EEA or in the United Kingdom has been prepared and therefore
offering or selling the notes or otherwise making them available to any retail investor in the EEA or in
the United Kingdom may be unlawful under the PRIIPs Regulation.

United Kingdom

Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause
to be communicated an invitation or inducement to engage in investment activity (within the
meaning of Section 21 of the Financial Services and Markets Act 2000 (the ‘‘FSMA’’))
received by it in connection with the issue or sale of any notes in circumstances in which
Section 21(1) of the FSMA does not apply to us; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to the notes in, from or otherwise involving the United
Kingdom.

Canada

The notes may be sold only to purchasers purchasing, or deemed to be purchasing, as principal
that are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or
subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National
Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any
resale of the notes must be made in accordance with an exemption from, or in a transaction not subject
to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with
remedies for rescission or damages if this prospectus supplement (including any amendment thereto)
contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the
purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or
territory. The purchaser should refer to any applicable provisions of the securities legislation of the
purchaser’s province or territory for particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the
underwriters are not required to comply with the disclosure requirements of NI 33-105 regarding
underwriter conflicts of interest in connection with this offering.

Switzerland

This prospectus supplement is not intended to constitute an offer or solicitation to purchase or
invest in the notes described herein. The notes may not be publicly offered, sold or advertised, directly
or indirectly, in, into or from Switzerland and will not be listed on the SIX Swiss Exchange or on any
other exchange or regulated trading facility in Switzerland. Neither this prospectus supplement nor any
other offering or marketing material relating to the notes constitutes a prospectus as such term is
understood pursuant to article 652a or article 1156 of the Swiss Code of Obligations or a listing
prospectus within the meaning of the listing rules of the SIX Swiss Exchange Ltd. or any other
regulated trading facility in Switzerland, and neither this prospectus supplement nor any other offering
or marketing material relating to the notes may be publicly distributed or otherwise made publicly
available in Switzerland.
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Hong Kong

Each underwriter has represented and agreed that:

(a) it has not offered or sold and will not offer or sell in Hong Kong, by means of any document,
any notes other than (i) to ‘‘professional investors’’ as defined in the Securities and Futures
Ordinance (Cap. 571 of the Laws of Hong Kong) and any rules made under that Ordinance
or (ii) in other circumstances which do not result in the document being a ‘‘prospectus’’ as
defined in the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32 of
the Laws of Hong Kong) or which do not constitute an offer to the public within the meaning
of that Ordinance; and

(b) it has not issued or had in its possession for the purposes of issue, and will not issue or have
in its possession for the purposes of issue, whether in Hong Kong or elsewhere, any
advertisement, invitation or document relating to the notes, which is directed at, or the
contents of which are likely to be accessed or read by, the public of Hong Kong (except if
permitted to do so under the securities laws of Hong Kong) other than with respect to notes
which are or are intended to be disposed of only to persons outside Hong Kong or only to
‘‘professional investors’’ as defined in the Securities and Futures Ordinance (Cap. 571 of the
Laws of Hong Kong) and any rules made under that Ordinance.

People’s Republic of China (excluding Hong Kong, Macau and Taiwan)

The notes are not being offered or sold and may not be offered or sold, directly or indirectly, in
the People’s Republic of China, or the ‘‘PRC’’ (for such purposes, not including the Hong Kong and
Macau Special Administrative Regions or Taiwan), except as permitted by all relevant laws and
regulations of the PRC.

This prospectus supplement and the accompanying prospectus (i) have not been filed with or
approved by the PRC authorities and (ii) do not constitute an offer to sell, or the solicitation of an
offer to buy, any notes in the PRC to any person to whom it is unlawful to make the offer of
solicitation in the PRC.

The notes may not be offered, sold or delivered, or offered, sold or delivered to any person for
reoffering or resale or redelivery, in any such case directly or indirectly (i) by means of any
advertisement, invitation, document or activity which is directed at, or the contents of which are likely
to be accessed or read by, the public in the PRC, or (ii) to any person within the PRC, other than in
full compliance with the relevant laws and regulations of the PRC.

Investors in the PRC are responsible for obtaining all relevant government regulatory approvals/
licenses, verification and/or registrations themselves, including, but not limited to, those which may be
required by the China Securities Regulatory Commission, the State Administration of Foreign Exchange
and/or the China Banking Regulatory Commission, and complying with all relevant PRC laws and
regulations, including, but not limited to, all relevant foreign exchange regulations and/or securities
investment regulations.

Taiwan

The notes have not been and will not be registered with the Financial Supervisory Commission of
Taiwan, the Republic of China (‘‘Taiwan’’), pursuant to relevant securities laws and regulations and may
not be sold, issued or offered within Taiwan through a public offering or in circumstances that would
constitute an offer within the meaning of the Securities and Exchange Act of Taiwan that requires a
registration or approval of the Financial Supervisory Commission of Taiwan. No person or entity in
Taiwan has been authorized to offer, sell give advice regarding or otherwise intermediate the offering
and sale of the notes in Taiwan.
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By accepting this prospectus supplement and prospectus or by subscribing to the notes, investors
are deemed to have acknowledged and agreed to abide by these restrictions.

Japan
The notes have not been and will not be registered under the Financial Instruments and Exchange

Act of Japan (Act No. 25 of 1948, as amended, the ‘‘FIEA’’) and each underwriter has represented and
agreed that it will not offer or sell any notes, directly or indirectly, in Japan or to, or for the benefit of,
any resident of Japan (as defined under Item 5, Paragraph 1, Article 6 of the Foreign Exchange and
Foreign Trade Act (Act No. 228 of 1949, as amended)), or to others for reoffering or resale, directly or
indirectly, in Japan or to, or for the benefit of, a resident of Japan except pursuant to an exemption
from the registration requirements of, and otherwise in compliance with, the FIEA and any other
applicable laws, regulations and ministerial guidelines of Japan.

Singapore
Each underwriter has acknowledged that this prospectus supplement has not been registered as a

prospectus with the Monetary Authority of Singapore. Accordingly, each underwriter has represented
and agreed that it has not circulated or distributed, nor will it circulate or distribute, this prospectus
supplement and any other offering material in connection with the offer or sale, or invitation for
subscription or purchase of the notes, and has not offered or sold any notes or caused the notes to be
made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons
in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures
Act, Chapter 289 of Singapore (the ‘‘SFA’’), (ii) to a relevant person, or any person pursuant to
Section 275(1), or to any person pursuant to Section 275(1A), and in accordance with the conditions
specified in Section 275, of the SFA or (iii) otherwise pursuant to, and in accordance with the
conditions of, any other applicable provision of the SFA.

Where the notes are subscribed or purchased under Section 275 by a relevant person which is:
(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the

sole business of which is to hold investments and the entire share capital of which is owned by
one or more individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold
investments and each beneficiary of the trust is an individual who is an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights
and interest (howsoever described) in that trust shall not be transferred within six months after that
corporation or that trust has acquired the notes pursuant to an offer made under Section 275 of the
SFA except:

(i) to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or
any person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the
SFA;

(ii) where no consideration is or will be given for the transfer;
(iii) where the transfer is by operation of law;
(iv) as specified in Section 276(7) of the SFA; or
(v) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares

and Debentures) Regulations 2005 of Singapore.
Singapore Securities and Futures Act Product Classification—Solely for the purposes of its

obligations pursuant to sections 309B(1)(a) and 309B(1)(c) of the SFA, we have determined, and
hereby notify all persons that the notes are ‘‘prescribed capital markets products’’ (as defined in the
Securities and Futures (Capital Markets Products) Regulations 2018 of Singapore) and Excluded
Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment
Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

Any reference to the SFA is a reference to the Securities and Futures Act, Chapter 289 of
Singapore and a reference to any term as defined in the SFA or any provision in the SFA is a reference
to that term as modified or amended from time to time including by such of its subsidiary legislation as
may be applicable at the relevant time.
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LEGAL MATTERS

The validity of the notes being offered will be passed upon for us by Morgan, Lewis & Bockius
UK LLP, our U.S. counsel, and by Slaughter and May, our English solicitors. Certain legal matters with
respect to the notes will be passed upon for the underwriters by Freshfields Bruckhaus Deringer
US LLP.
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EXPERTS

The consolidated financial statements of Prudential plc as of December 31, 2019 and 2018, and for
each of the years in the three-year period ended December 31, 2019, and management’s assessment of
the effectiveness of internal control over financial reporting as of December 31, 2019 have been
incorporated by reference herein in reliance upon the reports of KPMG LLP, an independent
registered public accounting firm, incorporated by reference herein, and upon the authority of said firm
as experts in accounting and auditing.
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INCORPORATION OF DOCUMENTS BY REFERENCE

The U.S. Securities and Exchange Commission, or SEC, allows us to ‘‘incorporate by reference’’ in
this prospectus supplement the information in the documents that we file with it, which means we can
disclose important information to you by referring you to those documents. The information
incorporated by reference in this prospectus is considered to be an integral part of this prospectus. We
incorporate by reference in this prospectus supplement the documents listed below:

• our Annual Report on Form 20-F for the year ended December 31, 2019.

We also incorporate by reference in this prospectus supplement and accompanying prospectus any
future documents we may file with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended (the ‘‘Exchange Act’’), from the date of this prospectus supplement
until the offering contemplated in this prospectus supplement is completed. Reports on Form 6-K that
we may furnish to the SEC after the date of this prospectus supplement (or portions thereof) are
incorporated by reference in this prospectus supplement only to the extent that the report expressly
states that it is (or such portions are) incorporated by reference in this prospectus supplement.

All information appearing in this prospectus is qualified in its entirety by the information and
financial statements, including the notes thereto, contained in the documents that we incorporate by
reference herein. You may request a copy of these documents at no cost to you by writing or
telephoning us at our principal executive offices, located at 1 Angel Court, London EC2R 7AG,
England, +44 20 7220 7588, Attention: Group Secretarial.

Information in this prospectus may be modified by information included in subsequent Exchange
Act filings that we incorporate by reference, the result of which is that only the information as
modified will be part of this prospectus. Other information in the prospectus will not be affected by the
replacement of this superseded information nor will an investor’s ability to rely on such superseded
information be affected, to the extent such reliance occurs prior to the delivery of the superseding
information.

For further information regarding the ways in which we are regulated, including the details of how
our regulatory capital is calculated for the purposes of the HKIA, please refer to our Annual Report
on Form 20-F for the year ended December 31, 2019.
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Prudential plc

Senior Debt Securities
Subordinated Debt Securities

Preference Shares
American Depositary Shares

We may from time to time offer to sell:

• Senior Debt Securities;

• Subordinated Debt Securities;

• Preference Shares; and

• American Depositary Shares.

This prospectus describes some of the general terms that may apply to these securities and the
general manner in which they may be offered. We will provide the specific terms of the securities that
we are offering and the manner in which they are offered in supplements to this prospectus. The
prospectus supplements will also contain the names of any underwriters, dealers or agents involved in
the sale of the securities, together with any applicable commissions or discounts. You should read this
prospectus and any accompanying prospectus supplement carefully before you invest in any of these
securities.

This prospectus may not be used to sell any securities unless accompanied by a prospectus
supplement.

Investing in the securities involves risks. You should carefully consider the risks discussed under
the ‘‘Additional Information—Risk Factors’’ heading of Prudential plc’s most recent annual report on
Form 20-F filed with the Securities and Exchange Commission, as well as under the ‘‘Risk Factors’’
heading of any subsequent Prudential plc Half Year Financial Report furnished to the Securities and
Exchange Commission on Form 6-K and incorporated by reference herein, and in any prospectus
supplement accompanying this prospectus before you invest in any of these securities.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE
SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR

DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is August 10, 2017.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange
Commission (the ‘‘SEC’’) using the ‘‘shelf’’ registration process under the Securities Act of 1933, as
amended (the ‘‘Securities Act’’). Under the shelf registration process, we may sell the Senior Debt
Securities, Subordinated Debt Securities, Preference Shares and American Depositary Shares
(collectively, the ‘‘securities’’) described in this prospectus in one or more offerings.

This prospectus provides you with a general description of the securities we may offer. Each time
we sell securities, we will provide a prospectus supplement that will contain specific information about
the terms of the securities. The prospectus supplement may also add to or update or change
information contained in this prospectus. You should read both this prospectus and any prospectus
supplement together with the additional information described under the heading ‘‘Where You Can
Find More Information’’.

As used in this prospectus and in your prospectus supplement, the terms ‘‘Prudential’’, ‘‘we’’, ‘‘us’’
and ‘‘our’’ each refer to Prudential plc.

In connection with any issue of securities through this prospectus, a stabilizing manager or any
person acting for it may over-allot or effect transactions with a view to supporting the market price of
such securities and any associated securities at a level higher than that which might otherwise prevail
for a limited period after the issue date. However, there will be no obligation on the stabilizing
manager or any of its agents to do this. Such stabilizing, if commenced, may be discontinued at any
time, and must be brought to an end after a limited period.

FINANCIAL INFORMATION

We have derived the financial data set forth in this prospectus from year-end figures in our audited
consolidated financial statements and interim figures in our unaudited condensed consolidated interim
financial statements. Both the audited consolidated financial statements and unaudited condensed
consolidated interim financial statements from which such financial data was derived were prepared in
accordance with International Financial Reporting Standards as issued by the International Accounting
Standards Board (IASB) and as endorsed by the European Union (EU) (‘‘IFRS’’). The condensed
financial statement schedule set forth in our most recent annual report on Form 20-F has been
prepared in accordance with U.K. generally accepted accounting practice (‘‘U.K. GAAP’’).

Our consolidated financial statements are published in pounds sterling. In this prospectus and any
prospectus supplement, ‘‘U.S. dollars’’, ‘‘US$’’, ‘‘$’’ or ‘‘¢’’ refers to U.S. currency, ‘‘pounds sterling’’,
‘‘£’’, ‘‘pence’’ or ‘‘p’’ refers to U.K. currency (there are 100 pence to each pound), and ‘‘euro’’ or ‘‘A’’
refers to the single currency adopted by the participating members of the European Union.

LIMITATIONS ON ENFORCEMENT OF U.S. LAWS AGAINST US,
OUR MANAGEMENT AND OTHERS

We are an English public limited company. Most of our directors and executive officers (and the
experts named in this prospectus or in documents incorporated by reference) are resident outside the
United States, and a substantial portion of our assets and the assets of such persons are located outside
the United States. As a result, it may be difficult for you to effect service of process within the United
States upon these persons or to enforce against them or us in U.S. courts judgments obtained in U.S.
courts predicated upon the civil liability provisions of the federal securities laws of the United States.
We have been advised by our English solicitors, Slaughter and May, that there is doubt as to
enforceability in England and Wales, in original actions or in actions to enforce judgments of
U.S. courts, of civil liabilities based on U.S. securities laws.
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EXCLUSIVE JURISDICTION

Under our Articles of Association (the ‘‘Articles’’), any proceeding, suit or action between a
shareholder and Prudential and/or our directors arising out of or in connection with the Articles or
otherwise, between Prudential and any of our directors (to the fullest extent permitted by law), between
a shareholder and our professional service providers and/or between Prudential and our professional
service providers (to the extent such proceeding, suit or action arises in connection with a proceeding,
suit or action between a shareholder and such professional service provider) may only be brought in
the courts of England and Wales.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual reports and special reports and other information with the SEC. You may read and
copy any document we file with the SEC at the SEC’s public reference room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at (800) SEC-0330 for further information on the public
reference room. Documents that we file with the SEC are also available on the website maintained by
the SEC at http://www.sec.gov. The address of the SEC’s website is provided solely for the information
of prospective investors and is not intended to be an active link.

The SEC allows us to ‘‘incorporate by reference’’ in this prospectus the information in the
documents that we file with it, which means we can disclose important information to you by referring
you to those documents. The information incorporated by reference in this prospectus is considered to
be an integral part of this prospectus. We incorporate by reference in this prospectus the documents
listed below:

• our annual report on Form 20-F for the year ended December 31, 2016 (the ‘‘2016 20-F’’);

• our Half Year Financial Report on Form 6-K furnished to the SEC on August 10, 2017;

• any future annual reports on Form 20-F that we may file with the SEC under the Securities
Exchange Act of 1934, as amended (the ‘‘Exchange Act’’), prior to the termination of any
offering contemplated by this prospectus; and

• any future reports on Form 6-K that we may furnish to the SEC under the Exchange Act,
including future Half Year Financial Reports, but only to the extent that such reports expressly
state that we incorporate them by reference herein.

All information appearing in this prospectus is qualified in its entirety by the information and
financial statements, including the notes thereto, contained in the documents that we incorporate by
reference herein. You may request a copy of these documents at no cost to you by writing or
telephoning us at our principal executive offices, located at 12 Arthur Street, London EC4R 9AQ,
England, (+44) 20 7220 7588, Attention: Group Secretarial.

Information in this prospectus may be modified by information included in subsequent Exchange
Act filings that we incorporate by reference, the result of which is that only the information as
modified will be part of this prospectus. Other information in the prospectus will not be affected by the
replacement of this superseded information nor will an investor’s ability to rely on such superseded
information be affected, to the extent such reliance occurs prior to the delivery of the superseding
information.

