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APPENDIX VII SUMMARY OF MEMORANDUM AND ARTICLES OF ASSOCIATION

This Appendix contains a summary of the Articles of Association. The principal objective is to
provide potential investors with an overview of the Articles of Association. Because the information
contained below is in summary form, it does not contain all of the information that may be
important to potential investors. As stated in the section headed “Documents Available for
Inspection” in Appendix X, a copy of the Articles of Association is available for inspection.

The existing Articles of Association of the Company were adopted on 14 May 2009, effective on
1 October 2009. The following is a summary of certain provisions of the Articles of Association. The
powers conferred or permitted by the Articles of Association are subject to the provisions of the
Companies Act, relevant UK legislation applying to the Company, the UK Listing Rules, Companies
Ordinance, other Ordinances, subsidiary legislation and the Listing Rules.

The Stock Exchange has granted waivers from strict compliance with certain requirements of
Appendix 3 to the Listing Rules.

Memorandum and Articles of Association

In accordance with the Companies Act and since 1 October 2009, Prudential’s Memorandum of
Association contains only basic information about the original members of Prudential and the
principal constitutive document of Prudential is its Articles of Association.

The following is a summary of both the rights of Prudential’s shareholders and certain
provisions of Prudential’s Articles of Association. Rights of Prudential’s shareholders are set out
in Prudential’s Articles of Association or are provided for by English law. This section is a summary
and, therefore, does not contain full details of Prudential’s Articles of Association. A complete copy
Prudential’s Articles of Association, adopted at the annual general meeting on 14 May 2009 and
effective on 1 October 2009, is available for inspection as set out in Appendix X to this listing
document.

Share capital

On 31 December 2009, Prudential’s issued share capital consisted of 2,532,227,471 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 Chase Bank and listed on the New York Stock Exchange.

The Companies Act abolished the requirement for a company to have an authorised share
capital. The issued share capital of Prudential is not currently divided into different classes of shares.
The Board has the power to issue preference shares but to date no preference shares have been
issued.

The Board shall determine whether any preference shares are to be redeemable, their dividend
rights, their rights to a return of capital or to share in the assets of Prudential on a winding-up or
liquidation and their rights to attend and vote at general meetings of Prudential prior to the date on
which the preference shares are allotted. The Board, as permitted by the Companies Act, will have
discretion to determine the terms and manner of redemption of redeemable shares when the shares
are allotted. Prudential maintains an authority lasting for five years from 14 May 2009 to allot
preference shares on the above terms.

The Board may only capitalise 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 capitalised
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 capitalisation 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 overruled 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.
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Dividends and other distributions

Under English law, Prudential may pay dividends only if distributable profits are available for
that purpose. Distributable profits are accumulated, realised profits not previously distributed or
capitalised, less accumulated, realised losses not previously written off in a reduction or
reorganisation 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, the 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
Prudential, 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 declarations of interim dividends by directors. Prudential’s Articles do not provide for
declaration of interim dividends.

Subject to any such terms attaching to preference shares in issue, the profits available for
distribution and resolved to be distributed are distributed to the ordinary shareholders.

Prudential or the Directors determine the date on which Prudential pays dividends. Prudential
pays dividends to the shareholders on the register on the record date (as determined by the
Company acting in accordance with guidelines and an annual dividend timetable published by the
London Stock Exchange) in proportion to the amounts paid up on the 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.

The Directors have the discretion to offer shareholders the right to elect to receive additional
shares (credited as fully paid) instead of all or any part of a cash dividend. The aggregate value of
additional 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 the Directors may make such provision as they think appropriate to deal
with any fractional entitlements. The Directors may exclude shareholders from the right to receive
shares instead of cash dividends if the 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, if the Board so resolves, such shareholder forfeits his 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, Prudential is required to call and hold annual
general meetings. At annual general meetings, shareholders receive and consider the statutory
accounts and the reports by Prudential’s auditor and its Directors, approve the Directors’
remuneration report, elect and re-elect Directors, declare final dividends, approve the appointment
of Prudential’s auditor, authorise the Directors to determine the auditor’s remuneration, and
transact any other business which ought to be transacted at a general meeting, pursuant to either
the Articles of Association or English law. General meetings to consider specific matters may be held
at the discretion of the Directors and must be convened, in accordance with English law, following
the written request of shareholders representing at least 5% of the voting rights of the issued and
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paid-up share capital. The quorum required under the Articles of Association for a general meeting
is two shareholders present in person or by proxy.

