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THIS DOCUMENT, THE REGISTRATION DOCUMENT AND THE SECURITIES NOTE together comprise a
prospectus (the “Prospectus”) relating to Standard Life plc (“Standard Life” or the “Company”)
prepared in accordance with the Prospectus Rules of the Financial Services Authority (“FSA”) made
under section 73A of the Financial Services and Markets Act 2000 (“FSMA”) and approved by the FSA
under section 87A of FSMA. The Prospectus has been filed with the FSA and made available to the
public in accordance with Rule 3.2 of the Prospectus Rules.

This summary should be read as an introduction to the Prospectus. Any decision to invest in the
Ordinary Shares should be based on consideration of the Prospectus as a whole by the investor.
Following the implementation. of the relevant provisions of the Prospectus Directive (Directive
2003/71/EC) (the “Prospectus Directive”) in each member state of the European Economic Area
(“EEA™), civil liability attaches to those persons responsible for the summary including any translation
of the summary, but only if the summary is misleading, inaccurate or inconsistent when read together
with the other parts of the Prospectus, namely the Registration Document and the Securities Note.
Where a claim relating to the information contained in the Prospectus is brought before a court, the
plaintiff investor might, under the national legislation of the EEA States, have to bear the costs of
translating the Prospectus before legal proceedings are initiated. The full Prospectus may be obtained
free of charge from the Company as set out in “Additional Information” below.

Application will be made to the FSA for the ordinary shares of 10 pence each of the Company (the
“Ordinary Shares”) issued and to be issued pursuant to the Offers (as defined below), the Over-allotment
Shares (as defined below), the Demutualisation Shares (as defined below) and the Ordinary Shares to be
issued to employees of the Group on Admission (as defined below) described in the Prospectus to be
admitted to the Official List of the FSA (the “Official List”) and to London Stock Exchange plc for such
Ordinary Shares to be admitted to trading on the London Stock Exchange’s main market for listed securities
(together, “Admission”). Admission to the Official List, together with admission to trading on the London
Stock Exchange’s main market for listed securities, constitute admission to official listing on a regulated
market. As at the date of the Prospectus, no Ordinary Shares are admitted to trading on a regulated market.
It is expected that Admission will become effective and that unconditional dealings in the Ordinary Shares
will commence on the London Stock Exchange at 8.00 a.m. (London time) on 10 July 2006. The
Demutualisation Shares will not be issued unless the Scheme becomes effective and the Employee Shares
and the Ordinary Shares will not be issued pursuant to the Offers unless Admission occurs. The Over-
allotment Shares will only be issued if the over-allotment arrangements are exercised. Accordingly, there will
be no conditional dealings in the Ordinary Shares. No application has been or is currently intended to be
made for the Ordinary Shares to be admitted to listing or dealt in on any other exchange.

‘ STANDARD LIFE PLC
(Incorporated in Scotland under the Companies Act 1985 with registered number SC286832)

Offers of Ordinary Shares
at an Offer Price expected to be between 210 pence and 270 pence per Ordinary Share
and to Qualifying Persons at a Preferential Offer Price which is
expected to be between 199.5 pence and 256.5 pence per Ordinary Share

Joint SponsorS, Joint Global Co-ordinators and joint Bookrunners

MERRILL LYNCH INTERNATIONAL ' UBS INVESTMENT BANK

Co-lead Managers

t CITIGROUP | JPMORGAN CAZENOVE
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The distribution of this document, the Registration Document and the Securities Note and the offer, sale
and/or issue of Ordinary Shares in certain jurisdictions may be restricted by law. No action has been taken
by the Company or the Joint Global Co-ordinators or Co-lead Managers to permit a public offer of Ordinary
Shares or possession or distribution of this document (or any other offering or publicity material or
application form relating to the Ordinary Shares) in any jurisdiction other than in the Permitted Countries
(as defined below) except Canada.

The offer, sale and/or issue of the Ordinary Shares have not been and will not be registered under the
US Securities Act of 1933, as amended (the “US Securities Act”) or qualified for sale under the laws of
any state of the United States or qualified for distribution by prospectus in Canada or under any
applicable securities laws of Australia or Japan. Subject to certain exceptions, the Ordinary Shares may
not be offered, sold or delivered within Australia, Japan or the United States or to, or for the benefit
of any national, resident or citizen of Australia or Japan. The Ordinary Shares are being offered and
sold within the United States only to persons reasonably believed to be “qualified institutional
buyers” (as defined in Rule 144A under the US Securities Act) and in reliance on Rule 144A or another
exemption from, or in a transaction not subject to, the registration requirements of the US Securities
Act and outside the United States in reliance on Regulation S under the US Securities Act. The
Ordinary Shares are being distributed in Canada under exemptions from the prospectus filing
requirements of securities legislation in Canada. Investors in the United States should review
additional material information on pages 3 and 4 of the Registration Document.

Merrill Lynch international, UBS Limited and the Co-lead Managers each of which is authorised and
regulated in the UK by the FSA, are acting exclusively for the Company and no one else in connection with
the Offers. They will not regard any other person (whether or not a recipient of this document) as their
respective clients in relation to the Offers and will not be responsible to anyone other than the Company for
providing the protections afforded to their respective clients nor for giving advice in relation to the Offers or
any transaction, arrangement or other matter referred to in this document.

Prospective investors should rely only on the information contained in this document, the
Registration Document and the Securities Note. No person has been authorised to give any
information or make any representations other than those contained in this document, the
Registration Document and/or the Securities Note and, if given or made, such information or
representations must not be relied on as having been so authorised by the Company, the Directors,
Merrill Lynch International, UBS Limited or the Co-lead Managers.

For the purposes of this document, “Group” and “Standard Life Group”, if used to refer to a time before the
Scheme (as defined below) becomes effective, means SLAC (as defined below) and each of its subsidiaries
and, if used to refer to a time after the Scheme becomes effective, means the Company and each of its
subsidiaries.

2 Standard Life




1.1

1.2

L)

! 4
Introduction to the demutualisation and flotation proposal
Overview

At a special general meeting on 31 May 2006, eligible members of The Standard Life Assurance
Company (“SLAC”) approved the proposal to demutualise (the “Proposal”) and on 9 June 2006 the
Court of Session in Scotland (the “Court”) sanctioned SLAC’s demutualisation scheme (the “Scheme”).

Under the Proposal, the | Company will issue approximately 1,472 million Ordinary Shares
(“Demutualisation Shares”) to certain eligible with-profits policyholders (“Eligible Members”) in Austria,
Canada, the Channel Islands, Germany, Ireland, the Isle of Man and the UK (“Permitted Countries”),
approximately 2 million Ordinary Shares (“Employee Shares”) in a free share allocation to certain Group
employees and will raise £1.1 billion of net new capital for the Group through the following offers (the
“Offers”):

» The Preferential Offer to Eligible Members (other than those not resident in the Permitted Countries
(“Non-Permitted Country Members”)), certain other customers of the Group and certain Group
employees on preferential terms, including at a discount to the price in the Institutional and Retail
Offers;

* The Institutional Offer to institutional investors in the UK, the United States, other EU states and
elsewhere; and

¢ The Retail Offer to other investors in the UK.

Only persons who hold Demutualisation Shares, Employee Shares or Ordinary Shares issued to them
under the Preferential Offer. at the Preferential Offer Price will be eligible to receive one additional
Ordinary Share (a “Bonus Share”) for every 20 Ordinary Shares that they hold continuously up to and
including the first anniversary of Admission (anticipated to be 10 July 2007).

The Ordinary Shares which are the subject of the Offers comprise:

¢ Demutualisation Shares of Eligible Members who have chosen to sell them at flotation through the
Initial Share Sale Facility (discussed below); and

¢ New Ordinary Shares to be issued by the Company.

The latest time and date for receipt of application forms for participation in the Preferential Offer and
the Retail Offer is 10.00 a.m. on Wednesday 5 July 2006. Any application to acquire Ordinary Shares
under the Preferential Offer will be irrevocable once received and accepted unless, before the Ordinary
Shares have commenced trading and the allocations of Ordinary Shares have been notified to investors,
the Company is required to publish a supplementary prospectus. This obligation will arise if the Offer
Price finally determined is outside the relevant indicative price range. In this event, investors will have at
least two working days from publication of such supplementary prospectus to withdraw their
applications.

The Offers are conditional on the Scheme becoming effective and Admission occurring with Admission
expected to occur, and dealings on the London Stock Exchange expected to commence, at 8.00 a.m.
(London time) on 10 July 2006.

Offer structure

The relative size of the Offers will be determined at the Company’s discretion, following consultation
with Merrill Lynch International and UBS Limited. Priority will be given to applicants in the Preferential
Offer, subject to scale-back. If there is heavy demand for Ordinary Shares, applicants may be allocated
Ordinary Shares having a value which is less than the sum they applied for and the allocation policy
may favour smaller applications.

The Preferential Offer is subject to a minimum application of £1,000 and a maximum allocation of
£50,000 per person in Ordinary Shares at the Preferential Offer Price (as explained below).

Standard Life 3
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Subject to certain conditions and the Joint Global Co-ordinators entering into a purchase agreement
with the Company following determination of the Offer Prices (defined below), the Offers will be
underwritten by the Joint Global Co-ordinators and Co-lead Managers, and Merrill Lynch international,
as stabilising manager, may subscribe for additional Ordinary Shares at the Offer Price representing up
to 15% of the new shares issued in the Offers (“Over-allotment Shares”).

Pricing
The Offer Price and Preferential Offer Price (together, the “Offer Prices”) will be determined by the

Company in consultation with Merrill Lynch International and UBS Limited. The Offer Prices are
expected to be announced by 9 July 2006.

