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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 6-K

Report of Foreign Private Issuer
Pursuant to Rule 13a-16 or 15d-16 of
the Securities Exchange Act of 1934
For the month of March 2022

PRUDENTIAL PUBLIC LIMITED COMPANY

1 Angel Court, London
England, EC2R 7AG
(Address of principal executive office)
Indicate by check mark whether the registrant files or will file annual reports under cover of Form 20-F or Form 40-F.
Form 20-F X] Form 40-F O
Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(1): O

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(7): O

EXPLANATORY NOTE

Prudential plc (the "Company") today closed the previously announced issue of US$350,000,000 3.625% Notes due 24 March 2032 (the
“Offering”). The Offering was conducted pursuant to the Company’s shelf registration statement on Form F-3 (File No. 333-244226)
previously filed with the Securities and Exchange Commission (the “SEC”) on 11 August 2020 (the “Registration Statement™). A final
prospectus supplement related to the Offering was filed by the Company with the SEC on 23 March 2022.

In connection with the Offering, the Company appointed Cogency Global Inc., located at 122 E. 427 gt 18P Floor, NY, NY 10168, as
successor agent for the service of process in respect of the Registration Statement, effective as of the filing of this current report on
Form 6-K.

The exhibits furnished with this current report on Form 6-K are incorporated by reference into the Registration Statement and shall be a
part thereof from the date on which this current report is furnished, to the extent not superseded by documents or reports subsequently
filed or furnished.

EXHIBIT INDEX
Exhibit No. Description
1.1 Underwriting Agreement, dated March 21, 2022
4.1 Second Supplemental Indenture, dated March 24, 2022, between Prudential plc and Citibank, N.A.
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Form of Prudential plc 3.625% Notes Due 2032 (included as Exhibit A in Exhibit 4.1)

i Opinion of Morgan, Lewis & Bockius UK LLP

5.2 Opinion of Slaughter & May

23.1 Consent of Morgan, Lewis & Bockius UK LLP (included in Exhibit 5.1)
23.2

Consent of Slaughter & May (included in Exhibit 5.2)

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned, thereunto duly authorized.

PRUDENTIAL PUBLIC LIMITED COMPANY

Date: 24 March 2022 By: /s/ Thomas Clarkson

Thomas Clarkson
Company Secretary
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Exhibit 1.1
$350,000,000
PRUDENTIAL PLC

3.625% Notes due 2032

Underwriting Agreement

March 21, 2022

BofA Securities, Inc.

Credit Suisse Securities (USA) LLC

Morgan Stanley & Co. LLC

as Representatives of the several

Underwriters named in Schedule I attached hereto

c/o BofA Securities, Inc.
One Bryant Park
New York, New York 10036

c/o Credit Suisse Securities (USA) LLC
11 Madison Avenue,
New York, NY 10010

c/o Morgan Stanley & Co. LLC
1585 Broadway Avenue
New York, NY 10036

Ladies and Gentlemen:

Prudential plc, a public limited company organized under the laws of England and Wales (the “Company’), proposes, upon the
terms and conditions set forth in this agreement (this “Agreement”), to issue and sell to the several underwriters named in Schedule I
attached hereto (the “Underwriters”), for whom BofA Securities, Inc., Credit Suisse Securities (USA) LLC and Morgan Stanley & Co.
LLC are acting as Representatives (in such capacity, the “Representatives”), $350,000,000 in aggregate principal amount of its 3.625%
Notes due 2032 (the “Notes”). The Notes will (i) have terms and provisions that are summarized in the Disclosure Package and
Prospectus (as defined below), and (ii) be issued pursuant to an indenture (the “Base Indenture”) dated April 14, 2020, between the
Company and Citibank N.A., a national banking association, as Senior Trustee (the “Senior Trustee”) and the second supplemental
indenture to be dated as of the Closing Date between the Company and the Senior Trustee (the “Supplemental Indenture,” and
collectively with the Base Indenture, the “Indenture”), pursuant to which the Notes will be issued.