Under the Shareholders’ Rights Directive (which was implemented in the UK with effect from
3 August 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 14 May 2009 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 it is expected that a similar resolution will be proposed.

Voting rights

Voting at any meeting of shareholders is by a show of hands unless a poll is 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 authorised corporate
representative, has one vote. On a poll, every shareholder who is present in person or by proxy and
every duly authorised 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 the shareholders generally require the approval of a majority of the shareholders
to be passed. Such resolutions, referred to as ordinary resolutions, require:

k 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 authorised
corporate representatives to vote in favour, or

k on a poll, more than 50% of the votes cast to be in favour.

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

k on a show of hands, at least 75% of the shareholders present and voting in person or by
duly appointed proxies or (in the case of corporate shareholders) by authorised corporate
representatives to vote in favour, or

k on a poll, at least 75% of the votes cast to be in favour.

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:

k the chairman of the meeting;

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

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

k 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
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has been paid up equal to at least 10% 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 company 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

The 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:

k share consolidations, and

k subdivisions of shares.

Reductions in 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.

Purchase of own shares

In the absence of any prohibition in its Articles, Prudential may purchase its own shares (subject
to, in the case of an on-market purchase, the passing of an ordinary resolution, and, in the case of an
off-market purchase, a special resolution by shareholders), unless the purchase would result in there
no longer being any issued shares in the capital of the company other than redeemable shares or
treasury shares. There is currently no such prohibition in the Articles. Only fully paid shares may be
repurchased, and certain procedural requirements as set out in the UK Listing Rules must be
followed.

Prudential may issue shares of any class which are redeemable at the option of either Prudential
or the shareholder, on such terms and conditions and in such manner as shall be determined by the
Board prior to the date on which such shares are allotted.

Power of subsidiaries to own shares in Prudential

Under English company law, a body corporate cannot be a member of a company which is its
own holding company, and any allotment or transfer of shares in a company to its own subsidiary is
void.

There are two exceptions to this general rule, where (i) the subsidiary is concerned only as either
a personal representative or a trustee (unless either the holding company or the relevant subsidiary
of the holding company is beneficially interested under the trust), and (ii) the shares in the holding
company are held by the subsidiary in the ordinary course of its business as an intermediary (which
must involve, among other requirements, carrying on a bona fide business of dealing in securities).
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Variation of rights

If the share capital of Prudential 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 authorise, 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 Prudential, 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 securities in
Prudential or exercise voting rights where such rights are given under English company law.

Procedures on liquidation

Prudential is subject to the general insolvency law applicable to English companies.

On a winding-up or liquidation, voluntary or otherwise, the residue, if any, of the surplus assets
of Prudential available for distribution among the members shall belong to the holders of ordinary
shares and shall be divided among them in proportion to the amounts paid up or credited as paid up
in the shares held by each respective member. This apportionment of surplus assets is subject to the
special rights attaching to any preference shares or other class of shares in issue.

Calls on shares and forfeiture of shares

Subject to the terms of allotment, the Board may make calls on members to pay to Prudential
any monies outstanding on their shares. If a call remains unpaid in whole or in part after it becomes
due and payable, the Board may serve notice requiring payment of monies owed. In the event of
non-compliance with that notice, the Board may resolve that any share in respect of which the
notice was sent is forfeited. The forfeiture shall include all unpaid dividends or other monies
payable in respect of the forfeited share. A person shall cease to be a member in respect of any share
which has been forfeited.

Board of Directors

The Board manages the business of Prudential. However, Prudential’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 the 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
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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 20. Shareholders may vary the limits on the number of Directors by
ordinary resolution. As at the date of this listing document, there are 14 members on the 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 Prudential, 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 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, among 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 its 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 English law.

The limits on the powers of the Directors to borrow money are imposed by the Articles of
Association, not English company law. They can therefore be removed or altered by amending the
Articles by special resolution. However, the inclusion of such borrowing restrictions is recommended
by the Association of British Insurers (“ABI”), a body which represents many of the UK’s largest
institutional shareholders. If any attempt were made by Prudential to remove or loosen the
restrictions, in contravention of the ABI’s recommendation, the ABI could recommend that
shareholders vote against the necessary resolution. It is therefore relatively unlikely, in practice,
that such a resolution would be proposed as long as the ABI’s current approach to borrowing
restrictions is maintained.

The Directors have the power, to the extent permitted by law and subject to the provisions of
Chapter 10 (Significant Transactions) of the UK Listing Rules, to dispose of any asset of Prudential.

