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Tidjane Thiam

 GPSP  2008  314,147     674.5           314,147  3 December 31,
2010

 GPSP  2009  299,074     455.5           299,074    December 31,
2011

 GPSP  2010     510,986  568.5           510,986  2 December 31,
2012                           

 Total 613,221 510,986 1,124,207

Cash rights granted under the BUPP:

Plan
name

Year
of

initial
award

Face value
of

conditional
awards

outstanding
at

January 1,
2010

Conditionallly
awarded
in 2010

Payment
made

in
2010

Cash
rights
lapsed

in
2010

Face
value of

conditional
awards

outstanding
at

December 31,
2010

Date of
end of

performance
period

(December 31)
(£'000) (£'000) (£'000) (£'000)

Clark
Manning BUPP 2007 624 624 0 2009

BUPP 2008 652 (note 4) 652 2010

Total 1,276 624 652

Barry Stowe BUPP 2007 325 206.7 118.3 2009
BUPP 2008 358 (note 4) 358 2010

Total 683 206.7 118.3 358

Notes:

1.
The awards in 2009 and 2010 for Clark Manning and Barry Stowe were made in ADRs (1 ADR = 2
Prudential plc shares). The figures in the table are represented in terms of Prudential shares.

2.
2010 awards made under the GPSP and the BUPP have a performance period from January 1, 2010 to
December 31, 2012. In determining the 2010 conditional share awards the shares were valued at the average
share price for the 30 days immediately following the announcement of Prudential's 2009 results, and the
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price used to determine the number of shares was 528.39 pence. The awards for Clark Manning and Barry
Stowe were made in ADRs (one ADR = approximately two Prudential plc shares or $15.97). The figures in
the table are represented in terms of Prudential shares.

3.
At December 31, 2010 Prudential's TSR performance was 133.7 per cent of the TSR performance of the
index. Hence it is anticipated that awards granted under this scheme in 2008 will vest in full. This will result
in 182,262 shares vesting for Clark Manning; 48,330 shares for Michael McLintock; 107,988 shares for Barry
Stowe and 314,147 shares for Tidjane Thiam plus, in each case, scrip dividend equivalents on these vested
shares.
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4
At December 31, 2010, Shareholder Capital Value performance under the 2008 BUPPs was as follows:

Percentage
compound

growth
in SCV

Anticipated
number of shares

released from
2008 BUPP
share award

(note 5)

Anticipated
value of 2008
BUPP cash

award release
£000

Jackson 3.9% nil nil
Asia 15.0% 16,198 107

5
Scrip dividend equivalents will be released on these vested shares.

Business specific cash based long-term incentive plans

        Details of all outstanding awards under cash based long-term incentive plans up to and including 2010 are set out in the table below. The
performance period for all awards is three years.

Year
of

initial
award

Face
value of

conditional
awards

outstanding
at

January 1,
2010

Conditionally
awarded

in
2010

Payments
made in

2010

Face
value of

conditional
awards

outstanding
at

December 31,
2010

Date of end of
performance

period
(£'000) (£'000) (£'000) (£'000)

Michael
McLintock
Phantom M&G
shares 2007 1,333 � 2,239 �

December 31,
2009

M&G Executive
LTIP 2008 1,141 � � 1,141

December 31,
2010

M&G Executive
LTIP 2009 1,830 � � 1,830

December 31,
2011

M&G Executive
LTIP 2010 � 1,925 � 1,925

December 31,
2012

Total cash
payments made in
2010 2,239

Note

Michael McLintock's 2007 long-term incentive awards were under the M&G Chief Executive Long-Term Incentive
Plan. The phantom share price at the beginning of the performance period was £1. The change in the phantom share
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price equals the change in M&G profit, modified up or down by the investment performance of M&G over the
performance period. For the 2007 award of 1,333,000 units, the option price at the end of the performance period was
£1.68. This resulted in a payment of £2,239,440 to Michael McLintock. For the 2008 award of 1,141,176 units, the
option price at the end of the performance period was £2.62. This will result in a payment of £2,989,881 to Michael
McLintock.
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Other share awards

        The table below sets out the share deferred annual incentive awards and interests in shares awarded on appointment. The values of the
deferred share awards are included in the deferred bonus figures in the table on page 222. The number of shares is calculated using the average
share price over the three business days commencing on the day of the announcement of the Group's annual financial results for the relevant
year. For the awards from the 2009 annual bonuses, made in 2010, the average share price was 528.92 pence.

Year
of

initial
grant

Conditional
share

awards
outstanding

at 1 Jan
2010

(Number
of

shares)

Conditionally
awarded

in
2010

(Number
of

shares)

Scrip
dividends

accumulated
(Number

of
shares)

Shares
released

in
2010

(Number
of

shares)

Conditional
share

awards
outstanding

at
December 31,

2010
(Number

of
shares)

Date of
end of

restricted
period

Shares
released

in
2010

(Number
of

shares)
Date of
release

Market
price

at
original

date
of

award
(pence)

Market
price

at
date
of

vesting
or

release
(pence)

Rob Devey
Awards
under
appointment
terms 2009 50,575 50,575 31-Mar-12 639
Restricted
share award
based on
deferred
2009 annual
incentive
award
(note 2) 2010 45,375 953 18,642 27,686 31-Dec-12 18,642 12-Mar-10 552.5 552.5
Clark
Manning
Deferred
2006 annual
incentive
award 2007 10,064 10,064 0 31-Dec-09 10,064 9-Mar-10 723 519.5
Deferred
2007 annual
incentive
award 2008 17,825 635 18,460 31-Dec-10 635
Deferred
2009 annual
incentive
award 2010 59,792 2,078 61,870 31-Dec-12 552.5
Michael
McLintock
Deferred
2006 annual
incentive
award 2007 90,090 90,090 0 31-Dec-09 90,090 9-Mar-10 723 519.5
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Deferred
2007 annual
incentive
award
(note 1) 2008 112,071 112,071 0 31-Dec-10 112,071 9-Mar-10 635 519.5
Deferred
2008 annual
incentive
award
(note 1) 2009 217,410 217,410 0 31-Dec-11 217,410 9-Mar-10 349.5 519.5
Restricted
share award
based on
deferred
2007 annual
incentive
award
(note 1) 2010 66,029 2,356 68,385 31-Dec-10 519.5
Restricted
share award
based on
deferred
2008 annual
incentive
award
(note 1) 2010 128,093 4,571 132,664 31-Dec-11 519.5
Restricted
share award
based on
deferred
2009 annual
incentive
award
(note 2) 2010 118,165 2,484 48,545 72,104 31-Dec-12 48,545 12-Mar-10 552.5 552.5
Nic
Nicandrou
Awards
under
appointment
terms 2009 10,616 10,616 0 31-Mar-10 10,616 9-Mar-10 639 519.5

5,889 5,889 0 31-Mar-10 5,889 9-Mar-10 639 519.5
13,,898 13,898 31-Mar-11 639
16,059 16,059 31-Mar-11 639
68,191 68,191 31-Mar-12 639

Restricted
share award
based on
deferred
2009 annual
incentive
award

2010 41,594 874 17,088 25,380 31-Dec-12 17,088 12-Mar-10 552.5 552.5
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(note 2)
Barry
Stowe
Awards
under
appointment
terms 2006 7,088 7,088 0 01-Jan-10 7,088 9-Mar-10 702 519.5

2,110 2,110 0 01-May-10 2,110 8-Jun-10 702 525.5
Deferred
2007 annual
incentive
award 2008 43,777 1,562 45,339 31-Dec-10 635
Deferred
2008 annual
incentive
award 2009 21,064 751 21,815 31-Dec-11 349.5
Deferred
2009 annual
incentive
award 2010 36,386 1,264 37,650 31-Dec-12 552.5
Tidjane
Thiam
Awards
under
appointment
terms 2008 48,362 48,362 0 31-Mar-10 48,362 9-Mar-10 662 519.5

41,135 41,135 0 31-Mar-10 41,135 9-Mar-10 662 519.5
49,131 49,131 31-Mar-11 662

Deferred
2008 annual
incentive
award
(note 1) 2009 110,403 110,403 0 31-Dec-11 110,403 9-Mar-10 349.5 519.5
Restricted
share award
based on
deferred
2008 annual
incentive
award
(note 1) 2010 65,046 2,321 67,367 31-Dec-11 552.5
Restricted
share award
based on
deferred
2009 annual
incentive
award
(note 2) 2010 99,851 2,099 41,022 60,928 31-Dec-12 41,022 12-Mar-10 552.5 552.5

Notes
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1.
These awards replaced the 2007, 2008 and 2009 deferred share awards which vested during the year.

2.
These 2010 awards are a net deferred share award.

3.
The Deferred Share Awards in 2010 for Clark Manning and Barry Stowe were made in ADRs (1 ADR = 2
Prudential plc shares). The figures in the table are represented in terms of Prudential shares.
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Shares acquired under the Share Incentive Plan

Year
of

initial
grant

Share
Incentive

Plan
awards
held in

Trust at
January 1,

2010
(Number

of
shares)

Partnership
shares

accumulated
in

2010
(Number

of
shares)

Matching
shares

accumulated
in

2010
(Number

of
shares)

Dividend
shares

accumulated
in

2010
(Number

of
shares)

Share
Incentive

Plan
awards
held in

Trust at
December 31,

2010
(Number

of
shares)

Nic Nicandrou
Shares held in
Trust 2010 0 240 60 3 303

Note

1
Nic Nicandrou participated in the Share Incentive Plan (SIP) for the first time in 2010. The table above
provides information about shares purchased under the SIP together with Matching Shares (awarded on a 1:4
basis) and dividend shares. The total number of shares will only be released if Nic Nicandrou remains in
employment for five years.

Outstanding share options

        Details of outstanding share options held by the Directors' are shown under the "Share ownership" section on page 239.

Directors' pensions and life assurance

        The Company's pension policy is set out on page 231. Details of directors' pension entitlements under HMRC approved defined benefit
schemes and supplements in the form of contributions to pension arrangements paid by the Company are set out in the following table.

Additional
pension earned

during year
ended

December 31,
2010

Transfer
value

of accrued
benefit at

December 31(3)

Ignoring
inflation

on
pension
earned

to
December 31,

2009(1)

Allowing
for

inflation
on

pension
earned

to
December 31,

2009(2)

Years
of

pensionable
service

at
December 31,

2010

Contributions
to pension

and life
assurance

arrangements(4)

Accrued
benefit

at
December 31,

20010

Amount
of

(B-A)
less

contributions
made by
directors

Age at
December 31,

2010

2010
B

2009
A
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during
2010

(£ thousand)
Rob Devey 42 0
Clark Manning 52 20
Michael
McLintock 49 18 50 3 1 856 755 87 20
Nic Nicandrou 45 0
Barry Stowe 53 5
Tidjane Thiam 48 0

Notes:

(1)
As required by the Companies Act remuneration regulations.

(2)
As required by Stock Exchange Listing rules

(3)
The transfer value equivalent has been calculated in accordance with the M&G Group Pension Scheme's
transfer basis

(4)
Supplements in the form of cash are included in the table on page 222.

        No enhancements to retirement benefits were paid to or receivable by directors or former directors other than the discretionary pension
increases awarded to all pensioners which have been made during the year.

        Total contributions to directors' pension arrangements in 2010, including cash supplements for pension purposes, were £624,921 (2009:
£876,466) of which £44,608 (2009: £298,586) related to money purchase schemes.
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 Share Ownership

Directors' shareholdings

        The current shareholding policy is as detailed under "Shareholding guidelines" on pages 231 � 232.

        The interests of directors in ordinary shares of Prudential are shown below and include shares acquired under the SIP, the deferred annual
bonus awards detailed under "Other share awards" above, and interests in shares awarded on appointment and awards that remain conditional
under the RSP, the GPSP and the BUPP. The interests of directors in office at April 15, 2011 in ordinary shares of the Company are shown
below. All interests are beneficial.

Name

Holding as
of

April 15,
2011

Approximate
Percentage

of
Ordinary

Shares
Keki Dadiseth 31,447 0.002
Howard Davies(1) 1,112 0.00005
Rob Devey 123,248 0.005
John Foley(2) 535,386 0.03
Michael Garrett 37,649 0.002
Ann Godbehere 15,216 0.0006
Bridget Macaskill 44,565 0.002
Paul Manduca(1) 1,797 0.00008
Harvey McGrath 300,082 0.02
Michael McLintock 704,739 0.03
Nic Nicandrou(3) 164,726 0.007
Kathleen O'Donovan 23,901 0.001
James Ross 21,701 0.0009
Barry Stowe(4) 365,237 0.02
Tidjane Thiam 633,187 0.03
Lord Turnbull 16,101 0.0007
Mike Wells(5) 435,372 0.02

Notes

(1)
Howard Davies and Paul Manduca were appointed on October 15, 2010.

(2)
John Foley became an Executive Director on January 1, 2011.

(3)
Nic Nicandrou's interest in shares on April 15, 2011 includes his monthly purchases made under the SIP plan
in January, February, March and April 2011.

(4)
Part of Barry Stowe's interest in shares is made up of 75,969 ADRs (representing 151,938 ordinary shares.
8,513.73 of these ADRs are held within an investment account which secures premium financing for a life
assurance policy).

(5)
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Part of Mike Wells's interest in shares is made up of 217,686 ADRs (representing 435,372 ordinary shares).
Mike became an Executive Director on January 1, 2011.

        Prudential is not owned or controlled directly or indirectly by another corporation or by any government or by any other natural or legal
person severally or jointly and Prudential does not know of any arrangements that might result in a change in Prudential's control.

        In addition, Prudential's directors held, as at April 15, 2011, options to purchase 1,705 shares, all of which were issued pursuant to
Prudential's SAYE scheme. These options and plans are described in more detail below under "Options to purchase securities from Prudential"
in this section.
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Outstanding options of directors and other executive officers

        The Savings and Related Share Option Scheme (SAYE) is open to all UK and certain overseas employees. Options under this scheme up to
HM Revenue & Customs (HMRC) limits are granted at a 20 per cent discount and cannot normally be exercised until a minimum of three years
has elapsed. No payment is made for the grant of any options.

        The following table sets out the share options held by Tidjane Thiam in the UK SAYE as at the end of 2010 and at April 15, 2011. No other
directors hold shares in any other option scheme.

Exercise
period Number of options

Market
price at

December 31,
2010 (p)

Options
outstanding

at
April 15,

2011

Date
of

initial
grant Start End

January 1,
2010GrantedExercisedCancelledForfeitedLapsed

December 31,
2010

Exercise
price
(p)

Tidjane
Thiam

Apr
25,
08

Jun
01,
11

Nov
30,
11

1,705 � � � � � 1,705 551 668 1,705

1.
No gains were made by directors in 2010 on the exercise of share options (2009: £0).

2.
No price was paid for the award of any option.

3.
The highest and lowest share prices during 2010 were 681 pence and 487.5 pence respectively. The market
price of shares at April 15, 2011 was 743 pence.

Options to purchase and discretionary awards of securities from Prudential

        As of April 15, 2011, 12,433,976 options were outstanding, which Prudential issued under the SAYE schemes. As of April 15, 2011
directors and other executive officers held 1,705 of such outstanding options. Except as described above in "Outstanding options of directors and
other executive officers", each option represents the right of the bearer to subscribe for one share at a particular pre-determined exercise price at
a pre-set exercise date.

        As of April 15, 2011, 17,292 options were outstanding under the RSP. Such outstanding options held by directors or other executive
officers at December 31, 2010 are included in the shares set forth under "Long-term incentive plans" in the "Compensation" section above.

        As of April 15, 2011, 3,085,000 shares were outstanding under the Prudential Jackson National Life US Performance Share Plan. Such
outstanding awards held by directors or other executive officers at December 31, 2010, are included in the shares set forth under "Long-term
incentive plans" in the "Compensation" section above.

        As of April 15, 2011, 19,029,532 shares were outstanding under other awards. Of those, 1,150,923 shares were outstanding under the
Annual Incentive Plan, 1,349,947 shares were outstanding under the PruCap Deferred Bonus Plan, 275,309 shares were outstanding under the
Momentum Retention Plan, 1,654,256 shares were outstanding under the One Off Awards, 6,273,393 shares were outstanding under the GPSP,
2,168,039 shares were outstanding under the BUPP, 1,284,609 shares were outstanding under the Deferred Share Plans and 4,873,056 shares
were outstanding under the PCA LTIP. Such outstanding awards held by directors or other executive officers at December 31, 2010 are included
under "Long-term incentive plans" in the "Compensation" section above.
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        The aggregate proceeds that would arise if all outstanding options under the SAYE schemes were exercised is £43 million. The latest
expiration dates for exercise or release of the securities underlying the options or awards and the number of options or shares are set out in the
table below.