1. Sale and Purchase: Upon the basis of the warranties and representations and subject to the terms and conditions herein set forth,
the Company agrees to issue and sell to the respective Underwriters, and each of the Underwriters, severally and not jointly, agrees to
purchase from the Company, at a purchase price of 99.085% of the principal amount thereof, plus accrued interest from the Closing
Date to the date of payment, if any, the respective principal amount of Notes set forth opposite the name of such Underwriter in
Schedule I attached hereto. The Company shall not be obligated to deliver any of the securities to be delivered hereunder except upon
payment for all of the securities to be purchased as provided herein.

Upon authorization by the Representatives of the release of the Notes, the several Underwriters propose to offer the Notes for sale
upon the terms and conditions set forth in the Prospectus and any Preliminary Prospectus Supplement, Final Prospectus Supplement or
Final Term Sheet, each as hereinafter defined.

Delivery to the Underwriters of and payment for the Notes shall be made at the office of Freshfields Bruckhaus Deringer US LLP,
counsel for the Underwriters, at 601 Lexington Avenue, New York, New York 10022, at 10:00 a.m., New York City time, on the Closing
Date. The place of closing for the Notes and the Closing Date may be varied by agreement between the Underwriters and the Company.
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The Notes shall be delivered by or on behalf of the Company to the Underwriters, or the Senior Trustee as custodian for The
Depository Trust Company (“DTC”), against payment by the Underwriters or on their behalf of the purchase price therefor by wire
transfer in immediately available funds, by causing DTC to credit the Notes to the account of the Underwriters at DTC. The Notes will
be evidenced by one or more global securities in definitive form (the “Global Notes) and will be registered in the name of Cede & Co.
as nominee of DTC. The Notes to be delivered to the Underwriters shall be made available to the Underwriters in New York City for
inspection and packaging not later than 10:00 a.m., New York City time, on the business day next preceding the Closing Date.

As used in this Agreement, unless otherwise specified therein, “business day” shall mean a day on which the New York Stock
Exchange and the London Stock Exchange are open for trading.

The Company has prepared and filed with the Securities and Exchange Commission (the “Commission”) a shelf registration
statement on Form F-3 (No. 333-244226) and related base prospectus for the public offering and sale of certain securities in accordance
with the provisions of the U.S. Securities Act of 1933, as amended, and the rules and regulations of the Commission promulgated
thereunder (the “7933 Act”), which registration statement has become effective.

Any reference herein to the Registration Statement, the Prospectus, any Preliminary Prospectus Supplement or the Final Prospectus
Supplement shall be deemed to refer to and include the documents incorporated by reference therein pursuant to Item 6 of Form F-3,
which were filed under the 1934 Act on or before the Effective Date of such Registration Statement or the issue date of such Prospectus,
Preliminary Prospectus Supplement or Final Prospectus Supplement, as the case may be; and any reference herein to the terms “amend,”
“amendment” or “supplement” with respect to the Registration Statement, the Prospectus, any Preliminary Prospectus Supplement or
the Final Prospectus Supplement shall be deemed to refer to and include the filing of any document under the 1934 Act after the
Effective Date of such Registration Statement or the issue date of such Prospectus, Preliminary Prospectus Supplement or Final
Prospectus Supplement, as the case may be, deemed to be incorporated therein by reference.

The terms that follow, when used in this Agreement, shall have the meanings indicated:

“1934 Act” shall mean the U.S. Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission
promulgated thereunder.

“1939 Act” shall mean the U.S. Trust Indenture Act of 1939, as amended, and the rules and regulations of the Commission
promulgated thereunder.

“Closing Date” shall mean March 24, 2022.

“Disclosure Package” shall mean (i) the Prospectus, as amended and supplemented, (ii) the Preliminary Prospectus Supplement, if
any, used most recently prior to the Closing Date, (iii) the Issuer Free Writing Prospectuses, if any, identified in Schedule III attached
hereto, (iv) the Final Term Sheet, and (v) any other Free Writing Prospectus that the parties hereto expressly agree in writing to treat as

part of the Disclosure Package.