It is expected that:

¢ The Offer Price will be in the range of 210 pence to 270 pence per Ordinary Share (the “Offer Price
Range”); and

* The Preferential Offer Price will be at a discount of 5% to the Offer Price and will be in the range of
199.5 pence to 256.5 pence per Ordinary Share (the “Preferential Offer Price Range” and together
with the Offer Price Range, the “Price Ranges”).

The Offer Prices eventually determined may be outside these indicative price ranges. If the Price Ranges
change on or before 9 July 2006, the revised Price Ranges will be announced and advertised as soon as
possible. A number of factors will be taken into consideration in determining the Offer Price, including
market conditions, the number of Demutualisation Shares offered for sale through the Initial Share Sale
Facility, demand under the Offers, the prices bid to acquire Ordinary Shares in the Institutional Offer
and the desire to establish an orderly after-market in the Ordinary Shares. Therefore, the Offer Price will
not necessarily be the highest price at which all of the Ordinary Shares in each of the Offers could be
sold.

The Initial Share Sale Facility

Eligible Members will be able to have all, but not some, of their Demutualisation Shares sold on
Admission at the Offer Price (subject to a fixed £10 or €15 administrative charge unless the Eligible
Member is resident in Canada or a trustee of certain occupational pension schemes) through the [nitial
Share Sale Facility. Eligible Members who elect to do this will not be eligible to apply for Ordinary
Shares under the Preferential Offer or to receive Bonus Shares.

Alternatively, Eligible Members may choose to sell their Ordinary Shares following Admission through
the Company’s share dealing service, a stockbroker or other share dealing service.

Use of proceeds

Of the £1.1 billion of net new capital that the Company expects to raise on flotation, approximately
£800 million of the proceeds will be allocated to Standard Life Assurance Limited (“SLAL") and is
committed to support capital adequacy and the financing of new business and the remaining £300
million will be used for general corporate purposes.

Dividend policy

The Directors’ objective is to pay a progressive dividend which will take account of the long-term
earnings and cash flow potential of the Group.

The Company’s first dividend in respect of the period from Admission to 31 December 2006, payable in
May 2007, is expected to be approximately £109 million in aggregate, equating to approximately 5.4
pence per Ordinary Share on the basis of 2,003 million Ordinary Shares assumed to be in issue at
Admission. This dividend is likely to represent approximately one half of the total dividend which the
Directors would have expected to recommend for 2006 had the Company been listed throughout the
year.

Thereafter it is intended that interim dividends will be paid in November and final dividends in May
each year. The interim dividend is expected to represent approximately one third of the expected total
annual dividend.
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4.1

4.2

The business of the Group
Overview

The Group is a financial services group whose principal activities consist of the provision of life
assurance and pensions, investment management, banking and healthcare insurance products.

The Group is one of the largest life assurance and pensions providers in the UK, with net earned
premiums (£3.5 billion) and deposits received under investment contracts (£6.9 billion) totalling £10.4
billion for the financial period between 1 January 2005 and 31 December 2005 (“FY 2005").

Life assurance and pensions

The Group’s UK life assurance and pensions business (“UKL&P”) has a significant position in its market,
having written £908 million: of new business Annual Premium Equivalent (“APE”) (the total of new
annualised regular premiums plus 10% of single premiums written during the applicable period) in
2005, representing a market share of 8.4%. UKL&P’s share of new business APE written through
Independent Financial Advisers in 2005, the principal distribution channel for UK life assurance and
pensions products, was 11.1%.

The Group is the fourth largest life assurance and pensions provider in Canada, with new business APE
of £184 million in FY 2005.

The Group also has life assurance and pensions operations in Germany (covering Austria), ireland and
Hong Kong and interests in life assurance and pensions joint ventures in India and China.

Investment management

The Group’s investment management company, Standard Life Investments Limited (”SLI”), manages
assets for the Group and third parties and has a record of strong investment performance. Total funds
managed by SLI were £124.8 billion at 31 March 2006. At 31 December 2005, SLI was the 6t largest
UK domiciled fund manager and managed 1.8% of the UK listed equity market and 4.1% of the UK
listed government and corporate bond market. Third party funds under management have grown from
£5.3 billion at 15 November 1998 to £31.2 billion at 31 March 2006.

Banking

Standard Life Bank Limited offers a range of mortgages and retail savings products in the UK. It
managed mortgage balances of £10.6 billion at 31 December 2005.

Healthcare

The Group’s UK private medical insurance (“PMI”) business, Standard Life Healthcare Limited, is one of
the largest UK PMI providers.

Directors

The Directors of the Company are:
Sir Brian Stewart*, Group Chairman
Sandy Crombie, Group Chief Executive
Kent Atkinson*
Lord Blackwell* |
Gerry Grimstone*, Group Deputy Chairman
John Hylands ‘
Trevor Matthews, Chief Executive of Life & Pensions, UK & Europe
Alison Mitchell*
Jocelyn Proteau* ‘
Alison Reed, Group Finance Director
Keith Skeoch, Chief Executive of SLI
Hugh Stevenson* ‘
(* denotes non-executive Director)

Standard Life 5§




5. Repositioning and transformation of the Group

In early 2004, against the background of adverse market conditions which reduced investment returns
and the level of group capital, a decline in popularity of with-profits products and regulatory changes
requiring some life assurance groups to hold more capital, the Group appointed a new Group Chief
Executive and undertook a strategic review of its businesses both in the UK and overseas. This review
concluded that the Group had a fundamentally good portfolio of businesses, but, in particular,
profitability in UKL&P needed to be addressed. The Board subsequently decided, amongst other things,
that it was in the interests of members, policyholders and the business for SLAC to work towards
demutualisation and flotation, which would provide access to external equity capital to fund the
development of the Group’s business.

Since this review, a number of steps have been implemented to reposition the Group, including:

* Repricing products and managing the Group’s capital more effectively by placing greater emphasis
on more profitable products using less capital, including shifting from regular premium to single
premium products and reducing the number of products written with guarantees;

¢ Changing the commission structure on pension products to improve profitability;
* Diversifying the Group’s distribution channels;

* Reducing costs, primarily through process efficiencies and reducing headcount by some 3,000 jobs in
the UK; ‘

* Lowering investment risk and capital requirements by reducing the exposure to equity assets backing
SLAC’s with-profits business;

¢ Improving financial strength by issuing subordinated debt;
- ¢ Focusing the Group’s business units on profit generation; and
* Strengthening the management team, including the appointment of new executive directors.

The above actions contributed to significant financial improvements and on the basis that the Group
had operated under the post-demutualisation structure: -

e Group European Embedded Value (“EEV”) increased to £3,744 million at 31 December 2005 from
£2,964 million at 31 December 2004;

» New business contribution (a measure of the value of new life assurance and pensions business being
written) (“NBC”) improved to a profit of £33 million for FY 2005 from a loss of £132 million for the
financial period between 16 November 2003 and 31 December 2004 (“FY 2004”) and further
improved to a profit of £30 million for the three months ended 31 March 2006 (“Q1 2006");

» EEV operating profits before tax increased to £395 million for FY 2005 from £180 million for FY 2004;
and ‘

¢ Profit attributable to shareholders was £30 million for FY 2005 compared to a loss of £456 million for
FY 2004 on the basis of International Financial Reporting Standards (“IFRS").

The Board is committed to continuing this business transformation and is focused on achieving further
profitable growth and creating increasing value for shareholders.

As previously announced, the Directors received approaches relating to potential transactions, including
requests to take significant shareholdings in the Company and an approach involving an all share
merger with SLAC. The Directors concluded that these potential transactions were not in the best
interests of members, policyholders and the business.
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6.2

Strengths and strategy

Key strengths

The Directors believe that the key strengths of the Group are as follows:

Approximately 7 million ‘customers, of which over 5 million are in the UK, ranging from private
individuals to large corporate clients;

A long established and well-recognised life assurance and pensions brand in the UK and a well known
brand in Canada, with a strong reputation among financial intermediaries;

In its core UK and Canadian markets, the Group has particular strength in the products and
distribution channels relating to life assurance, pensions and other long-term savings and investment
products, including:

O An extensive range of financial products and services, a number of which include innovative
features, with the aim of meeting customers’ financial requirements throughout their lives;

O A strong position in retirement provision; and

O The Group's existing book of business providing opportunities to write profitable new business
and thereby develop further its customer relationships;

Strong distribution capability through intermediaries;
High quality customer service;
Integrated, flexible customer IT systems;

Established operations in Germany and Ireland and developing life assurance and pensions joint
ventures in India and China; and

SLI has established a reputation for delivering strong investment performance through its active
investment approach, with an increasing proportion of its business from third party institutional and
retail investors.

Strategy

The Group’s objective is to create a leading savings and investments business which generates
increasing value for shareholders. The strategy to achieve this exploits the Group’s strengths to
capitalise on evolving market opportunities. These opportunities include:

Demographic trends resulting in significant demand for pensions, life assurance, savings and
investment products before and during retirement;

Increasingly discerning customers who want the ability to build their own product portfolios, with
service convenience; ‘

The increasing transfer of retirement provision from governments and companies to individuals;
Regulatory and technological developments making new products and services possible; and

The convergence of insurance and investment, creating opportunities for new “hybrid” products.

