
Governance—Differences between Prudential’s governance practice and the NYSE Corporate Governance

Rules

On 4 November 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, recognising 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;
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.

As a company listed on the London Stock Exchange, Prudential is required to comply with the Listing Rules,
Disclosure Guidance and Transparency Rules and the Prospectus Rules issued by the FCA. Prudential is also
required, pursuant to the Listing Rules, to report on its compliance with the UK Corporate Governance Code (the
“UK Code”) which is issued by the Financial Reporting Council. The UK Code consists of 18 main principles,
supporting principles, and a series of more detailed provisions. The Listing Rules stipulate that Prudential must set
out to shareholders how it has applied the main principles of the UK Code and a statement as to whether it has
complied with all relevant provisions. Where it has not complied with all the applicable provisions of the UK Code,
it must set out reasons for such deviation (the so-called “comply or explain” regime).

As a result of its listing 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 Corporate Governance Code contained in Appendix 14 to the HK Listing Rules (the ‘HK Code’).

A description of how Prudential complies with both the UK Code and the HK Code is set out in the Corporate
Governance Report in the Annual Report 2016.

The material differences between Prudential’s corporate governance practices and the NYSE rules on corporate
governance (NYSE Rules) are set out below. Unless specifically indicated otherwise, references to compliance
with the UK Code below also includes compliance with the HK Code.

Independence of directors

The NYSE Rules require that the majority of the Board be independent and sets out specific tests for determining
director independence. The UK Code requires at least half of the Board, excluding the Chairman, to consist of
non-executive directors whom the directors have determined to be independent. The UK Code also 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.

The Independence of directors, is outlined in Board Practices and in the Company’s Governance Report as part of
the 2016 Annual Report.

The Board is required to determine whether non-executive directors are independent in character and judgement
and whether there are relationships or circumstances which are likely to affect, or could affect, the directors’
judgement. 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 to take into account those factors set out in the UK Code.
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Every Non-executive Director must satisfy the Hong Kong Stock Exchange that he or she has the character,
integrity, independence and experience to effectively fulfil his or her role. The HK Listing Rules set out a number of
factors which may impact independence. Each independent Non-executive Director is asked, on an annual basis,
to self-certify whether any of the factors are relevant to their personal circumstances (without treating any such
factor as necessarily conclusive).

Separation of duties

The NYSE Rules do not specify a requirement for roles of the Chairman and the CEO to be separated.

The UK Code requires that these roles be fulfilled by different individuals. As at 23 March 2017, the roles of the
CEO and Chairman are fulfilled by Mike Wells and Paul Manduca respectively.

Committees of the board

Prudential has established a number of Board Committees which are similar in both composition and purpose to
those required under the NYSE Rules. The membership of these committees is entirely made up of Non-executive
Directors whom the board has deemed to be independent. The chairman of the Nomination and Governance
Committee is Paul Manduca, the Chairman of the Board, as permissible under the UK and HK Codes. He is not a
member of the Remuneration, Risk or Audit Committee.

In accordance with Rule 10A-3, Prudential is required to have an Audit Committee which complies with the
requirements of that rule. The Audit Committee of Prudential complies with these requirements except that it is
responsible for considering the appointment, re-appointment or removal of the auditor and to make
recommendations to the Board, to be put to shareholders to be considered at the annual general meeting.
Shareholders are asked at the Annual General Meeting, to authorise the Audit Committee to set the remuneration
for the auditor. 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 in
relation to financial reporting. The Risk Committee has responsibility for the oversight of risk management.

The role of the compensation committee under NYSE rules, is fulfilled at Prudential by the Remuneration
Committee, which consists entirely of independent Non-executive Directors which is in line with the UK Code.

Prudential has established a Nomination and Governance Committee whose membership consists of independent
non-executive directors and the Chairman. The Committee is not responsible for developing and recommending a
set of corporate governance guidelines to apply to the Company as would be applicable for a US domestic
company.

Non-executive Director meetings

To empower non-management directors to serve as a more effective check on management, the NYSE Rules
require that 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. The Chairman held meetings
throughout the year with Non-executive Directors without management being present.

Code of ethics

Under the NYSE Rules, US companies must adopt and disclose a code of business conduct and ethics for
directors, officers and employees, and promptly disclose any waiver 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
and agents.

Approval of equity compensation plans

The NYSE Rules for US companies require that 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 UK Listing Authority where
relevant, which mandate that the Company must seek shareholder approval for certain employee share plans,
however, the Board does not explicitly take account of the NYSE definition of ‘material revisions’.
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