Year of Expiration

Shares
Outstanding

Under
the

Prudential
Jackson
National

Life
US

Performance
Share
Plan

Options
Outstanding

Under
Restricted

Share
Plan

Options
Outstanding

Under
Savings-Related

Share
Option
Scheme

Shares
Outstanding

Under
Other

Awards Total
(In millions)

2011 0.741 0.144 0.885
2012 0.592 6.367 9.683 16.642
2013 1.520 1.731 6.495 9.746
2014 0.973 2.862 2.150 5.985
2015 0.017 0.529 0.501 1.047
2016 0.204 0.056 0.26

Total 3.085 0.017 12.434 19.029 34.565

 Board Practices

        In accordance with Prudential's Articles of Association the Board, or the members in a general meeting, may appoint up to 20 directors. In
line with UK corporate governance guidelines, all directors submit themselves for annual re-election by shareholders at the Annual General
Meeting and any director appointed by the Board will retire at the first Annual General Meeting following his or her appointment and offer
himself or herself for election by shareholders.

        Non-executive directors of Prudential are usually appointed for an initial three-year term, commencing with their election by shareholders
at the first Annual General Meeting following their appointment. Each appointment is reviewed towards the end of the three-year term against
performance and the requirements of the Group's businesses. Non-executive directors are typically expected to serve for two terms of three years
from their initial election by shareholders, although the Board may invite them to serve for an additional period. Their appointment is subjected
to continued performance and re-election by shareholders.

        The Company Secretary supports the Chairman in providing tailored induction programs for new directors and on-going development for
all directors. On appointment, all directors embark upon a wide-ranging induction program covering, amongst other things, the principal bases of
accounting for the Group's results, the role of the Board and its key committees, and the ambit of the internal audit and risk management
functions. In addition, they receive detailed briefings on the Group's principal businesses, its product range, the markets in which it operates and
the overall competitive environment. Other areas addressed include the directors obligations under the different listing regimes to which
Prudential is subject, legal issues affecting directors of financial services companies, the Group's governance arrangements, its investor relations
program, as well as its remuneration policies.

        Directors have a statutory duty to avoid conflicts of interest with the Company. The Company's Articles of Association allow the directors
to authorize conflicts of interest, and the Board has adopted a policy and effective procedures on managing and, where appropriate, approving
conflicts or potential conflicts of interest. Under these procedures directors are required to declare all directorships or other appointments to
companies which are not part of the Group as well as other situations which could result in conflicts or could give rise to a potential conflict. The
Nomination Committee, or the Board where appropriate, evaluates and approves each such situation individually where applicable.
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Directors' indemnities and protections

        The Company has arranged appropriate insurance cover in respect of legal action against directors and senior managers of companies
within the Prudential Group. In addition, the Articles of Association of the Company permit the directors and officers of the Company to be
indemnified in respect of liabilities incurred as a result of their office. Prudential also provides protections for directors and senior managers of
companies within the Group against personal financial exposure they may incur in their capacity as such. These include qualifying third party
indemnity provisions (as defined where relevant by the Companies Act 2006) for the benefit of directors of Prudential plc and other such
persons, including, where applicable, in their capacity as directors of other companies within the Group. These indemnities were in force during
2010 and remain in force.

Policy on external appointments

        Executive directors may accept external directorships and retain any fees earned from those directorships subject to prior discussion with
the Group Chief Executive and always provided this does not lead to any conflicts of interest. In line with UK Corporate Governance Code,
executive directors would be expected to hold no more than one non-executive directorship of a FTSE 100 company. Some of our executive
directors hold directorships or trustee positions of unquoted companies or institutions. Details of any fees retained are included in Item 6�"Service
Contracts" on page 221 and major commitments of our executive directors are detailed in their biographies on pages 216 to 218.

        Non-executive directors may serve on a number of other boards provided that they are able to demonstrate satisfactory time commitment to
their role at Prudential and that they discuss any new appointment with the Chairman prior to accepting. This ensures that they do not
compromise their independence and that any potential conflicts of interest and any possible issues arising out of the time commitments required
by the new role can be identified and addressed appropriately.

 Board Committees

        The Board has established Audit, Remuneration and Nomination Committees as principal standing committees of the Board with written
terms of reference, which are kept under regular review. In November 2010 the Board established a further committee, the Risk Committee, to
assist the Board in carrying out its duties in respect of monitoring and overseeing Group-wide risk. These committees are key elements of the
Group's corporate governance framework and reports on each committee in operation during 2010 are included below:

Audit Committee Report

        This report sets out the responsibilities of the Group Audit Committee (the "Committee") and the activities carried out by the Committee
during the year.

Role of the Committee

        The Committee's principal responsibilities for 2010 consisted of oversight over financial reporting, internal controls and risk management,
and monitoring auditor independence. Its duties include gaining assurance on the control over financial processes and the integrity of the Group's
financial reports, monitoring the performance, objectivity and independence of the external auditor, and reviewing the work of the internal
auditor. With the establishment of the Risk Committee, the oversight of risk management has transferred to that Committee with effect from
2011.

        In performing its duties, the Audit Committee has access to employees and their financial or other relevant expertise across the Group and
to the services of the Group-wide Internal Audit Director and
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the Company Secretary. The Committee may also seek external professional advice at the Group's expense.

        The Committee's terms of reference, which are set by the Board and kept under regular review, are available on our website at
www.prudential.co.uk/prudential-plc/aboutpru/corporategovernance/ Alternatively, copies may be obtained upon request from the Company
Secretary at the Company's registered office.

Membership

        During 2010, the Committee was comprised exclusively of the non-executive directors of the Company as set out below:

Ann Godbehere (Chairman)
Kathleen O'Donovan
Lord Turnbull (to November 9, 2010)
Paul Manduca (from November 9, 2010)
Sir Howard Davies (from November 9, 2010)

        Membership is selected to provide a broad set of financial, commercial and other relevant experience to meet the Committee's objectives.

        Full biographical details of the members of the Committee, including their relevant experience, are set out on pages 218 to 221.

Meetings

        The Committee held eight scheduled meetings during the year and met on a further nine occasions to discuss extraordinary business. By
invitation, the Chairman of the Board, the Group Chief Executive, the Chief Financial Officer, the Group General Counsel and Company
Secretary, the Group-wide Internal Audit Director, the Group Chief Risk Officer and other senior staff from the group finance, internal audit,
risk, compliance and security functions as well as the lead partner of the external auditor attended meetings. Other partners and staff of the
external auditor also attended some of the meetings to contribute to the discussions relating to their area of expertise.

        A detailed forward agenda has been in operation for a number of years and is reviewed and updated continually to ensure all matters for
which the Committee is responsible are addressed at the appropriate time of year. The Committee's principal business during the year consisted
of the following:

�
review of half-year and full-year results, the annual report and accounts and other significant announcements, where
appropriate;

�
examination of critical accounting policies and key judgmental areas;

�
review of changes in and implementation of Group Accounting Policies in compliance with International Financial
Reporting Standards and practices;

�
review of the Group's tax matters;

�
approval of the external auditor's management representation letter, review of the external auditor's full-year memorandum
and external audit opinion;

�
review of US filings and related external audit opinions;
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�
monitoring of auditor independence and the external auditor's plans and audit strategy, the effectiveness of the external audit
process, the external auditor's qualifications, expertise and resources, and making recommendations for the re-appointment
of the external auditor;
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�
monitoring of the framework and effectiveness of the Group's systems of internal control, including the Turnbull compliance
statement and Sarbanes-Oxley procedures;

�
monitoring the effectiveness of both the Group's risk framework and the management of key financial and operational risks;

�
review of the internal audit plan and resources, and monitoring of the audit framework and internal audit effectiveness;

�
monitoring the effectiveness of compliance processes and controls, and performance against the Group Compliance Plan;

�
review of anti-money laundering procedures and allegations received via the employee confidential reporting lines; and

�
review of its own effectiveness and terms of reference.

        In addition, the Committee received in-depth presentations on a range of topics. Throughout the year the Committee received the minutes of
the Disclosure Committee and the Group Operational Risk Committee and noted their activities. From November, the Committee further noted
the minutes and activities of the Assumptions Approvals Committee. Further information on risk governance appears on pages 61 and 63
respectively.

        The Chairman reported to the Board on matters of particular significance after each Committee meeting and the minutes of Committee
meetings were circulated to all Board members.

        The Committee recognizes the need to meet without the presence of executive management. Such sessions were held with the external and
internal auditors in February and October 2010. At all other times management and auditors have open access to the Chairman.

Financial reporting

        As part of its review of financial statements prior to recommending their publication to the Board, the Committee focused on: critical
accounting policies and practices and any changes, decisions requiring a major element of judgment, unusual transactions, clarity of disclosures,
significant audit adjustments, the going concern assumption, compliance with accounting standards, and compliance with obligations under
applicable laws, regulations and governance codes.

        In addition, the Committee is regularly briefed by management on developments in International Financial Reporting Standards.

Confidential reporting

        One of the standing agenda items of the Committee is to review a report on the use of the confidential reporting procedures, which are
available to employees to enable them to communicate confidentially, and anonymously if they so wish, on matters of concern and actions taken
in response to these communications. No material control implications were raised through these procedures during the year.

Business unit audit committees

        Each business unit has its own audit committee whose members and chairmen comprise primarily senior management and are independent
of the respective business unit. The minutes of these committees are reported regularly to the Committee and their meetings are attended by
senior management of the respective business unit, including the business units' heads of finance, risk, compliance and group-wide internal
audit. Business unit audit committees have adopted standard terms of reference across the Group with minor variations to address overseas
requirements or particular
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requirements of the business. The terms of reference of those committees were reviewed during the year and all include escalation of significant
matters to the Committee, recommendations for approval of the business unit internal audit plans and overseeing the adequacy of internal audit
resources. Also included are presentations from the external auditor. During the year the business unit audit committees reviewed their
respective internal audit plans, resources and the results of internal audit work, and both external and internal auditors were able to discuss any
relevant matters with the Chairman and members of the Committee as required.

Internal control and risk management

        The Committee reviewed the Group's statement on internal control systems prior to its endorsement by the Board. It also reviewed the
policies and processes for identifying, assessing and managing business risks.

        Pursuant to the requirements of Section 404 of the Sarbanes-Oxley Act, the Group undertakes an annual assessment of the effectiveness of
internal control over financial reporting. Further details are provided below.

Internal audit

        The Committee regards its relationship with the internal audit function as pivotal to the effectiveness of its own activities. Group-wide
Internal Audit plays an important role in supporting the Committee to fulfill its responsibilities under the UK Corporate Governance Code and
the Code on Corporate Governance Practices in Appendix 14 of the Rules Governing the Listing of Securities on the Stock Exchange of Hong
Kong (together the Corporate Governance Codes) and the Sarbanes-Oxley Act and provides independent assurance on the Company's processes
of identification and control of risk. The Committee agreed the work program of the internal audit function to be undertaken during 2010. Each
of the Group's business units has an internal audit team, the heads of which report to the Group-wide Internal Audit Director. Internal audit
resources, plans and work are overseen by the Committee and by the business unit audit committees. Total internal audit headcount across the
Group stands at 110. The Group-wide Internal Audit Director reports functionally to the Committee and for management purposes to the Chief
Financial Officer.

        Formal reports are submitted to Committee meetings, with interim updates where appropriate, and views are also sought at the private
meetings between the Committee and the internal auditors as well as during regular private meetings between the Chairman of the Committee
and the Group-wide Internal Audit Director.

        The Committee assesses the effectiveness of the internal audit function by means of regular reviews, some of which are carried out by
external advisers, and through ongoing dialogue with the Group-wide Internal Audit Director. External reviews of group-wide internal audit
arrangements and standards were last conducted in 2006 and 2007 to ensure that the activities and resources of internal audit are most effectively
organized to support the oversight responsibilities of the Committee. These reviews, performed by Deloitte, confirmed that the internal audit
function complies with the Institute of Internal Auditors' international standards for the professional practice of internal auditing and concluded
that the function was operating effectively. An internal assessment of the internal audit function was performed by the Group-wide Internal
Audit Director in subsequent years based on internal audit's ongoing self-assessment processes and using a maturity model derived from the
review criteria used by Deloitte. The assessment confirmed that the internal audit function conforms to the Institute of Internal Auditors'
international standards and continues to operate effectively in all areas of professional practice. The results of the last assessment were reported
in detail to the Committee in February 2011. An external review of internal audit arrangements and standards in the UK insurance operations
(UKIO) was conducted in 2010 to ensure that the activities and resources of internal audit were effectively organized
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to support the oversight responsibilities of the Business Unit Audit Committee in the UK. This review, performed by PwC, confirmed that the
internal audit function for UKIO complies with the Institute of Internal Auditors' international standards for the professional practice of internal
auditing and was operating effectively. The next external review of Group-wide internal audit arrangements and standards is scheduled for 2011.

External audit

        The main details of the Group Audit Committee's responsibilities in respect of the external audit are set out in Item 16C. "Principal
Accountant Fees and Services" on page 276.

Review of Committee effectiveness

        As part of the performance evaluation of the Board, the Committee undertook an externally facilitated performance assessment of the
qualitative aspects of its performance during the year. The results of this assessment were reported to the Board in February 2011. In addition, an
internal evaluation was carried out addressing compliance with various regulations and codes of conduct applicable to the Committee, and the
results of that assessment were reported to the Committee in February. The Committee is satisfied, based on the findings of both the internal and
external review, that it had been operating as an effective audit committee throughout the year. Further reviews of the effectiveness of the
Committee will be undertaken regularly and will from time to time be conducted by external consultants.

Remuneration Committee Report

Role of the Committee

        The Remuneration Committee (the "Committee") determines the remuneration packages of the Chairman and executive directors. It also
agrees the principles and monitors the level and structure of remuneration for a defined population of management as determined by the Board.
In framing its remuneration policy, the Committee has given full consideration to the provisions of Schedule A to the Combined Code 2008. In
preparing the report, the Board has followed the provisions of the Combined Code 2008, the Code of Corporate Governance Practices in
Appendix 14 of the Rules Governing the Listing of Securities on the Stock Exchange of Hong Kong, the Listing Rules of the Financial Services
Authority and the Companies Act 2006.

        Except in relation to the remuneration of the Group Chief Executive, when only the Chairman is consulted, the Committee consults the
Chairman and the Group Chief Executive about the Committee's proposals relating to the remuneration of all executive directors. The
Committee has access to professional advice inside and outside the Company.

        The Committee's terms of reference, which are set by the Board and kept under regular review, are available on our website at
www.prudential.co.uk/prudential-plc/aboutpru/corporategovernance/ Alternatively, copies may be obtained upon request from the Company
Secretary at the Company's registered office.

        The terms of reference comply with all significant aspects of relevant investor guidelines and require the Committee to ensure that the
Company adopts a remuneration policy which rewards executive directors for their contribution to sustainably and responsibly enhancing
shareholder value.
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Membership

        During 2010, the Committee was comprised of the non-executive directors of the Company as set out below.

Bridget Macaskill (Chairman)
Keki Dadiseth
Michael Garrett
James Ross (to November 9, 2010)
Lord Turnbull (from November 9, 2010)
Paul Manduca (from November 9, 2010)

        Full biographical details of the members of the Committee, including their relevant experience, are set out on pages 218 to 221.

Meetings

        The Committee normally has scheduled meetings at least four times a year and a number of additional meetings, as required, to review
remuneration policy and the application of that policy. While the Chairman and Group Chief Executive are not members, they attend meetings
unless they have a conflict of interest. During 2010 a total of seven Committee meetings were held.

Nomination Committee Report

Role of the Committee

        The Nomination Committee (the "Committee"), in consultation with the Board, evaluates the balance of skills, knowledge and experience
on the Board and identifies the roles and capabilities required at any given time taking into account the Group's business and with due regard for
the benefits of diversity on the Board, including gender. Candidates are considered on merit against those criteria and the Committee makes
recommendations to the Board regarding suitable candidates for appointments. In appropriate cases search consultants are used to identify
candidates. The Committee also reviews conflicts of interest or potential conflicts of interest raised by directors between Board meetings or for
prospective new Board members. In cases where there might be an actual or potential conflict of interest the Committee has powers to authorize
any such actual or potential conflict situation on behalf of the Board, imposing any terms and conditions it deems appropriate, or to make
recommendations to the Board as to whether the conflict or potential conflict should be authorized and on what terms.

        During 2010 the Committee met six times and recommended to the Board that Howard Davies and Paul Manduca, who were both
appointed with the assistance of external search consultants, be appointed as non-executive directors. The Committee further recommended the
appointment of Mike Wells and John Foley as executive directors with effect from January 2011. Full biographical details of the directors are set
out on pages 217 to 220.

        The Committee's terms of reference, which are set by the Board and kept under regular review, are available on our website at
www.prudential.co.uk/prudential-plc/aboutpru/corporate governance/ Alternatively, copies may be obtained upon request from the Company
Secretary at the Company's registered office.
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Membership

        During 2010, the Committee was comprised of the non-executive directors and the Chairman, as set out below:

Harvey McGrath (Chairman)
Bridget Macaskill
James Ross
Kathleen O'Donovan (from November 9, 2010)
Paul Manduca (from January 1, 2011)

Meetings

        The Committee meets as required to consider candidates for appointment to the Board and to make recommendations to the Board in
respect of those candidates. The Group Chief Executive is closely involved in the work of the Committee and is invited to attend and contribute
to meetings.

        The process of evaluating the skills and composition of the Board is ongoing and is kept under regular review in order to ensure appropriate
plans for succession to the Board are in place.