“Effective Date” shall mean each date and time that the Registration Statement and any post-effective amendment or amendments
thereto became or become effective.

“Execution Time” means 2:30 p.m. (New York City time) on March 21, 2022.

“Final Prospectus Supplement” shall mean the prospectus supplement relating to the Notes that was first filed pursuant to
Rule 424(b) under the 1933 Act after the Execution Time, together with the Prospectus.

“Final Term Sheet” shall mean a final term sheet that is prepared by the Company and filed with the Commission pursuant to
Section 3(j) hereof in the form approved by the Representatives and attached as Schedule II hereto.

“Free Writing Prospectus” shall mean a free writing prospectus, as defined in Section 405 of the 1933 Act.

“FSMA” means the Financial Services and Markets Act 2000.

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

“Issuer Free Writing Prospectus” shall mean an issuer free writing prospectus, as defined in Rule 433 under the 1933 Act.

“Preliminary Prospectus Supplement”’ shall mean any preliminary prospectus supplement to the Prospectus which describes the
Notes and the offering thereof and is used prior to filing of the Final Prospectus Supplement, together with the Prospectus.

“Prospectus” shall mean the prospectus contained in the Registration Statement at the Execution Time.

“Registration Statement” shall mean the registration statement for the registration of the Notes, including exhibits and financial
statements and any prospectus supplement relating to the Notes that is filed with the Commission pursuant to Rule 424(b) and deemed
part of such registration statement pursuant to Rule 430B, as amended at each Effective Date and, in the event any post-effective
amendment thereto shall have been filed, shall mean such registration statement as so amended.

“VAT” shall mean:
(a) any value added tax imposed by the Value Added Tax Act 1994 and legislation and regulations supplemental thereto;

(b) to the extent not included in paragraph (a) above, any tax imposed in compliance with the Council Directive of 28
November 2006 on the common system of value added tax (EC Directive 2006/112); and

any other tax of a similar nature to the taxes referred to in paragraph (a) or paragraph (b) above, whether imposed in
(c) the UK or a member state of the EU in substitution for, or levied in addition to, the taxes referred to in paragraph
(a) or paragraph (b) above, or imposed elsewhere.

2. Representations and Warranties of the Company: The Company represents and warrants to, and agrees with, each of the
Underwriters that:

(a) (i) At the time of filing the Registration Statement, (ii) at the time of the most recent amendment thereto for the purposes of
complying with Section 10(a)(3) of the 1933 Act (whether such amendment was by post-effective amendment, incorporated report
filed pursuant to Section 13 or 15(d) of the 1934 Act or form of prospectus), and (iii) at the earliest time after the filing of the
Registration Statement that the Company or another offering participant made a bona fide offer (within the meaning of
Rule 164(h)(2) under the 1933 Act) of the Notes and (iv) as of the Execution Time (with such date being used as the determination
date for purposes of this clause (iv)), the Company was and is a “well-known seasoned issuer” and was not and is not an “Ineligible
Issuer” (each as defined in Rule 405 under the 1933 Act), without taking account of any determination by the Commission pursuant
to Rule 405 under the 1933 Act that it is not necessary that the Company be considered an “Ineligible Issuer.” The Registration
Statement is an “automatic shelf registration statement,” as defined in Rule 405 under the 1933 Act. The Company agrees to pay
the required SEC filing fees relating to the Notes within the time required by Rule 456(b)(1) under the 1933 Act, without regard to
the proviso therein, and otherwise in accordance with Rules 456(b) and 457(r) under the 1933 Act.

(b) The Registration Statement, at the Execution Time, had become effective and meets the requirements set forth in
Rule 415(a)(1)(x) under the 1933 Act; no stop order suspending the effectiveness of the Registration Statement is in effect, and no
proceedings for such purpose are pending before or, to the knowledge of the Company, threatened by the Commission.

