LOCAL BOARD RISK COMMITTEE TERMS OF REFERENCE

1. Constitution and purpose

a. The Board of Directors (the “Board”) of Pru Life Insurance Corporation of U.K. (the
“Company”) hereby resolves to establish a Committee of the Board to be known as the
Risk Committee (the “Committee”) with terms of reference (“ToR”) as set out below.

b. The Committee is constituted by the Board with the purpose of assisting the Board in
providing direction and oversight of the Company’s risk and compliance management, in
particular overseeing the Company’s overall risk appetite, tolerance, strategy and risk
culture, overseeing and advising the Board on the current and potential future risk
exposures of the Company (including regulatory risk), and reviewing and approving the
Company’s risk framework, monitoring its effectiveness and adherence to the various risk
policies.

c. The Committee shall submit reports to the Prudential Group Risk Committee (the “GRC”)
which has responsibility for assisting the plc Board in providing leadership, direction and
oversight of the Prudential plc Group’s (the “Group”) overall risk appetite, risk tolerance
and strategy, as well as overseeing and advising the plc Board on the current and
potential future risk exposures for the entire Group, and reviews the activities of major
business unit risk committees.

d. Where there is a perceived overlap of responsibilities between the Risk Committee and
the Audit Committee the respective committee Chairs will have the discretion to agree
the most appropriate committee to fulfil any obligation.

e. Where the Committee requests any reviews to be carried out which have an impact on
the Audit Committee, the Committee Chair will liaise with the Audit Committee Chair to
determine the most appropriate way to update the Audit Committee.

2. Membership and Attendance

a. The Committee shall consist of not less than three members, all of whom, including the
Chair, work outside the day-to-day operations of the Company (“non-executive
directors”). Unless precluded by local regulations, at least one member shall be a
representative from Prudential Head Office who is nominated by the Head Office and is
independent of the executive management of the Company. At least one member must
have relevant and thorough knowledge and experience on risk and risk management.
Majority of the Committee shall be independent directors.

b. The Chair will be an independent director and will not be the Chair of the Board or any
other committee.

c. Inexceptional circumstances where a member becomes unable to attend a meeting and

that meeting is no longer quorate as a result, another Director of the Board may be
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counted in the quorum, provided that (1) the person is an independent non-executive
Director; (2) all reasonable efforts have been made to reschedule the affected meeting;
and (3) papers are provided to all members in advance of the meeting.

The Chair of the Committee may invite any individual, whether external or internal, to
attend all or part of any meeting(s) of the Committee in whatever capacity as the Chair
deems appropriate to assist the Committee in the fulfilment of its duties. The Group Chief
Financial Officer (“CFO”), the Group Chief Risk & Compliance Officer (“CRCO”), the Group
Chief Internal Auditor (collectively “Head Office Invitees”) and / or their nominated
delegates, have a standing invitation to attend any meeting(s) of the Committee subject
to paragraph (e) below.

The approval process for changes to the Committee membership will follow the
Company’s governance and local regulatory requirements and will include approval by
the Chair of the Committee. The Chair of the GRC will be informed in advance of any
proposed change to a Committee member and with sufficient time to input into the
process.

The Chair of the Committee shall have discretion to determine all attendees at meetings
and may at any time hold a private meeting of only the members of the Committee.

The Chair may, as appropriate, hold private meetings with the Chief Risk Officer and/or
Risk and Compliance function without management present.

The Company Chief Executive Officer (“CEQ”), CFO, Chief Risk Officer (“CRO”), and Chief
Compliance Officer are required to attend all meetings of the Committee.

. Meetings

Meetings shall be held not less than four times a year.

The quorum for a meeting of the Committee is two members. When the Chair of the
Committee is not available to attend a meeting, the remaining two members should
agree for one of them to act as the chairperson for the meeting and document such in
the minutes.

The Chair or Committee members may convene additional meetings at any time to deal
with matters within the remit of the Committee. The Company’s CRO may also request a
meeting if he / she considers it necessary. Any other person who seeks an additional
meeting should raise this with the Committee Chair who will make the decision.