Risk Committee Report

        The Group Risk Committee was established in November 2010 and has responsibility for providing leadership, direction and oversight with
regard to the Group's overall risk appetite and tolerance and risk management framework, including risk policies and process and controls, and
to providing oversight in respect of the Group Chief Risk Officer's responsibilities.

        The Committee has terms of reference which are set by the Board and will be kept under regular review. The terms are available on our
website at http://www.prudential.co.uk/prudential-plc/aboutpru/corporatego vernance/

        Alternatively, copies may be obtained upon request from the Company Secretary at Prudential's registered office.

Membership

        The Committee is comprised of non-executive directors as set out below:

Sir Howard Davies (Chairman)
Ann Godbehere
James Ross
Lord Turnbull

Meetings

        The Committee expects to hold at least four scheduled meetings a year. The Committee will report on its activities in the Annual Report
2011 after it has completed its first year of business.

NYSE Corporate Governance Rules compared to Prudential plc's Corporate Governance Practice

        Pursuant to NYSE rule 303A Prudential has disclosed the differences between the NYSE Corporate Governance Rules and its Corporate
Governance Practice on its website at www.prudential.co.uk/prudential-plc/aboutpru/nyse_corpgov. See also Item 16G, "Corporate
Governance" on page 279.
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 Employees

        The average numbers of staff employed by the Prudential group, excluding employees of the Venture investment subsidiaries of the PAC
with-profits fund, for the following periods were:

2010 2009 2008
Asian operations 17,988 19,502 20,154
US operations 3,545 3,371 3,298
UK operations 4,459 4,516 6,231

Total 25,992 27,389 29,683

        At December 31, 2010, Prudential employed 23,010 persons with the reduction in the year from the 25,325 persons as at December 31,
2009 driven by a decrease in the number of employees in India. Of the 23,010 employees, approximately 18 per cent were located in the United
Kingdom and 66 per cent in Asia and 16 per cent in the United States. In the United Kingdom at December 31, 2010, Prudential had 552
employees paying union subscriptions through the payroll. At December 31, 2010, Prudential had 359 temporary employees in the United
Kingdom, 409 in Asia and 130 in the United States. At December 31, 2010, Prudential had 69 fixed term contractors in the United Kingdom,
106 in the United States and 840 in Asia.
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 Item 7. Major Shareholders and Related Party Transactions

 Major Shareholders

        The UK Listing Authority Disclosure and Transparency Rules provide that a person or corporate entity that acquires an interest of 3 per
cent or more in Prudential ordinary shares is required to notify Prudential of that interest. If such interest subsequently reaches, exceeds or falls
below a whole percentage point, this must also be notified. Similarly, a notification is required once the interest falls below 3 per cent. At
April 15, 2011 Prudential had received the following notifications:

Significant Changes in Ownership

        In April 2008, Lehman Brothers International (Europe) notified Prudential that it had an interest in 92,793,502 ordinary shares, or 3.75 per
cent of the ordinary share capital, and subsequently later in April 2008 that its interest had ceased to be notifiable. In August 2008, Lehman
Brothers International (Europe) notified Prudential that it had an interest in 116,274,992 ordinary shares, or 4.66 per cent of the ordinary share
capital, and later in August 2008 that it had decreased its interest to 97,301,087 ordinary shares, or 3.90 per cent of the ordinary share capital and
subsequently later in August 2008 that its interest had ceased to be notifiable. In November 2008 Legal and General Assurance (Pensions
Management) Limited (PMC) notified Prudential that its interest had decreased to 124,029,884 ordinary shares, or 4.96 per cent of the ordinary
share capital. In December 2008 Capital Research and Management Company notified Prudential that it had an interest in 124,972,991 ordinary
shares, or 5.005 per cent of the ordinary share capital.

        In November 2009, Norges Bank notified Prudential that it had an interest of 78,052,980 shares, which represented 3.08 per cent of the
ordinary share capital. In December 2009, BlackRock Inc. notified Prudential that it had an interest in 161,785,637 ordinary shares or 6.39 per
cent of the ordinary share capital. Also in December 2009, Capital Research and Management Company notified Prudential that its interest had
increased to 253,972,863 ordinary shares, or 10.0306 per cent of the ordinary share capital. In January 2010, Legal and General Assurance
(Pensions Management) Limited (PMC) notified Prudential that its holdings had increased to 127,270,971 or 5.02 per cent of the original share
capital. Later in January, Legal and General Assurance (Pensions Management) Limited (PMC) notified Prudential that its holdings had fallen to
below 5 per cent of the ordinary share capital. In March 2010 Legal and General Assurance (Pensions Management) Limited (PMC) notified
Prudential that its holdings had decreased to 101,114,567 shares or 3.98 per cent of the ordinary share capital. Also in March 2010, Capital
Research and Management Company notified Prudential that it had an interest of 280,291,176 ordinary shares, or 11.0687 per cent of the
ordinary share capital. In April 2010, Capital Research and Management Company notified Prudential that it had an interest of 305,167,458
ordinary shares or 12.04 per cent of the ordinary share capital. In May 2010, Legal and General Group plc notified Prudential that it had an
interest of 101,114,567 ordinary shares or 4.03 per cent of the ordinary share capital.

        In May 2010, Capital Research and Management Company notified Prudential that it had an interest of 329,934,111 shares, which
represented 13.02 per cent of the ordinary share capital. In June 2010, Legal and General Assurance (Pensions Management) Limited (PMC)
notified Prudential that it had an interest of 98,291,088 shares, which represented 3.87 per cent of the ordinary share capital. In July 2010,
Capital Research and Management Company notified Prudential that it had an interest of 329,847,111 shares, which represented 12.99 per cent
of the ordinary share capital and later in the same month, they increased their interest to 330,456,135 shares, which represented 13.01 per cent of
the ordinary share capital. In August 2010, BlackRock Inc notified Prudential that it had an interest of 126,912,539 shares, which represented
4.99 per cent of the ordinary share capital and the following day, made a further notification that it had increased its interest to 126,965,629
shares, which represented 5.0 per cent of the ordinary share capital. Also in August 2010, Janus Capital
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Management LLC notified Prudential that it had an interest of 76,770,894 shares, which represented 3.02 per cent of the ordinary share capital.
In September 2010, BlackRock Inc made a further notification to Prudential that it had decreased its interest to 125,634,073 shares, which
represented 4.95 per cent of the ordinary share capital. Later in the month, their holding increased again to 127,010,669 shares representing
5.0 per cent of the ordinary capital. In September 2010, Legal and General Assurance (Pensions Management) Limited (PMC) notified
Prudential that it had an interest of 102,426,001 shares, which represented 4.03 per cent of the ordinary share capital. In September 2010, Capital
Research and Management Company notified Prudential that it had an interest of 330,673,911 shares, which represented 12.99 per cent of the
ordinary share capital. In October 2010, BlackRock Inc notified Prudential that it had an interest of 124,987,739 shares, which represented
4.91 per cent of the ordinary share capital. In November 2010, Capital Research and Management Company notified Prudential that its interest
had decreased to 296,189,505 shares, which represented 11.64 per cent of the ordinary share capital. In November 2010, Norges Bank notified
Prudential that it had an interest of 102,495,000 shares, which represented 4.03 per cent of the ordinary share capital. In December 2010, Legal
and General Assurance (Pensions Management) Limited (PMC) notified Prudential that it had an interest of 101,803,187 shares, which
represented 3.99 per cent of the ordinary share capital. In January 2011, BlackRock Inc notified Prudential that it had an interest of 127,614,906
shares, which represented 5.01 per cent of the ordinary share capital. In March 2011, Capital Research and Management Company notified a
further decrease in its interest which dropped to 281, 048,317 shares representing 11.04 per cent of the ordinary share capital. Also in March,
BlackRock Inc notified a decrease in their interest of 126,093,582 shares representing 4.95 per cent of ordinary share capital and then in a further
notification, their interest increased to 127,414,496 shares representing 5.0 per cent of the ordinary share capital. BlackRock Inc made two
notifications up to April 15, 2011; the first notification decreased their interest to 126,974,810 shares representing 4.98 per cent of the ordinary
share capital and the second increased their interest to 128,470,662 shares representing 5.04 per cent of the ordinary share capital.

Table: Major shareholders at April 15 , 2011

Shareholder
Date

advised

Percentage
of

share
capital Shareholding

BlackRock plc 08.04.2011 5.04% 128,470,662
Capital Research and Management Company 15.03.2011 11.04% 281,048,317
Legal and General Assurance (Pensions management Limited) 30.12.2010 3.99% 101,803,187
Norges Bank 26.11.2010 4.03% 102,495,000
        Major shareholders of Prudential have the same voting rights per share as other shareholders. See Item 10, "Additional Information
Memorandum and Articles of Association�Voting Rights".

        As of April 15, 2011, there were 131 shareholders with a US address on Prudential's register of shareholders. These shares represented
approximately 0.03 per cent of Prudential's issued ordinary share capital. As of April 15, 2011 there were 51 registered Prudential ADR holders.
The shares represented by these ADRs amounted to approximately 2.11 per cent of Prudential's issued ordinary share capital.

        Prudential does not know of any arrangements which may at a subsequent date result in a change of control of Prudential.
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 Related Party Transactions

        Transactions between the Company and its subsidiaries are eliminated on consolidation.

        In addition, the Company has transactions and outstanding balances with certain unit trusts, OEICs, collateralized debt obligations and
similar entities which are not consolidated and where a Group company acts as manager. These entities are regarded as related parties for the
purposes of IAS 24. The balances are included in the Group's statement of financial position sheet at fair value or amortized cost in accordance
with their IAS 39 classifications. The transactions are included in the income statement and include amounts paid on issue of shares or units,
amounts received on cancellation of shares or units and paid in respect of the periodic charge and administration fee.

        Executive officers and directors of the Company may from time to time purchase insurance, asset management or annuity products
marketed by Group companies in the ordinary course of business on substantially the same terms as those prevailing at the time for comparable
transactions with other persons.

        Apart from the transactions discussed above and in Item 6 "Directors, Senior Management and Employees", no director had an interest in
shares, transactions or arrangements that requires disclosure, under applicable rules and regulations.

        In 2010, 2009 and 2008, other transactions with directors were not deemed to be significant both by virtue of their size and in the context of
the directors' financial positions. As indicated above, all of these transactions are on terms broadly equivalent to those that prevail in arm's length
transactions.

 Item 8. Financial Information

        See Item 18, "Financial Statements".
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 Item 9. The Offer and Listing

 Comparative Market Price Data

        The tables below set forth for the periods indicated the highest and lowest closing middle-market quotations for Prudential Shares, as
derived from the Daily Official List of the London Stock Exchange, the actual ADRs high and low closing sale prices on the New York Stock
Exchange and the highest and lowest closing prices on the Hong Kong Stock Exchange and Singapore Stock Exchange.

Prudential
Ordinary

Shares
Prudential

ADRs

Prudential
Ordinary
Shares*
(Hong
Kong)

Prudential
Ordinary
Shares*

(Singapore)
Year High Low High Low High Low High Low

(pence) (US Dollars)
(HK

Dollars)
(US

Dollars)
2006 743.5 538.5 28.18 19.61
2007 810.0 619.0 33.24 24.77
2008 726.0 245.0 28.78 7.40
2009 650.5 207.0 21.75 5.60
2010 681.0 487.5 21.26 14.5 81.1 57.2 10.5 7.41

Prudential
Ordinary

Shares
Prudential

ADRs

Prudential
Ordinary
Shares*
(Hong
Kong)

Prudential
Ordinary
Shares*

(Singapore)
Quarter High Low High Low High Low High Low

(pence) (US Dollars)
(HK

Dollars) (US Dollars)
2009
First quarter 429.0 207.0 12.71 5.60
Second quarter 475.0 336.8 15.30 10.06
Third quarter 601.5 353.0 19.26 11.55
Fourth quarter 650.5 550.5 21.75 17.88
2010
First quarter 645.5 487.5 20.67 14.60
Second quarter 587.5 508.5 18.09 14.50 66.7 57.2 8.66 7.41
Third quarter 637.5 489.2 20.17 15.04 77.85 57.7 9.81 7.41
Fourth quarter 681.0 568.0 21.26 17.89 81.1 70.0 10.5 8.77
2011
First quarter 749.0 654.5 24.32 21.04 98.0 80.5 11.92 10.6

Prudential
Ordinary

Shares
(UK)

Prudential
ADRs

Prudential
Ordinary

Shares
(Hong Kong)

Prudential
Ordinary

Shares
(Singapore)

Year High Low High Low High Low High Low
(pence) (US Dollars) (HK Dollars) (US Dollars)
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November 2010 648.0 568.0 21.26 17.89 81.0 70.0 10.28 8.77
December 2010 681.0 599.0 21.1 18.84 71.0 81.1 11.92 11.60
January 2011 704.0 654.5 22.54 21.04 86.05 80.5 11.08 10.60
February 2011 742.0 680.5 23.91 22.03 93.5 84.6 10.50 8.77
March 2011 749.0 673.5 24.32 21.32 98.0 86.3 11.66 11.22
April 2011 773.0 715.5 25.84 23.35 99.8 90.8 12.04 11.70

*
Prudential listed on these stock exchanges on May 25, 2010. Accordingly, the market price data shown above
for these stock exchanges is only from this date.
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 Market Data

        Prudential ordinary shares are listed on the Premium Listing segment of the Official List of the UK Listing Authority and traded on the
London Stock Exchange under the symbol "PRU". On May 25, 2010, Prudential ordinary shares were admitted to listing on the Main Board of
the Hong Kong Stock Exchange and are traded in board lots of 500 shares with the short name "PRU" and stock code 2378; and as a secondary
listing on the Singapore Stock Exchange, also traded in board lots of 500 shares, with the abbreviated name "PRU 500".

        Prudential ADSs have been listed for trading on the New York Stock Exchange since June 28, 2000 under the symbol "PUK".

 Item 10. Additional Information

 Memorandum and Articles of Association

        Prudential plc is incorporated and registered in England and Wales, under registered number 1397169. Under the provisions of the
Companies Act 2006 which came into force on October 1, 2009 a UK company's objects are unrestricted unless a company's Articles of
Association provide otherwise. To avail the Company of this flexibility, the shareholders passed a resolution at the Annual General Meeting on
May 14, 2009 (which became effective on October 1, 2009) removing the objects clause from the Company's Memorandum and Articles of
Association.

        The following is a summary of both the rights of Prudential shareholders and certain provisions of Prudential's Memorandum and Articles
of Association. Rights of Prudential shareholders are set out in Prudential's Articles of Association or are provided for by English law. This
document is a summary and, therefore, does not contain full details of Prudential's Memorandum and Articles of Association. A complete copy
of Prudential's Memorandum and Articles of Association, adopted at the Annual General Meeting on May 14, 2009 and effective on October 1,
2009, was filed as an exhibit to Form 20-F for the year ended December 31, 2008. In addition, both the Memorandum and Articles of
Association may be viewed on Prudential's website at: www.prudential.co.uk/prudential-plc/aboutpru/memorandum/

Share capital

        On December 31, 2010, Prudential's issued share capital consisted of 2,545,594,506 ordinary shares of 5 pence each, all fully paid up and
listed on the London Stock Exchange. Prudential also has American Depositary Shares referenced to its ordinary shares, issued under a
depositary agreement with JP Morgan and listed on the New York Stock Exchange. In addition, on May 25, 2010 Prudential listed its ordinary
shares on the Hong Kong Stock Exchange as a dual primary listing alongside its primary listing of ordinary shares in London, and a secondary
listing on the Singapore Stock Exchange.

        The issued share capital of Prudential is not currently divided into different classes of shares. The Companies Act 2006 abolished the
requirement for a company to have an authorized share capital.

        As at May 11, 2011 the directors retained authority granted at the Annual General Meeting on June 7, 2010 to allot before the earlier of
June 30, 2011 or the following Annual General Meeting, ordinary shares up to an aggregate nominal value of £42,236,000. Of those shares,
directors retained authority to allot equity securities for cash up to a maximum nominal value of £6,336,000, without first being required to offer
such securities to shareholders in proportion with their existing holding. In the case of a rights issue, directors retained authority to allot equity
securities in favor of ordinary shareholders up to an aggregate nominal amount equal to £84,473,000.

        At the Annual General Meeting to be held on May 19, 2011, the shareholders are to vote on granting the directors authority to allot, before
the earlier of June 30, 2012 and the following Annual General Meeting, ordinary shares of up to an aggregate nominal value of £42,461,520. Of
those shares,
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directors would be granted authority to allot equity securities for cash up to a maximum nominal value of £6,369,234 without first being required
to offer such securities to shareholders in proportion with their existing holding. In the case of a rights issue, directors would be granted
authority to allot equity securities in favor of ordinary shareholders up to an aggregate nominal amount equal to £84,923,041.

        In addition the directors have authority to allot Sterling preference shares up to a maximum nominal amount of £20 million, Dollar
preference shares up to a maximum nominal amount of US$20 million, and Euro preference shares up to a maximum nominal value of
€20 million, the terms of which will be determined by the Board on allotment.

