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UNION BANKSHARES COMPANY

66 Main Street

Ellsworth, Maine 04605

October 23, 2007

Dear Shareholder:

On behalf of the board of directors and management of Union Bankshares Company, you are cordially invited to attend a special meeting of
shareholders, which will be held at the White Birches Restaurant, located at Route 1, Hancock, Maine, on Thursday, November 29, 2007 at
10:00 a.m., local time. At the special meeting, you will be asked to consider and vote upon a proposal to approve a merger agreement pursuant to
which Union Bankshares will merge with and into Camden National Corporation.

If the merger agreement is approved and the merger is subsequently completed, each outstanding share of Union Bankshares common stock that
you hold will be converted into the right to elect to receive either $68.00 in cash or 1.9106 shares of Camden common stock, plus cash in lieu of
any fractional share. You may elect to have a portion of your Union Bankshares common stock converted into cash, with the remainder
converted into Camden common stock. All elections are subject to adjustment to ensure that 40% of the outstanding shares of Union Bankshares
common stock will be converted into the right to receive cash, and 60% of the outstanding shares of Union Bankshares common stock will be
converted into the right to receive Camden common stock. Camden common stock is traded on the American Stock Exchange under the trading
symbol �CAC,� and on October 19, 2007, the closing price of Camden common stock was $34.03 per share.

The merger cannot be completed unless the shareholders of Union Bankshares approve the merger agreement. The Union Bankshares board of
directors unanimously adopted the merger agreement and determined that the merger is advisable and in the best interests of Union Bankshares
and its shareholders, and unanimously recommends that shareholders vote �FOR� approval of the merger agreement.

The accompanying document serves as the proxy statement for the special meeting of shareholders of Union Bankshares and the prospectus for
the shares of Camden common stock to be issued in the merger. The accompanying document describes the special meeting, the merger, the
documents related to the merger, and other related matters. We urge you to read this entire document carefully. In particular, you should
carefully consider the discussion in the section titled � Risk Factors� beginning on page 22. You can also obtain information about Union
Bankshares and Camden from documents that have been filed with the Securities and Exchange Commission.

Your vote is very important. Whether or not you plan to attend the special meeting, please take the time to vote by completing and mailing the
enclosed proxy card to us. If you sign, date and mail your proxy card without indicating how you want to vote, your proxy will be counted as a
vote �FOR� approval of the merger agreement. If you do not return the proxy card, it will have the same effect as a vote against approval of the
merger agreement.

Very truly yours,

Peter A. Blyberg

President and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved the shares of
Camden common stock to be issued in the merger or determined if this document is accurate or adequate. Any representation to the
contrary is a criminal offense. The shares of Camden common stock to be issued in the merger are not savings accounts, deposits or

Edgar Filing: CAMDEN NATIONAL CORP - Form 424B3

Table of Contents 1



other obligations of any bank or savings association and are not insured by any federal or state governmental agency.

This document is dated October 23, 2007 and is first being mailed to shareholders on or about October 26, 2007.
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REFERENCE TO ADDITIONAL INFORMATION

This document incorporates important business and financial information about Camden from other documents that are not included
in or delivered with this document. This information is available to you without charge upon your written or oral request. You can
obtain copies of those documents incorporated by reference by requesting them in writing or by telephone from Camden at the
following address and telephone number:

Camden National Corporation

Two Elm Street

Camden, Maine 04843

(207) 236-8821

Attn: Suzanne Brightbill

If you would like to request documents, please do so by November 21, 2007 in order to receive them before the special meeting of Union
Bankshares shareholders.

See also the section in this document titled �Where You Can Find More Information� beginning on page 127.
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UNION BANKSHARES COMPANY

66 Main Street

Ellsworth, Maine 04605

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD NOVEMBER 29, 2007

A special meeting of shareholders of Union Bankshares Company will be held at the White Birches Restaurant, located at Route 1, Hancock,
Maine, on Thursday, November 29, 2007 at 10:00 a.m., local time, for the following purposes:

1. To consider and vote upon a proposal to approve the Agreement and Plan of Merger by and between Camden National Corporation
and Union Bankshares, dated as of August 13, 2007, as amended, pursuant to which Union Bankshares will merge with and into
Camden, with Camden being the surviving corporation;

2. To consider and vote upon a proposal to approve one or more adjournments of the special meeting, if necessary, to permit further
solicitation of proxies if there are not sufficient votes at the time of the special meeting, or at any adjournment or postponement of
that meeting, to approve the merger agreement; and

3. To consider and act upon such other matters as may properly come before the special meeting or any adjournment or postponement
of that meeting.

As of the date of this document, management of Union Bankshares is not aware of any other business to be considered at the special meeting.

The proposed merger of Union Bankshares with and into Camden is more fully described in the attached document, which you should read
carefully and in its entirety before voting. A copy of the merger agreement is included as Annex A to the attached document.

Union Bankshares has established October 19, 2007 as the record date for determining the shareholders entitled to notice of and to vote at the
special meeting. Only record holders of Union Bankshares common stock as of the close of business on that date will be entitled to vote at the
special meeting or any adjournment or postponement of that meeting. The affirmative vote of holders of at least sixty percent (60%) of the
shares of Union Bankshares common stock outstanding and entitled to vote at the special meeting is required to approve the merger agreement.

Our board of directors unanimously recommends that you vote �FOR� approval of the merger agreement.

Please complete, sign and return the enclosed proxy card promptly in the enclosed postage-paid envelope. Your vote is important,
regardless of the number of shares that you own. Voting by proxy will not prevent you from voting in person at the special meeting, but will
assure that your vote is counted if you are unable to attend.

CERTAIN SHAREHOLDERS DISSENTING TO THE AGREEMENT AND PLAN OF MERGER ARE ENTITLED, UPON COMPLIANCE
WITH CHAPTER 13 OF THE MAINE BUSINESS CORPORATION ACT, ATTACHED AS ANNEX D TO THIS DOCUMENT, TO BE
PAID THE FAIR VALUE OF THEIR SHARES. SEE �THE MERGER�DISSENTERS� APPRAISAL RIGHTS� IN THE ACCOMPANYING
DOCUMENT.

By Order of the Board of Directors,

Edgar Filing: CAMDEN NATIONAL CORP - Form 424B3

Table of Contents 4



Sally J. Hutchins
Clerk

Ellsworth, Maine

October 23, 2007

Please do not send your stock certificates with your proxy card. You will receive separate instructions regarding the surrender of your
stock certificates.
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETIN G

Q: Why am I receiving this document?

A: Camden and Union Bankshares have agreed to the acquisition of Union Bankshares by Camden under the terms of a merger agreement
that is described in this document. A copy of the merger agreement is attached to this document as Annex A. In order to complete the
merger, Union Bankshares shareholders must vote to approve the merger agreement. Union Bankshares will hold a special meeting of its
shareholders to obtain this approval. This document contains important information about the merger, the merger agreement, the special
meeting of Union Bankshares shareholders, and other related matters, and you should read it carefully. The enclosed voting materials for
the special meeting allow you to vote your shares of Union Bankshares common stock without attending the special meeting.

Q: What will happen in the merger?

A: In the proposed merger, Union Bankshares will merge with and into Camden, with Camden being the surviving corporation. Promptly
thereafter, Union Bankshares� subsidiary, Union Trust Company will merge with and into Camden National Bank with Camden National
Bank being the surviving institution.

Q: What will I receive in the merger?

A: You may elect to receive either $68.00 in cash or 1.9106 shares of Camden common stock in exchange for each share of Union
Bankshares common stock that you own immediately prior to the effective time of the merger. However, the form of merger
consideration you actually receive may differ from the form of consideration that you elect to receive. This is because the
consideration to be received by each Union Bankshares shareholder is subject to allocation procedures, which are intended to
ensure that 40% of the shares of Union Bankshares common stock outstanding immediately prior to the effective time of the
merger will be converted into the right to receive cash, and 60% of these shares of Union Bankshares common stock will be
converted into the right to receive Camden common stock.

Q: Will I receive a fractional share of Camden common stock as part of the merger consideration?

A: No. Camden will not issue any fractional shares of its common stock in the merger. Instead, Camden will pay you the cash value of a
fractional share measured by the average of the last sale prices of Camden common stock on the American Stock Exchange for the five
trading days preceding the closing date of the merger.

Q: How do I make an election as to the form of merger consideration I wish to receive?

A: No more than 40 and no less than 20 business days prior to the anticipated election deadline (which will be a date mutually agreed upon by
Union Bankshares and Camden), we will mail to you separately an election form and letter of transmittal for the surrender of your Union
Bankshares stock certificates in exchange for the merger consideration. Along with those documents, you will receive detailed instructions
describing the procedures you must follow to make your election. We will also publicly announce the election deadline, which will be
before the closing date for the merger.

We are not making any recommendation to you as to whether you should elect to receive cash, shares of Camden common stock or a
combination of each in the merger. You should evaluate your own specific circumstances and investment preferences in making your election.
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Q: Can I elect to receive my merger consideration in the form of cash with respect to a portion of my Union Bankshares shares
and Camden common stock with respect to the rest of my Union Bankshares shares?

A: Yes. The election form and letter of transmittal will permit you, subject to the allocation procedures described in this document, to receive
at your election:

� all of your merger consideration in the form of shares of Camden common stock;

1
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� all of your merger consideration in the form of cash; or

� a portion of your merger consideration in cash and the remaining portion in shares of Camden common stock.
Please see the examples set forth in the section of this document titled �The Merger Agreement�Allocation Procedures� beginning on page 51.

Q: Do I have to return the election form and letter of transmittal?

A: No, but if you do not make an election, you will be allocated cash and/or shares of Camden common stock depending upon the elections
made by other Union Bankshares shareholders.

Q: Will I be able to trade the shares of Camden common stock that I receive in the merger?

A: You may freely trade the shares of Camden common stock issued in the merger, unless you are an affiliate of Union Bankshares. The
shares will be quoted on the American Stock Exchange under the symbol �CAC.� Persons who are considered �affiliates� (generally directors,
officers and 10% or greater shareholders) of Union Bankshares must comply with Rule 145 under the Securities Act of 1933 if they wish
to sell or otherwise transfer any of the shares of Camden common stock that they receive in the merger. We will notify you if we believe
you are an affiliate of Union Bankshares.

Q: What will happen to shares of Camden common stock in the merger?

A: Nothing. Each share of Camden common stock outstanding will remain outstanding as a share of Camden common stock.

Q: What are the material federal income tax consequences of the merger to me?

A: In general, if you exchange all of your shares of Union Bankshares common stock for shares of Camden common stock, you will not
recognize either gain or loss for federal income tax purposes. If you exchange some or all of your shares of Union Bankshares common
stock for cash, you generally will recognize gain, but not loss, for federal income tax purposes in an amount equal to the lesser of (1) the
amount of cash you receive in the merger, or (2) the amount, if any, by which the sum of the fair market value, as of the effective time of
the merger, of any shares of Camden common stock that you receive, and the amount of cash you receive in the merger, exceeds your
adjusted tax basis in your shares of Union Bankshares common stock.