The Company CEO will be responsible for appointing an appropriately skilled secretary to
the Committee. The Secretary of the Committee shall ensure that agendas and
Committee papers are circulated in accordance with the ToR, the proceedings of the
Committee are minuted and that all Committee documents are retained in accordance
with the document retention policy. The Secretary will also support the Committee Chair
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and the Prudential Head Office representative with their duties including as required by
the GRC.

i.  The agenda and papers for the meeting shall normally be circulated a week in
advance to the persons attending the meeting and copied to the Head Office
Invitees and / or their nominated delegates.

ii. Theagendashallinclude a specific item for consideration of whether there are any
issues which should be brought to the attention of the Board or the GRC.

iii.  The agenda shall be established to enable the Committee, in the course of a year’s
meetings, to discharge its responsibilities and to report all matters of significance
to the Board and to the GRC.

. Duties

The Committee is authorised by the Board to investigate any activity within its remit,
seek any information that it requires from any employee, contractor, management
board, statutory board or committee which is necessary to satisfactorily discharge its
duties. All employees of the Company are directed to cooperate with any request made
by the Committee.

Members of the Committee have access to the Chair of the GRC.
The duties of the Committee shall be:
i) Risk Framework, including risk appetite and tolerance

a. Overseeing and assessing the Company’s risk culture, including behaviours,
incentives, and conduct in relation to the Company’s risk appetite and
tolerance.

b. Reviewing and approving changes made to the Company’s enterprise risk
management framework and relevant policies, standards and limits within the
overall appetite and tolerance approved by the Board.

c. Reviewing whether the Company’s risk framework, policies and standards are
consistent with the requirements of the Group Risk Framework.

d. Reviewingthe Company risk appetite and limits to ensure these are within those
set by the Group. Recommending the Company's overall risk appetite and
tolerance, including associated management actions, to the Board for approval.

e. Reviewing the Company’s processes for determining risk appetite and
tolerance, monitoring compliance with approved risk tolerance levels, the
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Company’s risk framework and risk policies, including the resultant actions in
respect of material policy breaches.

Reviewing the Company’s material risk exposures, including market, credit,
insurance, operational (including transformation and change), third-party,
regulatory, customer / conduct, product, reputational, cyber, technology,
investment, liquidity, model and economic and regulatory capital risks against
the Company’s risk methodologies and management’s actions to monitor and
control such exposures.

Reviewing and approving the Company’s top risks annually, advising the Board
on the likelihood and impact of principal risks materialising and their
management and mitigation.

Reviewing the outcome of the Company’s stress and scenario testing, and
monitoring management’s response to the results.

Reviewing and approving any material risk related documentation including the
annual Own Risk and Solvency Assessment (“ORSA”) report (where relevant).

Receiving notification of breaches to Group Approved Limits and approving
associated remedial actions where such cases are escalated to the Committee
by the Company’s CRCO or other governance committees or Executives.

Receiving reports and recommendations from the Risk function, Executives and
the Executive Committee, and Group-wide Internal Audit on any risk
management related matters including the Company’s attitude to and tolerance
of risk, including financial and non-financial risks, and the findings of any reviews
of the effectiveness of internal controls and risk management systems, and
which relate to matters falling within these ToR.

Supporting the Board and management in embedding and maintaining a
supportive culture in relation to the management of risk.

. Liaising with the Audit Committee Chair to determine which Committee takes
responsibility for undertaking deep dive reviews and keeping the Audit
Committee updated on any relevant findings from reviews requested by the
Committee.

If applicable, reviewing and providing confirmation that, to the best of the
Committee’s belief, any external disclosures made on its activities, the risk
governance and related sections are fair, balanced and understandable.

Reviewing activities to combat conduct and regulatory compliance issues,
financial crime, money-laundering activities, fraud, sanctions and bribery, and
receiving reports on effectiveness and compliance.
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ii) Capital, models, strategy and business plan

Reviewing the current and forecast economic and regulatory capital position of
the Company, including an assessment of the capacity to meet planned dividend
payments, and ensuring that there are sufficient processes in place that the
regulatory and economic capital positions can be monitored in a timely manner.

Reviewing material new capital management transactions.

Reviewing, and recommending to the Board, regulatory reports which may be
required by the Company or on behalf of the Company (including the
methodology and assumptions).

Reviewing and recommending to the Board the Company’s procedures for
satisfying the supervisory requirements of regulators in connection with
liquidity management and capital adequacy.

Advising the Board on the risks inherent in business plans and, where
appropriate, strategic transactions and advising the Board and the GRC on any
actions that could significantly change the risk profile of the Company.