        The Board shall determine whether the preference shares are to be redeemable, their dividend rights, their rights to a return of capital or to
share in the assets of the Company on a winding up or liquidation and their rights to attend and vote at general meetings of the Company prior to
the date on which the preference shares are allotted. Under the Company's Articles of Association (which came into effect on October 1, 2009),
the Board has discretion to determine the terms and manner of redemption of redeemable shares when the shares are allotted.

        The Board may only capitalize any amounts available for distribution in respect of any series or class of preference shares if to do so would
mean that the aggregate of the amounts so capitalized would be less than the multiple, if any, determined by the Board of the aggregate amount
of the dividends payable in the 12 month period following the capitalization on the series or class of preference shares and on any other
preference shares in issue which rank pari passu in relation to participation in profits. This restriction may be overturned with either: (i) the
written consent of the holders of at least three-quarters in nominal value; or (ii) a special resolution passed at a general meeting of the holders of
the class or series of preference shares.

Dividends and other distributions

        Under English law, Prudential may pay dividends only if distributable profits are available for that purpose. Distributable profits are
accumulated, realized profits not previously distributed or capitalized, less accumulated, realized losses not previously written off in a reduction
or reorganization of capital. Even if distributable profits are available, Prudential may only pay dividends if the amount of its net assets is not
less than the aggregate of its called-up share capital and undistributable reserves, including, for example, the share premium account, and the
payment of the dividend does not reduce the amount of the net assets to less than that aggregate. Subject to these restrictions, Prudential's
directors may recommend to ordinary shareholders that a final dividend be declared, recommend the amount of any such dividend, determine
whether to pay a distribution by way of an interim dividend, and the amount of any such interim dividend out of the profits of the Company, but
must take into account Prudential's financial position. Final dividends become a legal liability of a company upon the later of the date they are
declared by shareholders and the date the shareholder approval expresses them to be payable. Interim dividends only become a legal liability of a
Company at the moment they are paid, unless a company's Articles of Association provide for declaration of interim dividends by directors. The
Company's Articles do not provide for declaration of interim dividends.

        The Company or its directors determine the date on which Prudential pays dividends. Prudential pays dividends to the shareholders on the
register on the record date in proportion to the number of shares held by each shareholder. There are no fixed dates on which entitlements to
dividends arise. Interest is not payable on dividends or other amounts payable in respect of shares.

        Prudential's directors have the discretion to offer shareholders the right to elect to receive shares instead of a cash dividend. The aggregate
value of shares that a shareholder may receive under such an election is as nearly as possible equal to (but not greater than) the cash amount the
shareholder would have received. Prudential does not issue fractions of shares and Prudential's directors may make such provision as they think
appropriate to deal with any fractional entitlements. Prudential's directors may
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exclude shareholders from the right to receive shares instead of cash dividends if Prudential's directors believe that extending the election to such
shareholders would violate the laws of any territory or for any other reason the directors consider in their absolute discretion appropriate.

        If a shareholder does not claim a dividend within 12 years of such dividend becoming due for payment, such shareholder forfeits their right
to receive it. Such unclaimed amounts may be invested or otherwise used for Prudential's benefit.

Shareholder meetings

        English law provides for shareholders to exercise their power to decide on corporate matters at general meetings. In accordance with
English law, the Company is required to call and hold annual general meetings. At annual general meetings, shareholders receive and consider
the statutory accounts and the reports by the Company's auditor and its directors, approve the directors' remuneration report, elect and re-elect
directors, declare final dividends, approve the appointment of the Company's auditor, authorize the directors to determine the auditor's
remuneration, and transact any other business which ought to be transacted at a general meeting, either pursuant to the Articles of Association or
English law. General meetings to consider specific matters may be held at the discretion of Prudential's directors and must be convened, in
accordance with English law, following the written request of shareholders representing at least five per cent of the voting rights of the issued
and paid-up share capital. The quorum required under Prudential's Articles of Association for a general meeting is two shareholders present in
person or by proxy and entitled to vote on the business to be transacted.

        Under the Shareholders' Rights Directive (which was implemented in the UK with effect from August 3, 2009) notice periods for all
general meetings have to be 21 days, except for a meeting (i) which is not an Annual General Meeting, (ii) for which an electronic facility for
voting and appointing proxies is available to all members, and (iii) in respect of which a company obtains shareholder approval annually to
retain the shorter 14-day notice period. Prudential has been able to call general meetings (other than annual general meetings) on 14-days' notice
and obtained shareholder approval at the Annual General Meeting on June 7, 2010 to enable it to continue to do so after the implementation of
the Directive. The approval will be effective until the next Annual General Meeting when a similar resolution will be proposed.

Voting rights

        Voting at any meeting of shareholders is by show of hands unless the Company's intention to call a poll on the resolution is stated in the
notice to the general meeting or, before or on the declaration of the result of a vote on the show of hands or on the withdrawal of any other
demand for a poll, a poll is duly demanded. A poll may be demanded as described below. On a show of hands every shareholder holding
ordinary shares who is present in person, or a duly appointed proxy or in the case of a corporation, its duly authorized corporate representative,
has one vote. On a poll, every shareholder who is present in person or by proxy and every duly authorized corporate representative has one vote
for every share held. Only the holders of fully paid shares are allowed to attend, be counted in the quorum at meetings and vote. If more than one
joint shareholder votes, only the vote of the shareholder whose name appears first in the register is counted. A shareholder whose shareholding is
registered in the name of a nominee may only attend and vote at a general meeting if appointed by his or her nominee as a proxy or a corporate
representative.

        Resolutions of Prudential's shareholders generally require the approval of a majority of the shareholders to be passed. Such resolutions,
referred to as ordinary resolutions, require:

�
on a show of hands, a majority in number of the shareholders present and voting in person or by duly appointed proxies or
(in the case of corporate shareholders) by authorized corporate representatives to vote in favor, or
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�
on a poll, more than 50 per cent of the votes cast to be in favor.

        Some resolutions, referred to as special resolutions, such as a resolution to amend the Memorandum and Articles of Association, require a
75 per cent majority. Such special resolutions require:

�
on a show of hands, at least 75 per cent of the shareholders present and voting in person or by duly appointed proxies or (in
the case of corporate shareholders) by authorized corporate representative to vote in favor, or

�
on a poll, at least 75 per cent of the votes cast to be in favor.

        Any shareholder who is entitled to attend and vote at a general meeting may appoint one or more proxies to attend and vote at the meeting
on his or her behalf.

        The following persons may demand a poll:

�
the chairman of the meeting,

�
at least five shareholders present in person, by corporate representative or by proxy having the right to vote on the resolution,

�
any shareholder or shareholders present in person, by corporate representative or by proxy and representing at least 10 per
cent of the total voting rights of all shareholders having the right to vote on the resolution, or

�
any shareholder or shareholders present in person, by corporate representative or by proxy and holding shares conferring a
right to vote on the resolution on which an aggregate sum has been paid up equal to at least 10 per cent of the total sum paid
up on all shares conferring that right.

Transfer of shares

        Transfers of shares may be made by an instrument of transfer. An instrument of transfer must be signed by or on behalf of the transferor
and, unless the share is fully paid, by or on behalf of the transferee. The transferor remains the holder of the relevant shares until the name of the
transferee is entered in the share register. Transfers of shares may also be made by a computer-based system (currently the CREST system) and
transferred without a written instrument in accordance with English law. The directors may in certain circumstances refuse to register transfers
of shares, but only if such refusal does not prevent dealings in the shares from taking place on an open and proper basis. If the directors refuse to
register a transfer they must send the transferee notice of the refusal within two months stating the reason(s) for such refusal.

Changes in share capital

        Directors require authority to allot from shareholders before issuing new shares. The class and other rights attaching to new classes of
shares may be determined by resolution of the shareholders or may be delegated by the shareholders to the directors. The following changes in
share capital may only take place after approval by an ordinary resolution of the shareholders:

�
share consolidations, and

�
subdivisions of shares.
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        Reductions in Prudential's issued share capital and share premium account must be approved by a special resolution of the shareholders and
must be confirmed by an order of the court.
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Variation of rights

        If the share capital is divided into different classes of shares, the rights of any class of shares may be changed or taken away only if such
measure is approved by a special resolution passed at a separate meeting of the members of that class, or with the written consent of at least
three quarters of the members of that class. Two persons holding or representing by proxy at least one-third in nominal amount of the issued
shares of the class must be present at such a meeting in person or by proxy to constitute a quorum.

        The Board may not authorize, create or increase the amount of, any shares of any class or any security convertible into shares of any class
or any security which is convertible into shares of any class ranking, as regards rights to participate in the profits or assets in the company, in
priority to a series or class of preference shares without the consent in writing of at least three- quarters in nominal value of, or the sanction of a
special resolution of, the holders of such series or class of preference shares.

Lien

        Prudential has a lien on every share that is not a fully paid share.

Accidental omission to give notice

        Accidental omission to send notice of a meeting to any person entitled to receive it, or the non-receipt for any reason of any such notice,
shall not invalidate the proceedings of that meeting.

Shareholders resident abroad

        There are no limitations on non-resident or foreign shareholders' rights to own Prudential securities or exercise voting rights where such
rights are given under English company law.

Winding-up

        Prudential is subject to the general insolvency law applicable to UK companies, which is described in Item 4, "Information on the
Company�Supervision and Regulation of Prudential�UK Supervision and Regulation�Application of 2000 Act Regulatory Regime to
Prudential�Regulation of Insurance Business�Winding-up Rules".

Board of directors

        Prudential's Board of directors manages the Company business. However, the Company's shareholders must approve certain matters, such
as changes to the share capital and the election and re-election of directors. Directors are appointed subject to Prudential's Articles of
Association. The Board may appoint directors to fill vacancies and appoint additional directors who hold office until the next Annual General
Meeting. The Articles of Association require that each director must have beneficial ownership of a given number of ordinary shares. The
number of shares is determined by ordinary resolution at a general meeting and is currently 2,500. The minimum number of directors is eight
and the maximum number is twenty. Shareholders may vary the limits on the number of directors by ordinary resolution. There are currently
seventeen directors on Prudential's Board.

        At every Annual General Meeting, any director who has been appointed by the Board since the last Annual General Meeting; or who held
office at the time of the two preceding Annual General Meetings and who did not retire at either of them; or who has held office with the
Company, other than employment or executive office, for a continuous period of nine years or more at the date of the meeting, shall retire from
office and may offer himself or herself for re-election by shareholders. Shareholders may remove any director before the end of his or her term
of office by ordinary resolution and may appoint another person in his or her place by ordinary resolution. The UK Corporate
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Governance Code, contains a new provision recommending that directors stand for annual re-election at the Annual General Meeting. In line
with these provisions, all directors are expected to stand for re-election at each Annual General Meeting commencing at the 2011 Annual
General Meeting.

        The directors may exercise all the powers of Prudential to borrow money and to mortgage or charge any of its assets provided that the total
amount borrowed does not, when aggregated with the total borrowing (which excludes, amongst other things, intra-group borrowings and
amounts secured by policies, guarantees, bonds or contracts issued or given by Prudential or its subsidiaries in the course of its business) of all of
Prudential's subsidiaries, exceed the aggregate of the share capital and consolidated reserves and of one-tenth of the insurance funds of
Prudential and each of its subsidiaries as shown in the most recent audited consolidated balance sheet of the Group prepared in accordance with
the English law.

        There is no age restriction applicable to directors in Prudential's Articles of Association.

Disclosure of interests

        There are no provisions in Prudential's Articles of Association that require persons acquiring, holding or disposing of a certain percentage
of Prudential's shares to make disclosure of their ownership percentage. The basic disclosure requirement under Part 6 of the Financial Services
and Markets Act 2000 and Rule 5 of the Disclosure and Transparency Rules of the Financial Services Authority imposes a statutory obligation
on a person to notify Prudential and the Financial Services Authority of the percentage of the voting rights in Prudential he or she directly or
indirectly holds or controls, or has rights over, through his or her direct or indirect holding of certain financial instruments, if the percentage of
those voting rights:

�
reaches, exceeds or falls below 3 per cent and/or any subsequent whole percentage figure as a result of an acquisition or
disposal of shares or financial instruments; or

�
reaches, exceeds or falls below any such threshold as a result of any change in the number of voting rights attached to shares
in Prudential.

        The Disclosure and Transparency Rules set out in detail the circumstances in which an obligation of disclosure will arise, as well as certain
exemptions from those obligations for specified persons. Under section 793 of the UK Companies Act 2006, Prudential may, by notice in
writing, require a person that Prudential knows or has reasonable cause to believe is or was during the three years preceding the date of notice
interested in Prudential's shares, to indicate whether or not that is the case and, if that person does or did hold an interest in Prudential's shares, to
provide certain information as set out in that Act.

        Where a company serves notice under the provisions described above on a person who is or was interested in shares of the company and
that person fails to give the company the information required by the notice within the time specified in the notice, the company may apply to an
English court for an order directing that the shares in question be subject to restrictions prohibiting, among other things, any transfer of those
shares, the exercise of voting rights in respect of those shares and, other than in liquidation, payments in respect of those shares.

        In addition, under Prudential's Articles of Association, a shareholder may lose the right to vote his shares if he or any other person
appearing to be interested in those shares fails to comply within a prescribed period of time with such a request to give the required information
with respect to past or present ownership or interests in those shares, or makes a statement in response to such a request which is in the opinion
of the directors false or misleading in any material manner. In the case of holders of 0.25 per cent or more of the issued share capital of
Prudential (or any class of the share capital), in addition to disenfranchisement, the sanctions that may be applied by Prudential under its Articles
of Association include withholding the right to receive payment of dividends on those shares, and
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restrictions on transfers of those shares. In the case of holders of less than 0.25 per cent of the issued share capital of Prudential, the sanction is
disenfranchisement alone.

        The Disclosure and Transparency Rules further deal with the disclosure by certain persons, including directors, of interests in shares of the
listed companies of which they are directors, and in derivatives or other financial instruments relating to those shares. The City Code on
Takeovers and Mergers also imposes strict disclosure requirements with regard to dealings in the securities of an offeror or offeree company on
all parties to a takeover and also on their respective associates during the course of an offer period.

Directors' interests in contracts

        A director may hold positions with or be interested in other companies and, subject to applicable legislation, contract with the Company or
any other company in which Prudential has an interest.

        A director may not vote or be counted in the quorum in relation to any resolution of the Board in respect of any contract in which he or she
has an interest. This prohibition does not, however, apply to any resolution where that interest cannot reasonably be regarded as likely to give
rise to a conflict of interest or where that interest arises only from certain matters specified in the Articles of Association (filed as an exhibit to
this Form 20-F), including the following:

�
certain matters that benefit the Group (such as a guarantee, indemnity or security in respect of money lent or obligations
undertaken by the director at the request of or for the benefit of Prudential or one of its subsidiaries);

�
certain matters that are available to all other directors and/or employees (such as the provision to the director of an indemnity
where all other directors are being offered indemnities on substantially the same terms or in respect of any contract for the
benefit of Group employees under which the director benefits in a similar manner to the employees); and

�
certain matters that arise solely from the director's interest in shares or debentures of the Company (such as where Prudential
or one of its subsidiaries is offering securities in which offer the director is entitled to participate as a holder of securities or
in respect of any contract in which a director is interested by virtue of his interest in securities in the Company).

        The Company may by ordinary resolution suspend or relax these provisions to any extent or ratify any contract not properly authorized by
reason of a contravention of these provisions contained in its Articles of Association.

        In accordance with English company law, the Articles of Association allow the Board to authorize any matter which would otherwise
involve a director breaching his duty under the Companies Act 2006 to avoid conflicts of interest or potential conflicts of interest and the
relevant director is obliged to conduct himself or herself in accordance with any terms imposed by the Board in relation to such authorization.

Directors' power to vote on own terms of appointment

        A director shall not vote on or be counted in the quorum in relation to any resolution of the Board concerning his own appointment, or the
settlement or variation of the terms or the termination of his own appointment, as the holder of any office or place of profit with the Company or
any other company in which the Company is interested.
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Directors' remuneration

        The remuneration of the executive directors and the Chairman is determined by the Remuneration Committee, which consists of
non-executive directors. The remuneration of the non-executive directors is determined by the Board. For further details see Item 6�"Directors,
Senior Management and Employees�Compensation".

Transactions with Directors

        Prudential may only grant a loan or quasi-loan, or provide security or financial accommodation, to its directors and their connected persons
if approval has been obtained from shareholders at a general meeting.

Payments to Directors for loss of office

        In accordance with English law, Prudential must obtain the approval of members in general meeting before making a payment in cash or
non-cash benefits to a director or past director or any connected person as compensation for loss of any office (including as a director) or
employment with Prudential or any of its subsidiary undertakings, and before making any payment in connection with his retirement. However,
approval is not required for a payment made in good faith in discharge of an existing legal obligation, such as under an employment contract
which has no connection with the event giving rise to the payment for loss of office.

Change of control

        There is no specific provision in Prudential's Articles of Association that would have an effect of delaying, deferring or preventing a change
in control of Prudential and that would operate only with respect to a merger, acquisition or corporate restructuring involving Prudential, or any
of its subsidiaries.