For further information regarding the ways in which we are regulated, including the details of how
our regulatory capital is calculated for the purposes of the U.K. Prudential Regulation Authority (the
‘‘PRA’’), please refer to the Bank of England’s website (www.bankofengland.co.uk/pra).
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FORWARD-LOOKING STATEMENTS

This prospectus, the documents incorporated by reference herein, and any accompanying
prospectus supplements may contain ‘‘forward-looking statements’’ with respect to certain of
Prudential’s plans and its goals and expectations relating to its future financial condition, performance,
results, strategy and objectives. Statements that are not historical facts, including statements about
Prudential’s beliefs and expectations and including, without limitation, statements containing the words
‘‘may’’, ‘‘will’’, ‘‘should’’, ‘‘continue’’, ‘‘aims’’, ‘‘estimates’’, ‘‘projects’’, ‘‘believes’’, ‘‘intends’’, ‘‘expects’’,
‘‘plans’’, ‘‘seeks’’ and ‘‘anticipates’’, and words of similar meaning, are forward-looking statements.
These statements are based on plans, estimates and projections as at the time they are made, and
therefore undue reliance should not be placed on them. By their nature, all forward-looking statements
involve risk and uncertainty. A number of important factors could cause Prudential’s actual future
financial condition or performance or other indicated results to differ materially from those indicated
in any forward-looking statement. Such factors include, but are not limited to, future market conditions,
including fluctuations in interest rates and exchange rates, the potential for a sustained low-interest rate
environment, and the performance of financial markets generally; the policies and actions of regulatory
authorities, including, for example, new government initiatives; the political, legal and economic effects
of the U.K.’s decision to leave the European Union; the impact of continuing designation as a Global
Systemically Important Insurer or ‘‘G-SII’’; the impact of competition, economic uncertainty, inflation
and deflation; the effect on Prudential’s business and results from, in particular, mortality and
morbidity trends, lapse rates and policy renewal rates; the timing, impact and other uncertainties of
future acquisitions or combinations within relevant industries; the impact of internal projects and other
strategic actions failing to meet their objectives; the impact of changes in capital, solvency standards,
accounting standards or relevant regulatory frameworks, and tax and other legislation and regulations
in the jurisdictions in which Prudential and its affiliates operate; and the impact of legal and regulatory
actions, investigations and disputes. These and other important factors may, for example, result in
changes to assumptions used for determining results of operations or re-estimations of reserves for
future policy benefits. Further discussion of these and other important factors that could cause
Prudential’s actual future financial condition or performance or other indicated results to differ,
possibly materially, from those anticipated in Prudential’s forward-looking statements can be found
under the ‘‘Additional Information—Risk Factors’’ heading of Prudential’s most recent annual report on
Form 20-F filed with the SEC, as well as under the ‘‘Risk Factors’’ heading of any subsequent
Prudential Half Year Financial Report furnished to the SEC on Form 6-K and incorporated by
reference herein, and in any prospectus supplement accompanying this prospectus.

Any forward-looking statements contained in this prospectus, the documents incorporated by
reference herein, and any accompanying prospectus supplements speak only as of the date on which
they are made. Prudential may also make or disclose written and/or oral forward-looking statements in
reports filed with or furnished to the SEC, the PRA and the U.K. Financial Conduct Authority (the
‘‘FCA’’) or other regulatory authorities, as well as in its annual report and accounts to shareholders,
proxy statements, offering circulars, registration statements, prospectuses and, prospectus supplements,
press releases and other written materials and in oral statements made by directors, officers or
employees of Prudential to third parties, including financial analysts. All of the forward-looking
statements are qualified in their entirety by reference to the factors discussed under the ‘‘Additional
Information—Risk Factors’’ heading of Prudential’s most recent annual report on Form 20-F filed with
the SEC, as well as under the ‘‘Risk Factors’’ heading of any subsequent Prudential Half Year Financial
Report furnished to the SEC on Form 6-K and incorporated by reference herein, and in any prospectus
supplement accompanying this prospectus. These risk factors are not exhaustive as Prudential operates
in a continually changing business environment with new risks emerging from time to time that it may
be unable to predict or that it currently does not expect to have a material adverse effect on its
business. Prudential expressly disclaims any obligation to update any of the forward-looking statements
contained in this prospectus, the documents incorporated by reference herein, and any accompanying
prospectus supplements or any other forward-looking statements it may make, whether as a result of
future events, new information or otherwise except as required pursuant to the U.K. Prospectus Rules,
the U.K. Listing Rules, the U.K. Disclosure and Transparency Rules, the Hong Kong Listing Rules, the
SGX-ST listing rules or other applicable laws and regulations.
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PRUDENTIAL PLC

Prudential is an international financial services group with significant operations in Asia, the
United States and the United Kingdom. In addition, Prudential entered Africa in 2014. Prudential has
been in existence for more than 168 years, serves around 24 million insurance customers and has
£635 billion of assets under management (as at June 30, 2017). Prudential is not affiliated with
Prudential Financial, Inc. or its subsidiary, Prudential Insurance Company of America. Prudential’s
principal executive offices are located at 12 Arthur Street, London EC4R 9AQ, England and its
telephone number at this location is +(44) 20 7220 7588.
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USE OF PROCEEDS

Except as otherwise specified in any prospectus supplement, the net proceeds from the sale of the
securities described in this prospectus will be used for our operations or for other general corporate
purposes.
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RATIOS OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for each of the periods
indicated using financial information calculated in accordance with IFRS:

Six Months
Ended June 30, Year Ended December 31,

2017 2016 2015 2014 2013 2012

IFRS

Historical Ratio of Earnings (1) to Fixed Charges (2) . . 6.7 5.9 6.9 6.6 5.2 7.2
Supplemental Ratio of Earnings (3) to Fixed

Charges (4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7.8 6.0 8.6 6.9 5.2 8.2

Notes:
(1) For the purposes of calculating the ratios, earnings on the historical basis represent profit from

continuing operations before tax (being tax attributable to shareholders’ and policyholders’
returns), non-controlling interests and share of profits from equity method accounted joint
ventures and associates plus fixed charges and distributed income from equity method accounted
joint ventures and associates.

Profit from continuing operations before tax (being tax attributable to shareholders’ and
policyholders’ returns) is the formal profit before tax measure under IFRS but is not the result
attributable to shareholders.

(2) Fixed charges, included in the historical ratios, consist of interest expensed in the income
statement under IFRS and interest payments on lease obligations for land and buildings but
exclude interest expense on tax liabilities. Due to the complexity of determining the interest
portion of lease payments on land and buildings, one-third of our lease payments on land and
buildings has been included in fixed charges to represent a reasonable approximation of interest
payments on these obligations. Fixed charges also include product-related charges. Product-related
fixed charges consist of interest credited to policyholders on wholesale funding arrangements,
guaranteed investment contracts and certain annuity products entered into by Jackson National
Life Insurance Company (‘‘Jackson’’).

(3) Management believes that the supplemental ratios are more indicative of the ability to cover our
fixed charges than the historical ratios. Presentation of the supplemental ratios is neither required
nor encouraged by the SEC.

On the supplemental basis, the profit included in earnings represents profit from continuing
operations before tax attributable to shareholders.

(4) Fixed charges incorporated in the supplemental ratios are fixed charges explained in (2) above, but
exclude product-related fixed charges, fixed charges on non-recourse borrowings and also those
which are borne by the with-profits funds. Our earnings in respect of with-profit funds reflect up to
one-ninth of the value of bonuses paid to policyholders, which is not directly affected by the
amount of fixed charges incurred by the funds.

Exclusion of fixed charges borne by with-profit funds from those included within supplemental
ratios reflects the regulatory structures and accounting bases of profit recognition that attach to
these particular types of with-profits business. The nature and operation of the profit sharing
arrangement between policyholders and shareholders regarding results of the with-profits funds
business is distinctive to the U.K. and certain Asian operations. Separate legally ring-fenced funds
are maintained in our group companies having with-profits business. Shareholder funds are only
entitled to receive profit distributions from the with-profits funds as a function of profit
participation bonuses distributed or credited to policyholders. In the case of the Scottish Amicable
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Insurance Fund (‘‘SAIF’’), shareholders are not entitled to any profit from the fund other than
investment management fees. Earnings from with-profits business are recognized only when
with-profits bonuses are declared and the shareholders’ share of bonuses is transferred to the
shareholders’ equity. Fixed charges incurred by with-profits funds do not directly impact the level
of bonuses, and therefore do not directly impact earnings.

An explanation of the basis of profits under IFRS for with-profits business is included in the 2016
Form 20-F incorporated by reference herein under ‘‘Consolidated Financial Statements—Note A3
Accounting policies—A3.1(a) Measurement of policyholder liabilities and unallocated surplus of
with-profits funds’’ and ‘‘Financial Performance—Explanation of Movements in Profits after Tax
and Profits before Shareholder Tax by Reference to the Basis Applied for Segmental Disclosure—
Summary by business segment and geographical region—United Kingdom—Basis of profits.’’

On the supplemental basis, after adjusting for the items described above, fixed charges consist of
mainly interest arising on the core structural borrowings of Prudential (and related finance
subsidiaries) required to support Prudential’s main business activities and other Prudential’s
borrowings such as commercial paper, floating and medium term notes, which are borrowings that
support a short-term fixed income securities reinvestment program.

We have not presented a table of combined fixed charges and preference dividends to earnings
ratios. There is no difference between the ratios shown in the table of earnings to fixed charges above
and those calculated for the ratio of combined fixed charges and preference dividends to earnings as
we have not historically paid out any preference dividends.
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DESCRIPTION OF THE SENIOR DEBT SECURITIES

As required by U.S. federal law for all bonds and notes of companies that are publicly offered, our
senior debt securities (the ‘‘Senior Debt Securities’’) will be issued under and governed by a document
called an indenture. The senior indenture relating to the Senior Debt Securities is a contract between
us, as issuer, and Wilmington Trust Company, as senior trustee. The senior trustee has two main roles:

• first, the senior trustee can enforce the rights of holders of the Senior Debt Securities against us
if we default. There are some limitations on the extent to which the senior trustee acts on behalf
of holders of the Senior Debt Securities, described under ‘‘—Defaults, Remedies and Waivers of
Default’’; and

• second, the senior trustee performs administrative duties for us, such as sending interest
payments and notices to the holders of the Senior Debt Securities.

The senior indenture and its associated documents, including any supplemental indenture relating
to a particular series of Senior Debt Securities and the Senior Debt Securities in question, contain the
full text of the matters summarized in this section and in your prospectus supplement. The senior
indenture has been incorporated by reference as an exhibit to the registration statement of which this
prospectus forms a part, and any supplemental indentures relating thereto will be filed as exhibits to
future filings with the SEC from time to time. See ‘‘Where You Can Find More Information’’ above for
information on how to obtain copies.

The statements and descriptions in this prospectus or in any prospectus supplement regarding the
provisions of the senior indenture and the Senior Debt Securities are summaries, do not purport to be
complete and are subject to, and are qualified in their entirety by reference to, all the provisions of the
senior indenture (together with any related amendments or supplements thereto) and the Senior Debt
Securities themselves, including the definitions therein of certain terms. Although we will include in a
supplement to this prospectus the specific terms of each series of Senior Debt Securities being offered,
the senior indenture (together with any related amendments or supplements thereto) and the Senior
Debt Securities themselves, and not any summary of the terms thereof, will govern the rights of holders
of the Senior Debt Securities.

General

The senior indenture does not limit the aggregate principal amount of Senior Debt Securities that
we may issue thereunder. We may issue such securities from time to time in one or more series. All
Senior Debt Securities of any one series need not be issued at the same time.

Your prospectus supplement will describe the specific terms of the series of Senior Debt Securities
to which it relates, including some or all of the following terms:

• the designation, authorized denominations and aggregate principal amount of the series of
Senior Debt Securities;

• the stated maturity of the series of Senior Debt Securities;

• the price or prices at which the Senior Debt Securities will be originally issued, expressed as a
percentage or percentages of the principal amount of the Senior Debt Securities of the same
series, and the original issue date or dates or periods during which the Senior Debt Securities
may be issued;

• the date or dates on which (or, if applicable, the range of dates within which) any payment of
principal, interest or premium on the Senior Debt Securities will be payable (or the manner of
determining the same), and the record date for any such payment;
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• the place or places at which any payments on the Senior Debt Securities will be payable, where
any transfer, conversion or exchange will occur and where notice or demands to or upon us may
be served;

• if interest is payable, the interest rate or rates, or how the interest rate or rates may be
determined;

• the terms and conditions of any mandatory or optional redemption, repayment or repurchase of
the Senior Debt Securities, including, if applicable, notice requirements, legal and regulatory
requirements, redemption, repayment or repurchase dates, periods and prices or amounts;

• the manner in which the amount of any payments on the Senior Debt Securities may be
determined by reference to an index or formula, or other reference asset or factors;

• the currency or currencies in which the Senior Debt Securities are denominated, and in which
we will make any payments;

• if we or holders of the Senior Debt Securities have the right to elect the currency or currencies
in which any payments on the Senior Debt Securities will be made, the currency or currencies
that we or the holders may elect, the terms and conditions applicable to such elections and the
time and manner of determining the relevant exchange rate and calculating currency equivalents;

• the amount, or how to determine the amount, that we will pay if the Senior Debt Securities are
redeemed before their stated maturity or accelerated;

• provisions, if any, for the satisfaction or discharge of the Senior Debt Securities, or a statement
that no such provisions apply;

• any mandatory or optional sinking funds or analogous provisions;

• the terms and conditions, if any, under which the Senior Debt Securities may or will be
converted into or exchanged for other specified securities, whether issued by Prudential or
otherwise;

• if applicable, the circumstances under which we will pay additional amounts on any Senior Debt
Securities and under which we may redeem the Senior Debt Securities of the series if we have
to pay additional amounts;

• any other terms or conditions applicable to payment of any principal, interest or premium on the
Senior Debt Securities;

• any notices to legal or regulatory authorities or consents from legal and regulatory authorities
that comprise part of, or are required in order to give effect to, the terms of the Senior Debt
Securities of the series;

• any addition to, elimination of or other change in the events of default or other events
permitting remedies that apply to the Senior Debt Securities, and the remedies available
following the occurrence thereof;

• whether the Senior Debt Securities of the series will be issued in whole or in part as one or
more global securities and, if so issued, the conditions that must be satisfied before we will issue
the Senior Debt Securities in definitive form;

• any listing of the Senior Debt Securities on a securities exchange;

• the form of the Senior Debt Securities of the series (including the terms and conditions of such
Senior Debt Securities);

• any restrictions applicable to the offer, sale and delivery of the Senior Debt Securities;
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• the material tax consequences of acquiring, owning and disposing of the Senior Debt Securities
under U.S. federal and U.K. income tax laws; and

• any other terms of the series of Senior Debt Securities, including any addition to, elimination of
or other change to the definitions or covenants or to any other terms or conditions set forth in
the senior indenture.

Unless otherwise indicated in your prospectus supplement, holders of the Senior Debt Securities
will not be entitled to any voting rights except as otherwise described herein.

Unless otherwise indicated in your prospectus supplement, the provisions of the senior indenture
(together with any related amendments or supplements thereto) and the Senior Debt Securities
themselves do not afford holders of the Senior Debt Securities protection in the event of a highly
leveraged or other transaction involving us that might adversely affect them.

Legal Ownership and Form

Unless the applicable prospectus supplement provides otherwise, we will issue Senior Debt
Securities registered in the name of holders as set out in the books of a security registrar (i.e. , in
‘‘registered form’’). Our obligations, as well as the obligations of the senior trustee and those of any
third parties employed by us or the senior trustee, run only to persons who are registered as holders of
the Senior Debt Securities.

Investors who hold Senior Debt Securities in accounts with banks or brokers will generally not be
recognized by us as legal holders of the Senior Debt Securities. This is called holding in ‘‘street name’’.
Instead, we would recognize only the bank or broker, or the financial institution the bank or broker
uses to hold its Senior Debt Securities, as legal holders. These intermediary banks, brokers and other
financial institutions pass along principal, interest and other payments, either because they agree to do
so in their customer agreements or because they are legally required to do so. As noted above, we do
not have obligations to an investor who holds in street name or other indirect means, either because
the investor chooses to hold Senior Debt Securities in that manner or because the Senior Debt
Securities are issued in the form of global securities as described below. For example, once we make
payment to the registered holder, we have no further responsibility for the payment even if that holder
is legally required to pass the payment along to the investor as a street name customer but does not do
so.

A global security is a special type of indirectly held security. If Senior Debt Securities in registered
form are represented by one or more global securities, we will require that such global securities be
registered in the name of a financial institution we select, and not be transferred to the name of any
other direct holder unless certain special circumstances described in the section ‘‘Global Securities’’
occur. The financial institution that acts as the sole direct holder of the global security is called the
depositary. Any person wishing to own a beneficial interest in a global security must do so indirectly by
virtue of an account with a broker, bank or other financial institution that in turn has an account with
the depositary. The rights of these indirect owners will be governed solely by the applicable procedures
of the depositary and its participants. Unless the applicable prospectus supplement provides otherwise,
Senior Debt Securities in registered form will be represented by interests in one or more global
securities.

Global securities are further discussed in the section ‘‘Global Securities’’ in this prospectus.

Please note that when we refer to ‘‘holders’’ in this ‘‘Description of the Senior Debt Securities’’,
we mean direct holders of the Senior Debt Securities and not street name or other indirect holders of
the Senior Debt Securities. When we refer to ‘‘you’’ in this ‘‘Description of the Senior Debt Securities’’,
we mean those who invest in the Senior Debt Securities being offered, whether they are the holders or
only indirect owners of those securities.
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Status of the Senior Debt Securities

The Senior Debt Securities will constitute our direct unsubordinated and (subject to the provisions
set forth under ‘‘—Senior Debt Securities—Negative Pledge’’ below) unsecured obligations. In each
case, these obligations shall be without any preference among themselves and will rank at least equally
with all of our other unsecured and unsubordinated obligations. This will be subject to such exceptions
as are from time to time applicable under the laws of the United Kingdom and to laws or legal
procedures of general applicability relating to or affecting creditors’ rights. Other unsecured and
unsubordinated indebtedness may contain covenants, events of default and other provisions that are
different from or which are not contained in the Senior Debt Securities.

Senior Debt Securities—Negative Pledge

So long as any Senior Debt Securities remain outstanding, we will not, and will ensure (so far as
we can do so by the proper exercise of our voting and other rights or powers of control exercisable in
relation to such company) that the Principal subsidiary (as defined below) will not create or permit to
exist any mortgage or charge upon the whole or any part of our or its undertaking or assets (other than
assets representing the fund or funds we maintain, or as the case may be, the Principal subsidiary
maintains, in respect of long-term business (as defined in the Financial Services and Markets Act 2000
of the United Kingdom)), present or future, to secure payment of any of our present or future
Relevant indebtedness (as defined below), or the present or future Relevant indebtedness (as defined
below) of any of our Subsidiaries (as defined below), or to secure any guarantee or indemnity in
respect thereof, without at the same time securing such outstanding Senior Debt Securities and all
amounts payable under the senior indenture in respect thereof equally and ratably with the same
security as is created or subsisting to secure any such Relevant indebtedness, guarantee or indemnity,
or such other security as shall be approved by the holders of at least 75% in principal amount of the
outstanding Senior Debt Securities of that series.