This tax treatment may not apply to all Union Bankshares shareholders. We strongly urge you to consult your own tax advisor for a full
understanding of the tax consequences of the merger to you.

Q: What are the conditions to completion of the merger?

A: The obligations of Camden and Union Bankshares to complete the merger are subject to the satisfaction or waiver of certain closing
conditions contained in the merger agreement, including the receipt of required regulatory approvals, tax opinions and approval of the
merger agreement by Union Bankshares shareholders.
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Q: When do you expect the merger to be completed?

A: We will complete the merger when all of the conditions to completion contained in the merger agreement are satisfied or waived, including
obtaining the approval of the merger agreement by Union Bankshares shareholders at the special meeting. Fulfilling some of these
conditions, such as receiving required regulatory approvals, is not entirely within our control. We currently expect to complete the merger
during January 2008; however, because the merger is subject to these conditions, we cannot reliably predict the actual timing.

2
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Q: What shareholder approvals are required to complete the merger?

A: For Union Bankshares, the affirmative vote of holders of at least 60% of the shares of Union Bankshares common stock outstanding and
entitled to vote at the special meeting is required to approve the merger agreement. For Camden, no approval of shareholders is needed and
no vote will be taken.

Q: Are there any shareholders already committed to voting in favor of the merger agreement?

A: Yes. Union Bankshares shareholders who collectively held approximately 4.0% of the outstanding shares of Union Bankshares common
stock on the record date have entered into voting agreements requiring them to vote all of their shares in favor of approval of the merger
agreement.

Q: When and where is the special meeting?

A: The special meeting of shareholders of Union Bankshares will be held at the White Birches Restaurant, located at Route 1, Hancock,
Maine, on Thursday, November 29, 2007 at 10:00 a.m., local time.

Q: What will happen at the special meeting?

A: At the special meeting, Union Bankshares shareholders will consider and vote upon a proposal to approve the merger agreement. If, at the
time of the special meeting, there are not sufficient votes to approve the merger agreement, we may ask you to consider and vote upon a
proposal to adjourn the special meeting, so that we can solicit additional proxies.

Q: Does the Union Bankshares board of directors recommend voting in favor of the merger agreement?

A: Yes. After careful consideration, the Union Bankshares board of directors unanimously recommends that Union Bankshares shareholders
vote �FOR� approval of the merger agreement.

Q: Are there any risks that I should consider in deciding whether to vote for approval of the merger agreement?

A: Yes. You should read and carefully consider the risk factors set forth in the section in this document titled �Risk Factors� beginning on page
22.

Q: What do I need to do now?

A: You should carefully read and consider the information contained or incorporated by reference into this document, including its annexes. It
contains important information about the merger, the merger agreement, Camden and Union Bankshares. After you have read and
considered this information, you should complete and sign your proxy card and return it in the enclosed postage-paid return envelope as
soon as possible so that your shares of Union Bankshares common stock will be represented and voted at the special meeting.
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Q: If my shares are held in �street name� by my broker, bank or other nominee, will my broker, bank or other nominee automatically
vote my shares for me?

A: No. Your broker, bank or other nominee will not vote your shares unless you provide instructions to your broker, bank or other nominee on
how to vote. You should fill out the voter instruction form sent to you by your broker, bank or other nominee with this document.

Q: What if I fail to return my proxy card or to instruct my broker, bank or other nominee?

A: If you fail to return your proxy card or to instruct your broker, bank or other nominee to vote your shares, your shares will not be voted and
this will have the same effect as a vote against approval of the merger agreement.

3
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Q: Can I attend the special meeting and vote my shares in person?

A: Yes. Although the Union Bankshares board of directors requests that you return the proxy card accompanying this document, all Union
Bankshares shareholders are invited to attend the special meeting. Voting by proxy will not prevent you from voting in person at the
special meeting, but will ensure that your vote is counted if you are unable to attend. Shareholders of record on October 19, 2007 can vote
in person at the special meeting. If your shares are held by a broker, bank or other nominee, then you are not the shareholder of record and
you must bring to the special meeting appropriate documentation from your broker, bank or other nominee to enable you to vote at the
special meeting.

Q: Can I change my vote after I have mailed my signed proxy card?

A: Yes. If you have not voted through your broker, bank or other nominee, there are three ways you can change your vote at any time after
you have sent in your proxy card and before your proxy is voted at the special meeting.

� You may deliver a written notice bearing a date later than the date of your proxy card to the clerk of Union Bankshares, stating that
you revoke your proxy.

� You may complete and deliver to the clerk of Union Bankshares a new proxy card relating to the same shares and bearing a later
date.

� You may attend the special meeting and vote in person, although attendance at the special meeting will not, by itself, revoke a proxy.
You should send any notice of revocation or your completed new proxy card, as the case may be, to Union Bankshares at the following address:

Union Bankshares Company

66 Main Street

Ellsworth, Maine 04605

Attn: Clerk

If you have instructed a bank, broker or other nominee to vote your shares, you must follow the directions you receive from your bank, broker or
other nominee to change your vote.

Q: Am I entitled to dissenters� appraisal rights in connection with the merger?

A: Yes. Under applicable Maine law, you have the right to dissent from the merger and receive payment in cash for the appraised fair value of
your shares of Union Bankshares common stock. To exercise these rights you must:

� deliver to Union Bankshares before the special meeting written notice of your intent to exercise these rights with respect to your
shares if the merger is completed;
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� not vote your shares in favor of approval of the merger agreement; and

� follow the applicable statutory procedures for perfecting dissenters� appraisal rights under Maine law. A copy of the relevant statutory
provisions is attached to this document as Annex D.

Q: Should I send in my stock certificates now?

A: No. You will receive separate written instructions for making your election of all cash, all Camden common stock or a combination of cash
and Camden common stock for your shares of Union Bankshares common stock, and for surrendering your shares of Union Bankshares
common stock in exchange for the merger consideration. In the meantime, you should retain your stock certificate(s) because they are still
valid. Please do not send in your stock certificate(s) with your proxy card.

4
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Q: Where can I find more information about the companies?

A: You can find more information about Camden and Union Bankshares from the various sources described under the section of this
document titled �Where You Can Find More Information� beginning on page 127.

Q: Whom should I call with questions?

A: You may contact our information agent, Georgeson Inc., as follows:
Georgeson Inc.

17 State Street

New York, NY 10004

1-866-651-3212

You may also contact Camden at the telephone number listed under �Reference to Additional Information� on the inside cover of this document,
or you may contact Union Bankshares at (207) 667-2504 and ask to speak with the clerk.

5
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SUMMARY

This summary highlights selected information from this document and may not contain all of the information that is important to you. To more
fully understand the merger and for a more complete description of the legal terms of the merger, you should read this entire document,
including the materials attached as annexes, as well as the other documents to which we have referred you. See �Where You Can Find More
Information� beginning on page 127. The page references in parentheses included in this summary will direct you to a more detailed
description of each topic presented.

Unless the context otherwise requires, throughout this document, �Union Bankshares� refers collectively to Union Bankshares Company and its
subsidiary; �Camden� refers collectively to Camden National Corporation and its subsidiaries; �Union Trust� refers to Union Trust Company,
the wholly-owned bank subsidiary of Union Bankshares; �Camden Bank� refers to Camden National Bank, the wholly-owned bank subsidiary
of Camden; and �we,� �us� and �our� refer collectively to Union Bankshares and Camden. Also, we refer to the merger between Union
Bankshares and Camden as the �merger� and the Agreement and Plan of Merger, dated as of August 13, 2007, as amended, between Camden
and Union Bankshares as the �merger agreement.�

The Companies

Camden National Corporation (page 30)

Camden is a publicly held bank holding company registered under the Bank Holding Company Act of 1956, as amended. Camden was founded
in January 1984 following a corporate reorganization in which the shareholders of Camden Bank exchanged their shares of stock for shares of
stock in Camden. Camden, as a diversified financial services provider, pursues the objective of achieving long-term sustainable growth by
balancing growth opportunities against profit, while mitigating risks inherent in the financial services industry. The primary business of Camden
and its subsidiaries is to attract deposits from consumer, institutional, non-profit and commercial customers and to extend loans to consumer,
institutional, non-profit and commercial customers. Camden makes available its commercial and consumer banking products and services
through its subsidiary, Camden Bank, and its brokerage and insurance services through Acadia Financial Consultants, which operates as a
division of Camden Bank. Camden also provides wealth management, trust and employee benefit products and services through its other
subsidiary, Acadia Trust, N.A., a federally regulated, non-depository trust company headquartered in Portland, Maine. In addition to serving as a
bank holding company, Camden provides managerial, financial management, risk management, operational, human resource, marketing and
technology services to its subsidiaries. Camden�s principal executive offices are located at Two Elm Street, Camden, Maine 04843, and its
telephone number is (207) 236-8821.

Union Bankshares Company (page 30)

Union Bankshares is a bank holding company registered under the Bank Holding Company Act of 1956, as amended, which has elected
financial holding company status. Union Bankshares was incorporated in 1984 and is headquartered in Ellsworth, Maine.

Union Bankshares is the sole shareholder of Union Trust, a community-oriented Maine commercial bank with thirteen offices located along
Maine�s coast. Union Trust conducts its operations out of its main office in Ellsworth, Maine. It also operates through branch offices located in
Ellsworth, Blue Hill, Stonington, Milbridge, Jonesport, Town Hill, Castine, Bar Harbor, Waldoboro, Rockland, Belfast and Camden, Maine. Its
deposits are gathered from the general public in these towns and surrounding communities, and its lending activities are concentrated primarily
in Hancock, Washington, Knox, Lincoln and Waldo counties of the State of Maine.

Union Bankshares serves the financial needs of individuals, businesses, municipalities and organizations with a full range of community banking
services. The community banking business derives its revenues from

6
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interest and fees earned in connection with its lending activities, interest and dividends on investment securities, service charges and fees on
deposit accounts, and fees and commissions from trust accounts and investment advisory services. Union Bankshares� principal executive offices
are located at 66 Main Street, Ellsworth, Maine 04605, and its telephone number is (207) 667-2504.

The Special Meeting of Union Bankshares Shareholders

Date, Time, Place and Purpose of the Special Meeting (page 32)

The special meeting of shareholders of Union Bankshares will be held at the White Birches Restaurant, located at Route 1, Hancock, Maine, on
Thursday, November 29, 2007 at 10:00 a.m., local time. At the special meeting, Union Bankshares shareholders as of October 19, 2007, the
record date, will be asked to vote upon a proposal to approve the merger agreement with Camden.