Exclusive jurisdiction

        Under Prudential's Articles of Association, any proceeding, suit or action between a shareholder and Prudential and/or its directors arising
out of or in connection with the Articles of Association or otherwise, between Prudential and any of its directors (to the fullest extent permitted
by law), between a shareholder and Prudential's professional service providers and/or between Prudential and Prudential's 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.

 Material Contracts

        Not applicable

 Exchange Controls

        Other than the requirement to report certain events and transactions to HM Revenue and Customs, there are currently no UK laws, decrees
or regulations that restrict the export or import of capital, including, but not limited to, foreign exchange controls, or that affect the remittance of
dividends or other payments to non-UK residents or to US holders of Prudential's securities, except as otherwise set forth under "�Taxation" in
this section.

260

Edgar Filing: - Form

38



Table of Contents

 Taxation

        The following is a summary, under current law and practice, of the principal UK tax, US federal income tax, Hong Kong and Singapore tax
considerations relating to an investment by a US taxpayer in Prudential ordinary shares on the main UK register or ADSs. This summary applies
to you only if:

�
you are an individual US citizen or resident, a US corporation, or otherwise subject to US federal income tax on a net
income basis in respect of the Prudential ordinary shares or ADSs;

�
you hold Prudential ordinary shares or ADSs as a capital asset for tax purposes;

�
if you are an individual, you are neither resident nor ordinarily resident in the United Kingdom for UK tax purposes, and do
not hold Prudential ordinary shares or ADSs for the purposes of a trade, profession, or vocation that you carry on in the
United Kingdom through a branch or agency or if you are a corporation, you are not resident in the UK for UK tax purposes
and do not hold the securities for the purpose of a trade carried on in the United Kingdom through a permanent
establishment in the United Kingdom; and

�
you are not domiciled in the UK for inheritance tax purposes.

        This summary does not address any tax consideration other than UK tax, US federal income tax, Hong Kong tax and Singapore tax
considerations and does not purport to be a comprehensive description of all of the tax considerations that may be relevant to any particular
investor, and does not address the tax treatment of investors that are subject to special rules. Prudential has assumed that you are familiar with
the tax rules applicable to investments in securities generally and with any special rules to which you may be subject. You should consult your
own tax advisers regarding the tax consequences of the ownership of Prudential ordinary shares or ADSs in the context of your own particular
circumstances.

        The discussion is based on laws, treaties, judicial decisions, and regulatory interpretations in effect on the date hereof, all of which are
subject to change possibly retrospectively.

        Beneficial owners of ADSs will be treated as owners of the underlying Prudential ordinary shares for US federal income tax purposes and
for purposes of the July 24, 2001 Treaty between the United States and the United Kingdom. Deposits and withdrawals of Prudential ordinary
shares in exchange for ADSs generally will not result in the realization of gain or loss for US federal income tax purposes.

UK Taxation of Dividends

        UK tax is required to be withheld in the United Kingdom at source from cash dividends paid to US resident holders.

UK Taxation of Capital Gains

        A holder of Prudential ordinary shares or ADSs who for UK tax purposes is a US corporation that is not resident in the United Kingdom
will not be liable for UK taxation on capital gains realized on the disposal of Prudential ordinary shares or ADSs unless at the time of disposal:

�
the holder carries on a trade in the United Kingdom through a permanent establishment in the United Kingdom, and

�
the Prudential ordinary shares or ADSs are or have been used, held or acquired for use by or for the purposes of such trade
or permanent establishment.

        Subject to the comments in the following paragraph, a holder of Prudential ordinary shares or ADSs who, for UK tax purposes, is an
individual who is neither resident nor ordinarily resident in the United
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Kingdom will not be liable for UK taxation on capital gains realized on the disposal of Prudential ordinary shares or ADSs unless at the time of
the disposal:

�
the holder carries on a trade, profession or vocation in the United Kingdom through a branch or agency, and

�
the Prudential ordinary shares or ADSs are or have been used, held, or acquired for use by or for the purposes of such trade,
profession, or vocation, or for the purposes of such branch or agency.

        A holder of Prudential ordinary shares or ADSs who (1) is an individual who has ceased to be both resident and ordinarily resident for UK
tax purposes in the United Kingdom, (2) was resident or ordinarily resident for UK tax purposes in the United Kingdom for at least four out of
the seven UK tax years immediately preceding the year in which he or she ceased to be both resident and ordinarily resident in the United
Kingdom, (3) continues to be neither resident nor ordinarily resident in the United Kingdom for a period of less than five tax years and
(4) disposes of their Prudential ordinary shares or ADSs during that period of non-residence may also be liable, upon becoming resident or
ordinarily resident in the United Kingdom again for UK tax on capital gains, subject to any available exemption or relief, even though he or she
was not resident or ordinarily resident in the United Kingdom at the time of the disposal.

UK Inheritance Tax

        Prudential ordinary shares which are registered on the main Prudential share register are assets situated in the United Kingdom for the
purposes of UK inheritance tax (the equivalent of US estate and gift tax). Prudential ADSs are likely to be treated in the same manner as the
underlying Prudential ordinary shares are situated in the United Kingdom. Subject to the discussion of the UK-US estate tax treaty in the next
paragraph, UK inheritance tax may apply if an individual who holds Prudential ordinary shares which are registered on the main Prudential share
register or ADSs gifts them or dies even if he or she is neither domiciled in the United Kingdom nor deemed to be domiciled there under UK
law. For inheritance tax purposes, a transfer of Prudential ordinary shares or ADSs at less than full market value may be treated as a gift for
these purposes. Special inheritance tax rules apply (1) to gifts if the donor retains some benefit, (2) to close companies and (3) to trustees of
settlements. Prudential ordinary shares which are registered on the Hong Kong or Irish branch register should not be treated as situated in the
United Kingdom for the purpose of UK inheritance tax.

        However, as a result of the UK-US estate tax treaty, Prudential ordinary shares which are registered on the main Prudential share register or
ADSs held by an individual who is domiciled in the United States for the purposes of the UK-US estate tax treaty and who is not a UK national
will not be subject to UK inheritance tax on that individual's death or on a gift of the Prudential ordinary shares or ADSs unless the Prudential
ordinary shares or ADSs:

�
are part of the business property of a permanent establishment of an enterprise in the United Kingdom, or

�
pertain to a fixed base in the UK used for the performance of independent personal services.

        The UK-US estate tax treaty provides a credit mechanism if the Prudential ordinary shares or ADSs are subject to both UK inheritance tax
and to US estate and gift tax.

UK Stamp Duty and Stamp Duty Reserve Tax

        Relevant legislation provides that UK stamp duty is payable on a transfer of, and UK stamp duty reserve tax ("SDRT") is payable upon a
transfer or issue of, Prudential ordinary shares to the depositary of Prudential ordinary shares that is responsible for issuing ADSs (the "ADS
Depository"), or a nominee
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or agent of the ADS depositary, in exchange for American Depository Receipts ("ADRs") representing ADSs. For this purpose, the current rate
of stamp duty and stamp duty reserve tax is 1.5 per cent (rounded up, in the case of stamp duty, to the nearest £5). Where Prudential ordinary
shares are transferred to the ADS depository, the rate is applied under the legislation, in each case, to the amount or value of the consideration
given for the Prudential ordinary shares or, in some circumstances where consideration is not in money or money's worth, to the value of the
Prudential ordinary shares at the time of transfer. To the extent that such stamp duty is paid on any such transfer of Prudential ordinary shares,
no stamp duty reserve tax should be payable on that transfer. Where Prudential ordinary shares are issued to the ADS depository the rate is
applied, in such case, to the issue price. On October 1, 2009, the European Court of Justice ruled that such a charge, when levied in respect of an
issue of shares by a limited liability company incorporated under English law into a clearance service, was prohibited by Article 11(a) of
Council Directive 69/335/EEC. On the same day, Her Majesty's Revenue and Customs, the UK tax authority ("HMRC") announced that, with
immediate effect, the 1.5 per cent charge to SDRT on the issue of shares into a clearance service within the European Union would no longer be
applied. On December 9, 2009, HMRC extended this to the issue of shares into a depositary system within the European Union. There may be
further implications of this decision, in particular for the issue of shares into systems outside the European Union, such as to the ADS
Depository, and for the treatment of transfers of shares after they have been placed into clearance services or depositary receipt schemes and the
law in this area may be particularly susceptible to change. Section 54 of the Finance Act 2010 has removed certain exemptions which applied to
transfers from clearance systems or issuers of depositary receipts based in the EU to clearance systems or issuers of depositary receipts based
outside the EU. It is recommended that, where this charge could arise, independent professional tax advice is sought.

        Provided that the instrument of transfer is not executed in the United Kingdom no UK stamp duty should be required to be paid on any
transfer of Prudential ADRs representing ADSs. Based on Prudential's understanding of HMRC's application of the exemption from SDRT for
depository receipts a transfer of Prudential ADRs representing ADSs should not, in practice, give rise to a liability to stamp duty reserve tax.

        Subject to the special rules relating to clearance systems and issue of depository receipts, a transfer for value of Prudential ordinary shares
(but excluding Prudential ordinary shares registered on the Hong Kong or Irish branch register unless the instruments of transfer is executed in
the UK, as opposed to ADSs, will generally give rise to a charge to UK stamp duty or stamp duty reserve tax, other than where the amount or
value of the consideration for the transfer is £1,000 or under and the transfer instrument is certified at £1,000 (a "Low Value Transaction"), at the
rate of 0.5 per cent (rounded up, in the case of stamp duty, to the nearest £5). The rate is applied to the price payable for the relevant Prudential
ordinary shares. To the extent that stamp duty is paid on a transfer of Prudential ordinary shares, no stamp duty reserve tax should generally be
payable on the agreement for this transfer. Subject to certain special rules relating to clearance services, a transfer of ordinary shares from a
nominee to their beneficial owner (other than on sale), including a transfer of underlying Prudential ordinary shares from the ADS depositary or
its nominee to an ADS holder, is not subject to stamp duty. No stamp duty or tax should be payable on an agreement to transfer Prudential
ordinary shares registered on the Hong Kong or Irish branch register, subject to the special rule relating to clearance systems and issue of
depository receipts.

        UK stamp duty is usually paid by the purchaser. Although stamp duty reserve tax is generally the liability of the purchaser, any such tax
payable on the transfer or issue of Prudential ordinary shares to the ADS depositary or its nominee will (subject to the change referred to above)
be payable by the ADS depositary as the issuer of the ADSs. In accordance with the terms of the Deposit Agreement, the ADS depositary will
recover an amount in respect of such tax from the initial holders of the ADSs.
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US Federal Income Tax Treatment of Distributions on Prudential Ordinary Shares or ADSs

        If Prudential pays dividends, you must include those dividends in your income when you receive them. The dividends will be treated as
foreign source income. You should determine the amount of your dividend income by converting pounds sterling into US dollars at the exchange
rate in effect on the date of your (or the depositary's, in the case of ADSs) receipt of the dividend. Subject to certain exceptions for short-term
and hedged positions, the US dollar amount of dividends received by an individual before January 1, 2013, will be subject to taxation at a
maximum rate of 15 per cent if the dividends are "qualified dividends." Dividends received with respect to the ordinary shares or ADSs will be
qualified dividends if Prudential was not, in the year prior to the year in which the dividend was paid, and is not, in the year in which the
dividend is paid, a passive foreign investment company ("PFIC"). Based on the nature of its business activities and its expectations regarding
such activities in the future, Prudential believes that it was not treated as a PFIC within the meaning of the Code with respect to its 2010 taxable
year and does not anticipate becoming a PFIC for its 2011 taxable year.

US Federal Income Tax Treatment of Capital Gains

        If you sell your Prudential ordinary shares or ADSs, you will recognize a US source capital gain or loss equal to the difference between the
US dollar value of the amount realized on the disposition and the US dollar basis in the ordinary shares of the ADSs. A gain on the sale of
Prudential ordinary shares or ADSs held for more than one year will be treated as a long-term capital gain. The net long-term capital gain
recognized before 2013 generally is subject to taxation at a maximum rate of 15 per cent. Your ability to offset capital losses against ordinary
income is subject to limitations.

US Information Reporting and Backup Withholding

        Under the US tax code, a US resident holder of Prudential ordinary shares or ADSs may be subject, under certain circumstances, to
information reporting and possibly backup withholding with respect to dividends and proceeds from the sale or other disposition of Prudential
ordinary shares or ADSs, unless the US resident holder provides proof of an applicable exemption or correct taxpayer identification number and
otherwise complies with applicable requirements of the backup withholding rules. Any amount withheld under the backup withholding rules is
not additional tax and may be refunded or credited against the US resident holder's federal income tax liability, so long as the required
information is furnished to the IRS.

Hong Kong Taxation of Dividends

        No tax will be payable in Hong Kong in respect of dividends Prudential pays to its US resident holders. Dividends distributed to
Prudential's US resident holders will be free of withholding taxes in Hong Kong.

Hong Kong Taxation on gains of sale

        No tax is imposed in Hong Kong in respect of capital gains. However, trading gains from the sale of property by persons carrying on a
trade, profession or business in Hong Kong where the trading gains are derived from or arise in Hong Kong will be chargeable to Hong Kong
profits tax. Hong Kong profits tax is currently charged at the rate of 16.5 per cent on corporations and at a maximum rate of 15 per cent on
individuals. Certain categories of taxpayers whose business consists of buying and selling shares are likely to be regarded as deriving trading
gains rather than capital gains (e.g. financial institutions, insurance companies and securities dealers) unless these taxpayers can prove that the
investment securities are held for long-term investment purposes.

        Trading gains from the sale of the Prudential Shares by US resident holders effected on the Hong Kong Stock Exchange will be considered
to be derived from Hong Kong. A liability for Hong Kong
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profits tax would thus arise in respect of trading gains derived by US resident holders from the sale of Prudential Shares effected on the Hong
Kong Stock Exchange where such trading gains are realized by US resident holders from a business carried on in Hong Kong.

Hong Kong Stamp duty

        Hong Kong stamp duty, currently charged at the ad valorem rate of 0.1 per cent on the higher of the consideration for or the value of the
Prudential Shares, will be payable by the purchaser on a purchase and by the seller on a sale of Prudential Shares where the transfer is required
to be registered in Hong Kong (i.e. a total of 0.2 per cent is ordinarily payable on a sale and purchase transaction involving ordinary shares). In
addition, a fixed duty of HK$5.00 is currently payable on any instrument of transfer of ordinary shares.

Hong Kong Estate duty

        Hong Kong estate duty has been abolished with effect to all deaths occurring on or after February 11, 2006.

Singapore Taxation on gains of sale

Disposal of the Prudential Shares

        Singapore does not impose tax on capital gains. There are no specific laws or regulations which deal with the characterization of whether a
gain is income or capital in nature. Gains arising from the disposal of the Prudential Shares by US resident holders may be construed to be of an
income nature and subject to Singapore income tax, especially if they arise from activities which are regarded as the carrying on of a trade or
business and the gains are sourced in Singapore.

Adoption of FRS 39 for Singapore Tax Purposes

        Any US resident holders who apply, or who are required to apply, the Singapore Financial Reporting Standard 39 Financial
Instruments�Recognition and Measurement ("FRS 39") for the purposes of Singapore income tax may be required to recognize gains or losses
(not being gains or losses in the nature of capital) in accordance with the provisions of FRS 39 (as modified by the applicable provisions of
Singapore income tax law) even though no sale or disposal is made. Taxpayers who may be subject to such tax treatment should consult their
own accounting and tax advisers regarding the Singapore income tax consequences of their acquisition, holding and disposal of the Prudential
Shares.

Singapore Taxation of Dividend distributions

        As Prudential is incorporated in England and Wales and is not tax resident in Singapore for Singapore tax purposes, dividends paid by
Prudential will be considered as sourced outside Singapore (unless the Prudential Shares are held as part of a trade or business carried out in
Singapore in which event the US resident holders of such shares may be taxed on the dividends as they are derived).

        Foreign-sourced dividends received or deemed received in Singapore by an US resident individual not resident in Singapore is exempt from
Singapore income tax. This exemption will also apply in the case of a Singapore tax resident individual who receives his foreign-sourced income
in Singapore on or after January 1, 2004 (except where such income is received through a partnership in Singapore).

        Foreign-sourced dividends received or deemed received by corporate investors in Singapore (including US investors) will ordinarily be
liable to Singapore tax. However, foreign-sourced income in the form of dividends, branch profits and service income received or deemed to be
received in
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Singapore by Singapore tax resident companies on or after June 1, 2003 can be exempt from tax if certain prescribed conditions are met,
including the following:

(i)
such income is subject to tax of a similar character to income tax under the law of the jurisdiction from which such income is
received; and

(ii)
at the time the income is received in Singapore, the highest rate of tax of a similar character to income tax (by whatever
name called) levied under the law of the territory from which the income is received on any gains or profits from any trade
or business carried on by any company in that territory at that time is not less than 15 per cent.

        Certain concessions and clarifications have also been announced by the Inland Revenue Authority of Singapore with respect to such
conditions.