(c) On the Effective Date, the Registration Statement did, and when the Final Prospectus Supplement is first filed in
accordance with Rule 424(b) under the 1933 Act and as of the Closing Date, the Final Prospectus Supplement (and any supplement
thereto) will, comply in all material respects with the applicable requirements of the 1933 Act, the 1934 Act and the 1939 Act and
the respective rules and regulations thereunder; on the Effective Date and at the Execution Time, the Registration Statement did not
or will not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary
in order to make the statements therein not misleading; the Indenture complies in all material respects with the applicable
requirements of the 1939 Act and the rules thereunder; and, on the Effective Date, on the date of any filing pursuant to
Rule 424(b) under the 1933 Act and as of the Closing Date, the Final Prospectus Supplement (together with any supplement
thereto) will not include any untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading; provided, however, that the
Company makes no representations or warranties as to the information contained in or omitted from the Registration Statement or
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the Final Prospectus Supplement (or any supplement thereto) in reliance upon and in conformity with information furnished in
writing to the Company by or on behalf of any Underwriter through the Representatives specifically for inclusion in the
Registration Statement, the Prospectus, any Preliminary Prospectus Supplement or the Final Prospectus Supplement (or any
supplement thereto), it being understood and agreed that the only such information furnished by or on behalf of any Underwriter
consists of the information described as such in Section 8 hereof.

(d) As of the Execution Time, the Disclosure Package does not contain any untrue statement of a material fact or omit to state
any material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made,
not misleading. The preceding sentence does not apply to statements in or omissions from the Disclosure Package based upon and
in conformity with written information furnished to the Company by any Underwriter through the Representatives specifically for
use therein, it being understood and agreed that the only such information furnished by or on behalf of any Underwriter consists of
the information described as such in Section 8 hereof.

(e) Neither any Issuer Free Writing Prospectus nor the Final Term Sheet includes any information that conflicts with the
information contained in the Registration Statement, including any document incorporated by reference therein or deemed to be a
part thereof (including pursuant to Rule 430B under the 1933 Act) that has not been superseded or modified. Each such Issuer Free
Writing Prospectus, as supplemented by and taken together with the Disclosure Package and any other such Issuer Free Writing
Prospectus, in each case as of the Execution Time, will not include any untrue statement of a material fact or omit to state any
material fact necessary in order to make the statements therein, in light of the circumstances under which they were made, not
misleading. The foregoing sentence does not apply to statements in or omissions from any Issuer Free Writing Prospectus, the Final
Term Sheet, the Prospectus, any Preliminary Prospectus Supplement or the Final Prospectus Supplement based upon and in
conformity with written information furnished to the Company by any Underwriter through the Representatives specifically for use
therein, it being understood and agreed that the only such information furnished by or on behalf of any Underwriter consists of the
information described as such in Section 8 hereof.

(f) KPMG LLP (or its affiliates) whose reports on the consolidated financial statements of the Company and its subsidiaries are
filed with the Commission as part of the Registration Statement and Prospectus are an independent registered public accounting
firm within the meaning of Rule 2-01 of Regulation S-X; the audited financial statements included in the Registration Statement
and the Disclosure Package present fairly the consolidated financial position of the Company and its subsidiaries as of the dates
indicated and the consolidated results of operations and changes in financial position of the Company and its subsidiaries for the
periods specified; such financial statements have been prepared in conformity with International Financial Reporting Standards
applied on a consistent basis during the periods involved (except as otherwise noted therein).

(g) Subsequent to the respective dates as of which information is given in the Disclosure Package and the Final Prospectus
Supplement (and other than as disclosed in the Disclosure Package and the Final Prospectus Supplement), there has not been any
material adverse change, or any development which is likely to cause a material adverse change, in the condition (financial or
otherwise), business, properties, assets or results of operations of the Company and its subsidiaries taken as a whole (a “Material
Adverse Change”).