Recommendation of Union Bankshares Board of Directors (page 32)

After an evaluation of a variety of business, financial and market factors and after consultation with its advisors, at a meeting on August 13,
2007, the Union Bankshares Board of Directors determined that the merger is advisable and in the best interests of Union Bankshares and its
shareholders, and unanimously adopted the merger agreement. The Union Bankshares board unanimously recommends that you vote �FOR�
approval of the merger agreement.

Record Date; Outstanding Shares; Shares Entitled to Vote (page 32)

Only holders of record of Union Bankshares common stock at the close of business on the record date of October 19, 2007 are entitled to notice
of and to vote at the special meeting. As of the record date, there were 1,066,772 shares of Union Bankshares common stock outstanding, held of
record by approximately 719 shareholders.

Quorum; Vote Required (page 32)

A quorum of Union Bankshares shareholders is necessary to hold a valid meeting. If the holders of at least a majority of the total number of the
outstanding shares of Union Bankshares common stock entitled to vote are represented in person or by proxy at the special meeting, a quorum
will exist. Union Bankshares will include proxies marked as abstentions and broker non-votes in determining the number of shares present at the
special meeting.

The affirmative vote of the holders of at least 60% of the outstanding shares of Union Bankshares common stock is required to approve the
merger agreement.

Share Ownership of Management (page 32)

As of the record date, the directors and certain executive officers of Union Bankshares and their affiliates collectively owned 43,072 shares of
Union Bankshares common stock, or approximately 4.0% of Union Bankshares outstanding shares. These directors and executive officers have
executed voting agreements with Camden under which they have agreed to vote their shares in favor of the merger agreement, and have granted
Camden an irrevocable proxy to so vote their shares.

Proxies, Voting and Revocation (page 33)

The Union Bankshares board of directors requests that you return the proxy card accompanying this document for use at the special meeting.
Please complete, date and sign the proxy card and promptly return it in
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the enclosed pre-paid envelope. All properly signed proxies received prior to the special meeting and not revoked before the vote at the special
meeting will be voted at the special meeting according to the instructions indicated on the proxies or, if no instructions are given, to approve the
merger agreement and the adjournment proposal.

You may revoke your proxy at any time by taking any of the following actions before your proxy is voted at the special meeting:

� delivering a written notice bearing a date later than the date of your proxy card to the clerk of Union Bankshares, stating that you
revoke your proxy;

� signing and delivering to the clerk of Union Bankshares a new proxy card relating to the same shares and bearing a later date; or

� attending the special meeting and voting in person, although attendance at the special meeting will not, by itself, revoke a proxy.
If you have instructed a bank, broker or other nominee to vote your shares, you must follow the directions you receive from your bank, broker or
other nominee to change your vote.

as soon thereafter as reasonably practicable but not later than the sixth Business Day prior to the Redemption Date,
Event Date or Interest Payment Date, as the case may be, the Issuer shall, subject to having necessary corporate
authorizations in place, issue and allot such Ordinary Shares to the purchasers who have agreed to purchase them;

(v)  if, after the operation of the above procedures there would, in the opinion of the Calculation
Agent, be a shortfall of proceeds towards the satisfaction of the aggregate amount of Deferred
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Interest or Current Interest, payable on the Redemption Date, Event Date or Interest Payment Date, as the case may be, the Calculation
Agent shall use its reasonable endeavors to find purchasers for further Ordinary Shares and the Issuer shall, subject to having the
necessary corporate authorizations in place, issue and allot such further Ordinary Shares to the purchasers who have agreed to
purchase them in accordance with these provisions to try to ensure that a sum (after conversion into U.S. dollars and after the Issuer
pays any taxes, duties, costs and expenses payable by the Issuer and associated with the issue of the shares) at least equal to the
aggregate amount of Deferred Interest or Current Interest is available on the Business Day prior to the Redemption Date, Event Date or
Interest Payment Date, as the case may be, to make the Deferred Interest payments or Current Interest payments, as the case may be, in
full on the Redemption Date, Event Date or Interest Payment Date, as the case may be; provided that if, despite the operation of the
aforementioned provisions, such a shortfall exists on the Business Day preceding the Redemption Date, Event Date or Interest Payment
Date, as the case may be, the Issuer may, subject to having the necessary corporate authorizations in place, continue to issue and allot
Ordinary Shares until the Subordinated Trustee (or any paying agent) shall have received funds on the Issuer�s behalf equal to the full
amount of such shortfall and provided further that no Deferred Interest payment or Current Interest payment, as the case may be, shall
be made to a Holder and, in the case of payment of Deferred Interest on redemption, no security shall be redeemed until such time as
the Issuer is able to pay a sum at least equal to the aggregate amount of Deferred Interest or Current Interest, as the case may be, in full
in accordance with this Alternative Coupon Satisfaction Mechanism on the Redemption Date, Event Date or Interest Payment Date, as
the case may be, and, for the avoidance of doubt, the Redemption Date as set out in the redemption notice or Event Date as set out in the
exchange notice or Interest Payment Date, as the case may be, shall be deferred until the date the payment of Deferred Interest or,
Current Interest, as the case may be, can be so made in full;

(vi)  the Issuer will transfer or arrange for the transfer of the issue proceeds raised from the
operation of the provisions set forth above (or such amount of issue proceeds as is necessary after
conversion into U.S. dollars), to satisfy the aggregate amount of Deferred Interest or Current
Interest, as the case may be, to the Subordinated Trustee (or any paying agent) on the Business
Day preceding the Redemption Date, Event Date or Interest Payment Date, as the case may be, for
payment by the Subordinated Trustee (or any paying agent), on the Redemption Date, Event Date or
Interest Payment Date, as the case may be, towards the
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satisfaction on the Issuer�s behalf of the aggregate amount of Deferred Interest or Current Interest, as the case may be; and

(vii)  if, pursuant to this Alternative Coupon Satisfaction Mechanism, proceeds are raised in
excess of the amount required to pay the applicable Deferred Interest or Current Interest, as the
case may be, plus the claims for the fees, costs and expenses to be borne by the Issuer in
connection with using the Alternative Coupon Satisfaction Mechanism, any remaining proceeds
shall be paid to the Issuer.

If the Issuer is required to make payment of any Deferred Interest in accordance with the Alternative Coupon Satisfaction Mechanism,
or elects to make payment of Current Interest in such manner, the proceeds from the sale of Ordinary Shares pursuant to the
Alternative Coupon Satisfaction Mechanism will be paid to Holders by the Subordinated Trustee or any paying agent in respect of the
relevant Deferred Interest or Current Interest, as the case may be.

SECTION 4.2.  CERTAIN CONDITIONS; SUFFICIENCY AND
AVAILABILITY OF ORDINARY SHARES.

(a)  The Issuer�s ability to use the Alternative Coupon Satisfaction Mechanism to
satisfy the Issuer�s payment of Deferred Interest on the Capital Securities on a
Redemption Date or Event Date or Current Interest on an Interest Payment
Date is subject to the following conditions:

(i)  the procedure will only be activated if (A) the Issuer has given a redemption notice or
exchange notice and at that time there are Deferred Interest payments to be satisfied, or (B) the
Issuer elects to make a Current Interest payment in such manner;

(ii)  the Issuer will not be required to issue or sell any Ordinary Shares, or cause them to be sold,
at a price below the nominal value of the Ordinary Shares, which is currently five pence per share;

(iii)  the Issuer must have a sufficient number of authorized but unissued Ordinary Shares at the
Redemption Date, Event Date or Interest Payment Date, as the case may be; and
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(iv)  the Issuer�s directors must have all the necessary authority under English law to allot and
issue a sufficient number of Ordinary Shares at the Redemption Date, Event Date or Interest
Payment Date, as the case may be.

(b)  For so long as any Capital Securities remain outstanding, the Issuer will
review its Ordinary Share price and the relevant exchange rates prior to each
annual meeting of the Issuer�s shareholders.  If the Issuer determines as the
result of any such review that it does not have a sufficient number of
authorized but unissued Ordinary Shares to permit it to issue at that date a
number of Ordinary Shares equal to the amount of Deferred Interest if any,
outstanding together with scheduled interest payments for the next 12 months
on the Capital Securities, and/or if the Issuer�s directors do not have the
necessary authority to allot and issue such number of
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Ordinary Shares, then at such annual meeting of the Issuer�s shareholders, the Issuer will propose resolutions to increase the number of
authorized but unissued Ordinary Shares and the directors� authority to allot and issue Ordinary Shares to the level that would enable
the Issuer to issue at that date a sufficient number of Ordinary Shares to enable payment of Deferred Interest, if any, outstanding
together with scheduled interest payments for the next 12 months on the Capital Securities pursuant to the Alternative Coupon
Satisfaction Mechanism.

(c)  The Issuer may not redeem any Capital Securities unless all accrued but
unpaid interest and other payments thereon and the aggregate amount of
Deferred Interest payments, if any, are satisfied at the same time.  In the event
that the Issuer does not have a sufficient number of Ordinary Shares
available, and authorized to be issued and allotted, to implement the
Alternative Coupon Satisfaction Mechanism, then the Redemption Date shall
be deferred until such time as the Issuer has available, and authorized to be
issued and allotted, sufficient Ordinary Shares and the issue proceeds of such
shares are sufficient to pay for the Deferred Interest in full.  Such deferral shall
not constitute a Capital Security Default.

(d)  If the Issuer is unable to make a payment in full of all Deferred Interest due
to be paid on a Redemption Date or Event Date or Current Interest on the
applicable Interest Payment Date because the Issuer does not have a
sufficient number of shares authorized to be issued and the necessary
authority for the Issuer�s directors to issue such shares or for any other
reason, interest will accrue on such Deferred Interest or Current Interest, as
the case may be, from (and including) the initial Redemption Date, Event Date
or applicable Interest Payment Date, as the case may be, to (but excluding) the
date such Deferred Interest or Current Interest, as the case may be, is paid at
a rate of 6.50% per annum; provided, that any such interest shall be payable
by the Issuer only in accordance with the Alternative Coupon Satisfaction
Mechanism.