Singapore Stamp duty

        As Prudential is incorporated in England and Wales and the Prudential Shares are not registered on any register kept in Singapore, no stamp
duty is payable in Singapore:

(i)
on the issuance of the Nil Prudential Shares; and

(ii)
on any transfer of the Prudential Shares.

        Prudential Shares held or traded in Singapore through CDP will be registered on the HK Register. As such, Hong Kong stamp duty will be
payable on a transfer of Prudential Shares held or traded in Singapore through CDP. Please refer to the description under the Hong Kong stamp
duty section above.

        All persons, including US resident holders, who hold or transact in Prudential Shares in Singapore through the SGX-ST and/or CDP should
expect that they will have to bear Hong Kong stamp duty in respect of transactions in Prudential Shares effected in Singapore through the
SGX-ST and/or CDP. Such persons should consult their brokers, or custodians for information regarding what procedures may be instituted for
collection of Hong Kong stamp duty from them.

Singapore Estate duty

        Singapore estate duty has been abolished with respect to all deaths occurring on or after February 15, 2008.

Singapore Goods and Services Tax

        There is no Goods and Services Tax ("GST") payable in Singapore on the subscription or issuance of the Prudential Shares. The clearing
fees, instruments of transfer deposit fees and share withdrawal fees are subject to GST at the prevailing standard-rate (currently 7per cent) if the
services are provided by a person belonging to Singapore to a holder of the Prudential Shares. However, such fees could be zero-rated when
provided to a US resident holder of the Prudential Shares belonging outside Singapore provided certain conditions are met. For a holder of the
Prudential Shares belonging in Singapore who is registered for GST, the GST incurred is generally not recoverable as input tax credit from the
Inland Revenue Authority of Singapore unless certain conditions are satisfied. These GST-registered holders of the Prudential Shares should
seek the advice of their tax advisors on these conditions.
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 Documents on Display

        Prudential is subject to the informational requirements of the Securities Exchange Act of 1934 applicable to foreign private issuers. In
accordance with these requirements, Prudential files its Annual Report on Form 20-F and other documents with the Securities and Exchange
Commission. You may read and copy this information at the following location:

Public Reference Room
100 F Street, N.E.

Room 1580
Washington, D.C. 20549

        Please call the SEC at (202) 551 8090 for further information on the public reference room. Copies of these materials can also be obtained
by fax (202) 777 1027, by email to PublicInfo@sec.gov or mail at prescribed rates from the Public Reference Section of the Securities and
Exchange Commission, 100 F Street, N.E., Room 1580, Washington, D.C. 20549-0213. In addition, some of Prudential's filings with the
Securities and Exchange Commission, including all those filed on or after November 4, 2002, are available on the Securities and Exchange
Commission's website at www.sec.gov, and on the New York Stock Exchange's website at www.nyse.com

        Prudential also files reports and other documents with the London, Hong Kong and Singapore stock exchanges. This information may be
viewed on the websites of each of those exchanges as follows: the London Stock Exchange at www.londonstockexchange.com, the Hong Kong
Stock Exchange at www.hkex.com.hk and the Singapore Stock Exchange at www.sgx.com, as well as via the National Storage Mechanism at
www.hemscott.com/nsm.do. All reports and other documents filed with the each of the exchanges are also published on Prudential's website at
www.prudential.co.uk
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 Item 11. Quantitative and Qualitative Disclosures about Market Risk

 Overview

        As a provider of financial services, including insurance, Prudential's business is the managed acceptance of risk. The control procedures
and systems established within the Group are designed to manage, rather than eliminate, the risk of failure to meet business objectives. They can
only provide reasonable and not absolute assurance against material misstatement or loss, and focus on aligning the levels of risk-taking with the
achievement of business objectives.

        The Group's internal control processes are detailed in the Group Governance Framework. This is supported by the Group risk framework as
discussed in detail in Item 4, which provides an overview of the Group-wide philosophy and approach to risk management. Where appropriate,
more detailed policies and procedures have been developed at the Group and/or business unit levels. These include Group-wide mandatory
policies on certain operational risks, including: health, safety, fraud, money laundering, bribery, business continuity, information security and
operational security. Additional guidelines are provided for some aspects of actuarial and finance activity.

        The Group's risk reporting framework forms an important part of the Group's business planning process. Business units carry out a review
of risks as part of the annual preparation of their three-year business plan. This involves an assessment of the impact and likelihood of key risks
and of the effectiveness of controls in place to manage them, and is reviewed regularly throughout the year. In addition, business unit dialogue
meetings involving Group and business unit executive management are held regularly to review opportunities and risks to business objectives.
Any mitigation strategies involving large transactions, such as a material derivative transaction, are subject to scrutiny at Group level before
implementation.

 Major Risks

        Specific business environmental and operational risks are discussed under Item 3, "Key Information�Risk Factors" and Item 5, "Operating
and Financial Review and Prospects�Internal control and risk management" and "Operating and Financial Review and Prospects�Principal Factors
Affecting Prudential Results of Operations". Risks discussed under Item 4, "Information on the Company�Business of Prudential" include
"Business of Prudential�UK Business" and "Business of Prudential�Legal Proceedings".

Market and financial risks

        A detailed analysis of market and financial risks is provided in notes C(d), D1(e), D2(f), D3(f) and D4(f) to the consolidated financial
statements in Item 18.

 Currency of Investments

        Prudential's investments are generally held in the same currency as its liabilities and, accordingly, pound sterling liabilities will generally be
supported by pound sterling assets and US dollar liabilities will generally be supported by US dollar assets. However, where Prudential believes
it is appropriate, it holds some non-domestic equities in the equity portfolios in the belief that this diversifies the overall portfolio risk.

        As at December 31, 2010, the Group held 18 per cent (2009: 19 per cent) of its financial assets in currencies, mainly US dollar and Euro,
other than the functional currency of the relevant business unit.

        The financial assets, of which 70 per cent (2009: 74 per cent) are held by the PAC with-profits fund, allow the PAC with-profits fund to
obtain exposure to foreign equity markets.
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        The exchange risks inherent in these exposures are mitigated through the use of derivatives, mainly forward currency contracts.

 Currency of Core Borrowings

        Prudential is subject to certain interest rate risk and foreign exchange risk on its core borrowings. At December 31, 2010, there was
£1,609 million of pounds sterling debt, £1,622 million, or approximately $2,540 million, of US dollar debt and £445 million, or approximately
€520 million of Euro debt. £2,981 million of the core debt was at fixed rates of interest and £695 million has been swapped into floating rates of
interest.

        Foreign currency borrowings that have been used to provide a hedge against Group equity investments in overseas subsidiaries are
translated at year end exchange rates and gains and losses are taken directly to shareholders' equity. Other foreign currency monetary items are
translated at year end exchange rates with changes recognized in the income statement. Foreign currency transactions are translated at the spot
rate prevailing at the time.

 Sensitivity Analysis

        Prudential is sensitive to interest rate movements, movements in the values of equities and real estate and foreign exchange fluctuations.

        Sensitivity analysis with regard to the Group's investments in debt securities, equities and real estate, to insurance contracts and to foreign
exchange fluctuations, is provided in notes D2(j), D3(j), D4(j) and E4 to the consolidated financial statements in Item 18.

        Additional sensitivity analysis of the Group's long-term debt and interests in derivatives contracts has been provided below.
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Interest Rate Risk�Long-term Debt

        The table below quantifies the estimated increase in fair value of long-term borrowings at December 31, 2010 and 2009, resulting from a
100 basis point reduction in interest rates at those dates. The carrying value of short-term borrowings, which approximates their fair value,
would not be materially increased by a 100 basis point reduction in interest rates. Prudential believes this to be a reasonably possible near-term
market change for interest rates.

December 31, 2010 December 31, 2009

Carrying
Value

Fair
Value

Estimated
Increase

in
Fair

Value
Carrying

Value
Fair

Value

Estimated
Increase

in
Fair

Value
(£ million)

Long-term borrowings
Bonds, €500 million aggregate principal amount, 5.75 per cent due
2021(1) 428 424 4 443 435 8
Bonds, £300 million aggregate principal amount, 6.875 per cent due
2023 300 333 31 300 308 27
Bonds, £250 million aggregate principal amount, 5.875 per cent due
2029 249 248 28 249 235 25
Bonds, £435 million aggregate principal amount, 6.125 per cent, due
2031 428 406 44 428 395 41
Bonds, £400 million aggregate principal amount, 11.375 per cent,
due 2039 382 525 42 380 524 44
Capital securities, $1,000 million aggregate principal amount, 6.5 per
cent perpetual 639 584 73 619 502 49
Capital securities, $250 million aggregate principal amount, 6.75 per
cent perpetual(2) 160 160 1 155 149 1
Capital securities, $300 million aggregate principal amount 6.5 per
cent perpetual(2) 192 189 � 192 167 1
Capital securities, $750 million aggregate principal amount,
11.75 per cent perpetual 472 558 21 456 533 24
Medium Term Subordinated Notes, €20 million, 2023(3) 17 17 � 18 18 0

Total central companies 3,267 3,444 244 3,240 3,266 220

Insurance operations
Guaranteed bonds, £100 million, principal amount, 8.5 per cent
undated subordinated 100 102 6 100 97 11
Surplus notes, $250 million principal amount, 8.15 per cent due
2027(4) 159 172 15 154 158 15

Total long-term business 259 274 21 254 255 26

Other operations
Bank Loans(5) 250 250 � � � �

Total 3,776 3,968 265 3,494 3,521 246

(1)
The €500 million 5.75 per cent borrowings have been swapped into borrowings of £333 million with interest
payable at six month £Libor plus 0.962 per cent.
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(2)
The $250 million 6.75 per cent borrowings and the $300 million 6.5 per cent borrowings can be converted, in
whole or in part, at the Company's option and subject to certain conditions, on any interest payment date
falling on or after March 23, 2010 and March 23, 2011 respectively, into one or more series of Prudential
preference shares.
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(3)
The €20 million Medium Term Subordinated Notes were issued at 20-year Euro Constant Maturity Swap
(capped at 6.5 per cent). These have been swapped into borrowings of £14 million with interest payable at
three month £Libor plus 1.2 per cent.

(4)
The $250 million 8.15 per cent surplus notes are unsecured and subordinated to all present and future
indebtedness, policy claims and other creditor claims of Jackson.

(5)
The £250 million PruCap bank loan was made in two tranches: £135 million maturing in June 2014, currently
drawn at a cost of six month £LIBOR plus 1.2 per cent and £115 million maturing in August 2012, currently
drawn at a cost of twelve month £LIBOR plus 1.41 per cent.

        There is no impact on profit at December 31, 2010 and 2009 as a result of these reductions in interest rates because the liabilities are
recognized in the financial statements at carrying value, which is equal to their amortized cost.

Derivative Contracts

        As at December 31, 2010 the net market value exposure of derivatives was an asset of £2 million of which the largest exposures were held
by the UK and US insurance operations. Excluding derivative contracts within assets held to cover linked liabilities and those attributable to unit
holders of consolidated unit trusts and similar funds, as at December 31, 2010 the market value exposure of derivatives of the UK and US
insurance operations was an asset of £104 million. The tables below show the sensitivity of the UK and US insurance operations derivatives,
measured in terms of fair value, to equity and real estate market increases and decreases of 10 per cent and to interest rate increases and
decreases of 100 basis points. Prudential believes these increases and decreases to be reasonably possible near-term market changes. These
exposures will change as a result of ongoing portfolio and risk management activities.

December 31, 2010 December 31, 2009
10 per
cent

Equity &
Real

Estate
Increase

Increase/(decrease)
in Fair
Value

Fair
Value

10 per cent
Equity &

Real
Estate

Decrease
Increase/(decrease)

in Fair
Value

10 per
cent

Equity &
Real

Estate
Increase

Increase/(decrease)
in Fair
Value

Fair
Value

10 per cent
Equity &

Real
Estate

Decrease
Increase/(decrease)

in Fair
Value

(£ million)
United Kingdom�insurance
operations

With-profits fund (including
PAL) 27 158 (22) (44) 157 45
Shareholder-backed annuities � 78 � � 46 �
SAIF 14 22 (13) 11 80 (11)

United States�insurance
operations (372) (154) 452 (263) 58 332

Total (331) 104 417 (296) 341 366
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December 31, 2010 December 31, 2009
100 bp
Interest

Rate
Increase

Increase/(decrease)
in Fair
Value

Fair
Value

100 bp
Interest

Rate
Decrease

Increase/(decrease)
in Fair
Value

100 bp
Interest

Rate
Increase

Increase/(decrease)
in Fair
Value

Fair
Value

100 bp
Interest

Rate
Decrease

Increase/(decrease)
in Fair
Value

(£ million)
United Kingdom�insurance
operations

With-profits fund (including
PAL) 73 158 (75) (245) 157 284
Shareholder-backed annuities (80) 78 103 (91) 46 115
SAIF 10 22 (11) (21) 80 43

United States�insurance
operations (277) (154) 363 159 58 (148)

Total (274) 104 380 (198) 341 294

Limitations

        The above sensitivities do not consider that assets and liabilities are actively managed and may vary at the time any actual market
movement occurs. There are strategies in place to minimize the exposure to market fluctuations. For example, as market indices fluctuate,
Prudential would take certain actions including selling investments, changing investment portfolio allocation, and adjusting bonuses credited to
policyholders. In addition, these analyzes do not consider the effect of market changes on new business generated in the future.

        Other limitations on the sensitivities include: the use of hypothetical market movements to demonstrate potential risk that only represent
Prudential's view of reasonably possible near-term market changes and that cannot be predicted with any certainty; the assumption that interest
rates in all countries move identically; the assumption that all global currencies move in tandem with the US dollar against pounds sterling; and
the lack of consideration of the inter- relation of interest rates, equity markets and foreign currency exchange rates.

 Item 12. Description of Securities other than Equity Securities

Payments received from the ADR Depositary

Direct payments

        J.P. Morgan Chase Bank, N.A. is the depositary ("ADR Depositary") of Prudential's ADR program. The ADR Depositary has agreed to
reimburse Prudential for certain reasonable expenses related to Prudential's ADR program and incurred by Prudential in connection with the
ADR program. Pursuant to this agreement, Prudential can claim up to US$75,000 for each incremental increase of 4,000,000 American
Depositary Shares (ADS) issued and outstanding above the prior year's balance. The reimbursements shall be used by Prudential for actual
expenses incurred in connection with the program during the contract year (year ending 19 May in each year), including but not limited to,
expenses related to US investor relations servicing, US investor presentations, financial advertising and public relations.

        No reimbursements were made by the ADR Depositary to Prudential in 2009. However, expenses in the sum of USD 75,000 which were
incurred during the 2009 contract year were eligible for reimbursements and claimed during 2010.
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Indirect payments

        As part of its service to Prudential, the ADR Depositary has agreed to waive the following fees for the standard costs associated with the
maintenance of the ADR program:

Category Limit
General services, AGM services, report mailing services up to US$5,000 per contract year
        The amount of fees waived in each of the 2009 and 2010 contract years was US$5,000.

Fees or charges payable by ADR holders

        The ADR holders of Prudential are required to pay the following fees to the ADR Depositary for general depositary services:

Category ADR Depositary actions Associated fee or charge
Depositing or surrendering the underlying
shares

Each person to whom ADRs are delivered
against deposits of shares, and each person
surrendering ADRs for withdrawal of
deposited securities

Up to US$5.00 for each 100 ADSs (or
portion thereof) evidenced by the ADRs
delivered or surrendered

Cable fee Cable fee for delivery of underlying shares
in the home market on the back of a
cancellation

US$25 for each delivery

Currency charges Charges incurred by the ADR Depositary in
the conversion of foreign currency into US
Dollars.

Amount paid by the ADR Depositary, and
such charges are reimbursable out of such
foreign currency.

 Item 13. Defaults, Dividend Arrearages and Delinquencies

        None.

 Item 14. Material Modifications to the Rights of Security Holders

        None.
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 Item 15. Controls and Procedures

        Management has evaluated, with the participation of Prudential plc's Group Chief Executive and Chief Financial Officer, the effectiveness
of Prudential plc's disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Securities Exchange Act of 1934, as
amended ("Exchange Act")) as of December 31, 2010. There are inherent limitations to the effectiveness of any system of disclosure controls
and procedures, including the possibility of human error and the circumvention or overriding of the controls and procedures. Accordingly, even
effective disclosure controls and procedures can only provide reasonable assurance of achieving their control objectives. Based upon
Prudential plc's evaluation, Prudential plc's Group Chief Executive and Chief Financial Officer have concluded that as of December 31, 2010
Prudential plc's disclosure controls and procedures were effective to provide reasonable assurance that information required to be disclosed by
Prudential plc in the reports Prudential plc files and submits under the Exchange Act is recorded, processed, summarized and reported, within
the time periods specified in the applicable rules and forms and that it is accumulated and communicated to Prudential plc's management,
including Prudential plc's Group Chief Executive and Chief Financial Officer, as appropriate to allow timely decisions regarding required
disclosure.

        Prudential plc is required to undertake an annual assessment of the effectiveness of internal control over financial reporting under
Section 404 of the Sarbanes-Oxley Act 2002 ("Section 404"). In accordance with the requirements of Section 404 the following report is
provided by management in respect of Prudential plc's internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f)
under the Exchange Act).