The key elements of the Group's strategy are:

* Develop valuable customer relationships and realise the potential of the brand:

The Group aims to capitalise on the strength of its brand to be the provider of choice for its
customers’ financial needs throughout their lives. It will focus on building deeper and longer lasting
customer relationships. ‘ '

Standard Life 7



* Evolve a product portfolio that drives profitability and the value of new business:
The Group is focusing on higher margin, less capital-intensive, fee-based products which reduce the
Group’s exposure to investment risk. The Group also aims to evolve from a provider of packaged
products into a product and services provider with its self-invested personal pension (“SIPP”) and

Wrap investment platform, to extend the Group’s product reach and to strengthen relationships with
distributors and customers.

* Build and diversify existing distribution channels:
The Group aims to strengthen its position in independent intermediated distribution in the UK and
Canada as well as to diversify its distribution channels by winning further multi-tie positions with
Ieadmg dIStrlbUtOI’S developing its relationships with corporate partners, extending its insurance
“wrappers” to third party products and enhancing its direct distribution and e-commerce capabilities.
» Extend operational capabilities and exploit high quality customer service:
The Group intends to streamline further its operational processes and enhance efficiency to reduce
costs and further improve the service it provides. It will also continue to use technology to offer a
wider range of services to its distributors and customers.

* Enhance position in core markets and develop organically in existing overseas markets:

The Group intends to drive profit and exploit synergies in its mature markets (the UK, Canada,
Germany and Ireland) and to develop in the Indian and Chinese markets where it has joint ventures.

e leverage investment management expertise:
SLI aims to continue to grow its third party funds under management through its active investment
approach and its strong investment record. It is also continuing to develop its investment
infrastructure to handle increased business volumes in a cost-effective manner.
* Drive profit and use capital effectively to create shareholder value:
The Group aims to continue the repositioning of its business and realise its growth potential by:
O Actively managing its existing book of business and delivering value by writing profitable new
business, including increased contributions to group pension schemes from existing members

and new entrants to existing group schemes;

O Further reducing its unit costs through the lmplementatlon of operational efficiencies and the
effective use of technology;

0 Focusing on product profitability and efficient use of capital; and
0 Building stronger customer relationships by providing a wider range of products and services,
with the intention of achieving the following financial targets:

O Additional annual cost savings of £30 million in the Group’s UK life assurance and pensions
operations by the end of 2007; and

O A post-tax operating return on opening embedded value of 9% to 10% in 2007 and increasing
thereafter.

There can be no assurance that the Group will be able to achieve these targets as they are necessarily
based on a number of assumptions, estimates and factors, some of which are beyond the Group’s
control. See “Risk Factors” below and “Forward-Looking Statements” in the Registration Document.
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Current trading and prospects

The Directors believe that the Group has made a strong start to 2006 and is well positioned for the
remainder of 2006. The Q1 2006 new business results demonstrate the continued momentum in, and
success of, the Group's repositioning initiatives to deliver profitable growth. New business contribution
(NBC) for the Group was £30 million for Q1 2006, compared to £33 million for FY 2005.

UKL&P APE sales in Q1 2006 increased by 13% to £263 million compared to Q1 2005, with particularly
good performance from single premium investment products. Worldwide insurance APE sales increased
by 7% to £342 million compared to Q1 2005, reflecting the strong UK performance, steady group
savings and retirement sales in Canada and strong sales in ireland offset by an expected decline in sales
in Germany. SLI delivered strong Q1 2006 performance with gross investment sales up 141% to £2,451
million. ‘

Selected summary financial information

The selected financial information contained in this section has been extracted without material
adjustment from Part VIII, Part X and Part Xl of the Registration Document.

The Group changed its financial year-end reporting date during 2004 from 15 November to
31 December. As a result, the financial information for FY 2004 included in this section, unless
otherwise noted, shows results over 13.5 months while other periods show results over 12 months.

The Group's results presented on the basis of IFRS and EEV principles have been shown as though the
Group had operated under the post-demutualisation structure during FY 2004 and FY 2005, but

exclude the impact of the £1.1 billion of net new capital that is expected to be raised through the
Offers.

8.1 Historical Financial Information (“HFI”)

Since 2005, the Group has reported its results under IFRS. The summary income statement below
includes HFI for FY 2005 and FY 2004 presented on the basis of IFRS and the provisions of the Scheme.

FY 2005 FY 2004
12 months  13.5 months
£ million £ million
Life assurance and pensions:
UK (225) (394)
Europe and other ‘ 74 (151)
Canada 154 165
Minority interest ‘ 83 33
Profit/(loss) before tax attributable to shareholders — L&P operations including minority
interest ‘ 86 (347)
investment management 44 21
Banking 15 13)
Healthcare and general insurance 7 D]
Profit/(loss) before tax attributable to shareholders and minority interest 152 (340)
Tax attributable to shareholder profits (39) (83)
Profit/(loss) for period ‘ 113 (423)
Profit attributable to minority interest 83 33
Profit/(loss) attributable to shareholders 30 (456)

The loss attributable to shareholders, calculated on the basis of the post-demutualisation structure for
the 12 months to 15 November 2003, and presented on the basis of UK Generally Accepted
Accounting Principles, was £402 million.

8.2 European Embedded Value (“EEV”)

EEV measures the value of the net assets of the business that will be owned by shareholders of the
Company following demutualisation plus the present value of future profits expected to arise from in-
force long-term insurance policies where these future profits are attributable to shareholders under the
Scheme. EEV is a commonly used industry measure for life assurance companies.
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Summarised statement of EEV of the Group:

As at As at As at
31 December 31 December 15 November
2005 2004 2003
£ million £ million £ million

Covered Business™:
Present value of in-force

- UK ‘ 2,399 1,955 1,633

- Europe and other 303 312 145

- Canada 406 198 148
Time value of options and guarantees (“TVOG”)?

- UK and Europe (200) (170) (159)

- Canada (19) 14) (14)
Total value of in-force 2,889 2,281 1,753
Net assets 712 606 1,054
Total EEV of Covered Business 3,601 2,887 2,807
Net assets of Non-Covered Business3
Investment management 105 71 57
Banking 284 260 275
Healthcare and general insurance 73 72 75
Other 128 96 147
Pension fund deficit (228) (248) (221)
Mark to market of subordinated debt (219) (174) (122)
Total Group EEV 3,744 2,964 3,018

(1) The Group’s “Covered Business” is the business of its life assurance and pensions operations in the UK, Europe and other (including
Asia) and Canada and the present value of future profits and losses from SL! arising on its management of funds relating to the life
assurance and pensions businesses. The operations of Asia have been included in the EEV at IFRS net asset values.

(2) An allowance for the TVOG is required where a financial option exists which affects policyholder benefits and is exercisable at the
option of the policyholder.

(3) Net assets of the Non-Covered business are stated on an audited IFRS basis.

Group profitability on an EEV basis:

FY 2005 FY 2004

12 months  13.5 months

£ million £ million
Covered Business:
Group new business contribution 33 132)
Expected return on in-force business 341 338
Experience variances 43 67
Operating assumption changes’ 37 7
EEV operating profit before tax 454 280
Non Covered Business:
Investment management 24 9
Banking 15 13)
Healthcare and general insurance 7 (M
Other2 (105) (95)
EEV operating profit before tax 395 180
Long term investment return and tax variances 231 61
Movement in TVOG (44) (16)
Effect of economic assumption changes 232 16)
Movement in pension fund deficit 19 (34)
Movement in value of subordinated debt (63) (75)
EEV profit before tax 770 100
Attributed tax (235) (52)
Total EEV profit after tax - 535 48

(1) Operating assumption changes include maintenance cost improvements of £339 million in FY 2005 and £144 million in FY 2004,
largely offset by the impact of mortality reserve strengthening of £291 million in FY 2005 and £128 million in FY 2004. The
strengthening mainly relates to annuities.

(2) Includes corporate centre costs of £58 million in FY 2005 (£38 million in FY 2004), net interest on subordinated debt of
£28 million in FY 2005 (£25 million in FY 2004) and net losses from other Group non-life and pensions companies of £19 million
in FY 2005 (£32 million in FY 2004).
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8.3 Financial strength and ratings

9.1

A common measure of financial strength in the UK for long-term insurance business, such as carried on
by the Group, is the excess of available capital resources over the Capital Resources Requirement
(“CRR"). Assuming demutualisation and flotation occurred as at 31 December 2005 and after taking
into account the allocation to it of approximately £800 million as referred to above, SLAL would have
reported an excess of capital resources over its CRR in excess of £2 billion at that date.

The current insurer financial strength ratings for SLAC are A1 (stable) and A (stable) from Moody’s
Investor Service and Standard & Poor’s, respectively. Following demutualisation and flotation, the
Directors expect SLAL to have the same ratings as SLAC.

Risk factors

Prior to making an investment decision, investors should consider the risks associated with the business
sector in which the Group operates as well as risks relating specifically to the Group and the Ordinary
Shares. Although the Group has in place systems, controls and procedures designed to mitigate the
risks to which it is exposed, there can be no assurance that such risks will not occur. A number of the
risks referred to below could have a material adverse effect on the Group’s business, results of
operations or financial condition.

The following is a summary of potential risks only and does not purport to indicate the likelihood of
such risks materialising. If investors are concerned by these risks, or require further information to
understand them better, they should refer to Part | of the Registration Document and Part | of the
Securities Note.

In addition, the risks set out below may not be exhaustive and additional risks and uncertainties not
presently known to the Company or which the Company currently deems immaterial may arise or
become material in the future.

Risks associated with the Group’s business sector

Risks relating to:

¢ The market, including flucfcuations in equity markets, interest rates and currency exchange rates.

* Regulation and litigation including the effects of changes in laws, regulations and government
policies. ‘

¢ Failure to meet regulatory capital requirements potentially resulting in regulatory action requiring
measures to protect policyholders and to preserve capital.