(h) The Company has been duly incorporated, is validly existing as a public limited company under the laws of England and
Wales, has the corporate power and authority to own its property and to conduct its business as described in the Disclosure Package
and the Final Prospectus Supplement and is duly qualified to transact business as a foreign corporation in good standing in each
jurisdiction in which the conduct of its business or its ownership or leasing of property requires such qualification, except to the
extent that the failure to be so qualified would not result in a Material Adverse Change. The Company has no significant
subsidiaries (as defined in Rule 405 under the 1933 Act) other than Prudential Assurance Company Singapore (Pte) Limited,
Prudential Hong Kong Limited, PT Prudential Life Assurance and Prudential Assurance Malaysia Berhad (collectively, the
“Significant Subsidiaries”); the Company has 100% of the voting rights of each of Prudential Assurance Company Singapore (Pte)
Limited and Prudential Hong Kong Limited, the Company has 94.6% of the voting rights attaching to the aggregate of the shares
across the types of capital in issue of PT Prudential Life Assurance and the Company has 51.0% of the voting rights of Prudential
Assurance Malaysia Berhad.

(1) Each Significant Subsidiary has been duly incorporated, is validly existing under the laws of the jurisdiction of its
incorporation, has the corporate power and authority to own its property and to conduct its business as described in the Disclosure
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Package and the Final Prospectus Supplement and is duly qualified to transact business as a foreign corporation in good standing in
each jurisdiction in which the conduct of its business or its ownership or leasing of property requires such qualification, except to
the extent that the failure to be so qualified would not result in a Material Adverse Change; and the Company and each Significant
Subsidiary is in compliance with the laws, orders, rules, regulations and directives issued or administered by such jurisdictions,
except to the extent the failure to be so compliant would not result in a Material Adverse Change; all of the issued shares of share
capital of each Significant Subsidiary that are owned by the Company have been duly and validly authorized and issued and are
fully paid and non-assessable and, to the extent set out in Section 2(h) above, are owned by the Company subject to no material
security interest, other encumbrance or adverse claims, except to the extent that any material security interest, encumbrance or
adverse claim would not result in a Material Adverse Change.

(j) The Company has the requisite corporate power and authority to execute this Agreement, and this Agreement has been duly
authorized, executed and delivered by the Company. The Company had the requisite corporate power and authority to execute the
Base Indenture, and the Base Indenture was duly authorized and has been duly executed and delivered by the Company, is duly
qualified under the 1939 Act and constitutes a valid and legally binding agreement of the Company, enforceable in accordance with
its terms, subject, as to enforcement, to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of
general applicability relating to or affecting creditors’ rights and to general equity principles. The Company has the requisite
corporate power and authority to execute the Supplemental Indenture, and the Supplemental Indenture has been duly authorized by
the Company. When the Supplemental Indenture is duly executed and delivered by the Company, assuming the due authorization,
execution and delivery of the Supplemental Indenture by the Senior Trustee, the Indenture will constitute a valid and legally
binding agreement of the Company, enforceable in accordance with its terms, subject, as to enforcement, to bankruptcy, insolvency,
fraudulent transfer, reorganization, moratorium and similar laws of general applicability relating to or affecting creditors’ rights and
to general equity principles.

(k) The Notes have been duly authorized by the Company and, when executed, authenticated, issued and delivered against
payment therefor as contemplated hereby and by the Indenture, will have been duly executed, authenticated, issued and delivered
and will constitute legal, valid and binding obligations of the Company, enforceable in accordance with their terms and the terms of
the Indenture, subject, as to enforcement, to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar
laws of general applicability relating to or affecting creditors’ rights and general equity principles.

(1) The Indenture and the Notes conform in all material respects to the descriptions thereof contained in the Disclosure Package
and the Final Prospectus Supplement.

(m) The execution and delivery by the Company of, and the performance by the Company of its obligations under, this
Agreement will not contravene any provision of applicable law or the memorandum and articles of association of the Company or
any agreement or other instrument binding upon the Company or any of its subsidiaries, or any judgment, order or decree of any
governmental body, agency or court having jurisdiction over the Company or any subsidiary, except where such contravention
would not result in a Material Adverse Change, and no approval, authorization, consent or order of or filing with any national, state
or local governmental or regulatory commission, board, body, authority or agency is required in connection with the issuance and
sale of the Notes or the consummation by the Company of the transactions contemplated hereby other than any necessary
qualification under the securities or “blue sky” laws of the various jurisdictions in which the Notes are being offered by the
Underwriters, any necessary approvals from the Financial Industry Regulatory Authority (“FINRA”) or any other necessary
approvals which have already been obtained.