Management's Annual Report on Internal Control over Financial Reporting

        Management acknowledges its responsibility for establishing and maintaining adequate internal control over financial reporting for
Prudential plc. Internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with International Financial Reporting
Standards as issued by the International Accounting Standards Board.

        Management has conducted, with the participation of Prudential plc's Group Chief Executive and Chief Financial Officer, an evaluation of
the effectiveness of internal control over financial reporting based on the criteria set forth in "Internal Control�Integrated Framework" issued by
the Committee of Sponsoring Organizations of the Treadway Commission ("COSO"). Based on the assessment under these criteria, management
has concluded that, as of December 31, 2010, Prudential plc's internal control over financial reporting was effective. In addition, there have been
no changes in Prudential plc's internal control over financial reporting during 2010 that have materially affected, or are reasonably likely to
affect materially, Prudential plc's internal control over financial reporting.

        KPMG Audit Plc, which has audited the consolidated financial statements of Prudential plc for the year ended December 31, 2010, has also
audited the effectiveness of Prudential plc's internal control over financial reporting in accordance with the standards of the Public Company
Accounting Oversight Board (United States). KPMG Audit Plc's report on internal control over financial reporting is shown below.
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 Report of Independent Registered Public Accounting Firm

The Board of Directors and Shareholders of Prudential plc

        We have audited Prudential plc's internal control over financial reporting as of December 31, 2010, based on criteria established in Internal
Control�Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission ("COSO"). Prudential plc's
management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of
internal control over financial reporting, included in the accompanying "Controls and Procedures". Our responsibility is to express an opinion on
the Company's internal control over financial reporting based on our audit.

        We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial
reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control over financial reporting,
assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on
the assessed risk. Our audit also included performing such other procedures as we considered necessary in the circumstances. We believe that
our audit provides a reasonable basis for our opinion.

        A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles.
A company's internal control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that,
in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance
that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company's assets that could have a material effect on the financial statements.

        Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of
any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or
that the degree of compliance with the policies or procedures may deteriorate.

        In our opinion, Prudential plc maintained, in all material respects, effective internal control over financial reporting as of December 31,
2010, based on criteria established in Internal Control�Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission.

        We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
consolidated statements of financial position of Prudential plc and subsidiaries as of December 31, 2010 and 2009, and the related consolidated
statements of income, comprehensive income, changes in equity and cash flows for each of the years in the three-year period ended
December 31, 2010, and our report dated May 11, 2011 expressed an unqualified opinion on those consolidated financial statements.

May 11, 2011

By: /s/ KPMG AUDIT PLC

KPMG Audit Plc
London, England
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 Item 16A. Audit Committee Financial Expert

        The Board has determined that Ann Godbehere, Chairman of the Audit Committee, qualifies as an audit committee financial expert within
the meaning of Item 16A of Form 20-F, and that Ms Godbehere is independent within the meaning of Rule 10A-3 under the Exchange Act.

 Item 16B. Code of Ethics

        Prudential has a code of ethics, as defined in Item 16B of Form 20-F under the Exchange Act, (which Prudential calls its Group Code of
Business Conduct) which applies to the Group Chief Executive, Group Chief Financial Officer, the Group Chief Risk Officer and persons
performing similar functions as well as to all other employees. Prudential's Code of Business Conduct is available on its website at
www.prudential.co.uk. If Prudential amends the provisions of the Code of Business Conduct, as it applies to the Group Chief Executive, Group
Chief Financial Officer and the Group Chief Risk Officer or if Prudential grants any waiver of such provisions, the Company will disclose such
amendment or waiver on the Prudential website.

 Item 16C. Principal Accountant Fees and Services

        The Group Audit Committee (the "Committee") has a key oversight role in relation to the external auditor, KPMG Audit Plc, whose
primary relationship is with the Committee. The Group's Auditor Independence Policy ensures that the independence and objectivity of the
external auditor is not impaired. The policy sets out four key principles which underpin the provision of non-audit services by the external
auditor, namely that the auditor should not:

�
audit its own firm's work;

�
make management decisions for the Group;

�
have a mutuality of financial interest with the Group; or

�
be put in the role of advocate for the Group.

        All services provided by the auditor in accordance with this policy are provided in accordance with a pre-approved budget and are reviewed
by the Committee and approved where necessary. The Committee regularly reviews and updates the policy to ensure alignment with the latest
standards and best practice in establishing, maintaining and monitoring auditor independence and objectivity.

Audit fees

        For the year ended December 31, 2010 the Committee approved fees of £10.4 million to its auditor, KPMG Audit Plc, for audit services
and other services supplied pursuant to relevant legislation. In addition, the Committee approved fees of £7.3 million to KPMG for services not
related to audit work which accounted for 42 per cent of total fees paid to the external auditor in the year. Excluding services relating to the AIA
transaction, this amounted to £1.8 million for services not related to audit work which in turn amounted to only 10 per cent of fees paid to the
external auditor. In accordance with the Group's Auditor Independence Policy, all services were approved prior to work commencing and each
of the non-audit services was confirmed to be permissible for the external auditor to undertake as defined by the Sarbanes-Oxley Act. The
Committee reviewed the non-audit services being provided to the Group by KPMG at regular intervals during 2010.
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        Total fees payable to KPMG for the fiscal years ended December 31, 2010 and 2009 are set out below:

2010 2009
(£ million)

Audit fees
Fees payable to Prudential's auditor for the audit of Prudential's annual accounts 1.9 1.8
Audit of subsidiaries and associates pursuant to legislation 6.1 5.5

Audit-related fees�Other services supplied pursuant to legislation 2.4 2.7
Other services relating to taxation 0.4 0.6
Other fees

Valuation and actuarial services 0.1 0.1
Services relating to corporate finance transactions 0.1 0.7
All other services 1.0 1.0
Services relating to the AIA transaction 5.5 �

Total 17.5 12.4

        In addition, there were fees of £0.1million (2009: £0.2 million) for the audit of pension schemes.

2010

        Fees of £1.9 million for the audit of Prudential's annual accounts comprised statutory audit fees of £0.8 million, US reporting audit fees of
£0.5 million and EEV reporting audit fees of £0.6 million. Fees of £6.1 million for audit of subsidiaries and associates pursuant to legislation
mainly related to the audit of local and statutory accounts and to statutory audit work in connection with the submission of results to be
consolidated in Prudential's annual accounts.

        Fees of £2.4 million for other services supplied pursuant to legislation comprised of Sarbanes-Oxley reporting of £0.5 million and interim
and regulatory reporting of £1.8 million.

        Fees of £0.4 million for services relating to taxation related to tax compliance throughout the Group.

        Fees of £0.1 million for valuation and actuarial services related to work in connection with MCEV and with the investigation into possible
re-attribution of the inherited estate.

        The fees for services relating to the AIA transaction of £5.5 million were primarily comprised of the following services:

�
Accountants' Report on historical financial information on Prudential Group

�
Consulting Actuaries' Report on AIA EEV information

�
Technical accounting advice

�
Financial due diligence

�
Working capital review

�
Synergies review

�
Extraction comfort
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        Fees of £1.8 million for the audit of Prudential's annual accounts comprised statutory audit fees of £0.8 million, US reporting audit fees of
£0.4 million and EEV reporting audit fees of £0.6 million. Fees

277

Edgar Filing: - Form

58



Table of Contents

of £5.5 million for audit of subsidiaries and associates pursuant to legislation mainly related to the audit of local and statutory accounts and to
statutory audit work in connection with the submission of results to be consolidated in Prudential's annual accounts.

        Fees of £2.7 million for other services supplied pursuant to legislation comprised of Sarbanes-Oxley reporting of £1.1 million and interim
and regulatory reporting of £1.6 million.

        Fees of £0.6 million for services relating to taxation related to tax compliance throughout the Group.

        Fees of £0.1 million for valuation and actuarial attestation services.

        Fees of £0.7 million for services relating to corporate finance transactions.

        Fees of £1.0 million for all other services comprising services in respect of accounting and regulatory requirements of £0.5 million and
services in respect of attestation letters of £0.5 million.

Auditor performance and independence

        As part of its work during 2010 the Committee assessed the performance of the external auditor, its independence and objectivity, and the
effectiveness of the audit process. In addition to questioning the external auditor, which is a regular feature of meetings, the review of the
effectiveness of the external audit process was conducted through a questionnaire-based exercise administered by Group-wide Internal Audit.
The Committee reviewed the external audit strategy and received reports from the auditor on its own policies and procedures regarding
independence and quality control, including an annual confirmation of its independence in line with industry standards.

Re-appointment of auditor

        The Group operates a policy under which at least once every five years a formal review is undertaken by the Committee to assess whether
the external audit should be re-tendered. The external audit was last put out to competitive tender in 1999 when the present auditor was
appointed. Since 2005 the Committee has annually considered the need to re-tender the external audit service. It again considered this in
February 2011 and concluded that there was nothing in the performance of the auditor requiring a change. In 2007 a new lead audit partner was
appointed by KPMG Audit Plc, in line with the Auditing Practices Board Ethical Statements and the Sarbanes-Oxley Act.

        Following its review of the external auditor's effectiveness and independence, the Committee has recommended to the Board that KPMG
Audit Plc be re-appointed as auditor of the Company and a resolution for the re-appointment of KPMG Audit Plc as auditor of the Company will
be put to a shareholder vote at the Annual General Meeting on May 19, 2011.

 Item 16D. Exemptions from the Listing Standards for Audit Committees

        Not applicable
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 Item 16E. Purchases of Equity Securities by Prudential plc and Affiliated Purchasers

        The following table sets forth information with respect to purchases made by or on behalf of Prudential or any "affiliated purchasers" (as
that term is defined in Rule 10b-18(a)(3) under the Securities Exchange Act of 1934, as amended) of Prudential's ordinary shares or American
depositary shares for the year ended December 31, 2010.

Period

Total
Number
of Shares

Purchased(1)

Average
Price
Paid
Per

Share
(£)

Total
Number
of Shares

Purchased
as

Part of
Publicly

Announced
Plans or

Programs

Maximum
Number

of Shares that
May Yet be
Purchased

Under
Plans or

Programs
January 1�January 31 9,338 6.38 N/A N/A
February 1�February 28 11,638 5.68
March 1�March 31 3,908,274 5.34
April 1�April 30 11,129 5.63
May 1�May 31 14,638 5.59
June 1�June 30 190,991 5.63
July 1�July 31 13,457 5.14
August 1�August 31 10,016 5.86
September 1�September 30 13,727 5.72
October 1�October 31 11,634 6.37
November 1�November 30 385,321 5.83
December 1�December 31 1,153,611 6.45

(1)
The shares listed in this column were acquired by employee benefit trusts during the year to satisfy future
obligations to deliver shares under the Company's employee incentive plans, the savings-related share option
scheme and the share participation plan.

This table excludes Prudential plc shares purchased by investment funds managed by M&G in accordance
with investment strategies that are established by M&G acting independently of Prudential plc.

In addition, 126,135 shares were allotted to the employee benefit trusts in lieu of receiving cash dividends as
part of Prudential's scrip dividend program in May and September 2010.

 Item 16G. Corporate Governance

        On November 4, 2003, the New York Stock Exchange (the "NYSE") established new corporate governance rules. The application of the
NYSE's rules is restricted for foreign companies, recognizing that they have to comply with domestic requirements. As a foreign private issuer,
Prudential must comply with the following NYSE rules:

1.
The Company must satisfy the audit committee requirements of the SEC;
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2.
The Group Chief Executive must promptly notify the NYSE in writing after any executive officer of the Company becomes
aware of any non-compliance with any applicable provisions of Section 303(A) of the NYSE's Listed Company Manual;

3.
The Company must submit an executed written affirmation annually to the NYSE affirming the Company's compliance with
applicable NYSE Corporate Governance Standards and submit an interim written affirmation notifying it of specified
changes to its audit committee or a change to the Company's status as a foreign private issuer; and

4.
The Company must provide a brief description of any significant difference between its corporate governance practices and
those followed by US companies under the NYSE listing standards.
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        As a company listed on the London Stock Exchange, Prudential is required to comply with the Financial Service Authority's Listing Rules,
Disclosure and Transparency Rules and Prospectus Rules, and to report and explain non-compliance with the UK Corporate Governance Code
(formerly the Combined Code) which is issued by the Financial Reporting Council. As a company listed on the Hong Kong Stock Exchange,
Prudential is also required to comply with certain continuing obligations set forth in the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the "HK Listing Rules") and is expected to comply with or explain any deviation from the provisions of the
Code on Corporate Governance Practices contained in Appendix 14 to the HK Listing Rules (the "HK Code"). Any deviation from compliance
with either corporate governance code is set out fully in the Governance Report in the Annual Report 2010.

        The table below discloses differences between Prudential's corporate governance practices and the NYSE rules on corporate governance.
Unless specifically indicated otherwise, compliance with the provisions of the UK Corporate Governance Code in the table below also includes
compliance with the HK Code.

NYSE Corporate Governance Rules

Description of differences between Prudential's
governance practice and the NYSE

Corporate Governance Rules
Director independence

1 Listed companies must have a majority of independent directors. Prudential complies with the equivalent requirements contained in
the UK Corporate Governance Code (the UK Code).

The UK Code requires that the Board should include a balance of
executive and non-executive directors such that no individual or
small group of individuals can dominate the Board's decision
taking. At least half the Board, excluding the Chairman, should
comprise non-executive directors determined by the Board to be
independent.

The Board considers that Mr Dadiseth, Mr Davies, Mr Garrett,
Ms Godbehere, Mrs Macaskill, Mr Manduca Ms O'Donovan,
Mr Ross and Lord Turnbull are "independent" under the UK
Code. The Board is therefore compliant with the composition
requirement under the UK Code.

2 In order to tighten the definition of "independent director" for
purposes of these standards:

a)     No director qualifies as "independent" unless the Board of
directors affirmatively determines that the director has no material
relationship with the listed company (either directly or as a
partner, shareholder or officer of an organization that has a
relationship with the company). The listed company must comply
with the disclosure requirements set forth in Item 407(a) of
Regulation S-K.

b)    In addition, a director is not independent if:

        i)      The director is, or has been within the last three years,
an employee of the listed company, or an immediate family
member is, or has been within the last three years, an executive
officer of the listed company.

The Board is required to determine whether directors are
independent in character and judgment and whether there are
relationships or circumstances which are likely to affect, or could
affect, the directors' judgment. If the Board determines that a
director is independent notwithstanding the existence of
relationships or circumstances which may appear relevant to its
determination it shall state its reasons. In undertaking this process
the Board is required, amongst other factors, to consider if the
director:

�    Has been an employee of Prudential within the last five years;

�    Has, or has had within the last three years, a material business
relationship with Prudential either directly, or as a partner,
shareholder, director or senior employee of a body that has such a
relationship with Prudential;

280

Edgar Filing: - Form

62



Table of Contents

NYSE Corporate Governance Rules

Description of differences between Prudential's
governance practice and the NYSE

Corporate Governance Rules

        ii)     The director has received, or has an immediate family
member who has received, during any twelve-month period within
the last three years, more than $120,000 in direct compensation
from the listed company, other than director and committee fees
and pension or other forms of deferred compensation for prior
service (provided such compensation is not contingent in any way
on continued service). Prudential complies with the corresponding
domestic requirements contained in the Code, which sets out the
principles for the Company to determine whether a director is
"independent".

        iii)    (A) The director is a current partner or employee of a
firm that is the listed company's internal or external auditor;
(B) the director has an immediate family member who is a current
partner of such a firm; (C) the director has an immediate family
member who is a current employee of such a firm and personally
works on the listed company's audit; or (D) the director or an
immediate family member was within the last three years a partner
or employee of such a firm and personally worked on the listed
company's audit within that time.

        iv)    The director or an immediate family member is, or has
been within the last three years, employed as an executive officer
of another company where any of the listed company's present
executive officers at the same time serves or served on that
company's compensation committee.

        v)     The director is a current employee, or an immediate
family member is a current executive officer, of a company that
has made payments to, or received payments from, the listed
company for property or services in an amount which, in any of
the last three fiscal years, exceeds the greater of $1 million, or
2 per cent of such other company's consolidated gross revenues.

�    Has received or receives additional remuneration from
Prudential apart from a director's fee, participates in Prudential's
share option or a performance-related pay scheme, or is a member
of Prudential's pension scheme;

�    Has close family ties with any of Prudential's advisers, directors
or senior employees;

�    Holds cross-directorships or has significant links with other
directors through involvement in other companies or bodies;

�    Represents a significant shareholder; or

�    Has served on the Board for more than nine years from the date
of their first election.

In addition, in assessing whether its directors are "independent",
the Board considers a further list of factors set forth in the HK
Listing Rules that the Hong Kong Stock Exchange takes into
account in assessing the independence of non-executive directors
(without treating any such factor as necessarily conclusive). These
include, among others, whether a director:

�    is a director, partner or principal of a professional adviser which
currently provides, or has within one year immediately prior to the
date of his proposed appointment provided, services, or is an
employee of such professional adviser who is or has been
involved in providing such services during the same period to,
among others, Prudential or any of its subsidiaries;

�    is, or has at any time during the two years immediately prior to
the date of proposed appointment been, an executive or director
(other than an independent non-executive director) of, among
others, Prudential or any of its subsidiaries.