¢ Actual experience being materially adversely inconsistent with assumptions used in pricing products,
establishing reserves and reporting business results.

¢ Downgrades in financial strength or credit ratings potentially resulting in a loss of business, affecting
relationships with intermediaries, affecting the Group’s brand and reputation and increasing the cost
of funding. ‘

* The significant competition in the markets in which the Group operates.

* Losses resulting from inadequate or failed internal and external processes and controls, systems,
human error, external events and failure to attract, motivate and retain skilled personnel.

¢ Damage to its brand or a decline in customer confidence, for example, resulting from a sharp
reduction in equity markets or adverse regulatory or legal actions.

o Prolonged investment underperformance which may cause existing customers to withdraw funds and
potential customers not to grant investment mandates.
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9.2 Risks associated with the Group

Provisioning relating to complaints in respect of past mis-selling of mortgage endowment policies
could be insufficient and, if the Group were required to increase such reserves, this could result in a
reduction in shareholder cash flows available for distribution.

The Group may fail to execute successfully its continuing repositioning strategy.

The Group may fail to retain its current relationships with intermediaries or to attract new
intermediaries.

The Group may fail to manage successfully the transition from a mutual to a listed insurance
company.

Reductions in the level of surplus in the Heritage With-Profits Fund by reason of the amounts set aside
by the Group in respect of the Mortgage Endowment Promise (“MEP”) having to be increased or the
Group being required to make additional payments in respect of the MEP.

The deficit in the Group’s defined benefit pension schemes could materially increase and result in the
Group having to make additional contributions to reduce it.

The Group’s life assurance and pensions business has exposure to reinsurers, most materially in
Canada, whose failure to fulfil their obligations would expose the Group to losses.

Declarations by holders of with-profits policies written by SLAC post-31 March 2004 waiving their
entitlements in the event of demutualisation may be ineffective in certain jurisdictions, potentially
requiring the Group to compensate such policyholders.

SLAC transferred assets to Standard Life investment Funds Limited in April 2006. This transfer would
give rise to a potential charge to stamp duty land tax on demutualisation of approximately £100
million, if legislation due post-demutualisation is not enacted in the form expected.

The Group's interests in its indian joint ventures are held on terms which may lead to termination as
a result of demutualisation unless agreement can be reached with the joint venture partner.

SLAL has a potentially unlimited obligation to contribute its pro rata share of funds to its Chinese joint
venture company to ensure it is able to meet Chinese minimum solvency margins.

The Company may be a passive foreign investment company for US federal income tax purposes. If
this was the case, there could be adverse tax consequences for US investors.

9.3 Risks associated with the Ordinary Shares

The Company’s ability to pay dividends to shareholders will be subject to legal and regulatory
restrictions and on the payment of dividends to it by its subsidiaries. In addition, although such
approval is expected to be given, the Company’s dividend policy will be dependent upon approval
by the Court of proposed share capital reductions of SLAL and the Company following
demutualisation.

The Ordinary Shares have no prior public market and no assurance can be given that an active
market in the Ordinary Shares will develop.

The price of the Ordinary Shares may be volatile and affected by a number of factors, some of which
are beyond the Company’s control.

Future share issues, if made, could have a material adverse effect on the price of Ordinary Shares and
dilute shareholders.
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10.

¢ Shareholders in the United States and other overseas jurisdictions may not be able to participate in
future equity offerings of the Company.

Additional information

Copies of, amongst other things, this document, the Registration Document and the Securities Note
will be on display during normal business hours until 10 july 2006 at Slaughter and May, One Bunhill
Row, London EC1Y 8YY and at the Company’s registered office at Standard Life House, 30 Lothian
Road, Edinburgh EH1 2DH. .

The complete Prospectus will be published in printed form and available free of charge at the
Company’s registered office, at the offices of Merrill Lynch International, UBS Limited and the Co-lead
Managers and by contacting the Standard Life Helpline on 0845 275 3000 or +44 131 270 9060 for
the Preferential Offer and 0845 130 1019 for the Retail Offer in the UK, 1888 676-4100 in Canada,
1890 946 334 (LoCall) or +44 131 270 9062 in Ireland, 0810-53 0045 in Austria and 01802-00 12 55
in Germany. The complete Prospectus, and the announcement of the Offer Prices, will also be
published in electronic form:and available on the Group’s website at www.standardlife.com, subject to
access restrictions.

If you would like to receive a copy of this document on audio cassette, CD or in Braille, please contact
the relevant Standard Life Helpline referred to above.

Dated 15 june 2006
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THIS DOCUMENT, THE SECURITIES NOTE AND THE SUMMARY together comprise a prospectus (the “Prospectus”) relating to
Standard Life plc (“Standard Life” or the “Company”) prepared in accordance with the Prospectus Rules of the Financial Services
Authority (“FSA") made under Section 73A of the Financial Services and Markets Act 2000 (“FSMA") and approved by the FSA under
Section 87A of FSMA. The Prospectus has been filed with the FSA and made available to the public in accordance with Rule 3.2 of the
Prospectus Rules.

Application will be made to the FSA for the ordinary shares of 10 pence each of the Company (the “Ordinary Shares”) issued and to be issued
pursuant to the Offers, the Over-allotment Shares, the Demutualisation Shares and the Employee Shares, each as described in the Prospectus,
to be admitted to the Official List of the FSA (the “Official List”) and to London Stock Exchange plc (the “London Stock Exchange”) for such
Ordinary Shares to be admitted to trading on the London Stock Exchange’s main market for listed securities (together, “Admission”).
Admission to the Official List, together with admission to trading on the London Stock Exchange’s main market for listed securities, constitutes
admission to official listing on a regulated market. As at the date of the Prospectus, no Ordinary Shares are admitted to trading on a regulated
market. It is expected that Admission will become effective and that unconditional dealings in the Ordinary Shares will commence on the
London Stock Exchange at 8.00 a.m. (London time) on 10 July 2006. The Demutualisation Shares will not be issued uniess the Main Scheme
becomes effective, the New Shares will not be issued pursuant to the Offers unless Admission occurs the Over-allotment Shares will only be
issued if the Over-allotment Arrangements are exercised and the Employee Shares will not be issued unless Admission occurs. Accordingly,
there will be no conditional dealings in the Ordinary Shares. No application has been or is currently intended to be made for the Ordinary
Shares to be admitted to listing or dealt in on any other exchange.

Applicants to purchase or subscribe for Ordinary Shares in the Offers should note that dealings in the Ordinary Shares will commence prior to
the despatch of their definitive share certificates or Share Account Statements, as the case may be. Applicants who purchase or subscribe for
Ordinary Shares in the Offers and who deal prior to the receipt of their definitive share certificates or Share Account Statements, as the case
may be, do so at the risk of selling Ordinary Shares for which they will not have received an allocation. Definitive share certificates or Share
Account Statements, as the case may be, will be despatched to successful applicants by 17 July 2006.

This document does not constitute an offer of, or the solicitation of an offer to buy or to subscribe for, Ordinary Shares to any person
in any jurisdiction to whom or in which jurisdiction such offer or solicitation is unlawful and, in particular, is not for distribution in
Australia or Japan. The offer, sale and/or issue of the Ordinary Shares has not been and will not be registered under the US Securities
Act of 1933, as amended (the “US Securities Act”) or qualified for sale under the laws of any state of the United States or qualified for
distribution by prospectus in Canada or under any applicable securities laws of Australia or Japan. Subject to certain exceptions, the
Ordinary Shares may not be offered, sold or delivered within Australia, Japan or the United States or to, or for the benefit of any
national, resident or citizen of Australia or Japan. The Ordinary Shares are being offered and sold within the United States only to
“qualified institutional buyers” (“QIBs”) (as defined in Rule 144A under the US Securities Act (“"Rule 144A")) and in reliance on Rule
144A or another exemption from, or in a transaction not subject to the registration requirements of the US Securities Act and outside
the United States in reliance on Regulation S under the US Securities Act (“Regulation $”). The Ordinary Shares are being distributed
in Canada under exemptions from the prospectus filing requirements of securities legislation in Canada.

Prospective investors should read the whole of this document, together with the Securities Note and the Summary, including the discussion of
certain risks and other factors that should be considered in connection with an investment in the Ordinary Shares as set out in Part | — “Risk
Factors” and Part | — “Risk Factors” of the Securities Note. Prospective investors should be aware that an investment in the Company involves
a degree of risk and that, if certain of the risks described in the Prospectus occur, investors may find their investment materially adversely
affected. Accordingly, an investment in the Ordinary Shares is only suitable for investors who are particularly knowledgeable in investment
matters and who are able to bear the loss of the whole or part of their investment.