‘‘Subsidiary’’ means, for the purposes of this ‘‘—Senior Debt Securities—Negative Pledge’’ section,
a company that is a subsidiary of Prudential, within the meaning of Section 1159 of the Companies Act
2006 of the United Kingdom (the ‘‘Companies Act 2006’’) (‘‘Section 1159’’). Section 1159 provides that
a company will be our subsidiary where:

• we hold the majority of its voting rights,

• we are a member of it and have the right to appoint or remove a majority of its board of
directors,

• we are a member of it and control alone, pursuant to an agreement with other shareholders or
members, a majority of the voting rights in it, or

• such company is a subsidiary of a company that is our subsidiary.

‘‘Principal subsidiary’’ means The Prudential Assurance Company Limited for so long as it remains
our Subsidiary.

‘‘Relevant indebtedness’’ means any indebtedness for borrowed money (other than indebtedness in
the form of sterling debenture stock (as defined in the senior indenture) or indebtedness that has a
stated maturity not exceeding one year) which is in the form of, or represented or evidenced by, bonds,
notes, debentures, loan stock or other securities that, with our agreement or the agreement of any
relevant Subsidiary (as defined above), as the case may be, are quoted, listed, dealt in or traded on a
stock exchange or over the counter or other recognized securities market (whether or not distributed by
way of private placement), excluding any indebtedness for borrowed money in respect of which the
person to whom such indebtedness is owed has no recourse whatsoever to us or the Principal subsidiary
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(as defined above), as the case may be, for repayment other than recourse for amounts limited to the
cash flow or net cash flow (other than historic cash flow or historic net cash flow) from such asset.

Defaults, Remedies and Waivers of Default

Defaults and Remedies

Unless the applicable prospectus supplement provides otherwise, an ‘‘event of default’’ with respect
to each series of Senior Debt Securities shall result if:

1. we do not pay any principal (or premium, if any) on any Senior Debt Securities of that series on
the due date for payment, or default is made on the payment of interest, and, in each case, such
default continues for a period of 14 days from the due date for payment;

2. any covenant or warranty in the senior indenture (other than as stated above with respect to
payments when due) has been breached in any material respect and that breach has not been
remedied within 30 days of receipt by us of a written notice from the senior trustee, or receipt by
us and the senior trustee of written notice of such breach from holders of at least 25% in
aggregate principal amount of the outstanding Senior Debt Securities of that series, requiring that
the breach be remedied;

3. either a court of competent jurisdiction issues an order that is not successfully appealed within
30 days, or an effective shareholders’ resolution is validly adopted, for our winding up or for the
winding up of the Principal subsidiary (except, in the case of the Principal subsidiary, for the
purposes of, or in connection with, a reconstruction or amalgamation the terms of which have
previously been approved in writing by the holders of at least 75% in aggregate principal amount
of the outstanding Senior Debt Securities of that series or in the event of a voluntary solvent
winding up where surplus assets are available for distribution);

4. we or the Principal subsidiary stop or threaten to stop payments to creditors generally or we or the
Principal subsidiary cease or threaten to cease to carry on our or its business or substantially the
whole of our or its business (except for the purposes of, or in connection with, a reconstruction or
amalgamation the terms of which have previously been approved in writing by the holders of at
least 75% in aggregate principal amount of the outstanding Senior Debt Securities of that series
or, in the case of the Principal subsidiary, in the event of a voluntary solvent winding up where
surplus assets are available for distribution);

5. an encumbrancer takes possession or an administrative or other receiver or an administrator is
appointed of the whole or any substantial part of our undertaking, property and assets or the
whole or substantial part of the undertaking, property and assets of the Principal subsidiary, or if a
distress or execution is levied or enforced upon or sued out against the whole or any substantial
part of our chattels or property or the whole or substantial part of the chattels or property of the
Principal subsidiary and, in the case of any of the foregoing events, is not discharged within
60 days;

6. we or the Principal subsidiary are unable to pay debts within the meaning of Section 123(2) of the
Insolvency Act 1986 of the United Kingdom;

7. our indebtedness or the indebtedness of the Principal subsidiary for moneys borrowed (as defined
below), which indebtedness in respect of any single company has an outstanding aggregate
principal amount of at least £30,000,000 (or its equivalent in any other currency or currencies) is
not paid on its due date as extended by any applicable grace period and following a demand
therefor, or is declared to be or automatically becomes, due and payable prior to its stated
maturity by reason of default or if any guarantee or indemnity in respect of indebtedness for
moneys borrowed of any third party that we or the Principal subsidiary have given (having in
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respect of any single company an outstanding aggregate principal amount as aforesaid) is not
honored when due and called upon and, in any such case, our liability or the liability of the
Principal subsidiary, as the case may be, to make payment is not being contested in good faith; or

8. the Principal subsidiary shall cease to be our Subsidiary, except pursuant to an amalgamation,
reconstruction or winding up the terms of which have previously been approved in writing by the
holders of at least 75% in aggregate principal amount of the outstanding Senior Debt Securities of
that series or a voluntary solvent winding up where surplus assets are available for distribution.

‘‘Indebtedness for moneys borrowed’’ means the principal amount of (i) all moneys borrowed and
(ii) all debentures (together in each case with any fixed or minimum premium payable on final
redemption or repayment) that neither we nor any of our Subsidiaries beneficially owns for the time
being.

For the purposes of paragraph 8 above and the definition of ‘‘indebtedness for moneys borrowed’’,
‘‘Subsidiary’’ has the same meaning given to it in ‘‘—Senior Debt Securities—Negative Pledge’’.

If an event of default occurs and is continuing, the senior trustee or the holders of at least 25% of
the aggregate principal amount of the outstanding Senior Debt Securities of that series may declare by
a notice in writing to us (and to the senior trustee if given by the holders of the Senior Debt
Securities):

• the entire principal amount of (including premium, if any, on) (or, in the case of discounted
securities, a lesser amount specified in your prospectus supplement) of all such Senior Debt
Securities; and

• if specified in your prospectus supplement, any accrued but unpaid interest payments thereon,

to be due and payable immediately. This is called an acceleration of the maturity. If the maturity of
any Senior Debt Securities has been accelerated, but a judgment for payment has not yet been
obtained, the holders of a majority in aggregate principal amount of the outstanding Senior Debt
Securities of the affected series may, under certain circumstances, cancel the acceleration.

If an event of default occurs, the senior trustee will have certain additional duties. In that
situation, the senior trustee will be obligated to use its rights and powers under the senior indenture,
and to use the same degree of care and skill in its exercise of the rights and powers vested in it by the
senior indenture, as a prudent person would exercise under the circumstances in the conduct of such
person’s own affairs.

The senior trustee will be under no obligation to exercise any of its rights or powers under the
senior indenture at the request of any holder of Senior Debt Securities, unless such holder shall have
offered to the senior trustee security and indemnity satisfactory to the senior trustee against any loss,
liability or expense, and then only to the extent required by the terms of the senior indenture. Subject
to these senior indenture provisions for the indemnification of the senior trustee, the holder(s) of a
majority in aggregate principal amount of the outstanding Senior Debt Securities of any series will,
subject to certain limitations, have the right to direct the time, method and place of conducting any
proceeding seeking any remedy available to the senior trustee.

Unless the applicable prospectus supplement provides otherwise, before holders are allowed to
bypass the senior trustee and bring their own lawsuit or other formal legal action or take other steps to
enforce their rights or protect their interests relating to the Senior Debt Securities, all of the following
must generally occur:

• such holders must give the senior trustee written notice that an event of default has occurred,
and the event of default must not have been cured or waived;
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• holders of at least 25% of the aggregate principal amount of the outstanding Senior Debt
Securities of that series must make a written request that the senior trustee take action because
of the event of default, and they or other holders must offer to the senior trustee indemnity
satisfactory to the senior trustee against the cost and other liabilities of taking that action;

• the senior trustee must not have taken action for 60 days after the above steps have been taken;
and

• during those 60 days, the holders of a majority of the aggregate principal amount of the
outstanding Senior Debt Securities of that series must not have given the senior trustee
directions that are inconsistent with the written request of the holders of at least 25% of the
aggregate principal amount of the outstanding Senior Debt Securities of that series.

Notwithstanding these limitations, nothing will impair the right of a holder of the Senior Debt
Securities to institute suit for the enforcement of payment of the principal of (and premium, if any, on)
and interest, if any, on such Senior Debt Securities on or after the respective stated maturities, if any,
thereof, as provided in the senior indenture or the Senior Debt Securities.

The senior trustee will, within 90 days of a default with respect to the Senior Debt Securities of
any series, give to each holder of the Senior Debt Securities of the affected series notice of any default
it knows about, unless the default has been cured or waived. However, except in the case of a default
in the payment of the principal of (or premium, if any), or interest, if any, on the affected Senior Debt
Securities, the senior trustee will be entitled to withhold such notice if it determines in good faith that
withholding of the notice is in the interest of the holder(s) of such series.

We Will Give the Senior Trustee Information about Defaults Annually

We will furnish the senior trustee with an annual certificate of certain of our officers certifying, to
the best of their knowledge, whether we are, or have been, in default and specifying the nature and
status of any such default. In addition, we are required to provide the senior trustee with written notice
within five days of our becoming aware of any event of default, or event that could mature into an
event of default, under the senior indenture.

Waivers of Certain Defaults

The holders of not less than a majority in aggregate principal amount of the outstanding Senior
Debt Securities of a particular affected series may generally also waive any events of default. If this
happens, the relevant event of default will be treated as if it had not occurred. No one, however, can
waive defaults by us in the payment of the principal of (and premium, if any, on) and interest, if any,
on any such Senior Debt Securities or in respect of a covenant or a provision that under the senior
indenture (together with any related amendments or supplements thereto) cannot be modified or
amended without the consent of each holder of the outstanding Senior Debt Securities of such a series.

Consolidation, Merger and Sale or Lease of Assets

Unless otherwise indicated in your prospectus supplement, we may, without the consent of the
holders of any Senior Debt Securities, consolidate with or merge into or transfer or lease our
properties and assets substantially as an entirety, provided, however, that any successor corporation
formed by any such consolidation or merger or any such transferee or lessee of our assets is a
corporation or other person organized and validly existing under the laws of a member country of the
Organisation for Economic Co-operation and Development that assumes our obligations on the Senior
Debt Securities and the senior indenture, and a number of other conditions are met.

Note that any such conditions will apply only if we wish to merge or consolidate with another
entity or sell our assets substantially as an entirety to another entity. We will not need to satisfy
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these conditions if we enter into other types of transactions, including any transaction in which we
acquire the securities or assets or another entity, any transaction that involves a change of control
of Prudential but in which we do not merge or consolidate, and any transaction in which we sell
less than substantially all our assets.

Modifications

Under certain circumstances, we can make changes to the senior indenture and the Senior Debt
Securities. The following three types of changes are possible.

Changes Requiring Approval by each Holder

The first type of change comprises changes that cannot be made without the specific approval of
each holder of each affected series of Senior Debt Securities. These include changes that:

• change the stated maturity of the principal, any installment of principal or any interest on any
Senior Debt Security;

• reduce the rate or amount of any interest;

• reduce the principal or any premium payable on redemption;

• change the place or currency of payment;

• change the right of holders to waive an existing default by majority vote;

• impair the right to sue for payment;

• reduce the percentage of holders who must consent to a waiver or amendment of the senior
indenture or the waiver of defaults; and

• make any change to the list of changes that requires the approval of each holder, including the
foregoing.

Changes Requiring Majority Approval

The second type of change comprises changes that require approval by the holders of more than
50% of the aggregate principal amount of the outstanding Senior Debt Securities of each affected
series. Most changes fall into this category, except for those described under ‘‘—Changes Requiring
Approval by each Holder’’ above and ‘‘—Changes Not Requiring Approval’’ below.

Changes Not Requiring Approval

The third type of change does not require any approval by holders of Senior Debt Securities. This
type is limited to clarifications and other changes that would not adversely affect holders of the Senior
Debt Securities in any material respect.

Waivers of Certain Covenants

Our obligations to comply with certain restrictive covenants in the senior indenture pertaining to
corporate existence and maintenance of certain agencies or as pertain to the negative pledge covenant
described under ‘‘—Senior Debt Securities—Negative Pledge’’ above may be waived by holders of not
less than a majority in aggregate principal amount (or any greater requisite amount, as the case may
be) of the outstanding Senior Debt Securities of each affected series. See also the discussion in
‘‘—Defaults, Remedies and Waivers of Default—Waivers of Certain Defaults’’ with respect to the
ability of holders to waive events of default.
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Further Issuances

We may from time to time, without notice to or the consent of the holders of the outstanding
Senior Debt Securities of a series, create and issue under the applicable indenture (together with any
related amendments or supplements thereto) further Senior Debt Securities of such series ranking pari
passu with such outstanding Senior Debt Securities in all respects (or in all respects except for the
payment of interest accruing prior to the issue date of such further Senior Debt Securities or except for
the first payment of interest following the issue date of such further Senior Debt Securities) and so that
any further Senior Debt Securities of such series shall be consolidated and form a single series with the
outstanding Senior Debt Securities of such series and shall have the same terms as to status,
redemption or otherwise as such outstanding Senior Debt Securities.

Notices

Notices to holders of Senior Debt Securities in registered form will be given by mail to the
addresses of such holders as they appear in the security register, or, in the case of Senior Debt
Securities held by a depositary, in accordance with the applicable procedures of the depositary, or in
any other permitted manner specified in your prospectus supplement.

Title

We, the senior trustee and any of our agents or any agents of the senior trustee may treat the
registered owner of any Senior Debt Security in registered form as the absolute owner thereof (whether
or not such security shall be overdue and notwithstanding any notice to the contrary) for the purpose
of making payment and for all other purposes.

Consent to Service; Jurisdiction

We have appointed Jackson National Life Insurance Company at 1 Corporate Way, Lansing,
Michigan 48951, as our authorized agent for service of process in any suit or proceeding to which we
are party arising out of or relating to the Senior Debt Securities or the senior indenture that may be
instituted in any federal or state court in the Borough of Manhattan in New York City and have
submitted to the jurisdiction of those courts. Notwithstanding the foregoing, actions relating to the
Senior Debt Securities or the senior indenture may (subject to the limitations on enforcement
described in this prospectus and, if applicable, in your prospectus supplement) be instituted by the
holder of any Senior Debt Security in any competent court in England and Wales.

Governing Law

The senior indenture and the Senior Debt Securities will be governed by and construed in
accordance with the laws of the State of New York.
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DESCRIPTION OF THE SUBORDINATED DEBT SECURITIES

As required by U.S. federal law for all bonds and notes of companies that are publicly offered, our
subordinated debt securities (the ‘‘Subordinated Debt Securities’’) will be issued under and governed by
a document called an indenture. The subordinated indenture relating to the Subordinated Debt
Securities is a contract between us, as issuer, and Deutsche Bank Trust Company Americas, as
subordinated trustee. The subordinated trustee has two main roles:

• first, the subordinated trustee can enforce the rights of holders of the Subordinated Debt
Securities against us if we default. There are some limitations on the extent to which the
subordinated trustee acts on behalf of holders of the Subordinated Debt Securities, described
under ‘‘—Defaults, Remedies and Waivers of Default’’; and

• second, the subordinated trustee performs administrative duties for us, such as sending interest
payments and notices to holders of the Subordinated Debt Securities.

The subordinated indenture and its associated documents, including any supplemental indenture
relating to a particular series of Subordinated Debt Securities and the Subordinated Debt Securities
themselves, contain the full text of the matters summarized in this section and your prospectus
supplement. The subordinated indenture has been incorporated by reference as an exhibit to the
registration statement of which this prospectus forms a part, and any supplemental indentures relating
thereto will be filed as exhibits to future filings with the SEC from time to time. See ‘‘Where You Can
Find More Information’’ above for information on how to obtain copies.

The statements and descriptions in this prospectus or in any prospectus supplement regarding
provisions of the subordinated indenture and the Subordinated Debt Securities are summaries, do not
purport to be complete and are subject to, and are qualified in their entirety by reference to, all the
provisions of the subordinated indenture (together with any related amendments or supplements
thereto) and the Subordinated Debt Securities themselves, including the definitions therein of certain
terms. Although we will include in a supplement to this prospectus the specific terms of each series of
Subordinated Debt Securities being offered, the subordinated indenture (together with any related
amendments or supplements thereto) and the Subordinated Debt Securities themselves, and not any
summary of the terms thereof, will govern the rights of holders of the Subordinated Debt Securities.

General

The subordinated indenture does not limit the aggregate principal amount of Subordinated Debt
Securities that we may issue thereunder. We may issue such securities from time to time in one or
more series. All Subordinated Debt Securities of any one series need not be issued at the same time.