SECTION 4.3.  SUSPENSION.
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(a)  Following any take-over offer made under the City Code on Take-overs and
Mergers or any reorganization, restructuring or scheme of arrangement
involving the Issuer, the company which, immediately prior to such event, was
the ultimate owner of the Issuer and its subsidiaries (referred to as the
�Ultimate Owner�) ceases to be the Ultimate Owner, unless such event is a
Permitted Restructuring and a Permitted Restructuring Arrangement is put
into place within six months of the occurrence of a Permitted Restructuring,
an independent investment bank appointed by the Issuer (at the Issuer�s
expense) and approved by the Subordinated Trustee will determine what
amendments (if any) to the terms and conditions of the Capital Securities, the
Subordinated Indenture, this Second Supplemental Indenture and any other
relevant documents are appropriate or necessary in order to replicate the
Alternative Coupon Satisfaction Mechanism in the context of the capital
structure of the new Ultimate Owner.  Upon any such determination being
reached and notified to the Subordinated Trustee and the Issuer by such
investment bank, the Subordinated Trustee and the Issuer shall, pursuant to
the terms of the Subordinated Indenture and this Second Supplemental
Indenture and without the consent of the Holders but subject to the consent of
the new Ultimate Owner, effect any necessary consequential changes to the
terms and conditions of the Capital Securities, the Subordinated Indenture
and any other relevant documents.  Any such amendments shall be subject to
the requirements that:

(i)  the Issuer will not be obliged to reduce the Issuer�s net assets,

(ii)  no amendment may be proposed or made which would alter the treatment of the Capital
Securities as cover for the minimum or notional
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margin of solvency pursuant to the Capital Regulations without prior written notice thereof being given to the Financial Services
Authority and the Financial Services Authority having issued a statement of no objection,

(iii)  no such amendment may be made which would, in the Subordinated Trustee�s opinion,
impose any additional or more onerous obligations on it, or would otherwise effect the
Subordinated Trustee�s rights, liabilities, duties or immunities, without its consent, and

(iv)  such amendments shall preserve substantially the financial effect for the Holders of a
holding in the Capital Securities.

(b)  If, after using all reasonable endeavors, such investment bank is unable to
formulate such amendments, it shall so notify the Issuer, the previous
Ultimate Owner (if not the Issuer), the new Ultimate Owner, the Subordinated
Trustee, any paying agent and the Calculation Agent of that result.  Such a
notice by such investment bank is hereinafter referred to as a �Definitive
Suspension� of the Alternative Coupon Satisfaction Mechanism.

(c)  Upon the occurrence of a Definitive Suspension, the Issuer may at its sole
discretion, subject in each case to compliance with applicable regulatory
requirements, including giving prior written notice thereof to the Financial
Services Authority and the Financial Services Authority having issued a
statement of no objection, at any time convert the Capital Securities in whole
(but not in part) to another series of capital securities constituting undated
cumulative subordinated notes, having the same material terms as the Capital
Securities; except that such undated cumulative subordinated notes will:

(i)  be a perpetual capital security issued by the Issuer with cumulative interest payments,

(ii)  rank pari passu with any other undated cumulative subordinated notes issued by us,
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(iii)  following conversion be redeemable upon any Tax Call Event or Regulatory Event as
modified as necessary to be applicable to a class of undated cumulative subordinated notes, and

(iv)  not be subject to the Alternative Coupon Satisfaction Mechanism.  Any Deferred Interest
outstanding at the time of conversion will be carried over and become outstanding missed
cumulative interest payments for purposes of the undated cumulative subordinated notes.

Upon any such conversion to undated cumulative subordinated notes, the Issuer shall convert each Outstanding Capital Security into an
undated cumulative subordinated notes with a principal amount equal to that of the Capital Security so converted.

(d)  If, following a Definitive Suspension, the Financial Services Authority
objects to the Issuer�s proposal to convert the Capital Securities into another
series of capital securities constituting undated cumulative subordinated
notes, then, subject to giving notice thereof to, and receiving a statement of
no objection from, the Financial Services Authority, the
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Issuer will have the option to redeem the Capital Securities in whole (but not in part) at a redemption price equal to their principal
amount together with accrued and unpaid interest, all Deferred Interest payments in cash, without utilizing the Alternative Coupon
Satisfaction Mechanism.

ARTICLE FIVE

PREFERENCE SHARES

Edgar Filing: CAMDEN NATIONAL CORP - Form 424B3

ARTICLE FIVE PREFERENCE SHARES 29



Edgar Filing: CAMDEN NATIONAL CORP - Form 424B3

30



SECTION 5.1.  GENERAL.  (a)  Each series of Preference Shares issued
upon exchange of the Capital Securities will constitute a
separate series of the Issuer�s non-cumulative dollar preference
shares.  The Preference Shares of any series shall rank equally
with the Preference Shares of any other series as to any
distribution of the Issuer�s surplus assets in the event that the
Issuer is wound up or liquidated.  The Preference Shares shall
rank pari passu as to return of assets on a winding up with the
Capital Securities.  The Preference Shares issued upon an
exchange as provided for hereunder will be represented by
American Depositary Shares (or �ADSs�), evidenced by American
Depositary Receipts (or �ADRs�), which shall be issued by
Citibank, N.A., as ADR depositary (the �ADR Depositary�) in
accordance with, and pursuant to, the terms set forth in the
Deposit Agreement, dated as of August 6, 2004, between the
Issuer and the ADR Depositary.

(b)  Prior to any Event Date, the Issuer�s board of directors shall adopt one or
more resolutions establishing the rights, preferences, privileges, limitations
and restrictions relating to any Preference Shares to be issued in exchange
for the Capital Securities on such Event Date, provided that the terms of the
Preference Shares issued in connection with such resolution of the Issuer�s
board of directors shall be consistent in all material respects with the terms of
the Preference Shares described in this Second Supplemental Indenture.  On
or promptly following any such Event Date, the Issuer shall furnish a copy of
such resolution or resolutions, or the applicable portions thereof, to the
Securities and Exchange Commission via a report on Form 6-K, or as may be
otherwise provided at such time.

SECTION 5.2.  DIVIDENDS.
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(a)  Non-cumulative preferential dividends on each series of Preference Shares
will be payable if declared by the Issuer�s board of directors in accordance
with the procedures described below.  If so declared, any such dividend will
be 6.50% of the liquidation preference per annum, payable quarterly in arrears
on March 23, June 23, September 23 and December 23 of each year,
commencing on the first such date occurring after the applicable issue date
(each, a �dividend payment date�).

(b)  On any dividend payment date on which:

(i)  the Issuer satisfies the Solvency Condition;

(ii)  the Issuer is not prohibited from paying a dividend under the terms of a Parity Security; and

(iii)  the Issuer�s distributable profits are sufficient to cover the payment in full of, or the setting
aside and providing for the
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dividend on that series of Preference Shares and dividends on any of the Issuer�s other preference shares stated to be payable on the
same date and ranking equally as to dividends with the Preference Shares

then, the Issuer�s board of directors, in its sole discretion, may elect to declare and pay dividends.  If, on any dividend payment date, the
Issuer fails to satisfy any of the conditions set forth in clauses (i), (ii) and (iii) of this paragraph (b), the Issuer�s board of directors will
not declare or pay a dividend.

The UK Companies Act 1985 defines �distributable profits� as, in general terms, and subject to adjustment, accumulated realized profits
less accumulated realized losses.

(c)  If the Issuer does not declare a dividend on any dividend payment date,
holders of the Preference Shares will have no claim in respect of non-payment
and the Issuer will have no obligation to pay such dividend or part thereof or
interest thereon at any time.

SECTION 5.3.  DIVIDEND AND CAPITAL RESTRICTION; ISSUANCE
RESTRICTION.

(a)  Following a dividend payment date on which the Issuer does not declare
and pay in full all dividend payments on the Preference Shares, for whatever
reason, the Issuer will not, and will not permit any entity that the Issuer
controls, directly or indirectly, (a) to declare or pay a dividend or distribution
or make any other payment on any preference shares or Junior Securities
(other than (i) a final dividend declared by the Issuer with respect to its
Ordinary Shares prior to the date that the decision to not pay such dividend
on Preference Shares is made or (ii) a payment made by one of the Issuer�s
wholly-owned subsidiaries to another wholly-owned subsidiary or directly to
the Issuer), or (b) to redeem, purchase or otherwise acquire any Parity
Securities or Junior Securities, in each case unless or until the Issuer sets
aside and provides for or pays in full the dividend on the Preference Shares
for the next four succeeding quarterly dividend payment dates.
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(b)  The restrictions set forth in Section 5.3(a) do not apply to payments the
Issuer makes to policyholders or other customers, or transfers to or from the
Issuer�s fund for future appropriations, in each case in the ordinary course of
business consistent with past practice.

(c)  For the purposes of this Section 5.3, the payment (or declaration of
payment) of a dividend or distribution on Junior Securities or preference
shares shall be deemed to include the making of any interest, coupon or
dividend payment (or payment under any guarantee in respect thereof). For
the purposes of the foregoing provision, the redemption, purchase or other
acquisition of the Parity Securities or Junior Securities shall be deemed not to
include transactions where the funds used to redeem, purchase or acquire
those securities are derived from an issue of Junior Securities or Parity
Securities (i) made at any time within the six-month period prior to the time of
such redemption, purchase or acquisition, and (ii) with the same or junior
ranking on a return of assets on a winding up or in respect of a distribution or
payment of interest, coupons or dividends and/or any other amounts
thereunder to those securities being redeemed, purchased or acquired.

(d)  The Issuer may not issue any shares that rank senior to the Preference
Shares of any series, in regard to rights to participate in the Issuer�s profits or
assets, without the prior
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written consent of the holders of at least three-quarters in nominal value of such series of Preference Shares.

SECTION 5.4.  LIQUIDATION RIGHTS.  On return of capital on a
winding-up or otherwise, the holders of the Preference Shares
of a particular series that are outstanding at the time and the
holders of any other of the preference shares ranking equally
with the Preference Shares as regards participation in the
Issuer�s surplus assets will be entitled to receive payment in U.S.
dollars out of any assets available for distribution to
shareholders.  This distribution will be made in priority to any
distribution of assets to holders of the Ordinary Shares or any
other class of the Issuer�s shares ranking below the Preference
Shares of the series as regards participation in the Issuer�s
surplus assets.  Holders of the Preference Shares will be
entitled to a payment equal to the liquidation preference
associated with their Preference Shares unless there are
insufficient assets available for distribution in which case
holders of the Preference Shares will be entitled to share ratably
in any distribution of the Issuer�s surplus assets in proportion to
the full respective preferential amounts to which they are
entitled.  Holders of the Preference Shares will have no further
right to participate in a return of capital.

SECTION 5.5.  OPTIONAL REDEMPTION.

(a)  Each series of Preference Shares is redeemable at the Issuer�s option, in
whole or in part, on any dividend payment date later than five years after the
issue date of the relevant series of Preference Shares (any such date so
designated, a �Preference Share Redemption Date�), upon not less than 30 nor
more than 60 days� notice to the holders of the Preference Shares prior to the
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Preference Share Redemption Date.

(b)  The Issuer will pay on each Preference Share redeemed on a Preference
Share Redemption Date, in U.S. dollars, an amount equal to its liquidation
preference together with any dividend then payable on such dividend payment
date (such amount, the �Redemption Price�).