Keki Dadiseth and Barry Stowe also serve as non-executive
directors of ICICI Prudential Life Insurance Company Limited, an
Indian company which is owned 26 per cent by Prudential, and in
addition Mr Dadiseth serves at Prudential's request as a
non-executive director of ICICI Prudential Trust Limited, an
Indian company which is owned 49 per cent by Prudential. The
Board does not consider that these appointments in any way affect
Mr Dadiseth's status as an independent director of Prudential.
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NYSE Corporate Governance Rules

Description of differences between Prudential's
governance practice and the NYSE

Corporate Governance Rules
The non-executive Directors considered by the Board to be
independent are identified in the Company's Annual Reports in
accordance with the UK Code and on Prudential's website.

Throughout the year 2010 all non-executive directors were
considered by the Board to be independent in character and
judgment.

Executive Sessions
3 To empower non-management directors to serve as a more

effective check on management, the non-management directors of
each listed company must meet at regularly scheduled executive
sessions without management.

Prudential complies with the equivalent provisions set out in the
UK Code, which requires that the Chairman of Prudential should
hold meetings with the non-executive directors without executives
present. The Chairman of Prudential usually meets formally, at
least annually, with the non-executive directors without the
executive directors being present. During 2010, the Chairman met
with the non-executive directors without the presence of the
executive directors on seven occasions.

Nominating/Corporate Governance Committee

4 a)     Listed companies must have a nominating/ corporate
governance committee composed entirely of independent
directors.

b)    The nominating/corporate governance committee must have a
written charter that addresses:

        i)      the committee's purpose and responsibilities�which, at
minimum, must be to: identify individuals qualified to become
board members, consistent with criteria approved by the Board,
and to select, or to recommend that the Board select, the director
nominees for the next annual meeting of shareholders; develop
and recommend to the Board a set of corporate governance
guidelines applicable to the corporation; and oversee the
evaluation of the Board and management; and

        ii)     an annual performance evaluation of the committee.

Prudential complies with the corresponding provisions set out in
the UK Code, which requires that Prudential has a Nomination
Committee, which should comprise a majority of independent
non-executive directors.

Prudential's Nomination Committee has written terms of reference
in accordance with the UK Code. The terms of reference are
available on Prudential's website, and explain the Nomination
Committee's role and the authority delegated to it by the Board.

The Board is responsible for regularly reviewing its corporate
governance standards and practices. Requirements of the
UK code to which Prudential is subject, do not mandate it to
establish a corporate governance committee.

Under the UK Code, the Board should state in the annual report
how performance evaluation of the Board, its committees and its
individual directors has been conducted. Prudential includes such
description in its Annual Report, which is available on its website.
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NYSE Corporate Governance Rules

Description of differences between Prudential's
governance practice and the NYSE

Corporate Governance Rules
Compensation Committee

5 a)     Listed companies must have a compensation committee
composed entirely of independent directors.

b)    The compensation committee must have a written charter that
addresses:

        i)      the committee's purpose and responsibilities�which, at
minimum, must be to have direct responsibility to:

                a)     review and approve corporate goals and objectives
relevant to CEO compensation, evaluate the CEO's performance
in light of those goals and objectives, and, either as a committee or
together with the other independent directors (as directed by the
Board), determine and approve the CEO's compensation level
based on this evaluation; and

                b)    make recommendations to the Board with respect to
non-CEO executive officer compensation, and incentive-
compensation and equity-based plans that are subject to Board
approval; and

                c)     prepare the disclosure required by Item 407(e)(5)
of Regulation S-K;

        ii)     an annual performance evaluation of the compensation
committee.

Prudential complies with the equivalent requirements set out in
the UK Code, which requires that Prudential has a Remuneration
Committee that is comprised of at least three "independent"
non-executive directors.

Prudential's Remuneration Committee has written terms of
reference in accordance with the UK Code. The terms of reference
are available on Prudential's website.

Prudential complies with the equivalent requirement set out in the
UK Code, which provides that the Remuneration Committee:

a)     should have delegated responsibility for setting remuneration
for all executive directors and the chairman, including pension
rights and any compensation payments;

b)    should recommend and monitor the level and structure of
remuneration for senior management;

c)     should carefully consider what compensation commitments
(including pension contributions and all other elements) their
directors' terms of appointment would entail in the event of early
termination; and

d)    that the annual report should include a description of the work
of the Remuneration Committee.

Under the UK Code, the Board should state in the annual report
how performance evaluation of the Board, its committees and its
individual directors has been conducted. Prudential includes such
description in its Annual Report which is available on its website.
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NYSE Corporate Governance Rules

Description of differences between Prudential's
governance practice and the NYSE

Corporate Governance Rules
Audit Committee

6 Listed companies must have an audit committee that satisfies the
requirements of Rule 10A-3 under the Securities Exchange Act.

In general:

�    Rule 10A-3(1) requires that each member of the audit
committee be a member of the board of directors of the listed
issuer, and be independent within the meaning of the Rule, subject
to certain exemptions;

�    Rule 10A-3(2) requires the audit committee to be directly
responsible for the appointment, compensation, retention and
oversight of the work of the independent auditor engaged for the
purpose of preparing or issuing an audit report or performing other
audit, review or attest services for the issuer, and the independent
auditor must report directly to the audit committee;

�    Rule 10A-3(3) requires that an audit committee establish
procedures for the receipt, retention and treatment of complaints
received by the issuer regarding accounting, internal accounting
controls or auditing matters and for the confidential, anonymous
submission by employees of concerns regarding questionable
accounting or auditing matters;

�    Rule 10A-3(4) requires that an audit committee have the
authority to engage outside advisors, including counsel, as it
determines necessary to carry out its duties. The Rule also
requires the issuer to provide appropriate funding, as determined
by the audit committee, for payment of compensation to the
issuer's independent auditor and to any advisors employed by the
audit committee;

�    Rule 10A-3(5) requires that the audit committee be directly
responsible for the appointment, compensation, retention and
oversight of the work of the independent auditor engaged for the
purpose of preparing an audit report or performing other audit,
review or attest services for the issuer, and the independent
auditor must report directly to the audit committee.

Prudential complies with equivalent requirements set out in the
UK Code, which requires that Prudential has an Audit Committee
that is comprised entirely of at least three "independent"
non-executive directors.

Prudential's Audit Committee has written terms of reference
prepared in accordance with the requirements of the UK Code and
the Smith Guidance. The terms of reference are available on
Prudential's website and explain the Audit Committee's role and
the authority delegated to it by the Board.

The terms of reference, amongst other items, set out the
Committee's role and responsibilities in respect of the external
audit.

The Committee reviews management's and the external and
internal auditors' reports on the effectiveness of systems for
internal control, financial reporting and risk management. It also
reviews the effectiveness of the Group Governance Framework
and for 2010, the Group Risk Framework. A Risk Committee was
established in November 2010 and this Committee will assist the
Board in monitoring and overseeing group-wide risk.

The Audit Committee makes recommendations, through the
Board, to be put to shareholders for approval at the Annual
General Meeting, in relation to the appointment, re-appointment
or removal of the external auditor.

The Audit Committee has established a procedure for the receipt,
retention and treatment of complaints regarding accounting,
internal accounting controls or auditing matters.

The Audit Committee has the authority to engage independent
counsel and other advisers as it determines necessary to carry out
its duties.

Prudential must provide appropriate funding for the Audit
Committee.
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NYSE Corporate Governance Rules

Description of differences between Prudential's
governance practice and the NYSE

Corporate Governance Rules

7 (a)   The audit committee must have a minimum of three
members. All audit committee members must satisfy the
requirements for independence set out in Section 303A.02 and, in
the absence of an applicable exemption Rule I0A-3(b)(1).

Prudential complies with the equivalent provisions set out in the
UK Code which requires that the Audit Committee should
comprise a minimum of three "independent" non-executive
directors.

Prudential has determined that each member of its Audit
Committee is "independent" for the purposes of Rule 10A-3(6)(1)
under the Securities Exchange Act and UK Code.

Prudential complies with the equivalent provisions set out in the
UK Code which requires that the Board should satisfy itself that at
least one member of the Audit Committee has recent and relevant
financial experience. The Board of Prudential has designated that
Ann Godbehere, Chairman of the Audit Committee, qualifies as
an audit committee financial expert.

(b)   The audit committee must have a written charter that
addresses:

        (i)    the committee's purpose�which, at minimum, must be to:

Prudential's Audit Committee has written terms of reference in
accordance with the UK Code. The terms of reference are
available on Prudential's website.

The UK Code requires that the main role and responsibilities of
the Audit Committee should include:

                (A)   assist board oversight of (1) the integrity of the
listed company's financial statements, (2) the listed company's
compliance with legal and regulatory requirements, (3) the
independent auditor's qualifications and independence, and (4) the
performance of the listed company's internal audit function and
independent auditors; and

�    To monitor the integrity of the financial statements of the
Company;

�    To monitor and review the effectiveness of the Company's
internal audit function;

�    To develop and implement policy on the engagement of the
external auditor to supply non-audit services, taking into account
relevant guidance regarding the provision of non-audit services by
the external audit firm, and to report to the Board, identifying any
matters in respect of which it considers that action or
improvement is needed and making recommendations as to the
steps to be taken;

�    To review and monitor the external auditor's independence and
objectivity and the effectiveness of the audit process, taking into
consideration relevant UK professional and regulatory
requirements; and

�    To make recommendations to the Board, for it to put to the
shareholders for their approval in general meeting, in relation to
the appointment, re-appointment and removal of the external
auditor and to authorize the Board to set the remuneration and
terms of engagement of the external auditor.
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NYSE Corporate Governance Rules

Description of differences between Prudential's
governance practice and the NYSE

Corporate Governance Rules
                (B)   prepare the disclosure required by
Item 407(d)(3)(i) of Regulation S-K;

The UK Code requires that there is a separate section in a
Company's Annual Report which describes the work of the
Committee in discharging its duties.

        (ii)   an annual performance evaluation of the audit
committee; and

A description of the Committee's evaluation is included in the
Annual Report & Accounts.

        (iii)   the duties and responsibilities of the audit
committee�which, at a minimum, must include those set out in
Rule 10A-3(b)(2), (3), (4) and (5) of the Exchange Act, as well as
to:

                (A)   at least annually, obtain and review a report by the
independent auditor describing: the firm's internal quality-control
procedures; any material issues raised by the most recent internal
quality-control review, or peer review, of the firm, or by any
inquiry or investigation by governmental or professional
authorities, within the preceding five years, respecting one or
more independent audits carried out by the firm, and any steps
taken to deal with any such issues; and (to assess the auditor's
independence) all relationships between the independent auditor
and the listed company;

Prudential's Audit Committee monitors and reviews the
effectiveness of the Company's internal audit function.

                (B)   Meet to review and discuss the listed company's
annual audited financial statements and quarterly financial
statements with management and the independent auditor,
including reviewing the listed company's specific disclosures
under "Management's Discussion and Analysis of Financial
Condition and Results of Operations";

Prudential's Audit Committee monitors the integrity of the
financial statements of the Company, and any formal
announcements relating to the Company's financial performance,
reviewing significant financial reporting judgments contained in
them.

                (C)   Discuss the listed company's earnings press
releases, as well as financial information and earnings guidance
provided to analysts and rating agencies;

Prudential's Audit Committee reviews the Company's interim
management statements and press releases associated with key
financial results prior to their publication.

                (D)  Discuss policies with respect to risk assessment and
risk management;

Prudential's Audit Committee reviews the Company's internal
financial controls and, unless expressly addressed by the Board
itself, reviews the Company's internal control and risk
management systems. With the establishment of the Risk
Committee, the oversight of risk management has transferred to
that Committee with effect from 2011.
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NYSE Corporate Governance Rules

Description of differences between Prudential's
governance practice and the NYSE

Corporate Governance Rules
                (E)   Meet separately, periodically, with management,
with internal auditors (or other personnel responsible for the
internal audit function) and with independent auditors;

Committee members meet separately with management
throughout the year and at least annually meet alone with the
internal and external auditors.

                (F)   review with the independent auditor any audit
problems or difficulties and management's response;

The terms of reference of Prudential's Audit Committee require it
to consider management's responses to any major external audit
recommendations, and to resolve disagreements between
management and the external auditor regarding financial
reporting.

                (G)   set clear hiring policies for employees or former
employees of the independent auditors; and

The terms of reference of Prudential's Audit Committee require it
to set clear hiring policies for employees or former employees of
the external auditor.

                (H)   report regularly to the Board of directors. Prudential's Audit Committee reports regularly to the Board of
directors.

(c)   Each listed company must have an internal audit function. Where there is no internal audit function, the audit committee
should consider annually, under the requirements of the UK Code,
whether there is a need for an internal audit function and make a
recommendation to the Board, and the reasons for the absence of
such a function should be explained in the relevant section of the
annual report.

Shareholder Approval of Equity Compensation Plans
8 Shareholders must be given the opportunity to vote on all

equity-compensation plans and material revisions thereto, except
for employment inducement awards, certain grants, plans and
amendments in the context of mergers and acquisitions, and
certain specific types of plans.

Prudential complies with corresponding domestic requirements in
the Listing Rules issued by the Financial Services Authority
which mandate that the Company must seek shareholder approval
for employee share schemes.

Corporate Governance Guidelines
9 Listed companies must adopt and disclose corporate governance

guidelines.
Prudential complies with the corresponding provisions set out in
the Listing Rules issued by the Financial Services Authority and
the UK Code, which require that Prudential include an explanation
in its Annual Report of how it complies with the principles of the
UK Code and require confirmation that it complies with the UK
Code's provisions or, where it does not, to provide an explanation
of why it does not comply.

Code of Business Conduct and Ethics
10 Listed companies must adopt and disclose a code of business

conduct and ethics for directors, officers and employees, and
promptly disclose any waivers of the code for directors or
executive officers.

Prudential's Code of Business Conduct is available on Prudential's
website. Although not required by the Sarbanes- Oxley Act,
Prudential has extended the applicability of its Code of Business
Conduct to all employees.
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NYSE Corporate Governance Rules

Description of differences between Prudential's
governance practice and the NYSE

Corporate Governance Rules
Description of Significant Differences

11 Listed foreign private issuers must disclose any significant ways
in which their corporate governance practices differ from those
followed by domestic companies under NYSE listing standards.

Prudential conforms by publishing this document to fulfill the
requirement.

12 A foreign private issuer that is required to file an annual report on
Form 20-F with the SEC must include the statement of significant
differences in that annual report. All other foreign private issuers
may either (i) include the statement of significant differences in an
annual report filed with the SEC or (ii) make the statement of
significant differences available on or through the listed
company's website. If the statement of significant differences is
made available on or through the listed company's website, the
listed company must disclose that fact in its annual report filed
with the SEC and provide the website address.

Prudential conforms by publishing this document in its annual
report on Form 20-F and on its website to fulfill the requirement.
The address of the website is also published in Prudential's
Form 20-F.

13 Listed companies must have and maintain a publicly accessible
website.

Prudential conforms by maintaining a publicly accessible website,
on which a printable version of the terms of reference of its
Remuneration Committee, Nomination Committee and Audit
Committee, its corporate governance practice, its Code of
Business Conduct and document disclosing any significant ways
in which its corporate governance practices differ from those
followed by companies under NYSE listing standards are posted
in the English language.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of Prudential plc

        We have audited the accompanying consolidated statements of financial position of Prudential plc and subsidiaries (together, the
"Company") as of December 31, 2010 and 2009, and the related consolidated statements of income, comprehensive income, changes in equity
and cash flows for each of the years in the three-year period ended December 31, 2010. These consolidated financial statements are the
responsibility of the Company's management. Our responsibility is to express an opinion on these consolidated financial statements based on our
audits.

        We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

        In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of
Prudential plc and subsidiaries as of December 31, 2010 and 2009, and the results of their operations and their cash flows for each of the years in
the three-year period ended December 31, 2010 in conformity with International Financial Reporting Standards ("IFRS") as issued by the
International Accounting Standards Board ("IASB").

        We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
effectiveness of the Company's internal control over financial reporting as of December 31, 2010, based on criteria established in Internal
Control�Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission ("COSO"), and our report
dated May 11, 2011 expressed an unqualified opinion on the effectiveness of the Company's internal control over financial reporting.

May 11, 2011 By: /s/ KPMG AUDIT PLC

KPMG Audit Plc
London, England
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Prudential plc and Subsidiaries

Consolidated Income Statements

Years ended December 31

2010 2009 2008
(In £ Millions

Except Per Share
Amounts)

Gross premiums
earned 24,568 20,299 18,993
Outward
reinsurance
premiums (357) (323) (204)

Earned
premiums, net of
reinsurance 24,211 19,976 18,789

Investment return 21,769 26,889 (30,202)
Other income 1,666 1,234 1,146

Total revenue,
net of reinsurance 47,646 48,099 (10,267)

Benefits and
claims (40,608) (39,901) 4,620
Outward reinsu
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