STANDARD LIFE

STANDARD LIFE PLC

(Incorporated in Scotland under the Companies Act 1985 with registered number SC286832)

Offers of Ordinary Shares
at an Offer Price expected to be between 210 pence and 270 pence per Ordinary Share
and to Qualifying Persons at a Preferential Offer Price which is
expected to be between 199.5 pence and 256.5 pence per Ordinary Share

Joint Sponsors, Joint Giobal Co-ordinators and Joint Bookrunners
MERRILL LYNCH INTERNATIONAL UBS INVESTMENT BANK

Co-lead Managers

CITIGROUP JPMORGAN CAZENOVE

EXPECTED ORDINARY SHARE CAPITAL IMMEDIATELY FOLLOWING ADMISSION
(ASSUMING THE OFFER PRICE IS SET AT THE MID-POINT OF THE OFFER PRICE RANGE)

Authorised Issued and fully paid
Number Amount Number Amount
3,000,000,000 £300,000,000 Ordinary Shares 2,002,566,108 £200,256,611
of 10 pence

each



The number of Ordinary Shares to be offered for subscription by the Company in the Offers will be such as will result in the Company
raising, before the exercise of the Over-allotment Arrangements, £1.1 billion of net new capital for the Standard Life Group (after
deducting the expenses of the initial public offering and amounts to be used to fund payments of approximately £61 million of
demutualisation entitlements to Non-Permitted Country Members). Certain Demutualisation Shares will also be offered for sale by the
Company in the Offers on behalf of Voluntary Sellers and the proceeds of sale (less, where applicable, a fee in respect of certain costs)
will be paid to those persons and/or applied towards enhancing policyholder benefits or as otherwise provided for in the Main Scheme,
as the case may be. The Company has also entered into the Over-allotment Arrangements as described below.

The share capital statistics set out above in relation to the issued and fully paid share capital assume: (i) the issue by the Company of
1,472 million Demutualisation Shares; (i} the issue by the Company of 529 million Ordinary Shares pursuant to the Offers to raise £1.1
billion of net new capital (as described above), comprising Ordinary Shares issued pursuant to the Preferential Offer, the Institutional
Offer and the Retail Offer; (iii) the issue by the Company of 2 million Employee Shares; (iv) that the Over-allotment Arrangements are
not exercised; (v) that the Offer Price is set at the mid-point of the indicative Offer Price Range and the Preferential Offer Price is
calculated based on such mid-point; and (vi) that Ordinary Shares worth £800 million at the mid-point of the Preferential Offer Price
Range are sold in the Preferential Offer. The aggregate nominal value and number of issued and fully paid Ordinary Shares shown
above will vary depending upon the Offer Price and the Preferential Offer Price, the size of the Preferential Offer and whether, and the
extent to which, the Over-allotment Arrangements are exercised.

The Price Ranges are indicative only and may be changed during the course of the Offers. The Offer Price and the Preferential Offer
Price may be set within, above or below the respective indicative Price Ranges. A number of factors will be considered in determining
the Offer Price (and therefore the Preferential Offer Price) and basis of allocation, including the prevailing market conditions, the
number of Demutualisation Shares offered for sale through the Initial Share Sale Facility, the level and nature of demand for Ordinary
Shares under the Offers, the prices bid to acquire Ordinary Shares under the Institutional Offer, and the objective of encouraging the
development of an orderly after-market in the Ordinary Shares. Unless required to do so by law or regulation, the Company does not
envisage publishing any supplementary prospectus or a pricing statement, as the case may be, until determination of the Offer Price
and Preferential Offer Price. A pricing statement containing the Offer Price and the Preferential Offer Price and confirming the number
of Ordinary Shares to be allotted and issued pursuant to the Offers (the “Pricing Statement”) is expected to be published by 9 July
2006. Further details on how the Offer Price, the Preferential Offer Price and the number of Ordinary Shares which are the subject of
the Offers are to be determined are contained in Sections 4 and 5 of Part V - “Information About The Offers” of the Securities Note.

The Ordinary Shares to be made available pursuant to the Offers will, on Admission, rank pari passu in all respects with all other
Ordinary Shares, including for all dividends and other distributions declared, made or paid on the Ordinary Shares after Admission.

In connection with the Offers, the Stabilising Manager (or any of its agents or other persons acting for it), may (but will be under no
obligation to), to the extent permitted by law and for stabilisation purposes, effect transactions (on any securities market,
over-the-counter market, stock exchange or otherwise) with a view to supporting the market price of the Ordinary Shares at a level
higher than that which might otherwise prevail in the open market, including over-allotting Ordinary Shares up to a maximum of 15%
of the total number of New Shares comprised in the Offers (assuming no exercise of the Over-allotment Arrangements) and the
Stabilising Manager has entered into the Over-allotment Arrangements with the Company pursuant to which the Stabilising Manager
may subscribe, or procure subscribers for, Ordinary Shares (the “Over-allotment Shares”) at the Offer Price representing 15% of the
number of New Shares comprised in the Offers (assuming there is no exercise of the Over-allotment Arrangements), for the purposes of
allowing it to cover short positions arising from such over-aliotments and stabilising transactions. The transactions referred to above
may be effected, and the Over-allotment Arrangements may be exercised in whole or in part upon notice by the Stabilising Manager
(with Merrili Lynch International and UBS Limited making recommendations as to exercise), at any time during the period
commencing on Admission and ending 30 days thereafter. The Over-allotment Shares made available pursuant to the Over-allotment
Arrangements will be sold at the Offer Price on the same terms and conditions as, and will rank pari passu with, the Ordinary Shares,
including for all dividends and other distributions declared, made or paid on the Ordinary Shares and will form a single class for ail
purposes with the Ordinary Shares. In no event will measures be taken to stabilise the market price of the Ordinary Shares above the
Offer Price. Save as required by law or regulation, neither the Stabilising Manager nor any of its agents intends to disclose the extent of
any over-allotments and/or stabilisation transactions under the Offers. Following allocation of the Ordinary Shares pursuant to the
Offers, the Stabilising Manager may seek to agree the terms of deferred settlement with certain institutional investors who have been
allocated Ordinary Shares pursuant to the Institutional Offer. No fees will be payable to such institutional investors.

The distribution of this document, the Securities Note and the Summary and the offer, sale and/or issue of Ordinary Shares in certain
jurisdictions may be restricted by law. No action has been taken by the Company or the |oint Global Co-ordinators or Co-lead
Managers to permit a public offer of Ordinary Shares or possession or distribution of this document (or any other offering or publicity
material or application form relating to the Ordinary Shares) in any jurisdiction, other than in the Permitted Countries except Canada.
Persons into whose possession this document comes are required by the Company and the Joint Global Co-ordinators or Co-lead
Managers to inform themselves about and to observe any such restrictions. This document does not constitute or form part of an offer
to sell, or the solicitation of an offer to buy, Ordinary Shares to any person in any jurisdiction to whom or in which such offer or
solicitation is unlawful.

Each of Merrill Lynch International, UBS Limited, Citigroup Global Markets U.K. Equity Limited and JPMorgan Cazenove Limited, each
of which is authorised and regulated in the United Kingdom by the FSA, are acting exclusively for the Company and no one else in
connection with the Offers. None of Merrill Lynch International, UBS Limited, Citigroup Globa! Markets U.K. Equity Limited or
|PMorgan Cazenove Limited will regard any other person (whether or not a recipient of this document) as their respective clients in
relation to the Offers and will not be responsible to anyone other than the Company for providing the protections afforded to their
respective clients nor for giving advice in relation to the Offers or any transaction, arrangement or other matter referred to in this
document.



Prospective investors should rely only on the information contained in this document, the Securities Note and the Summary.
No person has been authorised to give any information or make any representations other than those contained in this
document, the Securities Note and/or the Summary and, if given or made, such information or representations must not be
relied on as having been so authorised by the Company, the Directors, Merrill Lynch International, UBS Limited, Citigroup
Global Markets U.K. Equity Limited or JPMorgan Cazenove Limited. Without prejudice to any obligation of the Company to
publish a supplementary prospectus pursuant to Section 87G of FSMA and Rule 3.4 of the Prospectus Rules, neither the delivery
of this document nor any issue or sale made of Ordinary Shares under it shall, under any circumstances, create any implication
that there has been no change in the affairs of the Group since the date of this document, the Securities Note and the
Summary or that the information in it or them is incorrect as of any time subsequent to the date of the Prospectus.

The Offers and the distribution of this document, the Securities Note and the Summary are subject to the restrictions set out in Part XV
- "Additional Information”.

In connection with the Offers, each of Merrill Lynch International, UBS Limited, Citigroup Global Markets U.K. Equity Limited and
JPMorgan Cazenove Limited and any of their respective affiliates acting as an investor for its or their own account, may retain,
purchase, sell, offer to sell or otherwise deal for its or their own account(s) in the Ordinary Shares, any other securities of the Company
or other related investments in connection with the Offers or otherwise. Accordingly, references in this document, the Securities Note
and the Summary to the Ordinary Shares being offered or otherwise dealt with should be read as inciuding any offer to, or dealing by
Merrill Lynch International, UBS Limited, Citigroup Global Markets U.K. Equity Limited and jPMorgan Cazenove Limited and any of
their respective affiliates acting as an investor for its or their own account(s). Merrill Lynch international, UBS Limited, Citigroup Global
Markets U.K. Equity Limited and JPMorgan Cazenove Limited do not intend to disclose the extent of any such investment or
transaction otherwise than in accordance with any legal or regulatory obligation to do so.

The contents of this document, the Securities Note and the Summary should not be construed as legal, business or tax advice. Each
prospective investor should consult his, her or its own legal adviser, independent financial adviser or tax adviser for legal, financial or
tax advice.

Certain terms used in this document, including all capitalised terms and certain technical and other items, are defined and explained in
the Sections headed “Definitions” or “Glossary of Technical Terms”, as the case may be.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

The Ordinary Shares offered pursuant to the Offers have not been and will not be registered under the US Securities Act, and may not
be offered or sold except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the US
Securities Act and in compliance with any applicable state securities laws. Prospective investors are hereby notified that sales of
Ordinary Shares may be made in reliance on an exemption from the provisions of Section 5 of the US Securities Act. The Joint
Bookrunners, through their respective selling agents may arrange for the offer and resale of the Ordinary Shares in the United States
only to persons reasonably believed to be QIBs in reliance on Rule 144A or another exemption from, or in a transaction not subject to,
the registration requirements of the US Securities Act. Any offer or sale of shares in reliance on Rule 144A will be made by broker-
dealers who are registered as such under the US Securities Exchange Act of 1934, as amended (the "US Exchange Act”). For a
description of these and certain further restrictions on the offer, sale and transfer of the Ordinary Shares and distribution of this
document, the Securities Note and the Summary, see Section 30 of Part XV - “Additional Information”. Please note that by receiving
this document, the Securities Note and the Summary, purchasers shall be deemed to have made certain representations,
acknowledgements and agreements set out herein including, without limitation, those set out in Section 30 of Part XV - “Additional
Information”.