Your prospectus supplement will describe the specific terms of the series of Subordinated Debt
Securities to which it relates, including some or all of the following terms:

• the designation, authorized denominations and aggregate principal amount of the series of
Subordinated Debt Securities;

• whether the Subordinated Debt Securities are dated securities, with a stated maturity or date
fixed for redemption (and, if applicable, that stated maturity or date fixed for redemption), or
perpetual securities, with no stated maturity or date fixed for redemption;

• the subordination provisions applicable to the Subordinated Debt Securities and the ranking of
the Subordinated Debt Securities in relation to other senior and subordinated debt securities of
Prudential;

• the price or prices at which the Subordinated Debt Securities will be originally issued, expressed
as a percentage or percentages of the principal amount of the Subordinated Debt Securities of
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the same series, and the original issue date or dates or periods during which the Subordinated
Debt Securities may be issued;

• the date or dates on which (or, if applicable, the range of dates within which) any payment of
principal, interest or premium on the Subordinated Debt Securities will be payable (or the
manner of determining the same), and the record date for any such payment;

• the place or places at which any payments on the Subordinated Debt Securities will be payable,
where any transfer, conversion or exchange will occur and where notice or demands to or upon
us may be served;

• if interest is payable, the interest rate or rates, or how the interest rate or rates may be
determined;

• the terms and conditions, if any, under which interest or other payments may or will be deferred
or cancelled;

• the terms and conditions, if any, under which interest or other payments may or will be paid
through the direct issuance or grant of other specified securities, whether issued by Prudential or
otherwise, or by using funds raised through the issuance of Prudential’s ordinary shares or other
specified securities;

• the terms and conditions of any mandatory or optional redemption, repayment or repurchase of
the Subordinated Debt Securities, including, if applicable, notice requirements, legal and
regulatory requirements, redemption, repayment or repurchase dates, periods and prices or
amounts;

• if applicable, the circumstances in which we will not be able to redeem or purchase any
Subordinated Debt Securities as a result of the fact we are not in compliance with an applicable
regulatory capital requirement, minimum capital requirement and/or solvency capital
requirement or a solvency requirement;

• if applicable, the circumstances in which we will not be able to redeem or purchase any
Subordinated Debt Securities as a result of the winding up of, or appointment of an
administrator in respect of, certain insurance undertakings within our group where we determine
policyholder claims of such undertaking’s policyholders may or will not be met;

• the manner in which the amount of any payments on the Subordinated Debt Securities may be
determined by reference to an index or formula, or other reference asset or factors;

• the currency or currencies in which the Subordinated Debt Securities are denominated, and in
which we will make any payments;

• if we or the holders have the right to elect the currency or currencies in which any payments on
the Subordinated Debt Securities will be made, the currency or currencies that we or the holders
may elect, the terms and conditions applicable to such elections and the time and manner of
determining the relevant exchange rate and calculating currency equivalents;

• the amount, or how to determine the amount, that we will pay if the Subordinated Debt
Securities are redeemed before their stated maturity or accelerated;

• provisions, if any, for the satisfaction or discharge of the Subordinated Debt Securities, or a
statement that no such provisions apply;

• any mandatory or optional sinking funds or analogous provisions;
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• the terms and conditions, if any, under which the Subordinated Debt Securities may or will be
converted into or exchanged for Preference Shares or other specified securities, whether issued
by Prudential or otherwise;

• the terms and conditions, if any, under which we may elect to vary the terms of the
Subordinated Debt Securities;

• any mechanism to effect a temporary or permanent reduction in the principal amount
outstanding of the Subordinated Debt Securities of that series;

• if applicable, the circumstances under which we will pay additional amounts on any
Subordinated Debt Securities and under which we may redeem the Subordinated Debt Securities
of the series if we have to pay additional amounts;

• any other terms or conditions applicable to payment of any principal, interest or premium on the
Subordinated Debt Securities;

• any notices to legal or regulatory authorities or consents from legal and regulatory authorities
that comprise part of, or are required in order to give effect to, the terms of the Subordinated
Debt Securities of the series;

• any events of default, defaults, solvency events or other events permitting remedies that apply to
the Subordinated Debt Securities of the series, and the remedies available following the
occurrence thereof;

• whether the Subordinated Debt Securities of the series will be issued in whole or in part as one
or more global securities and, if so issued, the conditions that must be satisfied before we will
issue the Subordinated Debt Securities in definitive form;

• any listing of the Subordinated Debt Securities on a securities exchange;

• the form of the Subordinated Debt Securities of the series (including the terms and conditions
of such Subordinated Debt Securities);

• any restrictions applicable to the offer, sale and delivery of the Subordinated Debt Securities;

• the material tax consequences of acquiring, owning and disposing of the Subordinated Debt
Securities under U.S. federal and U.K. income tax laws;

• any limitations on the payment of principal, interest or premium imposed by legal or regulatory
requirements and/or any legal or regulatory approvals that may be required for any such
payment; and

• any other terms of the series of Subordinated Debt Securities, including any addition to,
elimination of or other change to the definitions or covenants or to any other terms or
conditions set forth in the subordinated indenture.

Unless otherwise indicated in your prospectus supplement, holders of the Subordinated Debt
Securities will not be entitled to any voting rights except as otherwise described herein.

Unless otherwise indicated in your prospectus supplement, the provisions of the subordinated
indenture (together with any related amendments or supplements thereto) and the Subordinated Debt
Securities themselves do not afford holders of the Subordinated Debt Securities protection in the event
of a highly leveraged or other transaction involving us that might adversely affect them.

Legal Ownership and Form

Unless the applicable prospectus supplement provides otherwise, we will issue Subordinated Debt
Securities registered in the name of holders as set out in the books of a security registrar (i.e. , in
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‘‘registered form’’). Our obligations, as well as the obligations of the subordinated trustee and those of
any third parties employed by us or the subordinated trustee, run only to persons who are registered as
holders of the Subordinated Debt Securities.

Investors who hold Subordinated Debt Securities in accounts with banks or brokers will generally
not be recognized by us as legal holders of the Subordinated Debt Securities. This is called holding in
‘‘street name’’. Instead, we would recognize only the bank or broker, or the financial institution the
bank or broker uses to hold its Subordinated Debt Securities, as legal holders. These intermediary
banks, brokers and other financial institutions pass along principal, interest and other payments, either
because they agree to do so in their customer agreements or because they are legally required to do so.
As noted above, we do not have obligations to an investor who holds in street name or other indirect
means, either because the investor chooses to hold Subordinated Debt Securities in that manner or
because the Subordinated Debt Securities are issued in the form of global securities as described below.
For example, once we make payment to the registered holder, we have no further responsibility for the
payment even if that holder is legally required to pass the payment along to the investor as a street
name customer but does not do so.

A global security is a special type of indirectly held security. If Subordinated Debt Securities in
registered form are represented by one or more global securities, we will require that such global
securities be registered in the name of a financial institution we select, and not be transferred to the
name of any other direct holder unless certain special circumstances described in the section ‘‘Global
Securities’’ occur. The financial institution that acts as the sole direct holder of the global security is
called the depositary. Any person wishing to own a beneficial interest in a global security must do so
indirectly by virtue of an account with a broker, bank or other financial institution that in turn has an
account with the depositary. The rights of these indirect owners will be governed solely by the
applicable procedures of the depositary and its participants. Unless the applicable prospectus
supplement provides otherwise, Subordinated Debt Securities in registered form will be represented by
interests in one or more global securities.

Global securities are further discussed in the section ‘‘Global Securities’’ in this prospectus.

Please note that when we refer to ‘‘holders’’ in this ‘‘Description of the Subordinated Debt
Securities’’, we mean direct holders of the Subordinated Debt Securities and not street name or other
indirect holders of the Subordinated Debt Securities. When we refer to ‘‘you’’ in this ‘‘Description of
the Subordinated Debt Securities’’, we mean those who invest in the Subordinated Debt Securities
being offered, whether they are the holders or only indirect owners of those securities.

Status of the Subordinated Debt Securities

The Subordinated Debt Securities will constitute our direct, subordinated and unsecured
obligations. If we become bankrupt or are wound-up or liquidated in England and Wales, the rights of
the holders of Subordinated Debt Securities of a particular series will be subordinate in right of
payment to the prior payment in full of all claims of ‘‘senior creditors’’ in respect of that series. Unless
otherwise specified in your prospectus supplement, the Subordinated Debt Securities do not have the
benefit of any negative pledge covenant.

The term ‘‘senior creditors’’ includes all holders of our unsubordinated obligations (including
holders of all our Senior Debt Securities, policyholders, policyholder claims and policy beneficiaries). It
may also include holders of Subordinated Debt Securities of different series, holders of our other
subordinated obligations (whether actual of contingent) and holders of certain classes of our share
capital. Your prospectus supplement will define ‘‘senior creditors’’ for the series of Subordinated Debt
Securities to which it relates.
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As a result of the foregoing, in the event of any such bankruptcy, winding up or liquidation in
England and Wales, our claimants who hold the more senior claims described above may recover more,
ratably, than holders of the Subordinated Debt Securities. You should be aware that there are currently
no limitations on our ability to issue or guarantee indebtedness that would constitute claims of ‘‘senior
creditors’’.

Defaults, Remedies and Waivers of Default

Defaults and Remedies

If any ‘‘event of default’’ that applies to a series of Subordinated Debt Securities occurs and is
continuing, the subordinated trustee or the holders of at least 25% of the aggregate principal amount
of the outstanding Subordinated Debt Securities of that series may declare:

• the entire principal amount of (including premium, if any, on) (or, in the case of Discounted
Securities, a lesser amount specified in your prospectus supplement) of all such Subordinated
Debt Securities; and

• if specified in your prospectus supplement, any accrued but unpaid interest payments (including,
if so specified, any deferred interest) thereon,

to be due and payable immediately. This is called an acceleration of the maturity. If the maturity of
any Subordinated Debt Securities has been accelerated, but a judgment for payment has not yet been
obtained, the holders of a majority in aggregate principal amount of the outstanding Subordinated
Debt Securities of the affected series may, under certain circumstances, cancel the acceleration.

Unless otherwise indicated in your prospectus supplement, no event or circumstance relating to
our payment obligations on a series of Subordinated Debt Securities, including any failure or inability
on our part to make such payments when due and payable, will constitute an ‘‘event of default’’ or
permit the subordinated trustee or any holders thereof to accelerate the maturity of the Subordinated
Debt Securities of that series in the manner discussed above. Your prospectus supplement will specify
whether one or more events of default apply to the Subordinated Debt Securities to which it relates
and describe those events of default, if any.

Events or circumstances relating to our payment obligations on any series of Subordinated Debt
Securities that may permit the subordinated trustee to exercise remedies against us will be referred to
in the related prospectus supplement using a term or terms other than ‘‘event of default’’. In general,
we expect that such events or circumstances will fall into one of two categories:

• those which may, if specified conditions are met, permit the subordinated trustee to commence a
proceeding in England and Wales (but not elsewhere) for our winding up and/or a proceeding
for the collection of the sums due and unpaid; or

• those which may, if specified conditions are met, permit the subordinated trustee to commence a
proceeding in England and Wales (but not elsewhere) for our winding up, but to exercise no
other legal remedy.

In this prospectus, we refer to the first type of event or circumstance as a ‘‘default’’ and to the
second type of event or circumstance as a ‘‘solvency event’’. We may use different terms to describe
defaults and solvency events in your prospectus supplement, including, in the case of defaults, ‘‘payment
defaults’’, ‘‘dated security defaults’’, ‘‘perpetual security defaults’’, ‘‘capital defaults’’ or ‘‘capital security
defaults’’, or other like terms, and, in the case of solvency events, ‘‘payment events’’, ‘‘capital events’’ or
‘‘subordinated capital events’’, or other like terms.

22



Your prospectus supplement will specify whether one more defaults or solvency events apply to the
Subordinated Debt Securities to which it relates and describe those defaults and/or solvency events, if
any, as well as the remedies available following the occurrence thereof.

Notwithstanding the above, it will not be a default or solvency event in respect of a series of
Subordinated Debt Securities if a payment of principal or interest is not made:

• in order to comply with a statute, regulation or order of any court of competent jurisdiction; or

• where there is doubt as to the validity or applicability of any such statute, regulation or order, if
we act on the advice given to us and to the subordinated trustee, in the form of a legal opinion
acceptable to the subordinated trustee.

In the second case, however, the subordinated trustee may, by notice to us, require us to take action,
including proceedings for a court declaration, to resolve the doubt, if counsel advises that the action is
appropriate and reasonable. In this case, we will proceed with the action promptly and be bound by any
final resolution of the doubt. If the action results in a determination that we can make the relevant
payment without violating any statute, regulation or order then the payment shall become due and
payable immediately after the subordinated trustee gives us written notice informing it of the
determination.

In addition, your prospectus supplement will describe the manner in and the extent to which
proceedings may be instituted or other actions taken to enforce any of our ‘‘performance obligations’’
in respect of any series of Subordinated Debt Securities or the subordinated indenture if we fail to
perform or observe such performance obligations for a specified period of time; provided that we shall
not as a consequence of any such proceedings or other actions be obliged to pay any sum or sums
representing or measured by reference to the principal or interest in respect of the Subordinated Debt
Securities of the applicable series sooner than the same would otherwise have been due and payable.
When we refer to ‘‘performance obligations’’ in this context, we mean any of our obligations or
covenants under the applicable series of Subordinated Debt Securities or the subordinated indenture
other than any obligation or covenant (i) with respect to the payment of any principal or interest on
the Subordinated Debt Securities of such series or (ii) which has expressly been included in the
subordinated indenture solely for the benefit of Subordinated Debt Securities other than the
Subordinated Debt Securities of such series, for a specified period of time. Your prospectus supplement
will also specify any notifications or other steps that may be required before any proceedings may be
instituted or other actions taken, as well as any other applicable limitations on remedies, in respect of
Subordinated Debt Securities of the applicable series.

If an event of default, default, solvency event or breach of a performance obligation occurs, the
subordinated trustee will have certain additional duties. In those situations, the subordinated trustee
will be obligated to use its rights and powers under the subordinated indenture, and to use the same
degree of care and skill in its exercise of the rights and powers vested in it by the subordinated
indenture, as a prudent person would exercise under the circumstances in the conduct of such person’s
own affairs.

The subordinated trustee will be under no obligation to exercise any of its rights or powers under
the subordinated indenture at the request of any holder of Subordinated Debt Securities, unless such
holder shall have offered to the subordinated trustee security and indemnity satisfactory to the
subordinated trustee against any loss, liability or expense, and then only to the extent required by the
terms of the subordinated indenture. Subject to these subordinated indenture provisions for the
indemnification of the subordinated trustee, the holder(s) of a majority in aggregate principal amount
of the outstanding Subordinated Debt Securities of any series will, subject to certain limitations, have
the right to direct the time, method and place of conducting any proceeding seeking any remedy
available to the subordinated trustee.
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Unless the applicable prospectus supplement provides otherwise, before holders are allowed to
bypass the subordinated trustee and bring their own lawsuit or other formal legal action or take other
steps to enforce their rights or protect their interests relating to the Subordinated Debt Securities, all
of the following must generally occur:

• such holders must give the subordinated trustee written notice that an event of default, default
or solvency event or breach of a performance obligation has occurred, and such event of default,
default, solvency event or breach of a performance obligation must not have been cured or
waived;

• holders of at least 25% of the aggregate principal amount of the outstanding Subordinated Debt
Securities of that series must make a written request that the subordinated trustee take action
because of the event of default, default, solvency event or breach of a performance obligation
and they or other holders must offer to the subordinated trustee indemnity satisfactory to the
subordinated trustee against the cost and other liabilities of taking that action;

• the subordinated trustee must not have taken action for 60 days after the above steps have been
taken; and

• during those 60 days, the holders of a majority of the aggregate principal amount of the
outstanding Subordinated Debt Securities of that series must not have given the subordinated
trustee directions that are inconsistent with the written request of the holders of at least 25% of
the aggregate principal amount of the outstanding Subordinated Debt Securities of that series.

Notwithstanding these limitations, nothing will impair the right of a holder of the Subordinated
Debt Securities to institute suit for the enforcement of payment of the principal of (and premium, if
any, on) and

interest, if any, on such Subordinated Debt Securities on or after the respective stated maturities,
if any, thereof, or on the date any such payment is otherwise due and payable as provided in the
subordinated indenture or the Subordinated Debt Securities.

In the event, however, that payment of the principal of (and premium, if any, on) and interest, if
any, on any series of Subordinated Debt Securities is deferred or cancelled in accordance with any
deferral or cancellation provisions described in your prospectus supplement, such amounts will not be
due and payable, and we will not have to make the relevant payments, on the dates that such amounts
would otherwise have been due and payable.

The subordinated trustee will, within 90 days of an event of default, default, solvency event or
breach of a performance obligation with respect to Subordinated Debt Securities of any series, give to
each holder of the Subordinated Debt Securities of the affected series notice of any such event of
default, default or solvency event it knows about, unless such event of default, default or solvency event
has been cured or waived. However, except in the case of a default in the payment of the principal of
(or premium, if any), or interest, if any, on the affected Subordinated Debt Securities, the subordinated
trustee will be entitled to withhold such notice if it determines in good faith that withholding of the
notice is in the interest of the holder(s) of such series.

No Set-off or Counterclaim

By acceptance of the Subordinated Debt Securities, holders of the Subordinated Debt Securities
and the subordinated trustee, on behalf of such holders, will be deemed to have waived any right of
set-off or counterclaim that such holders might otherwise have against us whether prior to or in any
bankruptcy or winding up. Notwithstanding the preceding sentence, if any of the rights and claims of
any holder of Subordinated Debt Securities are discharged by set-off, such holder will immediately pay
an amount equal to the amount of such discharge to us or, if applicable, the liquidator or subordinated
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trustee or receiver in our bankruptcy and, until such time as payment is made, will hold a sum equal to
such amount in trust for us or, if applicable, the liquidator or subordinated trustee or receiver in our
bankruptcy. Accordingly, such discharge will be deemed not to have taken place.

We Will Give the Subordinated Trustee Information about Defaults Annually

We will furnish the subordinated trustee with an annual certificate of certain of our officers
certifying, to the best of their knowledge, whether we are, or have been, in default and specifying the
nature and status of any such default. In addition, we are required to provide the subordinated trustee
with written notice within five days of our becoming aware of any event of default, or event that could
mature into an event of default, under the subordinated indenture.

Waivers of Certain Defaults

The holders of not less than a majority in aggregate principal amount of the outstanding
Subordinated Debt Securities of a particular affected series may generally also waive any events of
default, defaults, solvency events and breaches of performance obligations. If this happens, the relevant
event of default, default, solvency event or breach of performance obligations will be treated as if it
had not occurred. No one, however, can waive defaults by us in the payment of the principal of (and
premium, if any, on) and interest, if any, on any such Subordinated Debt Securities or in respect of a
covenant or a provision that under the subordinated indenture (together with any related amendments
or supplements thereto) cannot be modified or amended without the consent of each holder of the
outstanding Subordinated Debt Securities of such a series.

Consolidation, Merger and Sale or Lease of Assets

Unless otherwise indicated in your prospectus supplement, we may, without the consent of the
holders of any Subordinated Debt Securities, consolidate with or merge into or transfer or lease our
properties and assets substantially as an entirety, provided, however, that any successor corporation
formed by any such consolidation or merger or any such transferee or lessee of our assets is a
corporation or other person organized and validly existing under the laws of a member country of the
Organisation for Economic Co-operation and Development that assumes our obligations on the
Subordinated Debt Securities and the subordinated indenture, and a number of other conditions are
met.

Note that any such conditions will apply only if we wish to merge or consolidate with another
entity or sell our assets substantially as an entirety to another entity. We will not need to satisfy
these conditions if we enter into other types of transactions, including any transaction in which we
acquire the securities or assets or another entity, any transaction that involves a change of control
of Prudential but in which we do not merge or consolidate, and any transaction in which we sell
less than substantially all our assets.