In respect of the Company’s Material Models (“Material Models”) the
Committee is responsible for:

Annually reviewing the overall effectiveness of the risk framework for
Material Models, including the definition and register of Material Models,
appropriateness of policies and standards, any proposed major changes,
monitoring that changes to the Material Models are appropriately reflected,
meet regulatory requirements and making recommendations to the Board
as required.

Reviewing the Material Model validation, plans and the outcomes of the
validation.

In assessing the framework, the Committee will take into account any
matters arising from the approvals, reviews and other activities of the
relevant management and technical committees as well as the Audit
Committee’s review of controls and internal and external assurance
activities relevant to Material Models.

iii) Regulatory and financial environment

a.

Consider material findings from internal or regulatory reviews, and interactions
with regulators which impact on risk governance or risk management processes.
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b. Reviewing emerging regulations, regulatory risks and changes in the financial
environment with an impact on the Company’s risk profile.

c. Advising the Board on the implementation of regulations and regulatory
changes.

iv) BU Risk, Compliance function

a. Approving the mandate for the Company’s Risk and Compliance function and
reviewing the functions’ effectiveness, including adequacy of resourcing, access
to information and independence from management.

b. Reviewing and monitoring management’s responsiveness to the findings and
recommendations of the Company’s CRO.

c. Reviewing and monitoring the effectiveness of the Company’s CRO.
v) Remuneration

a. Provide advice to the Company’s Remuneration Committee on risk
management considerations to be applied to remuneration architecture,
performance measures and determination of pay-outs, to ensure risk
management culture and conduct is appropriately reflected in the design and
operation of Executive remuneration.

. Governance

The minutes of meetings of the Committee shall be circulated to all members, and Head
Office invitees or their nominated delegates, and the Board, normally within four weeks
of the meeting.

The Committee may escalate any significant concerns directly to the Board at any time,
where it considers such escalation appropriate. The minutes shall state whether or not
there are any specific issues which the Committee believes should be brought to the
attention of the Board or the GRC and shall describe any such issues.

The Committee shall provide all information requested by the Board and the GRC. The
Prudential Head Office representative shall ensure that a concise written summary is
prepared after each Committee meeting, approved by the Committee Chair and provided
to the Chair of the GRC within 10 working days of the meeting (except for issues requiring
immediate escalation to the GRC which should be reported as soon as practicable). The
report will highlight any specific issues identified for escalation to the GRC or where the
Committee endorsed or approved Group related reporting.

The Committee shall cooperate with any periodic independent reviews of its
effectiveness including conducted by Group-wide Internal Audit, Group Risk and the GRC.
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6. Support
a. The Committee will have access to sufficient resources in order to carry out its duties.

b. The Committee is authorised to obtain, at the expense of the Company, appropriate
external professional advice, and if necessary, to invite external advisers with relevant
experience to attend meetings of the Committee.

c. The Committee will be provided with appropriate and timely training both in the form of
an induction programme for new members and on an ongoing basis for existing
members.

7. Conflict of Interest

As soon as practicable after a committee member becomes aware of any matter that gives
rise or is likely to give rise to a conflict of interest in the discharge of such Committee’s duties,
the Committee member must disclose the matter by giving written notice of the matter to
each of the other Committee members of the Company. Under such circumstances, the
Committee member should abstain himself/herself from participating in further discussion or
voting on such matters where there exists conflict of interest.

8. Performance Evaluation

The Committee shall conduct an annual self-evaluation to determine its effectivity in the
following areas:

a. breadth and depth of the Committee’s knowledge of risk and risk governance and
management, including the quality of responses to potential or actual financial,
operational, regulatory or other risk events;

b. discharge of its roles and responsibilities and the responsibilities of the Chair of the
Committee;

c. Committee composition and qualifications of its members;

d. independence from Management and ethical conduct; and

e. clarity of communications with the Board and Management and the degree to which
these communications have been understood and acted upon.

The results of the Committee’s annual self-assessment shall be reported to the Board,
together with any recommended improvements.

9. Review and Disclosure of Terms of Reference

The Committee shall review these Terms of Reference at least once annually, recommending
any changes it considers necessary to the Board and GRC for approval. These Terms of
Reference shall be publicly available and posted on the Company website.
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