THE ORDINARY SHARES OFFERED BY THIS DOCUMENT, THE SECURITIES NOTE AND THE SUMMARY HAVE NOT BEEN
APPROVED OR DISAPPROVED BY THE US SECURITIES AND EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION
IN THE UNITED STATES OR ANY OTHER US REGULATORY AUTHORITY, NOR HAVE SUCH AUTHORITIES PASSED UPON OR
ENDORSED THE MERITS OF THE OFFERING OF ORDINARY SHARES OR THE ACCURACY OR ADEQUACY OF THIS DOCUMENT,
THE SECURITIES NOTE AND/OR THE SUMMARY. ANY REPRESENTATION TO THE CONTRARY S A CRIMINAL OFFENCE IN THE
UNITED STATES.

'NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENCE HAS BEEN FILED UNDER CHAPTER
421-B OF THE NEW HAMPSHIRE REVISED STATUTES (“RSA 421-B”) WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A
SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY
THE SECRETARY OF STATE OF THE STATE OF NEW HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B 1S TRUE, COMPLETE
AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT ANY EXEMPTION OR EXCEPTION IS AVAILABLE FOR A
SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF STATE OF THE STATE OF NEW HAMPSHIRE HAS PASSED IN ANY
WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL, TO, ANY PERSON, SECURITY OR
TRANSACTION. 1T IS UNLAWFUL TO MAKE OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT, ANY
REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS SECTION.




AVAILABLE INFORMATION FOR INVESTORS IN THE UNITED STATES

Neither the Company nor any of its subsidiaries is required to file periodic reports under Section 13 or Section 15(d) of the US
Exchange Act. The Company will apply for an exemption from the reporting requirements of the US Exchange Act pursuant to Rule
129g3-2(b) thereunder and in connection therewith will agree to furnish certain documents to the US Securities and Exchange
Commission pursuant to such Rule. For so fong as any Ordinary Shares are “restricted securities” within the meaning of Rule 144(a)(3)
of the US Securities Act, the Company will, during any period in which it is neither subject to Section 13 or 15(d) of the US Exchange
Act nor exempt from reporting pursuant to Rule 12g3-2(b) of the US Exchange Act, provide, upon written request, to holders of
Ordinary Shares, any owner of any beneficial interest in Ordinary Shares or to any prospective purchaser designated by such holder or
owner, the information required to be delivered pursuant to Rule 144A(d)(4) under the US Securities Act.

This document, the Securities Note and the Summary are being furnished by the Company in connection with an offering exempt
from the registration requirements of the US Securities Act, solely for the purpose of enabling a prospective investor to consider the
subscription for or acquisition of Ordinary Shares described herein. The information contained in this document, the Securities Note
and the Summary has been provided by the Company and other sources identified herein or therein. This document, the Securities
Note and the Summary are being furnished on a confidential basis only to persons reasonably believed to be QIBs in the United States.
Any reproduction or distribution of this document, the Securities Note and/or the Summary, in whole or in part, in the United States
and any disclosure of their contents or use of any information herein or therein in the United States for any purpose, other than in
considering an investment by the recipient in the Ordinary Shares offered hereby or thereby, is prohibited. Each potential investor in
the Ordinary Shares, by accepting delivery of this document, the Securities Note and the Summary, agrees to the foregoing.

ENFORCEMENT OF JUDGMENTS

The Company is a public company incorporated under the laws of Scotland. The majority of the assets of the Company are located in
Europe. None of the Directors or officers are citizens or residents of the United States. As a result, it may not be possible for investors to
effect service of process within the United States upon the Company or such persons or to enforce outside the United States judgments
obtained against the Company or such persons in US courts, including, without limitation, judgments based upon the civil Hability
provisions of the US federal securities laws or the laws of any state or territory within the United States. In addition, awards of punitive
damages in actions brought in the United States or elsewhere may be unenforceable in the United Kingdom. Investors may also have
difficulties enforcing, in original actions brought in courts in jurisdictions outside the United States, liabilities under the US securities
laws.

FORWARD-LOOKING STATEMENTS

Certain statements contained in this document, the Securities Note and the Summary, including those in the Parts headed “Risk
Factors”, “Information About The Standard Life Group” and “Operating And Financial Review Of The Standard Life Group” constitute
“forward-looking statements”. In some cases, these forward-looking statements can be identified by the use of forward-locking
terminology, including the terms “believes”, “estimates”, “forecasts”, “plans”, “prepares”, “anticipates”, “expects”, “intends”, “may”,
“will” or “should” or, in each case, their negative or other variations or comparable terminology. Such forward-looking statements
involve known and unknown risks, uncertainties and other factors, which may cause the actual results, performance or achievements of
the Company or industry, to be materially different from any future results, performance or achievements expressed or implied by such
forward-fooking statements. In particular, the following are forward-looking in nature: (i) certain statements in Part | — “Risk Factors”
with regard to risks relating to regulations that may be or become applicable to the Group, regulatory or legal actions which might
involve the Group, the demutualisation and flotation, the Group’s actuarial assumptions, the Group’s competitive position and its
management and information systems; (ii) certain statements in Part VI - “Information About The Standard Life Group” with regard to
strategy and management objectives, trends in market shares, prices, market standing and product volumes and the effects of changes
or prospective changes in regulation; and (iii) certain statements in Part VIIl - “Operating And Financial Review Of The Standard Life
Group” with regard to trends in results, prices, volumes, operations, margins, overall market trends, risk management and exchange
rates and with regard to the effects of changes or prospective changes in regulation. It is strongly recommended that investors read
Part | - “Risk Factors”, Part VI — “Information About The Standard Life Group” and Part VIil — “Operating And Financial Review Of The
Standard Life Group” for a more complete discussion of the factors which could affect the Group’s future performance and the industry
in which it operates. In light of these risks, uncertainties and assumptions, the forward-looking events described in this document, the
Securities Note and the Summary, may not occur. The forward-looking statements referred to above speak only as at the date of this
document, the Securities Note and the Summary. The Company will not undertake any obligation to release publicly any revisions or
updates to these forward-looking statements to reflect events, circumstances or unanticipated events occurring after the date of this
document, the Securities Note and the Summary except as required by law or by any appropriate regulatory authority. None of the
forward-looking statements referred to above are intended to constitute qualifications of the working capital statement of the
Company set out in Section 19 of Part XV - “Additional Information” of this document or Section 2 of Part XI - “Additional
Information” of the Securities Note.
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PART |
RISK FACTORS

Investing in and holding the Ordinary Shares involves a degree of financial risk. Prospective investors in the
Ordinary Shares should carefully review the information contained in this documnent, the Securities Note and the
Summary and should pay particular attention to the following risks associated with an investment in the
Company. This Section addresses the general risks associated with the business sector in which the Standard Life
Group and its competitors operate and more specific risks associated with the Standard Life Group and its
businesses. If one or more of the following risks were to occur, it could have a material adverse effect on the
Standard Life Group’s business, results of operations or financial condition and could materially and adversely
affect its share price and investors could lose part or all of their investment. In addition, the risks set out below
may not be exhaustive and additional risks and uncertainties not presently known to the Company or which the
Company currently deems immaterial may arise or become material in the future.

In addition to the risk factors included in this Section, prospective investors should carefully review the risks
associated with the Offers detailed in Part | — “Risk Factors” of the Securities Note.

The financial information contained in this Section has been extracted without material adjustment from Part Vill
— “Operating And Financial Review Of The Standard Life Group” and Part X — “Historical Financial Information”.

References in certain of the risk factors set out below to the Group needing, or being required, to raise additional
capital to satisfy its solvency or regulatory capital requirements are not intended to constitute qualifications of the
working capital statement of the Company set out in Section 19 of Part XV — “Additional Information” of this
document or Section 2 of Part XI — “Additional Information” of the Securities Note.

1. Risks associated with the Group’s business sector

1.1 The Standard Life Group’s business, results of operations and financial condition are
materially affected by changes in general economic and financial market conditions. The
Group is exposed to a number of market risks including fluctuations in equity markets,
interest rates and currency exchange rates. Changes in these market conditions could have a
material adverse effect on the Group’s business, results of operations or financial condition

General. As with other participants in the financial services industry, each of the Standard Life Group's
principal business units is affected by changes in general economic and financial market conditions, which
can cause its results of operations to fluctuate and potentially adversely affect its financial condition and
ability to meet its solvency obligations. These conditions include economic cycles in the insurance, banking
and property sectors. Fluctuations in equity markets, interest or exchange rates, inflation, monetary policy,
consumer or business spending, changing experience with respect to mortality and morbidity or
competitive and other factors also influence the Group’s performance. Significant changes in any of these
factors could have a material adverse effect on the Standard Life Group’s business, results of operations or
financial condition. For further details on the economic and financial market conditions to which the Group
is subject, please see Part IX - “Quantitative And Qualitative Disclosures About Risk”.