Modifications

Under certain circumstances, we can make changes to the subordinated indenture and the
Subordinated Debt Securities. The following three types of changes are possible.

Changes Requiring Approval by each Holder

The first type of change comprises changes that cannot be made without the specific approval of
each holder of each affected series of Subordinated Debt Securities. Unless your prospectus
supplement provides otherwise, these include changes that:

• change the stated maturity of the principal or any interest on any Subordinated Debt Security;

• add a stated maturity to perpetual Subordinated Debt Securities with no stated maturity;
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• reduce the rate or amount of any interest;

• reduce the principal or any premium payable on redemption;

• change redemption dates to the detriment of any holder;

• change the place or currency of payment;

• change the right of holders to waive an existing default by majority vote;

• impair the right to sue for payment;

• reduce the percentage of holders who must consent to a waiver or amendment of the
subordinated indenture or the waiver of defaults;

• modify the provisions of the subordinated indenture with respect to the subordination of the
Subordinated Debt Securities in a manner adverse to any holder; and

• make any change to the list of changes that requires the approval of each holder, including the
foregoing.

Changes Requiring 50% Approval

The second type of change comprises changes that require approval by the holders of at least 50%
of the aggregate principal amount of the outstanding Subordinated Debt Securities of each affected
series. Most changes fall into this category, except for those described under ‘‘—Changes Requiring
Approval by each Holder’’ above and ‘‘—Changes Not Requiring Approval’’ below.

Changes Not Requiring Approval

The third type of change does not require any approval by holders of Subordinated Debt
Securities. This type is generally limited to clarifications and other changes that would not adversely
affect holders of the debt securities in any material respect. We may, however, be permitted to
materially vary the terms of the Subordinated Debt Securities without any requirement for the consent
or approval of any holder in certain circumstances. If we have such an option, your prospectus
supplement will include the relevant terms and conditions applicable thereto.

PRA Approvals

In addition to the foregoing, a variation in the terms and conditions of the Subordinated Debt
Securities of any series, which may include modifications relating to the status, subordination,
redemption, repurchase, events of default, defaults or solvency events, with respect to such
Subordinated Debt Securities, may require prior notice of the proposed modification to, and the
consent or approval (including consent in the form of the grant of a waiver) of, the PRA.

Waivers of Certain Covenants

Our obligations to comply with certain restrictive covenants in the subordinated indenture
pertaining to corporate existence and maintenance of certain agencies may be waived by holders of not
less than a majority in aggregate principal amount of the outstanding Subordinated Debt Securities of
each affected series. See also the discussion in ‘‘—Defaults, Remedies and Waivers of Default—Waivers
of Certain Defaults’’ with respect to the ability of holders to waive events of default, defaults, solvency
events and breaches of performance obligations.
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Further Issuances

We may from time to time, without notice to or the consent of the holders of the outstanding
Subordinated Debt Securities of a series, create and issue under the applicable indenture (together with
any related amendments or supplements thereto) further Subordinated Debt Securities of such series
ranking pari passu with such outstanding Subordinated Debt Securities in all respects (or in all respects
except for the payment of interest accruing prior to the issue date of such further Subordinated Debt
Securities or except for the first payment of interest following the issue date of such further
Subordinated Debt Securities) and so that any further Subordinated Debt Securities of such series shall
be consolidated and form a single series with the outstanding Subordinated Debt Securities of such
series and shall have the same terms as to status, redemption or otherwise as such outstanding
Subordinated Debt Securities.

Notices

Notices to holders of Subordinated Debt Securities in registered form will be given by mail to the
addresses of such holders as they appear in the security register, or, in the case of Subordinated Debt
Securities held by a depositary, in accordance with the applicable procedures of the depositary, or in
any other permitted manner specified in your prospectus supplement.

Title

We, the subordinated trustee and any of our agents or any agents of the subordinated trustee may
treat the registered owner of any Subordinated Debt Security in registered form as the absolute owner
thereof (whether or not such security shall be overdue and notwithstanding any notice to the contrary)
for the purpose of making payment and for all other purposes.

Consent to Service; Jurisdiction

We have appointed Jackson National Life Insurance Company at 1 Corporate Way, Lansing,
Michigan 48951, as our authorized agent for service of process in any suit or proceeding to which we
are party arising out of or relating to the Subordinated Debt Securities or the subordinated indenture
that may be instituted in any federal or state court in the Borough of Manhattan in New York City and
have submitted to the jurisdiction of those courts. Notwithstanding the foregoing, actions relating to the
Subordinated Debt Securities or the subordinated indenture may (subject to the limitations on
enforcement described in this prospectus and, if applicable, in your prospectus supplement) be
instituted by the holder of any Subordinated Debt Security in any competent court in England and
Wales.

Governing Law

In accordance with the guidelines of the PRA, the subordination provisions in the subordinated
indenture and with respect to the Subordinated Debt Securities will be governed by and construed in
accordance with English law, with the intention that such provisions be given full effect in any
insolvency proceeding relating to us in England and Wales. All other provisions in the subordinated
indenture and the Subordinated Debt Securities will be governed by and construed in accordance with
the laws of the State of New York.
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DESCRIPTION OF THE PREFERENCE SHARES

The following is a summary of the general terms of the preference shares of any series that may be
offered pursuant to this prospectus, including any preference shares that may be issuable upon
conversion or exchange of a class of Subordinated Debt Securities (any such preference shares, the
‘‘Preference Shares’’). The Preference Shares will be offered in the form of American depositary shares
(‘‘ADSs’’). The general terms of a particular series of Preference Shares will be summarized in the
prospectus supplement relating to the series of Preference Shares or the Subordinated Debt Securities
that are convertible or exchangeable into Preference Shares of that series. The general terms of a
particular series of Preference Shares may differ from the terms stated below, which will be indicated in
the relevant prospectus supplement. This summary does not purport to be complete and is subject to,
and qualified by, our Articles and any resolutions passed by our board of directors or a committee
thereof in connection with an issuance of Preference Shares. A copy of the Articles has been filed as
an exhibit to the registration statement and copies of the relevant resolutions will be filed in connection
with the applicable prospectus supplement. Currently, we do not have outstanding any series of
Preference Shares.

General

Under our Articles, our board of directors or a committee authorized by it can authorize the
issuance of one or more series of Preference Shares with such dividend rights, liquidation value per
share, redemption provisions, voting rights and other rights, preferences, privileges, limitations and
restrictions as it sees fit, including dollar-denominated Preference Shares with a nominal value of $0.01
per share (the ‘‘dollar Preference Shares’’), pounds sterling-denominated Preference Shares with a
nominal value of £0.01 per share (the ‘‘sterling Preference Shares’’) or euro-denominated Preference
Shares with a nominal value of A0.01 per share (the ‘‘euro Preference Shares’’), subject to the
limitations set out in our Articles. For each Preference Share of a particular series that is issued, an
amount equal to the share’s nominal value will be credited to our issued share capital account, and an
amount equal to the difference, if any, between the share’s issue price and its nominal value in general
will be credited to our share premium account.

Unless otherwise provided in the applicable prospectus supplement, the Preference Shares of a
series will be dollar Preference Shares with a nominal value per share, dividend rights, redemption
price and liquidation value per share stated in U.S. dollar-denominated terms, and will be issued only
in fully paid form.

Unless otherwise provided in the applicable prospectus supplement, the Preference Shares of any
series will initially be issued in bearer form and deposited with Citibank, N.A. (the ‘‘depositary bank’’),
against the issuance of ADSs, upon receipt of payment for the Preference Shares. The Preference
Shares of a particular series deposited under the deposit agreement will be represented by ADSs of a
corresponding series. Preference Shares of any series withdrawn from deposit under the deposit
agreement will be represented by share certificates in registered form without dividend coupons. These
share certificates will be delivered at the time of withdrawal. The certificate will be delivered at the
time of withdrawal and may be exchanged by the holder for separate share certificates in registered
form, without dividend coupons, representing the Preference Shares of that series. Preference Shares of
each series that are withdrawn from deposit will be transferable separately. See ‘‘Description of the
American Depositary Shares.’’

The holder may transfer title to Preference Shares of any series in registered form only by transfer
and registration on the register for the Preference Shares of the relevant series. Preference Shares of
any series in registered form may not be exchanged, in whole or in part, for Preference Shares of the
series in bearer form. The registration of transfer of Preference Shares of any series may be made only
on the register for the Preference Shares of the series kept by the registrar at its office in the United
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Kingdom. See ‘‘—Registrar and Paying Agent’’ below. The registrar will not charge the person
requesting the registration a fee. However, the person requesting registration will be liable for any
taxes, stamp duties or other governmental charges that must be paid in connection with the
registration. English law does not currently limit the right of non-resident or foreign owners to acquire
freely Preference Shares of any series or, when entitled to vote Preference Shares of a particular series,
vote freely the Preference Shares. There are currently no English laws or regulations that would restrict
the remittance of dividends or other payments to non-resident holders of Preference Shares of any
series.

The Preference Shares of any series will have the dividend rights, rights upon liquidation,
redemption provisions and voting rights summarized below, unless the prospectus supplement relating
to the Preference Shares of a particular series states otherwise. The holder of the Preference Shares
should pay particular attention to the following specific terms relating to his or her particular series of
shares, including:

• the designation of the Preference Shares of the series and number of shares offered in the form
of ADSs;

• the liquidation value per share of the Preference Shares of the series;

• the price at which the Preference Shares of the series will be issued;

• the dividend rate (or method of calculation of the dividend), if any, and the dates on which
dividends, if any, will be payable;

• any redemption provisions; and

• any other rights, preferences, privileges, limitations and restrictions related to the Preference
Shares of the series.

Dividends

If specified in the prospectus supplement relating to the series, holders of the Preference Shares of
a particular series will be entitled to receive any cash dividends declared by us out of the profits
available for distribution (which will be determined in accordance with the Articles and the Companies
Act 2006) on the dates and at the rates or amounts stated, or as specified by the method of
determining such dates, rates or amounts described in the prospectus supplement relating to that series.

The prospectus supplement relating to each series of Preference Shares in respect of which
dividends are payable (or, in the case of Subordinated Debt Securities convertible or exchangeable into
such Preference Shares, the prospectus supplement relating to such Subordinated Debt Securities) shall
designate whether dividends on the Preference Shares to be issued, either directly or upon conversion
or exchange, are cumulative or non-cumulative.

Unless the prospectus supplement relating to the Preference Shares of a particular series in respect
of which dividends are payable states otherwise, if the profits available to us to distribute as dividends
are, in our board of directors’ opinion, not sufficient to enable us to pay in full on the same date both
dividends on the Preference Shares of the series and the dividends on any other shares that have an
equal right to dividends as the Preference Shares of that series, we are required first, to pay in full, or
to set aside an amount equal to, all dividends scheduled to be paid on or before that dividend payment
date on any shares with a right to dividends ranking in priority to that of the Preference Shares, and
second, to pay dividends on the Preference Shares of the series and any other shares ranking equally
with the Preference Shares of that series as to participation in profits pro rata to the amount of the
cash dividend scheduled to be paid to them. The amount scheduled to be paid will include the amount
of any dividend payable on that date and, in the event that we issue cumulative Preference Shares, any
arrears on past cumulative dividends on any shares ranking equally in the right to dividends with the
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Preference Shares of that series. In accordance with the Companies Act 2006, the profits available to us
for distribution are, in general and with some adjustments, equal to our accumulated, realized profits
less our accumulated, realized losses.

The dividend will be calculated by annualizing the applicable dividend amount or rate and dividing
by the number of dividend periods in a year. Unless the prospectus supplement relating to the
Preference Shares of a particular series in respect of which dividends are payable states otherwise, the
dividends to be paid will be computed on the basis of a 360-day year of twelve 30-day months for any
dividend period that is shorter or longer than a full dividend period and on the basis of the actual
number of days elapsed for any partial month.

In the case of Preference Shares of any series in respect of which dividends are payable that we
designate as non-cumulative, if a dividend, or a portion of it, on the Preference Shares of such series is
not required to be paid and is not paid on the relevant date scheduled for payment, then holders of
Preference Shares of such series will lose the right they had to a dividend and will not earn any interest
on the unpaid amount, regardless of whether dividends on the Preference Shares of such series are
paid for any future dividend period.

We will fix a date to pay dividends on the Preference Shares of any series in respect of which
dividends are payable to the record holders who are listed on the register as the holders of the
Preference Shares on the relevant record date. The relevant record date will be between 15 and
60 days prior to the relevant dates for dividend payment fixed by us. Unless the law requires otherwise,
we will pay the dividend in the form of a U.S. dollar check drawn on a bank in London or New York
City and mailed to the holder at the address that appears on the register for the Preference Shares. If
the date we have scheduled to pay dividends on the Preference Shares of any series is not a day on
which banks in London and New York City are open for business and on which foreign exchange
dealings can be conducted in London and in New York City, then the dividend will be paid on the
following business day, and we will not be required to pay any interest or other payment because of the
delay. Dividends declared but not yet paid do not bear interest. For a description of how dividends will
be distributed to holders of ADSs, see ‘‘Description of the American Depositary Shares—Dividends
and Distributions.’’

Unless the prospectus supplement relating to the Preference Shares of a particular series in respect
of which dividends are payable states otherwise, if we have not paid the dividend payable, if any, on
our Preference Shares of any series in full on the most recent date scheduled for dividend payment in
respect of a dividend period, we will not be permitted to declare or pay dividends or distributions on
any class of our shares ranking junior to, or pari passu with, in the right to dividends our Preference
Shares of any series, unless we pay in full, or set aside an amount to provide for payment in full of, the
dividends payable, if any, on our Preference Shares of such series and those ranking equally as to
dividends with the Preference Shares of such series for the same dividend period or for such other
additional periods as may be specified in the prospectus supplement relating to the Preference Shares
of that series.

Except as provided in this prospectus and in the prospectus supplement relating to the Preference
Shares of a particular series, the holders of the Preference Shares of any series do not have the right to
share in our profits.

Liquidation Rights

On a return of capital on a winding up or otherwise (but not, unless otherwise specified in the
prospectus supplement relating to the Preference Shares of a particular series, on a redemption,
purchase by us or reduction of any of our share capital), the holders of the dollar Preference Shares of
a particular series that are outstanding at the time and the holders of any other of our shares ranking
equal to or in priority to the series will be entitled to receive payment in U.S. dollars out of any assets
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available for distribution to shareholders. This distribution will be made in priority to any distribution
of assets to holders of any class of our shares ranking below the Preference Shares of the series.
Preference Shareholders will be entitled to a payment equal to the amount paid up (or credited as paid
up) on each Preference Share together with any premium on such share as may be determined in
accordance with the prospectus supplement relating to such Preference Share plus, in the case of any
series of cumulative Preference Shares, if any, accrued dividends unless there are insufficient assets
available for distribution in which case Preference Shareholders will be entitled to share ratably in any
distribution of our assets in proportion to the full respective amounts to which they are entitled.
Preference Shareholders will have no further right to participate in a return of capital.

Redemption and Purchase

Unless the relevant prospectus supplement specifies otherwise and subject to the Companies Act
2006, we will have the right, at our option, to redeem the whole or any part of any series of Preference
Shares at certain times determined in accordance with our Articles and specified in the relevant
prospectus supplement. In respect of each dollar Preference Share redeemed, we shall pay in U.S.
dollars the aggregate of the nominal value of such Preference Share and any premium credited as paid
up on such share at the time it was issued, together with accrued dividends as at the date of
redemption and a redemption premium calculated pursuant to a formula set forth in the applicable
prospectus supplement, which formula shall be chosen by us from among several possible formulas set
forth in our Articles.

If we wish to redeem Preference Shares of any series, we must provide notice to the depositary
bank and each record holder of the Preference Shares to be redeemed, at least 60 days prior to the
date fixed for redemption. The notice of redemption must state:

• the redemption date,

• the particular Preference Shares to be redeemed,

• the redemption price (including, in the case of any series of cumulative Preference Shares, if
any, details of any accrued dividends to be included and stating that dividends on the Preference
Shares will cease to accrue on redemption), and

• the place or places where documents of title relating to the Preference Shares are to be
presented for redemption and payment for them will be made.

The redemption process will not be considered invalid due to a defect in the notice of redemption
or in the mailing. The dividend on the Preference Shares due for redemption, if any, will cease
accruing on the relevant redemption date. Subject to any applicable fiscal or other laws and regulations,
we will make the redemption payment by a U.S. dollar check drawn on, or, if the holder requests, by
transfer to a dollar account maintained by the person to be paid with, a bank in London or New York
City. The holder of the Preference Shares to be redeemed must deliver to us the relevant share
certificates at the place specified in the notice of redemption. In the event that any date on which any
payment relating to the redemption of Preference Shares of any series is to be made is not a business
day, then payment of the redemption price payable on that date will be made on the following business
day, with no interest or other additional payment payable in these circumstances. Preference Shares will
only be treated as redeemed when, and dividends, if any, will continue to accrue until, all redemption
payments together with all accrued dividends have been paid. For information regarding redemption of
Preference Shares represented by ADSs, see ‘‘Description of the American Depositary Shares—
Redemption.’’

We may, unless the relevant prospectus supplement specifies otherwise, at any time purchase
outstanding Preference Shares of any series in the open market, by tender to all holders of Preference
Shares of that series alike or by private agreement. These purchases will be made in accordance with
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the Articles, applicable law (including the Companies Act 2006 and U.S. federal securities laws) and
applicable regulations of the FCA, including in its capacity as the United Kingdom Listing Authority.
Any Preference Shares of any series purchased or redeemed by us for our own account (other than in
the ordinary course of the business of dealing in securities) will be cancelled by us and will no longer
be issued and outstanding. Under existing requirements of the PRA and except as may be otherwise
indicated to us by the PRA, we can redeem or purchase Preference Shares of any series only if we have
given notice to the PRA three months prior to the earlier of (i) the date on which notice of the
redemption or purchase is given to the holders of Preference Shares and (ii) the proposed repayment
or redemption date and the PRA has consented to such redemption or purchase (including consent in
the form of the grant of a waiver) prior to the date of such redemption or purchase.