There is no age restriction applicable to Directors in the Articles of Association.

Directors’ interests in contracts

A Director may hold positions with or be interested in other companies and, subject to
applicable legislation, contract with Prudential 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, including the following:

k certain matters that benefit the Prudential 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);

k 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
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group employees under which the Director benefits in a similar manner to the employees);
and

k certain matters that arise solely from the Director’s interest in shares or debentures of
Prudential (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 Prudential).

Prudential may by ordinary resolution suspend or relax these provisions to any extent or ratify
any contract not properly authorised 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
authorise any matter which would otherwise involve a Director breaching his duty under the
Companies Act 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 authorisation.

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 Prudential
or any other company in which Prudential is interested.

Directors’ remuneration

The remuneration of the executive Directors and the Chairman is determined by the
Remuneration Committee, which consists of independent, non-executive Directors. The
remuneration of the non-executive Directors is determined by the Board. For further details on
the remuneration of Directors and details of compensation payable to Directors on loss of office see
“D. Further Information About the Directors and Substantial Shareholders — Directors’
remuneration” in Appendix IX to this listing document below.

Transactions with Directors

Prudential may only grant a loan or quasi-loan, or provide security or other 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 company 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 the 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.
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Exclusive jurisdiction

Under the 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 its 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.

Disclosure of interests

There are no provisions in the 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 FSMA 2000 and Rule 5 of the
Disclosure and Transparency Rules imposes a statutory obligation on a person to notify Prudential
and the FSA 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% 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 Companies Act, 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 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
the Companies 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 the 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% 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
restrictions on transfers of those shares. In the case of holders of less than 0.25% 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 also imposes strict
disclosure requirements with regard to dealings in the securities of an offeror or offeree company
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on all parties to a takeover and also on their respective associates during the course of an offer
period.

Mandatory bids and compulsory acquisition rules relating to Prudential Shares

Other than as provided by the City Code and Chapter 28 of the Companies Act, there are no
rules or provisions relating to mandatory bids and/or squeeze-out and sell-out rules relating to
Prudential.

Mandatory bid

The City Code applies to Prudential. Under the City Code, if an acquisition of interests in shares
were to increase the aggregate holding of the acquirer and its concert parties to interests in shares
carrying 30% or more of the voting rights in Prudential, the acquirer and, depending on
circumstances, its concert parties would be required (except with the consent of the Panel on
Takeovers and Mergers) to make a cash offer for the outstanding shares in Prudential at a price not
less than the highest price paid for interests in shares by the acquirer or its concert parties during the
previous 12 months. This requirement would also be triggered by any acquisition of interests in
shares by a person holding (together with its concert parties) shares carrying between 30% and 50%
of the voting rights in Prudential if the effect of such acquisition were to increase that person’s
percentage of the total voting rights in Prudential.

Squeeze-out

Under the Companies Act if an offeror were to make an offer to acquire all of the shares in
Prudential not already owned by it and were to acquire 90% of the shares to which such offer
related, it could then compulsorily acquire the remaining 10%. The offeror would do so by sending a
notice to outstanding members telling them that it will compulsorily acquire their shares and then,
six weeks later, it would deliver a transfer of the outstanding shares in its favour to Prudential which
would execute the transfers on behalf of the relevant members, and pay the consideration to
Prudential which would hold the consideration on trust for outstanding members. The
consideration offered to the members whose shares are compulsorily acquired under this procedure
must, in general, be the same as the consideration that was available under the original offer unless
a member can show that the offer value is unfair.

Sell-out

The Companies Act also gives minority members a right to be bought out in certain
circumstances by an offeror who has made a takeover offer. If a takeover offer related to all the
shares in Prudential and, at any time before the end of the period within which the offer could be
accepted, the offeror held or had agreed to acquire not less than 90% of the shares, any holder of
shares to which the offer related who had not accepted the offer could by a written communication
to the offeror require it to acquire those shares. The offeror would be required to give any member
notice of his/her right to be bought out within one month of that right arising. The offeror may
impose a time limit on the rights of minority members to be bought out, but that period cannot end
less than three months after the end of the acceptance period or, if later, three months from the date
on which notice is served on members notifying them of their sell-out rights. If a member exercises
his/her rights, the offeror is entitled and bound to acquire those shares on the terms of the offer or
on such other terms as may be agreed.

VII-9

APPENDIX VII SUMMARY OF MEMORANDUM AND ARTICLES OF ASSOCIATION