(c)  If any Preference Shares are to be redeemed, a notice of redemption will be
mailed to the ADR Depositary and to each record holder of Preference Shares
in registered form to be redeemed, not less than 30 nor more than 60 days
prior to the Preference Share Redemption Date.  Each notice of redemption of
Preference Shares will specify:

(i)  the Preference Share Redemption Date;

(ii)  the particular Preference Shares to be redeemed;

(iii)  the Redemption Price and details of any dividend payable on the Preference Share
Redemption Date and stating that dividends shall cease to accrue on redemption;

(iv)  the place or places where holders may surrender documents of title and obtain payment of
the Redemption Price; and

(v)  that no defect in the notice of redemption or in giving of the notice will affect the validity of
the redemption proceedings.
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(d)  Except as otherwise indicated to the Issuer by the Financial Services
Authority, the Issuer may not redeem any Preference Shares unless the Issuer
has given at least six months� notice to the Financial Services Authority and
the Financial Services Authority has issued a statement of no objections prior
to such Preference Share Redemption Date, and redemption may only be
effected if on, and immediately following, the Preference Share Redemption
Date the Issuer is in compliance with any applicable regulatory capital
requirements or capital ratios required to be maintained for insurance
companies, parent companies in insurance groups or financial groups
generally by the Financial Services Authority.

SECTION 5.6.  VOTING RIGHTS.  Holders of the Preference Shares of
any series having a registered address within the United
Kingdom will be entitled to receive notice of, but will not be
entitled to attend or vote at any of the Issuer�s general meetings
except as provided by applicable law.

SECTION 5.7.  FORM AND DENOMINATION.

(a)  The Preference Shares will, when issued, be fully paid and, as such, will not
be subject to a call for any additional payment.  For each Preference Share
issued, an amount equal to its nominal value will be credited to the Issuer�s
issued share capital account and an amount equal to the difference between
its issue price and its nominal value will be credited to the Issuer�s share
premium account.  The Preference Shares will have a nominal value of $0.01
per share and will be issued at a price of $25 per share.

(b)  Preference Shares of each series will be offered in the form of ADSs and
will be represented by a single warrant in bearer form, which will be deposited
with the ADR Depositary under the ADR Deposit Agreement.  The Issuer may
consider the ADR Depositary one holder of any series of Preference Shares so
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deposited for all purposes.

(c)  Preference Shares may only be withdrawn from deposit in accordance with
the terms of the Deposit Agreement and if so withdrawn will be evidenced by
share certificates in registered form without dividend coupons which will be
delivered at the time of withdrawal.  Preference Shares may not be withdrawn
from deposit in bearer form.

(d)  Title to Preference Shares of any series in registered form may only be
transferred by transfer and registration on the register for the Preference
Shares of the relevant series.  The registration or transfer of Preference
Shares of any series may only be made in the register for the Preference
Shares of the series kept by the registrar at its office in the United Kingdom. 
The registrar will not charge the person requesting the transfer a registration
fee.  However, the person requesting registration will be liable for any taxes,
stamp duty or other governmental charges that must be paid in connection
with the registration.

SECTION 5.8.  LISTING.  If the Capital Securities are exchanged for the
Preference Shares, upon giving notice of such exchange, the
Issuer will undertake to use its reasonable efforts to obtain a
listing on the New York Stock Exchange of the Preference
Shares (in the form of ADSs evidenced by ADRs).

SECTION 5.9.  NO ADDITIONAL AMOUNTS.  If at any time a U.K. taxing
authority requires the Issuer to deduct or withhold taxes from
payments made by the Issuer with respect to the Preference
Shares, the Issuer will not pay any additional amounts.  As a
result, the net amount received from the Issuer by each
Preference Share holder, after the deduction or
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withholding, will be less than the amount the holder would have received in the absence of the deduction or withholding.

ARTICLE SIX

CERTAIN TAX RELATED AGREEMENTS
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SECTION 6.1.  QUALIFIED DIVIDEND CERTIFICATIONS.  To the extent
it is reasonably able to do so without material cost, the Issuer
will use reasonable efforts to facilitate appropriate tax reporting
by providing certifications in accordance with any rules
promulgated by the U.S. Treasury Department or the U.S.
Internal Revenue Service pursuant to which holders of ADRs or
Capital Securities and intermediaries through whom such
securities are held will be permitted to establish that interest in
respect of the Capital Securities and dividends in respect of
ADRs (representing Preference Shares) are eligible to be treated
as qualified dividends.

SECTION 6.2.  U.K. STAMP DUTY.  The Issuer undertakes to pay, and
indemnify the Holder and the ADR Depositary, as applicable,
against any U.K. stamp duty, stamp duty reserve tax or similar
U.K. governmental charge arising in connection with the
issuance of the Preference Shares, ADSs or ADRs to, or to the
respective accounts of, the Holder or beneficial owners of
Capital Securities that are exchanged.

ARTICLE SEVEN
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BOOK-ENTRY SYSTEM
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SECTION 7.1.  GENERAL.

(a)  The Capital Securities shall initially be represented by one or more global
securities in registered form, without coupons attached, and will be deposited
with or on behalf of DTC or its nominee and registered in the name of Cede &
Co., as nominee of DTC.  Unless and until the Capital Securities are
exchanged in whole or in part for other securities that the Issuer issues or the
global securities are exchanged for definitive securities, the global securities
may not be transferred except as a whole by DTC to a nominee or a successor
of DTC.

(b)  The Capital Securities have been accepted for clearance by DTC.  Beneficial
interests in the global Securities will be shown on, and transfers thereof will
be effected only through, the book-entry records maintained by DTC and its
direct and indirect participants, including Euroclear and Clearstream,
Luxembourg.  Owners of beneficial interests in the Capital Securities will
receive payments relating to their Securities in U.S. dollars.

(c)  So long as DTC, or its nominee, is the holder of a global Security, DTC or its
nominee will be considered the sole holder of such global Security for all
purposes under the Subordinated Indenture and this supplement thereto. 
Except as described below under Section 7.3 (Issuance of Definitive
Securities), no participant, indirect participant Holder or other person will be
entitled to have registered in its name, receive or be entitled to receive
physical delivery of Capital Securities in definitive form or be considered the
owner or holder of the
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Capital Securities under the Subordinated Indenture and this Second Supplemental Indenture.  Each person having an ownership or
other interest in the Capital Securities must rely on the procedures of DTC and, if a person is not a participant in DTC must rely on the
procedures of the participant or other securities intermediary through which that person owns its interest, to exercise any rights and
obligations of a Holder under the Subordinated Indenture, as amended hereby or the Capital Securities.

SECTION 7.2.  PAYMENTS ON THE GLOBAL SECURITIES.  Payments
of any amounts in respect of any global Securities will be made
by the Subordinated Trustee, in its capacity as Paying Agent in
respect of the Capital Securities, to DTC.  Payments will be
made to beneficial owners of Capital Securities in accordance
with the rules and procedures of DTC or its direct and indirect
participants, as applicable.  Neither the Issuer nor the
Subordinated Trustee nor any of the Issuer�s agents will have
any responsibility or liability for any aspect of the records of any
securities intermediary in the chain of intermediaries between
DTC and any beneficial owner of an interest in a global security,
or the failure of DTC or any intermediary to pass through to any
beneficial owner any payments that are made to DTC.

SECTION 7.3.  ISSUANCE OF DEFINITIVE SECURITIES.  (a)  So long as
DTC holds the global Securities, such global securities will not
be exchangeable for definitive securities unless:

(i)  DTC notifies the Subordinated Trustee that it is unwilling or unable to continue to hold the
book-entry Capital Securities or DTC ceases to be a �clearing agency� registered under the Securities
Exchange Act and the Issuer does not appoint a successor to DTC which is registered under the
Securities Exchange Act within 120 days; or

(ii)  in the event of the Issuer�s winding up the Issuer fails to make a payment on the Capital
Securities when due.

Edgar Filing: CAMDEN NATIONAL CORP - Form 424B3

(c)  So long as DTC, or its nominee, is the holder of a global Security, DTC or itsnominee will be considered the sole holder of such global Security for allpurposes under the Subordinated Indenture and this supplement thereto. Except as described below under Section 7.3 (Issuance of DefinitiveSecurities), no participant, indirect participant Holder or other person will beentitled to have registered in its name, receive or be entitled to receivephysical delivery of Capital Securities in definitive form or be considered theowner or holder of the47



(b)  Definitive securities will be issued in registered form only.  To the extent
permitted by law, the Issuer, the Subordinated Trustee and any Paying Agent
shall be entitled to treat the person in whose name any definitive security is
registered as its absolute owner.

(c)  Payments in respect of each series of definitive securities will be made to
the person in whose name the definitive securities are registered as it appears
in the register for that series.  Payments will be made in respect of the Capital
Securities by check drawn on a bank in New York City or, if the Holder
requests, by transfer to the Holder�s account in New York City.  Definitive
securities should be presented to the Paying Agent for redemption.

(d)  If the Issuer issues definitive securities of a particular series in exchange
for global Securities, DTC, as holder of the global Securities, will surrender it
against receipt of the definitive securities, cancel the book-entry securities of
that series, and distribute the definitive securities of that series to the persons
and in the amounts that DTC specifies.

(e)  If definitive securities are issued in the limited circumstances described
above, those securities may be transferred in whole or in part in
denominations of any whole number of securities upon surrender of the
definitive securities certificates together with the form of transfer endorsed on
it, duly completed and executed at the specified office of a paying agent.
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If only part of a securities certificate is transferred, a new securities certificate representing the balance not transferred will be issued to
the transferor within three Business Days after the paying agent receives the certificate.  The new certificate representing the balance
will be delivered to the transferor by uninsured post at the risk of the transferor, to the address of the transferor appearing in the
records of the paying agent.  The new certificate representing the securities that were transferred will be sent to the transferee within
three Business Days after the paying agent receives the certificate transferred, by uninsured post at the risk of the Holder entitled to the
securities represented by the certificate, to the address specified in the form of transfer.

ARTICLE EIGHT
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MISCELLANEOUS
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SECTION 8.1.  APPLICATION OF SECOND SUPPLEMENTAL
INDENTURE.  Each and every term and condition contained in
this Second Supplemental Indenture that supplements the terms
and conditions of the Subordinated Indenture shall apply only to
the Capital Securities created hereby and not to any future
series of Securities established under the Subordinated
Indenture.

SECTION 8.2.  BENEFITS OF SECOND SUPPLEMENTAL INDENTURE. 
Nothing contained in this Second Supplemental Indenture shall
or shall be construed to confer upon any person other than a
Holder, a holder of Preference Shares, the Issuer and the
Subordinated Trustee any right or interest to avail itself, as the
case may be, of any benefit under any provision of the
Subordinated Indenture or this Second Supplemental Indenture.