Voting Rights

The holders of the Preference Shares having a registered address within the United Kingdom will
be entitled to receive notice of our general meetings but will not be entitled to attend or vote at those
meetings, except as otherwise set forth in the prospectus supplement relating to any particular series of
Preference Shares.

Holders of the Preference Shares may have the right to vote separately as a class in the
circumstances described below under the heading ‘‘—Variation of Rights.’’

Variation of Rights

The rights, preferences or restrictions attached to the Preference Shares may be varied by the
consent in writing of the holders of at least three-quarters of the Preference Shares of all series in issue
or by the sanction of an extraordinary resolution passed at a separate general meeting of the holders of
Preference Shares as a single class regardless of series.

The rights, preferences or restrictions of any particular series of Preference Shares may be varied
on a different basis to other series of Preference Shares by the consent in writing of the holders of at
least three-quarters of the Preference Shares of that particular series or by the sanction of an
extraordinary resolution passed at a separate general meeting of the holders of Preference Shares of
that series.

An extraordinary resolution requires the approval of at least three-quarters of those shareholders
who are entitled to attend and vote in respect of the resolution. Two persons holding or representing by
proxy at least one-third of the outstanding Preference Shares of any series must be present for the
meeting to be valid. An adjourned meeting will be valid when any one holder is present in person or by
proxy.

We may create or issue any shares of any class, or any securities convertible or exchangeable into
shares of any class, that rank equally with the Preference Shares of any series in the right to share in
our profits or assets, whether the rights attaching to such shares are identical to or differ in any respect
from the Preference Shares, without the rights of the Preference Shares of any series being deemed to
be varied or abrogated.

The rights attached to the Preference Shares will not be deemed to be varied or abrogated by any
purchase by us or redemption of any of our share capital in each case ranking as regards participation
in the profits and assets of the company in priority to or equally with or after such Preference Shares.

Registrar and Paying Agent

Our registrar, Equiniti, presently located at Aspect House, Spencer Road, Lancing, West Sussex,
BN99 6DA, United Kingdom, will act as registrar and paying agent for the Preference Shares of each
series.
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DESCRIPTION OF THE AMERICAN DEPOSITARY SHARES

Citibank, N.A. (‘‘Citibank’’) has agreed to act as the depositary bank for the American Depositary
Shares. Citibank’s depositary offices are located at 388 Greenwich Street, 14th Floor, New York, New
York 10013. American Depositary Shares are frequently referred to as ‘‘ADSs’’ and represent ownership
interests in securities that are on deposit with the depositary bank. ADSs may be represented by
certificates that are commonly known as ‘‘American Depositary Receipts’’ or ‘‘ADRs.’’ The depositary
bank typically appoints a custodian to safekeep the securities on deposit. In this case, the custodian is
Citibank, N.A. London, located at Citigroup Centre, Canada Square, Canary Wharf, London, E14 5LB.

We appointed Citibank as depositary bank pursuant to a deposit agreement. A copy of the deposit
agreement is on file with the SEC under cover of a Registration Statement on Form F-6. You may
obtain a copy of the deposit agreement from the SEC’s Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549 and from the SEC’s website (www.sec.gov). Please refer to Registration
Number 333-117706 when retrieving such copy.

This is a summary description of the material terms of the ADSs and of the material rights of an
owner of ADSs. Summaries by their nature lack the precision of the information summarized, and a
holder’s rights and obligations as an owner of ADSs will be determined by reference to the terms of
the deposit agreement and not by this summary. We urge you to review the deposit agreement in its
entirety.

Each ADS represents the right to receive one Preference Share on deposit with the custodian. An
ADS will also represent the right to receive any other property received by the depositary bank or the
custodian on behalf of the owner of the ADS but that has not been distributed to the owners of ADSs
because of legal restrictions or practical considerations.

If you become an owner of ADSs, you will become a party to the deposit agreement and therefore
will be bound by its terms and by the terms of the ADR that represents your ADSs. The deposit
agreement and the ADR specify our rights and obligations as well as your rights and obligations as
owner of ADSs and those of the depositary bank. As an owner of ADSs you appoint the depositary
bank to act on your behalf in certain circumstances. The deposit agreement and the ADRs are
governed by New York law. However, our obligations to the holders of Preference Shares will continue
to be governed by the laws of England and Wales, which may be different from the laws in the United
States.

As an owner of ADSs, you may hold your ADSs either by means of an ADR registered in your
name, through a brokerage or safekeeping account, or through an account established by the depositary
bank in your name reflecting the registration of uncertificated ADSs directly on the books of the
depositary bank (commonly referred to as the ‘‘direct registration system’’ or ‘‘DRS’’). The direct
registration system reflects the uncertificated (book-entry) registration of ownership of ADSs by the
depositary bank. Under the direct registration system, ownership of ADSs is evidenced by periodic
statements issued by the depositary bank to the holders of the ADSs. The direct registration system
includes automated transfers between the depositary bank and The Depository Trust Company
(‘‘DTC’’), the central book-entry clearing and settlement system for equity securities in the United
States. If you decide to hold your ADSs through your brokerage or safekeeping account, you must rely
on the procedures of your broker or bank to assert your rights as ADS owner. Banks and brokers
typically hold securities such as the ADSs through clearing and settlement systems such as DTC. The
procedures of such clearing and settlement systems may limit your ability to exercise your rights as an
owner of ADSs. Please consult with your broker or bank if you have any questions concerning these
limitations and procedures. This summary description assumes you have opted to own the ADSs
directly by means of an ADS registered in your name and, as such, we will refer to you as the
‘‘holder.’’ When we refer to ‘‘you,’’ we assume the reader owns ADSs and will own ADSs at the
relevant time.
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Dividends and Distributions

As a holder, you generally have the right to receive the distributions, if any, that we make on the
securities deposited with the custodian bank. Your receipt of these distributions may be limited,
however, by practical considerations and legal limitations. Holders will receive such distributions under
the terms of the deposit agreement in proportion to the number of ADSs held as of a specified record
date.

Distributions of Cash

Whenever we make a cash distribution for the securities on deposit with the custodian, we will
deposit the funds with the Custodian. Upon receipt of confirmation of the deposit of the requisite
funds, the depositary bank will arrange for the funds to be converted into U.S. dollars and for the
distribution of the U.S. dollars to the holders, subject to the laws and regulations of England and
Wales.

The conversion into U.S. dollars will take place only if practicable and if the U.S. dollars are
transferable to the United States. The amounts distributed to holders will be net of the fees, expenses,
taxes and governmental charges payable by holders under the terms of the deposit agreement. The
depositary will apply the same method for distributing the proceeds of the sale of any property (such as
undistributed rights) held by the custodian in respect of securities on deposit.

The distribution of cash will be made net of the fees, expenses, taxes and governmental charges
payable by holders under the terms of the deposit agreement.

Distributions of Shares

Whenever we make a free distribution of Preference Shares for the securities on deposit with the
custodian, we will deposit the applicable number of Preference Shares with the custodian. Upon receipt
of confirmation of such deposit, the depositary bank will either distribute to holders new ADSs
representing the Preference Shares deposited or modify the ADS-to-Preference Shares ratio, in which
case each ADS you hold will represent rights and interests in the additional Preference Shares so
deposited. Only whole new ADSs will be distributed. Fractional entitlements will be sold and the
proceeds of such sale will be distributed as in the case of a cash distribution.

The distribution of new ADSs or the modification of the ADS-to-Preference Shares ratio upon a
distribution of Preference Shares will be made net of the fees, expenses, taxes and governmental
charges payable by holders under the terms of the deposit agreement. In order to pay such taxes or
governmental charges, the depositary bank may sell all or a portion of the new Preference Shares so
distributed.

No such distribution of new ADSs will be made if it would violate a law (e.g. , the U.S. securities
laws) or if it is not operationally practicable. If the depositary bank does not distribute new ADSs as
described above, it may sell the Preference Shares received upon the terms described in the deposit
agreement and will distribute the proceeds of the sale as in the case of a distribution of cash.

Distribution of Rights

Whenever we intend to distribute rights to purchase additional Preference Shares, we will give
prior notice to the depositary bank and we will assist the depositary bank in determining whether it is
lawful and reasonably practicable to distribute rights to purchase additional ADSs to holders.

The depositary bank will establish procedures to distribute rights to purchase additional ADSs to
holders and to enable such holders to exercise such rights if it is lawful and reasonably practicable to
make the rights available to holders of ADSs, and if we provide all of the documentation contemplated
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in the deposit agreement (such as opinions to address the lawfulness of the transaction). You may have
to pay fees, expenses, taxes and other governmental charges to subscribe for the new ADSs upon the
exercise of your rights. The depositary bank is not obligated to establish procedures to facilitate the
distribution and exercise by holders of rights to purchase new Preference Shares other than in the form
of ADSs.

The depositary bank will not distribute the rights to you if:

• we do not timely request that the rights be distributed to you or we request that the rights not
be distributed to you; or

• we fail to deliver satisfactory documents to the depositary bank; or

• it is not reasonably practicable to distribute the rights.

The depositary bank will sell the rights that are not exercised or not distributed if such sale is
lawful and reasonably practicable. The proceeds of such sale will be distributed to holders as in the
case of a cash distribution. If the depositary bank is unable to sell the rights, it will allow the rights to
lapse.

Elective Distributions

Whenever we intend to distribute a dividend payable at the election of shareholders either in cash
or in additional shares, we will give prior notice thereof to the depositary bank and will indicate
whether we wish the elective distribution to be made available to you. In such case, we will assist the
depositary bank in determining whether such distribution is lawful and reasonably practicable.

The depositary bank will make the election available to you only if it is reasonably practical and if
we have provided all of the documentation contemplated in the deposit agreement. In such case, the
depositary bank will establish procedures to enable you to elect to receive either cash or additional
ADSs, in each case as described in the deposit agreement.

If the election is not made available to you, you will receive either cash of additional ADSs,
depending on what a shareholder in England would receive upon failing to make an election, as more
fully described in the deposit agreement.

Other Distributions

Whenever we intend to distribute property other than cash, Preference Shares or rights to
purchase additional Preference Shares, we will notify the depositary bank in advance and will indicate
whether we wish such distribution to be made to you. If so, we will assist the depositary bank in
determining whether such distribution to holders is lawful and reasonably practicable.

If it is reasonably practicable to distribute such property to you and if we provide all of the
documentation contemplated in the deposit agreement, the depositary bank will distribute the property
to the holders in a manner it deems practicable.

The distribution will be made net of fees, expenses, taxes and governmental charges payable by
holders under the terms of the deposit agreement. In order to pay such taxes and governmental
charges, the depositary bank may sell all or a portion of the property received.

The depositary bank will not distribute the property to you and will sell the property if:

• we do not request that the property be distributed to you or if we ask that the property not be
distributed to you; or

• we do not deliver satisfactory documents to the depositary bank; or
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• the depositary bank determines that all or a portion of the distribution to you is not reasonably
practicable.

The proceeds of such sale will be distributed to holders as in the case of a cash distribution.

Redemption

Whenever we decide to redeem any of the securities on deposit with the custodian, we will notify
the depositary bank. If it is reasonably practicable and if we provide all of the documentation
contemplated in the deposit agreement, the depositary bank will mail notice of the redemption to the
holders.

The custodian will be instructed to surrender the shares being redeemed against payment of the
applicable redemption price. The depositary bank will convert the redemption funds received into U.S.
dollars upon the terms of the deposit agreement and will establish procedures to enable holders to
receive the net proceeds from the redemption upon surrender of their ADSs to the depositary bank.
You may have to pay fees, expenses, taxes and other governmental charges upon the redemption of
your ADSs. If less than all ADSs are being redeemed, the ADSs to be retired will be selected by lot or
on a pro rata basis, as the depositary bank may determine.

Changes Affecting Preference Shares

The Preference Shares held on deposit for your ADSs may change from time to time. For
example, there may be a change in nominal or par value, a split-up, cancellation, consolidation or
reclassification of such Preference Shares or a recapitalization, reorganization, merger, consolidation or
sale of assets.

If any such change were to occur, your ADSs would, to the extent permitted by law, represent the
right to receive the property received or exchanged in respect of the Preference Shares held on deposit.
The depositary bank may in such circumstances deliver new ADSs to you or call for the exchange of
your existing ADSs for new ADSs. If the depositary bank may not lawfully distribute such property to
you, the depositary bank may sell such property and distribute the net proceeds to you as in the case of
a cash distribution.

Issuance of ADSs upon Deposit of Preference Shares

The depositary bank may create ADSs on your behalf if you or your broker deposit Preference
Shares with the custodian. The depositary bank will deliver these ADSs to the person you indicate only
after you pay any applicable issuance fees and any charges and taxes payable for the transfer of the
Preference Shares to the custodian. Your ability to deposit Preference Shares and receive ADSs may be
limited by legal considerations in the United States and England and Wales applicable at the time of
deposit.

The issuance of ADSs may be delayed until the depositary bank or the custodian receives
confirmation that all required approvals have been given and that the Preference Shares have been
duly transferred to the custodian. The depositary bank will only issue ADSs in whole numbers.

When you make a deposit of Preference Shares, you will be responsible for transferring good and
valid title to the depositary bank. As such, you will be deemed to represent and warrant that:

• the Preference Shares are duly authorized, validly issued, fully paid, non-assessable and legally
obtained;

• all preemptive (and similar) rights, if any, with respect to such Preference Shares have been
validly waived or exercised;

• you are duly authorized to deposit the Preference Shares;
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• the Preference Shares presented for deposit are free and clear of any lien, encumbrance, security
interest, charge, mortgage or adverse claim, and are not, and the ADSs issuable upon such
deposit will not be, ‘‘restricted securities’’ (as defined in the deposit agreement); and

• the Preference Shares presented for deposit have not been stripped of any rights or entitlements.

If any of the representations or warranties are incorrect in any way, we and the depositary bank
may, at your cost and expense, take any and all actions necessary to correct the consequences of the
misrepresentations.

Transfer, Combination and Split Up of ADRs

As an ADR holder, you will be entitled to transfer, combine or split up your ADRs and the ADSs
evidenced thereby. For transfer of ADRs, you will have to surrender the ADRs to be transferred to the
depositary bank and also must:

• ensure that the surrendered ADR certificate is properly endorsed or otherwise in proper form
for transfer;

• provide such proof of identity and genuineness of signatures as the depositary bank deems
appropriate;

• provide any transfer stamps required by the State of New York or the United States; and

• pay all applicable fees, charges, expenses, taxes and other government charges payable by ADR
holders pursuant to the terms of the deposit agreement, upon the transfer of ADRs.

To have your ADRs either combined or split up, you must surrender the ADRs in question to the
depositary bank with your request to have them combined or split up, and you must pay all applicable
fees, charges and expenses payable by ADR holders, pursuant to the terms of the deposit agreement,
upon a combination or split up of ADRs.

Withdrawal of Shares Upon Cancellation of ADSs

As a holder, you will be entitled to present your ADSs to the depositary bank for cancellation and
then receive the corresponding number of underlying Preference Shares at the custodian’s offices. Your
ability to withdraw the Preference Shares may be limited by U.S. and English and Welsh considerations
applicable at the time of withdrawal. In order to withdraw the Preference Shares represented by your
ADSs, you will be required to pay to the depositary the fees for cancellation of ADSs and any charges
and taxes payable upon the transfer of the Preference Shares being withdrawn. You assume the risk for
delivery of all funds and securities upon withdrawal. Once cancelled, the ADSs will not have any rights
under the deposit agreement.

If you hold ADSs registered in your name, the depositary bank may ask you to provide proof of
identity and genuineness of any signature and such other documents as the depositary bank may deem
appropriate before it will cancel your ADSs. The withdrawal of the Preference Shares represented by
your ADSs may be delayed until the depositary bank receives satisfactory evidence of compliance with
all applicable laws and regulations. Please keep in mind that the depositary bank will only accept ADSs
for cancellation that represent a whole number of securities on deposit.

You will have the right to withdraw the securities represented by your ADSs at any time except
for:

• temporary delays that may arise because (i) the transfer books for the Preference Shares or
ADSs are closed, or (ii) Preference Shares are immobilized on account of a shareholders’
meeting or a payment of dividends;

• obligations to pay fees, taxes and similar charges; and

• restrictions imposed because of laws or regulations applicable to ADSs or the withdrawal of
securities on deposit.
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The deposit agreement may not be modified to impair your right to withdraw the securities
represented by your ADSs except to comply with mandatory provisions of law.

Voting Rights

As a holder, you generally have the right under the deposit agreement to instruct the depositary
bank to exercise the voting rights for the Preference Shares represented by your ADSs. The voting
rights of holders of Preference Shares are described in ‘‘Description of the Preference Shares—Voting
Rights’’.

At our request, the depositary bank will distribute to you any notice of shareholders’ meeting
received from us together with information explaining how to instruct the depositary bank to exercise
the voting rights of the securities represented by the ADSs.

If the depositary bank timely receives voting instructions from a holder of ADSs, it will endeavor
to vote the securities represented by the holder’s ADSs in accordance with such voting instructions.

Please note that the ability of the depositary bank to carry out voting instructions may be limited
by practical and legal limitations and the terms of the securities on deposit. We cannot assure you that
you will receive voting materials in time to enable you to return voting instructions to the depositary
bank in a timely manner. Securities for which no voting instructions have been received will not be
voted.

Fees and Charges

As an ADS holder, you will be required to pay the following service fees to the depositary bank:

Service Fees

• Issuance of ADSs Up to U.S. 5¢ per ADS issued
• Cancellation of ADSs Up to U.S. 5¢ per ADS cancelled
• Exercise of rights to purchase additional ADSs Up to U.S. 5¢ per ADS issued
• Distribution of cash dividends Up to U.S. 2¢ per ADS held
• Distribution of ADSs pursuant to stock Up to U.S. 5¢ per ADS issued

dividend or other free stock distributions
• Distributions of cash proceeds (i.e. , upon sale Up to U.S. 2¢ per ADS held

of rights or other entitlements)
• Distribution of securities other than ADSs or Up to U.S. 5¢ per share (or share equivalent)

rights to purchase additional ADSs distributed
• Annual Depositary Services Fee Annually up to U.S. 2¢ per ADS held at the end

of each calendar year, except to the extent of any
cash dividend fee(s) charged during such calendar
year

As an ADS holder you will also be responsible to pay certain fees and expenses incurred by the
depositary bank and certain taxes and governmental charges such as:

• fees for the transfer and registration of Preference Shares charged by the registrar and transfer
agent for the Preference Shares in England (i.e. , upon deposit and withdrawal of Preference
Shares);

• expenses incurred for converting foreign currency into U.S. dollars;

• expenses for the cable, telex and fax transmissions for delivery of securities;

• taxes and duties upon the transfer of securities (i.e. , when Preference Shares are deposited or
withdrawn from deposit); and

• fees and expenses incurred in connection with the delivery or servicing of Preference Shares on
deposit.
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We have agreed to pay certain other charges and expenses of the depositary bank. Note that the
fees and charges you may be required to pay may vary over time and may be changed by us and by the
depositary bank. You will receive prior notice of such changes.