Market Fluctuations. Declines in the financial markets, particularly equity markets, can reduce unrealised
gains or increase unrealised losses in the Group’s various investment portfolios and reduce or eliminate the
excess solvency margin of its insurance subsidiaries. They can also lead to a mismatch between the liabilities
to policyholders and the value of the underlying assets notionally backing those liabilities for financial
management purposes and this can be exacerbated by market volatility. Adverse movements in the value of
the Heritage With-Profits Fund’s commercial real estate portfolio could have a similar impact. While the
Group seeks to minimise the adverse effects of periods of economic downturn and market volatility by
diversifying its investments, there can be no assurance that this strategy will be successful.

Revenues from some of the Group’s products and services, such as the investment products and services of
Standard Life Investments and certain UKL&P (defined at Section 1.2 below), German and Canadian
products, depend on fees related primarily to the value of assets under management. Because the fees are
generally assessed as a percentage of assets under management and therefore vary directly with the value of
such assets, a general rise in interest rates or decline in financial markets, including in particular equity
markets, may reduce the Group’s revenues by reducing the value of the investment assets that the Group
manages. A decline in market values of the Group’s assets under management or an increase in asset
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withdrawals (which could occur as a result of volatile markets, changes in public perceptions about certain
investment classes, poor investment performance, changes in the regulation of certain products, a
weakening of distribution channels or other factors) could materially adversely affect the Group's level of
income.

Interest Rate Fluctuations. Fluctuations in interest rates affect the returns the Standard Life Group may earn
on new fixed interest investments. Interest rate changes also affect the market values of, and the amounts of
capital gains or losses the Group takes on, the fixed interest securities that it holds. As noted above, a
general rise in interest rates may adversely impact the value of certain assets managed by SLI or certain asset
pools or variable annuities managed by the Group'’s life assurance business, which could reduce fee income
from these products. A sustained period of low interest rates could also have a material adverse effect on the
valuation of certain of the Group's assets and liabilities.

Whilst the Group seeks to reduce the impact of interest rate fluctuations on its life assurance business by
transferring interest rate exposure to some policyholders through product design, the Group’s business can
be adversely affected by sustained low interest rates as well as certain interest rate movements. Certain of
the Group’s traditional with-profits life assurance products in the Heritage With-Profits Fund provide for
guaranteed returns. In a sustained low-interest rate environment, such guarantees may result in the value of
such guaranteed returns being greater than the value the Group earns from the assets backing the relevant
policies. If there is adverse experience in relation to the guarantee risks with respect to with-profits policies
written prior to demutualisation, which will remain within the Heritage With-Profits Fund, they could result
in significant reductions in the surplus assets within the Heritage With-Profits Fund. Any such significant
reduction could reduce or suspend the Shareholder Cash Flows available for distribution. Under certain
circumstances, it could also result in the Group having to meet additional capital requirements (which may
require transfers from the Shareholder Fund or trigger the need to raise capital from external sources). There
can be no assurance that the Group will be able to manage successfully the potential negative impact of
risks associated with sustained low or high interest rates or rapid interest rate changes and such rates or
changes could therefore have a material adverse effect on the Group’s business, results of operations or
financial condition.

The results of the Group’s banking operations are also affected by its management of interest rate sensitivity
where it is exposed to changes in net interest income caused by movements in market interest rates. The
composition of SLB’s assets and liabilities, and any gap position resulting from the composition, causes the
banking operation’s net interest income to vary with changes in interest rates. A mismatch of interest-
earning assets and interest-bearing liabilities may, in the event of a significant change in interest rates, have
a material adverse effect on the profitability of SLB.

Exchange Rate Fluctuations. As with other financial services groups which have international operations, the
Group is subject to the risk of exchange rate fluctuations. The Group's international operations in Canada,
Europe and Asia, which together represented 25% of APE new business sales of the Group in FY 2005,
generally write policies and invest in assets which match their liabilities. Although this practice limits the
effect of exchange rate fluctuations on local operating results, it has caused, and may continue to cause,
significant fluctuations in the Group’s consolidated financial statements upon translation of the results into
pounds sterling. In addition, these fluctuations could potentially, amongst other things:

. Significantly affect the comparability of the Group’s performance between financial periods;

. Cause the Group’s earnings to fluctuate;

. Increase the amount, in pounds sterling or other currencies, of the Group’s debt denominated in
other currencies;

. Affect minority interests; or

. Affect the Group’s financing costs.

Credit Risk. The Group is exposed to credit risk, amongst other things, through its reinsurance counterparties
(for more information in relation to which, see Section 2.7 below), holdings of fixed income instruments in
its insurance portfolios and loans and advances by SLB. The Group also uses derivative instruments,
including options, forward contracts and interest rate and currency swaps to enter into interest rate and
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currency swaps with a number of counterparties, to reduce its exposure to various business risks. The
Group’s life assurance business or SLB could suffer significant losses due to defaults on fixed income
investments, loans or advances or the Group’s counterparties could fail to honour their obligations under
such derivative instruments and such defaults or failure could have a material adverse effect on the Group’s
business, results of operations or financial condition.

1.2 The principal businesses of the Standard Life Group are subject to extensive regulation and
associated regulatory and litigation risks, including the effects of changes in the laws,
regulations, policies and interpretations in the markets in which it operates

Changes in financial services and taxation laws, regulations and government policies applicable to the
Standard Life Group and its business could have a material adverse effect on the Group’s business, results of
operations or financial condition

The Standard Life Group’s insurance, pensions, investment management, banking and healthcare
operations are subject to legislation, regulations and government policies in the jurisdictions in which they
conduct business (for further information in relation to the specific regulation to which the Standard Life
Group is subject, see Part XIIl - “Supervision And Regulation”). Regulatory agencies have broad jurisdiction
over many aspects of the Group’s business, including capital adequacy requirements, marketing and selling
practices, advertising, licensing agents, policy forms, terms of business and permitted investments. Industry
regulators, such as the FSA in the United Kingdom, the Group’s primary regulator, are concerned principally
with the protection of policyholders and customers rather than shareholders or creditors.

Financial services laws, regulations, government policies and taxation laws currently affecting the Standard
Life Group may change and, although the Group monitors developments, it cannot accurately predict the
timing or form of any future initiatives or changes. There have been significant legislative and regulatory
changes in recent years in the Group’s principal UK life assurance and pensions market, including
simplification of the pensions regime which was implemented on 6 April 2006 (“A Day”) and the FSA’s
“depolarisation” reforms, each of which has had a significant impact on the UK life assurance industry and,
as a consequence, the Group’s UK life assurance and pensions business (“UKL&P”). Further changes are
expected over coming years. Please read the descriptions of the markets in which the Group’s various
business units operate in Part VI — “Information About The Standard Life Group” for further details about
certain regulatory, government policy and legislative changes to which the Group is likely to be subject in
the near future and Part XIIl - “Supervision And Regulation” for further details about the regulation to which
the Group is subject.

In December 2002, in response to a perceived need to reassess pension provisioning and retirement saving
in the United Kingdom, the UK government established the independent Pensions Commission chaired by
Adair Turner to review long-term trends in pension savings and to determine whether there was any need to
reform the current voluntary system of pension contribution. The Pensions Commission has issued a number
of recommendations in this respect, certain of which have been adopted and incorporated into the Pensions
White Paper, a UK government white paper on pensions reform published on 25 May 2006, and could
result in a material change in the legislative framework for pensions and demand for group and personal
pensions products offered by the Group and other providers.

Changes in relevant government policy, legislation or regulatory interpretation may materially and adversely
affect, amongst other things, the Group’s product range, the sales and pricing of certain product groups,
the way products are distributed, solvency and capital requirements and may give rise to increased costs of
compliance.

The Group is subject to the effect of future changes in tax legislation and practice on its business. Any such
changes could have a material adverse effect on the Group’s business, results of operations or financial
condition. The effect on the Group of such changes would depend upon the mix of the long-term business
that the Group undertakes, and other relevant circumstances, at the time of any such changes. The Finance
Bill 2006 contains a number of provisions which impact upon the taxation of life insurance companies and
which have been taken into account in preparing the Prospectus. The provisions are, in the same way as all
provisions in the Finance Bill, subject to change until Royal Assent is given, which is expected during July
2006. Further, in his Budget for 2006, the Chancellor of the Exchequer announced a consultation to be
undertaken on options for simplifying aspects of the taxation of life assurance companies, and the Group
will be subject to the results of this exercise.

Changes to taxation law, which include rules governing business taxes, personal taxes, capital taxes and
indirect taxes, may also affect the attractiveness of certain of the products offered by the Standard Life
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Group. From time to time, governments in the jurisdictions in which the Group operates, including the
United Kingdom, Canada and Germany, have considered or implemented proposals for taxation law
changes that could have or have had a material adverse effect on the Group’s products as well as those of
other industry participants. The enactment of legislation affecting the tax-efficient status of any of the
Group’s products in the jurisdictions in which the Group operates could result in a significant reduction in
sales of a number of those products, which, in turn, could have a material adverse effect on the Group’s
business, results of operations or financial condition.