SECTION 8.3.  NOTICES.  All notices regarding the Capital Securities
will be valid if published by the Issuer in one leading English
language daily newspaper of general circulation in The City of
New York and one leading English language daily newspaper of
general circulation in London, England and shall be deemed to
have been given on the date that publication in both cities is
completed or, if published more than once, on the date
publication is first completed in both cities.  If it is not
practicable to publish a notice, the Issuer may give valid notice
in another manner that the Issuer shall determine, with effect
from the date that the Issuer shall determine.  For so long as the
Capital Securities are represented by one or more global
Securities, the Issuer will deliver a copy of all notices to DTC as
the registered holder of the Capital Securities.
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SECTION 8.4.  EFFECTIVE DATE.  This Second Supplemental Indenture
shall be effective as of the date first above written and upon the
execution and delivery hereof by each of the parties hereto.

SECTION 8.5.  GOVERNING LAW.  This Second Supplemental
Indenture shall be governed by, and construed in accordance
with, the laws of the State of New York except as stated in
Exhibit A and except for Section 1.10 which shall be governed
by and construed in accordance with the laws of England and
Wales.  The terms of the Preference Shares will be governed by
and construed in accordance with the laws of England and
Wales.
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SECTION 8.6.  COUNTERPARTS.  This Second Supplemental Indenture
may be executed in any number of counterparts, each of which
so executed shall be deemed to be an original, but all such
counterparts shall together constitute but one and the same
instrument.

SECTION 8.7.  CONCERNING THE SUBORDINATED TRUSTEE.  The
recitals and statements contained herein and in the Capital
Securities (except the Subordinated Trustee�s certificate of
authentication) shall be taken as the recitals and statements of
the Issuer, and the Subordinated Trustee assumes no
responsibility for their correctness.  The Subordinated Trustee
makes no representations as to the validity or sufficiency of this
Second Supplemental Indenture or of the Capital Securities
(except for the Subordinated Trustee�s certificates of
authentication thereof).  The Subordinated Trustee shall not be
accountable for the use or application by the Issuer of the
Capital Securities or the proceeds thereof.
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IN WITNESS WHEREOF, the parties hereto have caused this Second Supplemental Indenture to be duly executed by their respective officers
hereunto duly authorized, all as of the day and year first above written.

PRUDENTIAL PLC,

by   /s/ Philip Broadley
  Name:  Philip Broadley
  Title:   Group Finance Director

CITIBANK, N.A. as Subordinated Trustee,

by   /s/ Louis Piscitelli
  Name:  Louis Piscitelli
  Title:   Vice President
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EXHIBIT A

[FORM OF FACE OF SECURITY]
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[THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF THE SUBORDINATED INDENTURE AND ANY
SUPPLEMENTAL INDENTURES THERETO HEREINAFTER REFERRED TO AND IS REGISTERED IN THE NAME OF THE
DEPOSITORY TRUST COMPANY OR A NOMINEE THEREOF. UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN
PART FOR SECURITIES IN DEFINITIVE REGISTERED FORM IN ACCORDANCE WITH THE TERMS HEREOF AND OF THE
SUBORDINATED INDENTURE AND ANY SUPPLEMENTAL INDENTURES THERETO, TRANSFERS OF THIS GLOBAL
SECURITY SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES OF THE DEPOSITORY
TRUST COMPANY OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR�S NOMINEE OR TO THE DEPOSITORY TRUST
COMPANY OR A SUCCESSOR THEREOF AND TRANSFERS OF PORTIONS OF THIS GLOBAL SECURITY SHALL BE
LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE SUBORDINATED
INDENTURE AND ANY SUPPLEMENTAL INDENTURES THERETO.
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UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY
(55 WATER STREET, NEW YORK, NEW YORK) TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER
ENTITY AS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY AND ANY
PAYMENT HEREON IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE
OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL SINCE THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN
INTEREST HEREIN.](1)

THE RIGHTS OF THE HOLDER OF THIS GLOBAL SECURITY ARE, TO THE EXTENT AND IN THE MANNER SET FORTH IN
SECTION 13.01 OF THE SUBORDINATED INDENTURE HEREINAFTER REFERRED TO, SUBORDINATED TO THE CLAIMS OF
OTHER CREDITORS OF THE ISSUER AND THIS GLOBAL SECURITY IS ISSUED SUBJECT TO THE PROVISIONS OF THAT
SECTION 13.01, AND THE HOLDER OF THIS GLOBAL SECURITY BY ACCEPTING THE SAME, AGREES TO AND SHALL BE
BOUND BY SUCH PROVISIONS.  THE PROVISIONS OF SECTION 13.01 OF THE SUBORDINATED INDENTURE AND THE TERMS
OF THIS PARAGRAPH SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF ENGLAND AND
WALES.

(1) These paragraphs should be included only if the Security is a Global Security.
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PRUDENTIAL PLC
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6.50% Perpetual Subordinated Capital Securities Exchangeable at the Issuer�s Option into Non-Cumulative Dollar Denominated
Preference Shares
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CUSIP No. G7293H189 No. 1

PRUDENTIAL PLC, a public limited company duly organized and existing under the laws of England and Wales (herein called the �Issuer�,
which term includes any successor Person under the Subordinated Indenture and Second Supplemental Indenture (each hereinafter defined)), for
value received, hereby promises, in accordance with the terms hereof and subject to the Solvency Condition (hereinafter defined) and certain
other restrictions set forth herein and in the Indentures (hereinafter defined), to pay to CEDE & CO., or its registered assigns, interest on the
principal amount hereof quarterly in arrears on March 23, June 23, September 23 and December 23 of each year (each such date, a �Interest
Payment Date�), at a fixed rate per annum on the outstanding principal amount equal to 6.50%, commencing September 23, 2005; provided,
however, that the Issuer may under certain circumstances and in accordance with the Indentures defer payments of interest on this Security and
any such failure to pay will not constitute a default by the Issuer for any purpose.

This security (the �Global Security�) represents 12,000,000 Perpetual Subordinated Capital Securities Exchangeable at the Issuer�s Option into
Non-Cumulative Dollar Denominated Preference Shares, of the Issuer.  Each Capital Security has an aggregate principal amount of $25 and the
principal amount of this Global Security is $300,000,000.  The Capital Securities are perpetual securities and have no maturity date.

If an Interest Payment Date or the date for payment of the principal amount of this Global Security is not a Business Day, then (subject to the
provisions of the Indentures) such payment shall be made on the immediately following Business Day with the same force and effect as if made
on such date for payment.  Payments will be calculated on the basis of twelve months of 30 days each or, in the case of an incomplete month, on
the basis of the actual number of days elapsed in such period, in each case assuming a 360-day year.  A �Business Day� is each day, other than a
Saturday or Sunday, which is not a day on which commercial banking institutions in The City of New York, or in London, England or in the
applicable Place of Payment are authorized or required by law, regulation or executive order to close.

Interest and other payments on the Capital Securities will be payable to the Holders of record as they appear on the books and records
of the Security Registrar on the relevant Regular Record Dates.  The �Regular Record Dates� for the Capital Securities will be the
fifteenth day, whether or not a Business Day, preceding the relevant Interest Payment Date.

Reference is hereby made to the further provisions of this Global Security set forth on the reverse hereof, which further provisions shall for all
purposes have the same effect as if set forth at this place.

Unless the certificate of authentication hereon has been executed by the Subordinated Trustee referred to on the reverse hereof or an
authenticating agent appointed by the Issuer, by manual signature, this Global Security shall not be entitled to any benefit under the Indentures
or be valid or obligatory for any purpose.
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[Signature pages follow]
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IN WITNESS WHEREOF, the Issuer has caused this instrument to be duly executed and delivered.

Dated:

PRUDENTIAL PLC

By:
Name:
Title:
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This is one of the Securities designated therein referred to in the within-mentioned Supplemental Indenture.

Dated:

CITIBANK NA, as Subordinated
Trustee

By:
Authorized Signatory
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[FORM OF REVERSE OF SECURITY]
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1.  Securities.

This Global Security is one of a duly authorized issue of securities of the Issuer (herein called the �Capital Securities�), issued and to be issued in
one or more series under the Second Supplemental Indenture, dated as of July 15, 2005 (the �Second Supplemental Indenture�), to the
Subordinated Indenture (the �Subordinated Indenture� and together with the Second Supplemental Indenture, the �Indentures�) dated as of August 6,
2004 between the Issuer and Citibank, N.A., as Subordinated Trustee (herein called the �Subordinated Trustee�, which term includes any successor
subordinated trustee under the Indentures), and reference is hereby made to the Indentures for a statement of the respective rights, limitations of
rights, duties and immunities thereunder of the Issuer, the Subordinated Trustee, and the Holders of the Capital Securities and of the terms upon
which the Capital Securities are, and are to be, authenticated and delivered.  This Global Security is one of the series designated on the face
hereof as �6.50% Perpetual Subordinated Capital Securities Exchangeable at the Issuer�s Option into Non-Cumulative Dollar Denominated
Preference Shares�.  Unless otherwise defined herein, terms used in this Security which are defined in the Indentures shall have the meanings
assigned to them in the Indentures; provided that if a term is defined in both Indentures, the definition of such term in the Second Supplemental
Indenture shall prevail.

2. Interest and Deferred Interest.

Payments of interest on the Securities will be mandatory on each Compulsory Interest Payment Date.  The Issuer may elect to defer payments of
interest on any interest payment date that is an Optional Interest Payment Date.  �Compulsory Interest Payment Date� means each Interest
Payment Date that is not an Optional Interest Payment Date on which the Issuer satisfies the Solvency Condition and the Issuer is not prohibited
from making interest payments pursuant to the terms of any Parity Security.  �Optional Interest Payment Date� means any Interest Payment Date
where the Issuer determines, at the Issuer�s sole discretion, on or after the 20th Business Day, but not later than the fifth Business Day prior to
such Interest Payment Date, that the Capital Adequacy Condition will not be met on such date or the Issuer or any of its EEA Insurance
Subsidiaries is not in compliance with, or that the payment of interest on such Interest Payment Date would cause the Issuer or any of its EEA
Insurance Subsidiaries to breach, any Capital Regulations.

A Holder is required to notify the Issuer if at any time such Holder owns 10% or more of the Issuer�s voting stock (a �10% Holder�), and the Issuer
has the right to suspend interest payments to any such 10% Holder.  Any payments to a 10% Holder so suspended will be deemed satisfied with
respect to the Capital Securities of such 10% Holder and may not be subsequently claimed.  Notwithstanding any suspension of payments to a
10% Holder, interest payments made to other Holders generally will be deemed to have been paid in respect of any such suspended payment to a
10% Holder.