Amendments and Termination

We may agree with the depositary bank to modify the deposit agreement at any time without your
consent. We undertake to give holders 30 days’ prior notice of any modifications that would materially
prejudice any of their substantial rights under the deposit agreement. We will not consider to be
materially prejudicial to your substantial rights any modifications or supplements that are reasonably
necessary for the ADSs to be registered under the Securities Act or to be eligible for book-entry
settlement, in each case without imposing or increasing the fees and charges you are required to pay.
In addition, we may not be able to provide you with prior notice of any modifications or supplements
that are required to accommodate compliance with applicable provisions of law.

You will be bound by the modifications to the deposit agreement if you continue to hold your
ADSs after the modifications to the deposit agreement become effective. The deposit agreement cannot
be amended to prevent you from withdrawing the Preference Shares represented by your ADSs (except
as required by law).

We have the right to direct the depositary bank to terminate the deposit agreement. Similarly, the
depositary bank may in certain circumstances on its own initiative terminate the deposit agreement. In
either case, the depositary bank must give notice to the holders at least 30 days before termination.

Upon termination, the following will occur under the deposit agreement:

• for a period of six months after termination , you will be able to request the cancellation of your
ADSs and the withdrawal of the Preference Shares represented by your ADSs and the delivery
of all other property held by the depositary bank in respect of those Preference Shares on the
same terms as prior to the termination. During such six-month period the depositary bank will
continue to collect all distributions received on the Preference Shares on deposit (i.e. ,
dividends) but will not distribute any such property to you until you request the cancellation of
your ADSs; and

• after the expiration of such six months’ period , the depositary bank may sell the securities held on
deposit. The depositary bank will hold the proceeds from such sale and any other funds then
held for the holders of ADSs in a non-interest bearing account. At that point, the depositary
bank will have no further obligations to holders other than to account for the funds then held
for the holders of ADSs still outstanding.

Books of Depositary

The depositary bank will maintain ADS holder records at its depositary office. You may inspect
such records at such office during regular business hours but solely for the purpose of communicating
with other holders in the interest of business matters relating to the ADSs and the deposit agreement.

The depositary bank will maintain in New York facilities to record and process the issuance,
cancellation, combination, split-up and transfer of ADRs. These facilities may be closed from time to
time, to the extent not prohibited by law.

Limitations on Obligations and Liabilities

The deposit agreement limits our obligations and the depositary bank’s obligations to you. Please
note the following:

• we and the depositary bank are obligated only to take the actions specifically stated in the
depositary agreement without negligence or bad faith;

39



• the depositary bank disclaims any liability for any failure to carry out voting instructions, for any
manner in which a vote is cast or for the effect of any vote, provided it acts in good faith and in
accordance with the terms of the deposit agreement;

• the depositary bank disclaims any liability for any failure to determine the lawfulness or
practicality of any action, for the content of any document forwarded to you on our behalf or
for the accuracy of any translation of such a document, for the investment risks associated with
investing in Preference Shares, for the validity or worth of the Preference Shares, for any tax
consequences that result from the ownership of ADSs, for the credit-worthiness of any third
party, for allowing any rights to lapse under the terms of the deposit agreement, for the
timeliness of any of our notices or for our failure to give notice;

• we and the depositary bank will not be obligated to perform any act that is inconsistent with the
terms of the deposit agreement;

• we and the depositary bank disclaim any liability if we are prevented or forbidden from acting
on account of any law or regulation, any provision of our Memorandum and Articles, any
provision of any securities on deposit or by reason of any act of God or war or other
circumstances beyond our control;

• we and the depositary bank disclaim any liability by reason of any exercise of, or failure to
exercise, any discretion provided for in the deposit agreement or in our Memorandum and
Articles or in any provisions of securities on deposit;

• we and the depositary bank further disclaim any liability for any action or inaction in reliance on
the advice or information received from legal counsel, accountants, any person presenting
Preference Shares for deposit, any holder of ADSs or authorized representatives thereof, or any
other person believed by either of us in good faith to be competent to give such advice or
information;

• we and the depositary bank also disclaim liability for the inability by a holder to benefit from
any distribution, offering, right or other benefit which is made available to holders of Preference
Shares but is not, under the terms of the deposit agreement, made available to you;

• we and the depositary bank may rely without any liability upon any written notice, request or
other document believed to be genuine and to have been signed or presented by the proper
parties; and

• we and the depositary bank also disclaim any liability for any consequential or punitive damages
for any breach of the terms of the deposit agreement.

Pre-Release Transactions

The depositary bank may, in certain circumstances, issue ADSs before receiving a deposit of
Preference Shares or release Preference Shares before receiving ADSs for cancellation. These
transactions are commonly referred to as ‘‘pre-release transactions.’’ The deposit agreement limits the
aggregate size of pre-release transactions and imposes a number of conditions on such transactions
(i.e. , the need to receive collateral, the type of collateral required, the representations required from
brokers, etc.). The depositary bank may retain the compensation received from the pre-release
transactions.

Taxes

You will be responsible for the taxes and other governmental charges payable on the ADSs and
the securities represented by the ADSs. We, the depositary bank and the custodian may deduct from
any distribution the taxes and governmental charges payable by holders and may sell any and all
property on deposit to pay the taxes and governmental charges payable by holders. You will be liable
for any deficiency if the sale proceeds do not cover the taxes that are due.
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The depositary bank may refuse to issue ADSs, to deliver, transfer, split and combine ADRs or to
release securities on deposit until all taxes and charges are paid by the applicable holder. The
depositary bank and the custodian may take reasonable administrative actions to obtain tax refunds and
reduced tax withholding for any distributions on your behalf. However, you may be required to provide
to the depositary bank and to the custodian proof of taxpayer status and residence and such other
information as the depositary bank and the custodian may require to fulfill legal obligations. You are
required to indemnify us, the depositary bank and the custodian for any claims with respect to taxes
based on any tax benefit obtained for you.

Foreign Currency Conversion

The depositary bank will arrange for the conversion of all foreign currency received into U.S.
dollars if such conversion is practical, and it will distribute the U.S. dollars in accordance with the
terms of the deposit agreement. You may have to pay fees and expenses incurred in converting foreign
currency, such as fees and expenses incurred in complying with currency exchange controls and other
governmental requirements.

If the conversion of foreign currency is not practical or lawful, or if any required approvals are
denied or not obtainable at a reasonable cost or within a reasonable period, the depositary bank may
take the following actions in its discretion:

• convert the foreign currency to the extent practical and lawful and distribute the U.S. dollars to
the holders for whom the conversion and distribution is lawful and practical;

• distribute the foreign currency to holders for whom the distribution is lawful and practical; or

• hold the foreign currency (without liability for interest) for the applicable holders.
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GLOBAL SECURITIES

What is a Global Security?

A global security may represent one or any other number of individual securities. Generally, all
securities represented by the same global security will have the same terms. We may, however, issue a
global security that represents multiple securities of the same kind, such as, for example, Subordinated
Debt Securities, that have different terms and are issued at different times. We call this kind of global
security a master global security. Your prospectus supplement will not indicate whether the securities to
which it relates are represented by a master global security.

A global security may not be transferred to or registered in the name of anyone other than the
depositary or its nominee, unless special termination situations arise. We describe those situations
below under ‘‘—Special Situations When a Global Security Will Be Terminated.’’

As a result of these arrangements, the depositary, or its nominee, will be the sole registered owner
and holder of all securities represented by a global security, and investors will be permitted to own only
indirect interests in a global security. Indirect interests must be held by means of an account with a
broker, bank or other financial institution that in turn has an account with the depositary or with
another institution that does. Thus, an investor whose security is represented by a global security will
not be a holder of the security, but only an indirect owner of an interest in the global security. If the
prospectus supplement for a particular security indicates that the security will be issued in global form
only, then the security will be represented by a global security at all times unless and until the global
security is terminated. We describe the situations in which this can occur below under ‘‘—Special
Situations When a Global Security Will Be Terminated.’’ If termination occurs, we may issue the
securities through another book-entry clearing system or decide that the securities may no longer be
held through any book-entry clearing system.

Depositary Arrangements

The Senior Debt Securities of a series and the Subordinated Debt Securities of a series may be
represented in whole or in part by one or more global securities that will be registered in the name of,
or in the name of a nominee of, and deposited with, or on behalf of, DTC or a common depositary for
Euroclear and Clearstream (the ‘‘depositary’’). Global securities will be issued in registered form unless
your prospectus supplement provides otherwise. Unless and until it is exchanged for securities in
definitive form, any such global security may not be transferred except as a whole by the relevant
depositary to its nominee, or vice versa, or by a nominee to another nominee of such depositary or, in
either case, to a successor of such depositary or a nominee of such successor.

The specific terms of the depositary arrangement with respect to a series of Senior Debt Securities
and Subordinated Debt Securities will be described in the related prospectus supplement. We anticipate
that the following provisions will apply to all depositary arrangements.

Upon the issuance of a global security, the depositary for such global security or its nominee will
credit the accounts of persons entitled thereto with the respective beneficial interests in the principal
amounts of the debt securities represented by such global security. Such accounts shall be designated by
the underwriters, dealers or agents with respect to the Senior Debt Securities or Subordinated Debt
Securities, or by us if we offer and sell the Senior Debt Securities or Subordinated Debt Securities
directly. Ownership of beneficial interests in a global security will be limited to persons that have
accounts with the depositary for such global security or its nominee (such persons, ‘‘participants’’) or
persons that may hold interests through participants. Ownership of beneficial interests in the global
security will be shown on, and the transfer of that ownership will be effected only through, records
maintained by the depositary or its nominee (with respect to interests of participants) for such global
security and on the records of participants (with respect to interests of persons who hold interests
through participants).
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So long as the relevant depositary, or its nominee, is the registered owner of such global security,
it will be considered the sole owner or holder of the relevant Senior Debt Securities and/or
Subordinated Debt Securities represented by such global security for all purposes under the senior
indenture and/or subordinated indenture. Except as provided below, owners of beneficial interests in a
global security will not be entitled to have securities of the series represented by such global security
registered in their names, will not receive or be entitled to receive physical delivery of securities of such
series in definitive form and will not be considered the owners or holders thereof. Such owners of
beneficial interests will not have the direct right to act upon any solicitation for actions from holders of
the securities and will be permitted to act only to the extent appropriate proxies to do so from DTC,
Euroclear or Clearstream, as applicable, have been received. Similarly, upon the occurrence of an event
of default under the Senior Debt Securities or an event of default, default or solvency event under the
Subordinated Debt Securities, unless and until securities in definitive form are issued, owners of
beneficial interests in global securities will be restricted to acting only to the extent appropriate proxies
have been received from DTC, Euroclear or Clearstream, as applicable.

Any payments of principal, interest or premium on Senior Debt Securities or Subordinated Debt
Securities registered in the name of a depositary or its nominee will be made to it as the registered
owner of the global security representing such securities. Neither we, nor any of the applicable trustees,
paying agents or security registrars for such securities will have any responsibility or liability for any
aspect of the records relating to or payments made on account of beneficial ownership interests of a
global security for such securities or for maintaining, supervising or reviewing any records relating to
such beneficial ownership interests.

We expect that the depositary for a global security or its nominee, upon receipt of any payment of
principal, interest or premium, will credit participants’ accounts with payments in amounts
proportionate to their respective beneficial interests in the principal amount of the debt securities of
such series represented by such global security as shown on the records of such depositary or its
nominee. We also expect that payments by participants to owners of beneficial interests in such global
security held through such participants will be governed by standing instructions and customary
practices, as is now the case with securities in ‘‘street name,’’ and will be the responsibility of such
participants.

Special Investor Considerations for Global Securities

As an indirect owner, an investor’s rights relating to a global security will be governed by the
account rules of the depositary and those of the investor’s financial institution or other intermediary
through which it holds its interest (e.g. , Euroclear or Clearstream, if DTC is the depositary), as well as
general laws relating to securities transfers. As discussed above, we do not recognize this type of
investor or any intermediary as a holder of securities and instead deal only with the depositary that
holds the global security.

Investors holding indirect interests in global securities should be aware of the following:
• an investor cannot cause the securities to be registered in his or her name, and cannot obtain

non-global certificates for his or her interest in the securities, except in the special situations we
describe below or as may be set forth in your prospectus supplement;

• the laws of some jurisdictions require that certain purchasers of securities take physical delivery
of such securities in definitive form. Such limits and such laws may impair your ability to
transfer beneficial interests in a global security;

• an investor will be an indirect holder and must look to his or her own bank or broker for
payments on the securities and protection of his or her legal rights relating to the securities;

• an investor may not be able to sell interests in the securities to some insurance companies and
other institutions that are required by law to own their securities in non-book-entry form or as
may be described in your prospectus supplement;
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• in addition to restrictions imposed by applicable law, an investor may not be able to pledge his
or her interest in a global security in circumstances where certificates representing the securities
must be delivered to the lender or other beneficiary of the pledge in order for the pledge to be
effective;

• the depositary’s policies will govern payments, deliveries, transfers, exchanges, notices and other
matters relating to an investor’s interest in a global security, and those policies may change from
time to time. We, the applicable trustee and other agents will have no responsibility for any
aspect of the depositary’s policies, actions or records of ownership interests in a global security.
We, the applicable trustee and other agents also do not supervise the depositary in any way;

• the depositary will require that those who purchase and sell interests in a global security within
its book-entry system use immediately available funds and your broker or bank may require you
to do so as well; and

• financial institutions that participate in the depositary’s book-entry system and through which an
investor holds its interest in the global securities, directly or indirectly, may also have their own
policies affecting payments, deliveries, transfers, exchanges, notices and other matters relating to
the securities, and those policies may change from time to time. For example, if you hold an
interest in a global security through Euroclear or Clearstream, when DTC is the depositary,
Euroclear or Clearstream, as applicable, will require those who purchase and sell interests in
that security through them to use immediately available funds and comply with other policies
and procedures, including deadlines for giving instructions as to transactions that are to be
effected on a particular day. There may be more than one financial intermediary in the chain of
ownership for an investor. We, the applicable trustee and the other agents do not monitor and
are not responsible for the policies or actions or records of ownership interests of any of those
intermediaries.

Special Situations When a Global Security Will Be Terminated

If a depositary for a global security in respect of a series of Senior Debt Securities or Subordinated
Debt Securities is at any time unwilling or unable to continue as depositary, and we do not appoint a
successor depositary within 120 days, or in the event of our winding up we fail to make any payment on
any Senior Debt Securities or Subordinated Debt Securities when due, and the applicable trustee has
received notice from the registered owner of such global security requesting the exchange of a specified
amount of such Senior Debt Securities or Subordinated Debt Securities for securities in definitive form,
we will issue registered securities in respect of the Senior Debt Securities or Subordinated Debt
Securities of such series in definitive form in exchange for the global security representing such series
of Senior Debt Securities or Subordinated Debt Securities.

We may also at any time and in our sole discretion determine that the Senior Debt Securities or
Subordinated Debt Securities of any series represented by one or more global securities shall no longer
be represented by such global security or securities. In such event, we will issue registered securities in
respect of the Senior Debt Securities or Subordinated Debt Securities of such series in definitive form.
Further, if we so specify with respect to the Senior Debt Securities or Subordinated Debt Securities of
a series, you may, on terms acceptable to us and the depositary for such global security, receive
registered securities of such series in definitive form.

In any such instance, you will be entitled to physical delivery in definitive form of registered
securities of the series of Senior Debt Securities or Subordinated Debt Securities represented by such
global security, equal in principal amount to your beneficial interest, and to have such securities
registered in your name.

Senior Debt Securities or Subordinated Debt Securities of any series so issued in definitive form
will only be issued as registered securities in authorized minimum denominations and bearing any
applicable restrictive legend. We believe that, for holders resident in the United States for tax purposes,
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there should be no tax consequences associated with an exchange of registered securities in global form
for registered securities in definitive form.

If we issue Senior Debt Securities or Subordinated Debt Securities in definitive form in exchange
for a particular global security, the relevant depositary, as holder of that global security, will surrender
it against receipt of the Senior Debt Securities or Subordinated Debt Securities in definitive form,
cancel the book-entry Senior Debt Securities or Subordinated Debt Securities of that series, and
distribute through DTC, Euroclear or Clearstream, as the case may be, the Senior Debt Securities or
Subordinated Debt Securities in definitive form of that series to the persons and in the amounts
specified by DTC, Euroclear or Clearstream, as the case may be.

To the extent permitted by law, we, the applicable trustees, paying agents or security registrars
shall be entitled to treat the person in whose name any Senior Debt Security or Subordinated Debt
Security in definitive form is registered as the absolute owner. Payments in respect of a Senior Debt
Security or Subordinated Debt Security in definitive form will be made to the person in whose name
the definitive Senior Debt Security or Subordinated Debt Security is registered as it appears in the
register for that series. They will be made by check mailed or delivered to the address of the person
entitled thereto as such address shall appear in the security register or by wire transfer to an account
maintained by the person entitled thereto as specified in the security register. In the event of a
redemption, Senior Debt Securities or Subordinated Debt Securities issued in definitive form should be
presented to the applicable paying agent for redemption.

Holders of Senior Debt Securities or Subordinated Debt Securities in definitive form will have the
direct right to act upon any solicitation for actions from holders of the Senior Debt Securities or
Subordinated Debt Securities, including upon the occurrence of an event of default under the Senior
Debt Securities or an event of default, default or solvency event under the Subordinated Debt
Securities, and will not be required to rely upon receipt of proxies from DTC, Euroclear or
Clearstream.