UK and European regulations require the Standard Life Group to maintain significant levels of capital and to
implement and comply with a number of regulatory requirements relating to its solvency and reporting
bases. If the Group should be in danger of failing, or fails, to meet its minimum capital requirements or to
maintain sufficient assets to satisfy certain other regulatory requirements, the FSA has broad authority to
require the Group to take steps to protect policyholders and to make up capital shortfalls, that might reduce
or suspend Shareholder Cash Flows available for distribution from the Heritage With-Profits Fund.
Furthermore, if the Group needed to raise additional external capital to satisfy its capital requirements, the
Group might be unable to do so or it might find that its ability to raise such capital on favourable terms is
impaired, which could have a material adverse effect on the Group’s business, results of operations or
financial condition

The Standard Life Group, along with other participants in the financial services industry, has had to
implement and comply with a number of new regulatory requirements relating to solvency and reporting
bases in recent years and will continue to be obliged to do so. Recent regulatory changes include the
introduction of a more risk-responsive and “realistic” approach to the calculation of capital and solvency
requirements for UK insurance companies, including the “twin peaks” test and the Individual Capital
Assessment (“ICA”), as well as the implementation of the Insurance Groups Directive and the Financial
Groups Directive. For further information in relation to the specific regulation to which the Standard Life
Group is subject, including the matters discussed below, see Part Xl — “Supervision And Regulation”.

Twin Peaks Test: Under the FSA’s rules and regulations, UK life insurers are required to hold capital at least
equal to their Capital Resources Requirement (the “CRR"). For large with-profits funds, such as the Heritage
With-Profits Fund, the CRR is determined on the basis of two separate calculations that, together, are
referred to as the “twin peaks” test. The first calculation is based on minimum regulatory reserving and
capital requirements and is referred to as the Minimum Capital Requirement (the “MCR"). The second,
which is referred to as the Enhanced Capital Requirement (the “ECR"), is intended to provide a more risk-
responsive or “realistic” measure of a with-profits insurer’s capital requirements. The CRR is based on the
more onerous result from the two peaks. The Standard Life Group, with a significant amount of in-force
with-profits business, is subject to the requirements of this “twin peaks” test.

In preparing for the implementation of the twin peaks capital assessment, the Group was required to submit
its realistic balance sheet to the FSA for review showing the position as at 15 November 2003. This was a
requirement for the Group because it was one of the firms that had obtained so-called “Tiner” waivers from
the FSA. These waivers enabled such firms to obtain modifications to the existing solvency rules as
established by regulation that might otherwise have caused pressure on the calculations of solvency, subject
to the early implementation of the changes required in order to allow for reporting of their solvency
position on a realistic basis.

In order to comply with the requirement to produce a realistic balance sheet, it was necessary for the Group
to undertake significant work on its systems in order to operate the new actuarial modelling requirements.
This exercise led the Group to initiate discussions with the FSA when it became clear that the new
calculations based on the Group’s understanding of the proposed new rules demonstrated a divergence
from the results produced by the Group’s established techniques. These discussions continued with the FSA
at a high level and were concluded on 12 January 2004 with an agreement that was satisfactory to both the
Group and the FSA. As part of this agreement, a “skilled persons’ review” was initiated by the FSA pursuant
to Section 166 of FSMA and was completed satisfactorily at the end of March 2004.

The Group is permitted to continue to benefit from an implicit item waiver (£200 million as at 31 December
2005) as part of its regulatory capital requirements, although it is not currently intended to apply for a
similar waiver following demutualisation. The Group aiso benefits from a number of waivers that modify the
admissibility rules to include certain assets held by the Group. The Group could determine that it is
necessary to seek waivers in the future to strengthen its capital base. The FSA has broad authority to grant
waivers, but is under no obligation to do so.




Individual Capital Assessment: Under regulatory capital requirements, the Standard Life Group and all other
UK insurance companies are required to assess for themselves the amount of capital needed to back their
insurance business in light of their own particular risk exposures on a “realistic” basis (this assessment is
referred to as the Individual Capital Assessment, or “ICA”). The FSA uses the ICA in determining its view of
the minimum capital to be held by the relevant insurer (such view is known as Individual Capital Guidance,
or “ICG”, which may be in excess of the amount of capital determined by the relevant insurer or the CRR).
Over the past 16 months, the Group, in common with a number of other UK life insurers, has held
discussions with the FSA as to the appropriate level of capital needed to back the Group’s business. The FSA
recently issued the Group with ICG which the Group considers appropriate. However, such ICG did not
relate to the Group on a post-demutualisation basis. There is a risk that when the FSA reassesses the Group
post-demutualisation, the FSA’s determination of the ICG for the Group could be materially different and, in
the view of the Group, inappropriate. In such circumstances, the FSA would expect any disagreement about
the adequacy of capital to be resolved through further analysis and discussion. However, if no compromise
could be reached, the FSA might potentially impose its ICG on the Group as a requirement on the scope of
its permission to carry on regulated activities, requiring the Group to set aside or, if necessary, raise
additional capital sufficient to meet the FSA’s assessment.

Insurance Groups Directive/Financial Groups Directive: The Insurance Groups Directive, together with the
Financial Groups Directive, as implemented in the United Kingdom, require European financial services
groups to demonstrate net aggregate surplus capital at the group level in excess of solvency requirements in
respect of subsidiaries. These directives require a continuous parent company solvency test intended to
eliminate “double gearing” (i.e., the use of the same regulatory capital in more than one entity of a group).

Consequences of being in danger of failing, or failing, to meet minimum capital requirements: if there is a risk
that the Group could breach any of the foregoing capital requirements to which it is subject, the Group
could be required by the FSA to take action to improve its capital position. If there is a risk of a breach, the
Group would be obliged to work closely with the FSA to protect policyholder interests over those of
shareholders and to restore its capital and solvency position to acceptable levels over time to ensure that the
financial resources necessary to meet its responsibilities to policyholders are maintained. This could entail
implementing further changes to its mix of assets, a reduction in the bonus rates payable to policyholders,
the seeking of waivers from the FSA to permit certain items to be included as permitted capital for its
solvency calculations, or the sale of inadmissible assets (i.e. assets which cannot be included for the
purposes of calculating capital requirements) which could materially and adversely affect the value of its
in-force business. Furthermore, the Main Scheme prevents a transfer being made from the Heritage With-
Profits Fund to shareholders in certain circumstances, including if, as a result of the transfer, the Heritage
With-Profits Fund would have a Realistic Deficit or would have a Regulatory Surplus below the level which
the Board of SLAL considers necessary to declare bonuses in accordance with the reasonable benefit
expectations of with-profits investors (determined in accordance with the Core Principles and the PPFM)
without creating a Regulatory Deficit. If the Group finds itself unable to meet its regulatory requirements by
redeploying existing capital available within the Group, it would have to consider taking further measures to
protect its capital and solvency position, which might include raising additional capital in the form of debt
or equity. If it needed to raise additional capital from outside the Group, the Group might be unable to do
so due to factors outside its control, such as market conditions, or it might find that its ability to raise such
capital on favourable terms was impaired, which could result in it having to pay increased servicing or other
costs for such capital.

The Standard Life Group is, and in the future may be, subject to regulatory and legal actions in the ordinary
course of its business, both in the United Kingdom and internationally, which could have a material adverse
effect on the Group’s business, results of operations or financial condition

The Standard Life Group faces significant risks of regulatory investigations and proceedings and of litigation
in connection with its activities as an insurer, financial services provider, employer, investment adviser,
securities issuer, investor and taxpayer in the jurisdictions in which it operates. Regulatory and legal actions
may be difficult to assess or quantify and may seek recovery of very large or indeterminate amounts, which
may remain unknown for substantial periods of time. In addition, they could result in adverse publicity for,
or negative perceptions regarding, the Standard Life Group or they could affect its relations with current
and potential customers, as well as divert management’s attention away from the day-to-day management
of the Group's business.

In the United Kingdom, the FSA has broad regulatory powers dealing with all aspects of financial services
including, amongst other things, the authority to grant and, in specific circumstances, to vary or cancel
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authorisations and to regulate marketing and sales practices, advertising, licensing agents, policy forms and
the maintenance of adequate financial resources. The FSA may, from time to time, make enquiries of
companies regarding compliance with regulations governing the conduct of business or the operation of a
regulated business. These can include investigations of, amongst other things, the degree and sufficiency of
supervision of the business and the handling and treatment of clients. The FSA may also conduct reviews
into certain products, selling practices or other aspects of UK insurers’ businesses, including those of the
Standard Life Group, which occurred in the past and were practices followed by market participants at that
time (for example, in relation to the mis-selling of mortgage endowment policies) as well as into the
businesses and industries in which the Group otherwise operates. Whiist the Directors believe that each of
the Group's regulated businesses dedicates sufficient resources to its compliance programme, endeavours to
respond to regulatory enquiries in an appropriate way and takes corrective action when warranted, there
can be no assurance that these efforts will eliminate the risk that the FSA could find that the Group has failed
to comply with applicable regulations or has not undertaken corrective action as required. In that case,
regulatory proceedings could result in a public reprimand, substantial monetary fines or other sanctions
which could have a material adverse effect on the Group’s reputation or its business, results of operations or
financial condition.

The Group is currently involved in a number of regulatory and legal actions. For details regarding certain
litigation in which the Group is currently involved, see Section 20 of Part XV — “Additional Information”.
Although the Directors believe the Group has adequately reserved in all material respects for the costs of
these regulatory and legal matters, no assurance can be provided that such reserves will be sufficient to
cover any actual liabilities that the Group may incur.

1.3 The impact of any mismatch between assets and liabilities in relation to with-profits and other
products, in conjunction with materially adverse investment market movements, could result
in regulatory action requiring the Group to take certain actions to protect policyholders,
including actions to preserve capital, which could result in a reduction in or suspension of
Shareholder Cash Flows available for distribution from the Heritage With-Profits Fund. In
addition, failure to adequately manage the matching of assets to liabilities could have a
material adverse effect on the Group’s business, results of operations or financial condition

Although there is a continuing decline in with-profits products as a proportion of the Standard Life Group's
new