Any interest payments that the Issuer elects not to make, in respect of the Capital Securities on an Optional Interest Payment Date, together with
any interest payments the Issuer
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does not make because the Solvency Condition is not met on a relevant Interest Payment Date or the Issuer does not make it because it is
prohibited from making such interest payments pursuant to the terms of any Parity Security on an Interest Payment Date, will, so long as they
remain unpaid, constitute �Deferred Interest�.  No interest will accrue on Deferred Interest, except in the limited circumstances described in the
Second Supplemental Indenture. The Issuer will only be required to pay Deferred Interest upon the redemption or exchange of the Capital
Securities (as described in Article Three (Redemption) and Article Two (Exchange of Securities) of the Second Supplemental Indenture,
respectively) or upon a winding up of the Issuer and not in any other circumstances. The Issuer shall satisfy its obligation to pay Deferred
Interest only in accordance with the Alternative Coupon Satisfaction Mechanism (as described in Article Four (Alternative Coupon Satisfaction
Mechanism) of the Second Supplemental Indenture) except in the case of a winding up of the Issuer, in which case any Deferred Interest will be
payable by the liquidator in the same manner and with the same ranking as the principal on the related Capital Securities.

The Issuer may elect to pay any interest that it does not defer (such non-deferred interest, the �Current Interest�) in accordance with the procedures
described in Article Four (Alternative Coupon Satisfaction Mechanism) of the Second Supplemental Indenture.

�Solvency Condition� means that, at and immediately after the relevant time, the Issuer is solvent by virtue of, (a) it being able to pay its debts to
its Senior Creditors as they fall due and (b) its total Assets exceeding its total Liabilities other that Liabilities to persons that are not Senior
Creditors by at least 4% or such other percentage specified by the Financial Services Authority from time to time as the Regulatory Capital
Requirement.  �Regulatory Capital Requirement� means any minimum or notional margin of solvency or minimum regulatory capital or capital
ratios required for insurance companies or insurance holding companies or financial groups by the Financial Services Authority or any successor
regulatory body.

3.  No Sinking Fund.

The Capital Securities will not be subject to any sinking fund or mandatory redemption.

4.  Defaults.

If either a court of competent jurisdiction makes an order, which is not successfully appealed within 30 days, or an effective shareholders�
resolution is validly adopted, for the winding up of the Issuer in England and Wales (except in the case of a winding up solely for the purpose of
a reconstruction or amalgamation or substitution in place of the Issuer of a successor in business in each case where the Capital Securities
remain outstanding and are assumed by such successor in business on terms previously approved in writing by the Holders of not less than 75%
in aggregate principal amount of the outstanding Capital Securities), that order or resolution will constitute an �Event of Default� with respect to
the Capital Securities.  If an Event of Default occurs and is continuing, the Subordinated Trustee or the Holder or Holders of at least 25% in
aggregate principal amount of the Outstanding Capital Securities may declare the entire principal amount of the Capital Securities to be due and
payable immediately.  However, after this declaration but before the Subordinated Trustee obtains a judgment or decree for payment of money
due, the Holder or Holders of a majority in aggregate principal amount of the Outstanding Capital Securities may rescind the declaration of
acceleration and its consequences, but only if all Events of Default have been remedied and all payments due, other than those due as a result of
acceleration, have been made.

It shall be a �Capital Security Default� with respect to the Capital Securities if: (a) the Issuer fails to pay or set aside for payment the amount due
to satisfy any interest payment on a
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Compulsory Interest Payment Date, and such failure continues for 14 days, or (b) the Issuer fails to pay or set aside a sum to provide for
payment of the principal amount of the Capital Securities, any accrued but unpaid interest and any Deferred Interest on a Redemption Date, as
may be postponed from time to time pursuant to the terms and conditions of the Capital Securities, and such failure continues for 14 days;
provided, that, (i) if the Issuer does not pay, or set aside, an installment of interest on any Compulsory Interest Payment Date, or (ii) if the Issuer
does not pay, or set aside, all or any part of the principal of (or premium, if any, on), any accrued but unpaid interest and any Deferred Interest
on any such Capital Securities on any Redemption Date, then, the failure to make or set aside such payment shall not constitute a Capital
Security Default and the obligation to make such payment shall be deferred until (x) in the case of a payment of interest, the date upon which the
Issuer pays a dividend on any class of the Issuer�s share capital or the Issuer makes any payment on any series of debt securities ranking junior to
or pari passu with such series of Capital Securities and (z) in the case of a payment of principal (or premium, if any), any accrued but unpaid
interest or any Deferred Interest on a Redemption Date, the first Business Day after the date that falls six months after such payment was
originally due.  If any Capital Security Default occurs and is continuing in respect of the Capital Securities, the Subordinated Trustee may
commence a proceeding in England and Wales (but not elsewhere) for the Issuer�s winding up, or a judicial proceeding for the collection of the
sums so due and unpaid; provided, that the Subordinated Trustee may not declare the principal amount of any Outstanding Capital Securities to
be due and payable.

If the Issuer fails to make payment as described in the previous paragraph and the Solvency Condition is not satisfied at the end of the 14-day
period applicable to a Capital Security Default, such failure shall not constitute a Capital Security Default but instead shall constitute a �Payment
Event�.  On any Payment Event, the Subordinated Trustee may institute proceedings in England and Wales (but not elsewhere) for the Issuer�s
winding up but may not pursue any other legal remedy, including a judicial proceeding for the collection of the sums due and unpaid.

5.  Exchange.

In accordance with the provisions of Article Fourteen (Conversion or Exchange of Securities) of the Subordinated Indenture and Article Two
(Exchange of Securities) of the Second Supplemental Indenture, the Capital Securities may be exchanged, at the Issuer�s option and in the Issuer�s
sole discretion, into Preferences Shares (which shall have terms consistent in all material respects with the description of such securities in the
Second Supplemental Indenture) issued by the Issuer.  Upon not less than 30 nor more than 60 days� notice, the Issuer may exchange the Capital
Securities (i) in whole or in part on any interest payment date falling on or after March 23, 2011, or (ii) in whole (but not in part) on any Interest
Payment Date upon the occurrence of a Regulatory Event or Tax Event, subject to, among other things, the Solvency Condition being met.

If the Issuer exchanges the Capital Securities in part only, the Issuer must do so in an aggregate principal amount of at least $100 million (or
multiples of $50 million above $100 million), and no partial exchange may leave less than $100 million aggregate principal amount of Capital
Securities outstanding.  The Capital Securities to be exchanged in any partial exchange will be selected in a manner deemed fair and appropriate
by the Subordinated Trustee.

If on the Event Date such Capital Securities are registered as a global security, the Depositary shall determine, in accordance with its procedures,
the principal amount of such Capital Securities held by each beneficial owner of the global security to be exchanged.
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Upon an exchange, each Capital Security of $25 principal amount will be exchanged for one Preference Share issued by the Issuer with a
liquidation preference of $25.  Upon exchange, the Issuer shall pay any Deferred Interest outstanding on the Capital Securities being exchanged
but only in accordance with the Article Four (Alternative Coupon Satisfaction Mechanism) of the Second Supplemental Indenture.

Except as otherwise indicated to the Issuer by the Financial Services Authority, the Issuer may not exchange the Capital Securities for
Preference Shares upon the occurrence of a Regulatory Event or Tax Event or otherwise on or after March 23, 2011 unless the Issuer has given
at least six months� notice to the Financial Services Authority and the Financial Services Authority has issued a statement of no objections prior
to the applicable Event Date, and exchange may only be effected if on, and immediately following, the Event Date the Issuer is in compliance
with any applicable regulatory capital requirements or capital ratios required to be maintained for insurance companies, parent companies in
insurance groups or financial groups generally by the Financial Services Authority.

6.  Subordination.

The Capital Securities constitute the Issuer�s unsecured, subordinated obligations and will rank equally and ratably without any preference among
themselves.  The rights and claims of the Holders are subordinated to Senior Creditors including the claims of any subordinated debt security
holders or the claims of holders of any other series of debt securities not expressed to rank equally with or junior to the Capital Securities.  The
Capital Securities shall rank pari passu as to return of assets on a winding up with any Preference Shares.

On winding-up of the Issuer no amount will be payable on the Capital Securities until all claims of the Senior Creditors admitted in such
winding up have been satisfied in full.  Upon a winding up of the Issuer (except in the case of a solvent winding up solely for the purpose of a
reconstruction or amalgamation or substitution in the Issuer�s place of a successor in business in each case where the Capital Securities remain
outstanding and are assumed by such successor in business, in which event all claims for principal, interest and Deferred Interest, if any, shall
remain outstanding or on such other terms as may be approved in writing by the Holders of not less than 75% in aggregate principal amount of
Outstanding Capital Securities), the amount payable with respect to the Capital Securities will be determined by calculating the amount, if any,
that would have been payable in respect thereof as if on the day prior to the commencement of the winding up and thereafter, the Holders were
the holders of preference shares in the Issuer�s capital having a preferential right to a return of assets in the winding up over the holders of the
Issuer�s Ordinary Shares (but pari passu with the holders of the Issuer�s most senior ranking class of issued preference shares if any, except to the
extent such preference shares represent claims of Senior Creditors) assuming that such preference shares were entitled (to the exclusion of all
other rights or privileges) to receive as a return of capital in such winding up an amount equal to the principal amount of the Capital Securities
then outstanding and all interest accrued and unpaid, including Deferred Interest.

For so long as any Capital Securities remain outstanding, the Issuer will not issue any preference shares or any other non-cumulative
perpetual instruments (including cumulative perpetual instruments where coupon payments may be satisfied through a mechanism
similar to the Alternative Coupon Satisfaction Mechanism) of a kind capable of counting as cover for the minimum or notional amount
of solvency or minimum capital or capital ratios pursuant to the Capital Regulations, if such instruments would rank senior to the
Capital Securities or give any guarantee or support undertaking in respect of any such qualifying instruments ranking senior to
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the Capital Securities, unless the Issuer alters the terms of the Capital Securities such that the Capital Securities rank equally with any
such preference shares, such other qualifying instruments, or such guarantee or support undertaking.

7.  No Redemption at Option of Holder.

The Capital Securities are not redeemable at the option of the Holders or Holders at any time.

8.  Optional Redemption.

The Issuer may redeem the Capital Securities in whole or in part, at its option, on any interest payment date falling on or after September 23,
2010, subject to the Solvency Condition being met and subject, further, to the Issuer�s compliance with the regulatory requirements described
under paragraph 12 below.

Capital Securities to be redeemed will be drawn for redemption at such place and individually, by lot or otherwise in a manner as may be
approved by the Subordinated Trustee; provided, that if at the time of redemption such Capital Securities are registered as a global security, the
Depositary shall determine, in accordance with its procedures, the principal amount of such Capital Securities held by each beneficial owner of
the global security to be exchanged.  The Issuer is permitted to satisfy its obligation to pay any Deferred Interest due upon a redemption only in
accordance with the Alternative Coupon Satisfaction Mechanism.

9.  Tax Call Event Redemption and Tax Event Conversion.

The Issuer may redeem the Capital Securities in whole (but not in part), at any time upon the occurrence of a Tax Call Event subject to the
Solvency Condition being met.  Upon the occurrence of a Tax Event, the Issuer may at its sole discretion, subject in each case to compliance
with applicable regulatory requirements, including those described under paragraph 12 below, at any time convert the Capital Securities in
whole (but not in part) into another series of capital securities constituting undated cumulative subordinated notes, having the same material
terms as the Capital Securities, subject to such other terms as are set forth in the Second Supplemental Indenture.