Securities in registered form may be broken into more securities of smaller denominations (but not
into denominations smaller than any minimum denomination applicable to the securities) or combined
into fewer securities of larger denominations, as long as the total principal amount is not changed. This
is called an ‘‘exchange.’’ Senior Debt Securities or Subordinated Debt Securities of any series issued in
definitive form will be exchangeable for other Senior Debt Securities or Subordinated Debt Securities
of the same series, of a like aggregate principal amount and tenor and of different authorized
denominations. A Senior Debt Security or Subordinated Debt Security issued in definitive form may be
presented for registration of transfer (with the form of transfer duly executed), at the office of the
security registrar or at the office of any transfer agent we designate for such purpose with respect to
any series of debt securities and referred to in an applicable prospectus supplement, without service
charge but subject to payment of any taxes and other governmental charges as described in the
applicable indenture. Such transfer or exchange will be effected after the security registrar or transfer
agent, as the case may be, is satisfied with the documents of title and identity of the person making the
request. We have initially appointed the senior trustee and the subordinated trustee as the security
registrars under the relevant indentures. If a prospectus supplement refers to any transfer agents (in
addition to the security registrar) that we have initially designated with respect to any series of debt
securities, we may at any time rescind the designation of any such transfer agent or approve a change
in the location through which any such transfer agent acts, except that we will be required to maintain
a transfer agent in each place of payment for such series. We may at any time designate additional
transfer agents with respect to any series of debt securities.

If the Senior Debt Securities of a series or the Subordinated Debt Securities of a series are
redeemed in part, we will not be required to:

• issue, register the transfer of or exchange the securities of any such series during a period
beginning at the opening of business 15 days before the day of the mailing of a notice of
redemption of securities of that series selected to be redeemed and ending at the close of
business on the day of mailing of the relevant notice of redemption; or

• register the transfer of or exchange any registered security, or portion thereof, called for
redemption, except the unredeemed portion of any registered security being redeemed in part.
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CLEARANCE AND SETTLEMENT

Senior Debt Securities or Subordinated Debt Securities we issue may be held through one or more
international and domestic clearing systems. The principal clearing systems we will use are the
book-entry systems operated by DTC, Clearstream and Euroclear. These systems have established
electronic securities and payment transfer, processing, depositary and custodial links among themselves
and others, either directly or through custodians and depositaries. These links allow securities to be
issued, held and transferred among the clearing systems without the physical transfer of certificates.

Special procedures to facilitate clearance and settlement have been established among these
clearing systems to trade securities across borders in the secondary market. Where payments for debt
securities we issue in global form will be made in U.S. dollars, these procedures can be used for cross-
market transfers and the debt securities will be cleared and settled on a delivery against payment basis.

Global securities will be registered in the name of and deposited with a nominee for, and accepted
for settlement and clearance by, one or more of DTC and a common depositary for Euroclear and
Clearstream, and any other clearing system identified in the applicable prospectus supplement.

Cross-market transfers of securities that are not in global form may be cleared and settled in
accordance with other procedures that may be established among the clearing systems for these
securities. Investors in debt securities that are issued outside of the United States, its territories and
possessions must initially hold their interests through Euroclear, Clearstream or the clearing system that
is described in the applicable prospectus supplement. The policies of DTC, Euroclear and Clearstream
will govern payments, transfers, exchange and other matters relating to the investor’s interest in debt
securities held by them. This is also true for any other clearing system that may be named in a
prospectus supplement.

The policies of DTC, Euroclear and Clearstream will govern payments, transfers, exchange and
other matters relating to investors’ interests in debt securities held by them. This is also true for any
other clearing system that may be named in a prospectus supplement.

Neither we, nor any trustee, paying agent or registrar have any responsibility for any aspect of the
actions of DTC, Euroclear and Clearstream or any of their direct or indirect participants or
accountholders. Neither we, nor any trustee, paying agent or registrar have any responsibility for any
aspect of the records kept by DTC, Euroclear and Clearstream or any of their direct or indirect
participants or accountholders. Neither we, nor any trustee, paying agent or registrar supervise these
systems in any way. This is also true for any other clearing system indicated in a prospectus
supplement.

DTC, Euroclear and Clearstream and their participants and accountholders perform these
clearance and settlement functions under agreements they have made with one another or with their
customers. You should be aware that they are not obligated to perform these procedures and may
modify them or discontinue them at any time.

The description of the clearing systems in this section reflects our understanding of the rules and
procedures of DTC, Clearstream and Euroclear as they are currently in effect. Those systems could
change their rules and procedures at any time.

The Clearing Systems

DTC

DTC has advised us as follows:

• DTC is:

(a) a limited—purpose trust company organized under New York Banking Law,
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(b) a ‘‘banking corporation’’ within the meaning of New York Banking Law,

(c) a member of the Federal Reserve System,

(d) a ‘‘clearing corporation’’ within the meaning of the Uniform Commercial Code and

(e) a ‘‘clearing agency’’ registered pursuant to the provisions of Section 17A of the Securities
Exchange Act of 1934, as amended.

• DTC was created to hold securities for its participants and to facilitate the clearance and
settlement of securities transactions between participants through electronic book-entry changes
to accounts of its participants. This eliminates the need for physical movement of certificates.

• Participants in DTC include securities brokers and dealers, banks, trust companies and clearing
corporations and may include certain other organizations. DTC is partially owned by some of
these participants or their representatives.

• Indirect access to the DTC system is also available to banks, brokers, dealers and trust
companies that clear through or maintain a custodial relationship with a DTC participant, either
directly or indirectly.

• The rules applicable to DTC and DTC participants are on file with the SEC.

Clearstream

Clearstream has advised us as follows:

• Clearstream is a duly licensed bank organized as a société anonyme incorporated under the laws
of the Grand Duchy of Luxembourg and is subject to regulation by the Luxembourg Commission
for the Supervision of the Financial Sector (Commission de Surveillance du Secteur Financier).

• Clearstream holds securities for its customers and facilitates the clearance and settlement of
securities transactions among them. It does so through electronic book-entry charges to the
accounts of its customers. This eliminates the need for physical movement of certificates.

• Clearstream provides other services to its accountholders, including safekeeping, administration,
clearance and settlement of internationally traded securities and lending and borrowing of
securities.

• Clearstream’s customers include worldwide securities brokers and dealers, banks, trust
companies and clearing corporations and may include professional financial intermediaries. Its
U.S. customers are limited to securities brokers and dealers and banks.

• Indirect access to the Clearstream system is also available to others that clear through
Clearstream customers or that have custodial relationships with its customers, such as banks,
brokers, dealers and trust companies.

Euroclear

Euroclear has advised us as follows:

• Euroclear is incorporated under the laws of Belgium as a bank and is subject to regulation by
the Belgian Financial Services and Markets Authority (Autorité des Services et Marchés
Financiers) and the National Bank of Belgium (Banque Nationale de Belgique).

• Euroclear holds securities for its customers and facilitates the clearance and settlement of
securities transactions among them. It does so through simultaneous electronic book-entry
delivery against payment, thereby eliminating the need for physical movement of certificates.

• Euroclear provides other services to its customers, including credit custody, lending and
borrowing of securities and tri-party collateral management. It interfaces with the domestic
markets of several countries.
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• Euroclear customers include banks, including central banks, securities brokers and dealers, trust
companies and clearing corporations and may include certain other professional financial
intermediaries.

• Indirect access to the Euroclear system is also available to others that clear through Euroclear
customers or that have relationships with Euroclear accountholders.

• All securities in Euroclear are held on a fungible basis. This means that specific certificates are
not matched to specific securities clearance accounts.

• Securities clearance accounts and cash accounts with Euroclear are governed by the Terms and
Conditions Governing Use of Euroclear and the related Operating Procedures of the Euroclear
System, and applicable law (collectively, the ‘‘Euroclear Terms and Conditions’’). The Euroclear
Terms and Conditions govern transfers of securities and cash within Euroclear, withdrawals of
securities and cash from Euroclear, and receipts of payments with respect to securities in
Euroclear.

Other Clearing Systems

We may choose any other clearing system for a particular series of debt securities. The clearance
and settlement procedures for the clearing system we choose will be described in the applicable
prospectus supplement.

Primary Distribution

The distribution of the debt securities will be cleared through one or more of the clearing systems
that we have described above or any other clearing system that is specified in the applicable prospectus
supplement. Payment for debt securities will be made on a delivery versus payment or free delivery
basis. These payment procedures will be more fully described in the applicable prospectus supplement.

Clearance and settlement procedures may vary from one series of debt securities to another
according to the currency that is chosen for the specific series of debt securities. Customary clearance
and settlement procedures are described below.

We will submit applications to the relevant system or systems for the debt securities to be accepted
for clearance. The clearance numbers that are applicable to each clearance system will be specified in
the prospectus supplement.

Clearance and Settlement Procedures—DTC

DTC participants that hold debt securities through DTC on behalf of investors will follow the
settlement practices applicable to U.S. corporate debt obligations in DTC’s Same-Day Funds
Settlement System.

Debt securities will be credited to the securities custody accounts of these DTC participants against
payment in same-day funds, for payments in U.S. dollars, on the settlement date. For payments in a
currency other than U.S. dollars, debt securities will be credited free of payment on the settlement
date.

Clearance and Settlement Procedures—Euroclear and Clearstream

We understand that investors that hold their debt securities through Euroclear or Clearstream
accounts will follow the settlement procedures that are applicable to conventional Eurobonds in
registered form, or such other procedures as are applicable for other securities.

Debt securities will be credited to the securities custody accounts of Euroclear and Clearstream
accountholders on the business day following the settlement date, for value on the settlement date.
They will be credited either free of payment or against payment for value on the settlement date.
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Secondary Market Trading

Trading between DTC Participants

Secondary market trading of the debt securities between DTC participants will occur in the
ordinary way in accordance with DTC’s rules. Secondary market trading will be settled using
procedures applicable to U.S. corporate debt obligations in DTC’s Same-Day Funds Settlement System
for debt securities.

If payment is made in U.S. dollars, settlement will be in same-day funds. If payment is made in a
currency other than U.S. dollars, settlement will be free of payment. If payment is made other than in
U.S. dollars, separate payment arrangements outside of the DTC system must be made between the
DTC participants involved.

Trading between Euroclear and/or Clearstream Accountholders

We understand that secondary market trading between Euroclear and/or Clearstream
accountholders will occur in the ordinary way following the applicable rules and operating procedures
of Euroclear and Clearstream. Secondary market trading will be settled using procedures applicable to
conventional Eurobonds in registered form.

Trading between a DTC Seller and a Euroclear or Clearstream Purchaser

A purchaser of debt securities that are held in the account of a DTC participant must send
instructions to Euroclear or Clearstream at least one business day prior to settlement. The instructions
will provide for the transfer of the debt securities from the selling DTC participant’s account to the
account of the purchasing Euroclear or Clearstream accountholder. Euroclear or Clearstream, as the
case may be, will then instruct the common depositary for Euroclear and Clearstream to receive the
debt securities either against payment by the common depositary or free of payment.

The beneficial interests in the debt securities will be credited by DTC to the common depositary.
Euroclear or Clearstream, as applicable, will then credit the account of the participant, following its
usual procedures. Credit for the debt securities will appear on the next day, European time. Cash debit
will be back-valued to, and the interest on the debt securities will accrue from, the value date, which
would be the preceding day, when settlement occurs in New York. If the trade fails and settlement is
not completed on the intended date, the Euroclear or Clearstream cash debit will be valued as of the
actual settlement date instead.

Euroclear or Clearstream accountholders will need the funds necessary to process same-day funds
settlement. The most direct means of doing this is to preposition funds for settlement, either from cash
or from existing lines of credit, as for any settlement occurring within Euroclear or Clearstream. Under
this approach, accountholders may take on credit exposure to Euroclear or Clearstream until the debt
securities are credited to their accounts one business day later.

As an alternative, if Euroclear or Clearstream has extended a line of credit to them,
accountholders can choose not to preposition funds and will instead allow that credit line to be drawn
upon to finance settlement. Under this procedure, Euroclear or Clearstream accountholders purchasing
debt securities would incur overdraft charges for one business day (assuming they cleared the overdraft
as soon as the debt securities were credited to their accounts). However, interest on the debt securities
would accrue from the value date. Therefore, in many cases, the investment income on debt securities
that is earned during that one business day period may substantially reduce or offset the amount of the
overdraft charges. This result will, however, depend on each accountholder’s particular cost of funds.

Because the settlement will take place during New York business hours, DTC participants will use
their usual procedures to deliver debt securities to the common depositary on behalf of Euroclear or
Clearstream accountholders. The sale proceeds will be available to the DTC seller on the settlement
date. For the DTC participants, then, a cross-market transaction will settle no differently than a trade
between two DTC participants.

49



Special Timing Considerations

You should be aware that investors will only be able to make and receive deliveries, payments and
other communications involving the debt securities through Clearstream and Euroclear on days when
those systems are open for business. Those systems may not be open for business on days when banks,
brokers and other institutions are open for business in the United States.

In addition, because of time-zone differences, there may be problems with completing transactions
involving Clearstream and Euroclear on the same business day as in the United States. U.S. investors
who wish to transfer their interests in the debt securities, or to receive or make a payment or delivery
of the debt securities, on a particular day, may find that the transactions will not be performed until
the next business day in Luxembourg or Brussels, depending on whether Clearstream or Euroclear is
used.
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TAXATION

Your prospectus supplement will include a description of the material tax consequences of
acquiring, owning and disposing of the securities under U.S. federal and U.K. income tax laws.

PLAN OF DISTRIBUTION

We may sell the securities:

• through underwriters,

• through dealers,

• through agents or

• directly to purchasers.

The prospectus supplement with respect to the securities being offered thereby will set forth the
terms of the offering of such securities, including the names of any underwriters, dealers or agents
involved in the sale of such securities, the principal amounts or number of securities, as the case may
be, to be purchased by any such underwriters, any applicable commissions or discounts, and any
securities exchanges on which the securities may be listed. The expenses we incur in connection with
the issuance and distribution of the securities and the net proceeds to us will also be set forth in the
prospectus supplement.

If underwriters are used in the sale, the securities being sold will be acquired by the underwriters
for their own account and distribution of the securities may be effected from time to time in one or
more transactions at a fixed price or prices, which may be changed, or at market prices prevailing at
the time of sale, at prices related to such prevailing market prices or at negotiated prices. Unless
otherwise set forth in the prospectus supplement with respect to the securities being offered thereby,
the obligations of the underwriters to purchase such securities will be subject to certain conditions
precedent and the underwriters will be obligated to purchase all such securities if any of such securities
are purchased. The initial public offering price of any securities and any discounts or concessions
allowed or reallowed or paid to dealers may be changed from time to time.

If dealers are used in the sale, unless otherwise indicated in the prospectus supplement with
respect to the securities being offered thereby, we will sell such securities to the dealers as principals.
The dealers may then resell such securities to the public at varying prices to be determined by such
dealers at the time of resale.

Securities may also be sold through agents that we designate from time to time, or directly by us.
Any agent involved in the offering and sale of the securities in respect of which this prospectus is being
delivered will be named, and any commissions payable by us to such agent will be set forth, in the
prospectus supplement with respect to such securities. Unless otherwise indicated in such prospectus
supplement, any such agent will be acting on a best efforts basis for the period of its appointment.

Underwriters, dealers and agents who participate in the distribution of the securities may be
entitled under agreements entered into with us to indemnification by us against certain civil liabilities,
including liabilities under the Securities Act, or to contribution with respect to payments which the
underwriters, dealers or agents may be required to make in respect thereof. Underwriters, dealers and
agents may be customers of, engage in transactions with, or perform services for, Prudential plc in the
ordinary course of business.

To facilitate the offering of securities, certain persons participating in the offering may engage in
transactions that stabilize, maintain, or otherwise affect the price of the securities. These may include
over-allotment, stabilization, syndicate short covering transactions and penalty bids. Over-allotment
involves sales in excess of the offering size, which creates a short position. Stabilizing transactions
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involve bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified
maximum. Syndicate short covering transactions involve purchases of securities in the open market after
the distribution has been completed in order to cover syndicate short positions. Penalty bids permit the
underwriters to reclaim selling concessions from dealers when the securities originally sold by the
dealers are purchased in covering transactions to cover syndicate short positions. These transactions
may cause the price of the securities sold in an offering to be higher than it would otherwise be. These
transactions, if commenced, may be continued by the persons participating in the offering at any time.

In the event that securities of any series are not listed on a U.S. national securities exchange,
certain broker-dealers may make a market in such securities but will not be obligated to do so and may
discontinue market making at any time without notice. We cannot assure you that any broker-dealer
will make a market in securities of any series or as to the liquidity of the trading market for such
securities.

LEGAL OPINIONS

Certain legal matters in connection with the securities to be offered hereby will be passed upon for
us by Cleary Gottlieb Steen & Hamilton LLP, London, England, our U.S. counsel, and by Slaughter
and May, our English solicitors, and for the underwriters, dealers or agents by Cravath, Swaine &
Moore LLP, their U.S. counsel, and by Allen & Overy LLP, their English solicitors.

EXPERTS

The consolidated financial statements and condensed financial statement schedule of Prudential plc
and its subsidiaries as of December 31, 2016 and 2015, and for each of the years in the three-year
period ended December 31, 2016, and management’s assessment of the effectiveness of internal control
over financial reporting as of December 31, 2016 have been incorporated by reference herein in
reliance upon the reports of KPMG LLP, independent registered public accounting firm, incorporated
by reference herein, and upon authority of said firm as experts in accounting and auditing.

No dealer, salesperson or any other person has been authorized to give any information or to
make any representations other than those contained or incorporated by reference in this prospectus
in connection with the offer made by this prospectus, and, if given or made, such information or
representations must not be relied upon as having been authorized by Prudential plc or any of the
underwriters, dealers or agents. Neither the delivery of this prospectus nor any sale made hereunder
shall under any circumstance create an implication that there has been no change in the affairs of
Prudential plc since the date hereof. This prospectus does not constitute an offer or solicitation by
anyone in any state in which such offer or solicitation is not authorized or in which the person making
such offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to make such
offer or solicitation.

All dealers that effect transactions in these securities, whether or not participating in this
offering, may be required to deliver a prospectus. This is in addition to the dealers’ obligation to
deliver a prospectus when acting as underwriters and with respect to their unsold allotments or
subscriptions.
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