(n) Other than as disclosed in the Registration Statement, the Disclosure Package or the Final Prospectus Supplement, neither
the Company nor any of the Significant Subsidiaries is in breach of its respective charter or by-laws, or in default in any respect
(nor has any event occurred which with notice, lapse of time or both would result in any breach of, or constitute a default under) in
the due performance or observance of any obligation, agreement, covenant or condition contained in any indenture, mortgage, deed
of trust, bank loan or credit agreement or other evidence of indebtedness, or any lease, contract or other agreement or instrument to
which the Company or any of the Significant Subsidiaries is a party or by which any of them or any of their properties is bound,
except where such breach or default would not result in a Material Adverse Change; and the execution, delivery and performance of
this Agreement and the Indenture and the issuance of the Notes and consummation of the transactions contemplated hereby and
thereby will not conflict with, or result in any breach of or constitute a default under (nor constitute any event which with notice,
lapse of time or both would result in any breach of, or constitute a default under), any provisions of any license, indenture,
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mortgage, deed of trust, bank loan or credit agreement or other evidence of indebtedness, or any lease, contract or other agreement
or instrument to which the Company or any of the Significant Subsidiaries is a party or by which it or any of them or their
respective properties may be bound or affected or under any federal, state, local or foreign law, regulation or rule or any decree,
judgment or order applicable to the Company or any of the Significant Subsidiaries, except where such conflict, breach or default
would not result in a Material Adverse Change.

(o) There are no legal or governmental proceedings or investigations pending or threatened to which the Company or any of its
subsidiaries or any of their respective officers is a party or to which any of their properties is subject which could result in a
judgment, decree or order resulting in a Material Adverse Change, except as disclosed in the Registration Statement, the Disclosure
Package or the Final Prospectus Supplement, or prevent consummation of the transactions contemplated hereby, or that are required
to be described in the Registration Statement, the Disclosure Package or the Final Prospectus Supplement and are not so described
or any statutes, regulations, contracts, leases or other documents that are required to be described in the Registration Statement, the
Disclosure Package or the Final Prospectus Supplement, or to be filed as exhibits to the Registration Statement that are not
described or filed as required.

(p) The Company is not and, after giving effect to the offering and sale of the Notes and the application of the proceeds thereof
as described in the Disclosure Package or the Final Prospectus Supplement, will not be required to register as an “investment
company” as such term is defined in the U.S. Investment Company Act of 1940, as amended.

(q) The Company believes that it is not and, after giving effect to the sale of the Notes and the application of the proceeds
thereof as described in the Disclosure Package or the Final Prospectus Supplement, will not be a “passive foreign investment
company,” a “foreign personal holding company” or a “foreign investment company,” each within the meaning of the U.S. Internal
Revenue Code of 1986, as amended.

(r) Other than as disclosed in the Registration Statement, the Disclosure Package or the Final Prospectus Supplement, each of
the Company and its subsidiaries that is required to be organized or licensed as an insurance company in its jurisdiction of
incorporation (an “Insurance Subsidiary”) is duly organized and licensed as an insurance company in its respective jurisdiction of
incorporation and is duly licensed or authorized as an insurer in each other jurisdiction where it is required to be so licensed or
authorized to conduct its business, in each case with such exception as would not result in a Material Adverse Change; except as
otherwise described in the Registration Statement, the Disclosure Package or the Final Prospectus Supplement, each of the
Company and the Insurance Subsidiaries has all other approvals, orders, consents, authorizations, licenses, certificates, permits,
registrations and qualifications (collectively, the “Approvals”) of and from all insurance regulatory authorities to conduct its
business, in each case with such exception as would not result in a Material Adverse Change; there is no pending or, to the
knowledge of