If, following a Tax Event set out in clause (ii) or (iii) of the definition of Tax Event, the Issuer gives notice to the Financial Services Authority
of, and the Financial Services Authority objects to, the Issuer�s proposal to convert the Capital Securities into another series of capital securities
constituting undated cumulative subordinated notes, then the Tax Event giving rise to such proposal will become a Tax Call Event.

10.  Regulatory Event Redemption.
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The Issuer may redeem the Capital Securities in whole (but not in part), at any time upon the occurrence of a Regulatory Event, subject to the
Issuer�s compliance with the regulatory requirements described under paragraph 12 below and subject to the Solvency Condition being met.
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11.  Postponement of Redemption.

If, following the giving of a notice of redemption with respect to a Redemption Date on which any payments of Deferred Interest are due to be
satisfied, a Market Disruption Event occurs, or the Issuer is otherwise not able to raise sufficient funds through the Alternative Coupon
Satisfaction Mechanism to satisfy the payment of all Deferred Interest payable on such Redemption Date, the Issuer will be required to postpone
the Redemption Date. In such event, the Capital Securities will continue to accrue and pay interest in accordance with their terms and such
postponement will not constitute a Capital Security Default.

Following the postponement of a Redemption Date, interest will accrue on outstanding Deferred Interest that would otherwise have been
satisfied on such initially scheduled Redemption Date from (and including) such initial Redemption Date to (but excluding) the date such
Deferred Interest is paid, at a rate of 6.50% per annum; provided that any such interest will be payable only in accordance with the Alternative
Coupon Satisfaction Mechanism.

12. Redemption Procedures

Any redemption may be made on not less than 30 nor more than 60 days� notice to the Holders, at a redemption price equal to the outstanding
principal amount of the Capital Securities together with accrued interest (including any interest not paid on a Compulsory Interest Payment
Date) to the Redemption Date and the aggregate amount of any Deferred Interest.

Except as otherwise indicated to the Issuer by the Financial Services Authority, the Issuer may not redeem the Capital Securities for Preference
Shares upon the occurrence of a Regulatory Event or Tax Event or otherwise on or after September 23, 2010 unless the Issuer has given at least
six months� notice to the Financial Services Authority and the Financial Services Authority has issued a statement of no objections prior to the
applicable Redemption Date, and redemption may only be effected if on, and immediately following, the Redemption Date the Issuer is in
compliance with any applicable regulatory capital requirements or capital ratios required to be maintained for insurance companies, parent
companies in insurance groups or financial groups generally by the Financial Services Authority.

13.  Additional Amounts.

Subject to certain exceptions described in Section 10.07 of the Subordinated Indenture, the Issuer will pay to the Holder of any Capital
Security such additional amounts as may be necessary in order that every net payment of the principal of (and premium, if any, on) and
interest, if any, and Deferred Interest, if any, on any such Capital Security after deduction or other withholding for or on account of any
present or future tax, assessment, duty or other governmental charge of any nature whatsoever imposed, levied or collected by or on
behalf of the United Kingdom or any political subdivision or taxing authority thereof or therein having power to tax, will not be less
than the amount provided for in any such Capital Security to be then due and payable.

40

Edgar Filing: CAMDEN NATIONAL CORP - Form 424B3

Subject to certain exceptions described in Section 10.07 of the Subordinated Indenture, the Issuer will pay to the Holder of any Capital Security such additional amounts as may be necessary in order that every net payment of the principal of (and premium, if any, on) and interest, if any, and Deferred Interest, if any, on any such Capital Security after deduction or other withholding for or on account of any present or future tax, assessment, duty or other governmental charge of any nature whatsoever imposed, levied or collected by or on behalf of the United Kingdom or any political subdivision or taxing authority thereof or therein having power to tax, will not be less than the amount provided for in any such Capital Security to be then due and payable.81



14.  Alternative Coupon Satisfaction Mechanism.

The Issuer shall satisfy its obligation to pay any Deferred Interest, and any interest on Deferred Interest to the extent the Second Supplemental
Indenture specifies that such interest shall accrue and be payable, only in accordance with the Alternative Coupon Satisfaction Mechanism as
described in Article Four of the Second Supplemental Indenture. The Issuer may elect, at its option, to pay Current Interest in accordance with
the Alternative Coupon Satisfaction Mechanism.

15. Dividend and Capital Restrictions

(a)  Following an Optional Interest Payment Date on which the Issuer does not
make payment in full of all interest payments to be paid on the Capital
Securities on such date, or any Interest Payment Date on which the Issuer
does not pay interest because the Solvency Condition is not met, or any
Interest Payment Date on which the Issuer does not make a payment because
the Issuer is prohibited from doing so under the terms of any Parity Security,
the Issuer will not, and the Issuer will not permit any entity that the Issuer
controls, directly or indirectly, (a) to declare or pay a dividend or distribution
or make any other payment on any Parity Securities or Junior Securities
(other than (i) a final dividend declared by the Issuer with respect to the
Issuer�s Ordinary Shares prior to the date that the decision to defer such
interest payment is made or (ii) a payment made by one of the Issuer�s
wholly-owned subsidiaries to another wholly-owned subsidiary or directly to
the Issuer), or (b) to redeem, purchase or otherwise acquire any Parity
Securities or Junior Securities, in each case unless or until the interest
otherwise due and payable on the next succeeding Interest Payment Date (but
excluding Deferred Interest, if any) on the Capital Securities is duly set aside
and provided for or is paid in full.

(b)  Following a Redemption Date or Event Date on which the Issuer is unable
to issue sufficient Ordinary Shares to make payment in full of all Deferred
Interest to be paid on such date, as set forth in Article Four (Alternative
Coupon Satisfaction Mechanism) of the Second Supplemental Indenture, the
Issuer will not, and will not permit any entity that the Issuer controls, directly
or indirectly, (a) to declare or pay a dividend or distribution or make any other
payment on any Parity Securities or Junior Securities (other than a final
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dividend declared by the Issuer with respect to the Issuer�s Ordinary Shares
prior to such Redemption Date or Event Date or a payment made by one of the
Issuer�s wholly-owned subsidiaries to another wholly-owned subsidiary or
directly to the Issuer), or (b) to redeem, purchase or otherwise acquire any
Parity Securities or Junior Securities, in each case until such corporate
authorizations as are required to issue the necessary Ordinary Shares are
obtained and all Deferred Interest to be satisfied has been duly set aside or
provided for or paid in full.

(c)  The restrictions set forth above do not apply to payments the Issuer makes
to policyholders or other customers, or transfers to or from the Issuer�s fund
for future appropriations, in each case in the ordinary course of business
consistent with past practice.

16.  Amendment and Modification.

The Subordinated Indenture contains provisions permitting the Issuer and the Subordinated Trustee (i) without the consent of the Holders of any
Capital Securities issued under the Subordinated Indenture to execute one or more supplemental indentures for certain enumerated purposes,
such as to cure any ambiguity or to secure the Capital Securities, and (ii) with the consent of the Holders of not less than a majority in aggregate
principal amount of the Outstanding Capital Securities of each series of Capital Securities affected thereby, to execute
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supplemental indentures for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of the
Subordinated Indenture or of modifying in any manner the rights of Holders of Capital Securities under the Subordinated Indenture; provided,
that, with respect to certain enumerated provisions, no such supplemental indenture may be entered into without the consent of the Holder of
each Outstanding Capital Security affected thereby.  The Subordinated Indenture also permits the Holders of at least a majority in aggregate
principal amount of the Outstanding Capital Securities of each series to be affected, on behalf of the Holders of all Capital Securities of such
series, to waive compliance by the Issuer with certain restrictive provisions of the Subordinated Indenture.  Any such consent or waiver by the
Holder of this Global Security shall bind every future Holder of this Global Security and of any global security issued upon the registration of
transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this Global Security or
such other global securities.

17.  Institution of Proceedings.

As provided in and subject to the provisions of the Subordinated Indenture, the Holder of this Global Security shall not have the right to institute
any proceeding with respect to the Subordinated Indenture or the Second Supplemental Indenture or for the appointment of a receiver or trustee
or for any other remedy thereunder, unless (i) an Event of Default, Payment Default, Capital Security Default, Payment Event or other default as
specified in the Subordinated Indenture with respect to the Capital Securities shall have occurred and be continuing and such Holder shall have
previously given written notice to the Subordinated Trustee of such occurrence and the continuance thereof; (ii) the Holders of not less than 25%
in aggregate principal amount of the Outstanding Capital Securities shall have made written request to the Subordinated Trustee for the Capital
Securities of such series to institute proceedings in respect of such occurrence in its own name as Subordinated Trustee hereunder; (iii) such
Holder or Holders have offered to such Subordinated Trustee indemnity satisfactory to it against the costs, expenses and liabilities to be incurred
in compliance with such request; and (iv) such Subordinated Trustee for 60 days after its receipt of such notice, request and offer of indemnity
has failed to institute any such proceeding; and no direction inconsistent with such written request has been given to such Subordinated Trustee
during such 60-day period by the Holders of a majority in aggregate principal amount of the Outstanding Capital Securities.

18.  Transfer and Exchange.

As provided in the Subordinated Indenture and subject to certain limitations therein set forth, the transfer of this Global Security is registrable on
the security register maintained by the Security Registrar, upon surrender of this Global Security for registration of transfer at the office or
agency of the Issuer in any place where the principal of and any interest on this Global Security are payable, duly endorsed by, or accompanied
by a written instrument of transfer in the form attached hereto or in any other form satisfactory to the Issuer and the Registrar duly executed by,
the Holder thereof or his attorney in fact duly authorized in writing, and thereupon one or more new Global Securities, of authorized
denominations and for the same aggregate principal amount, will be registered in the name of the designated transferee or transferees by the
Security Registrar.

19.  No Service Charge.

No service charge shall be made for any such registration of transfer or exchange, but the Issuer may require payment of a sum sufficient to
recover any tax or other governmental charge payable in connection therewith.
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20.  Treatment as Owner.

Prior to due presentment of this Global Security for registration of transfer, the Issuer, the Subordinated Trustee and any agent of the Issuer or
the Subordinated Trustee may treat the Person in whose name the Global Security is registered as the owner thereof for all purposes, whether or
not such Global Security is overdue, and neither the Issuer, the Subordinated Trustee nor any such agent shall be affected by notice to the
contrary.

21.  No Liability.

No personal liability whatsoever shall attach to, or is incurred by, any incorporator, stockholder, officer or director, past, present or future, of the
Issuer or of any predecessor or successor corporations thereto, either directly or indirectly through the Issuer or any such predecessor or
successor corporations, because of the incurring of the indebtedness authorized under the Subordinated Indenture, the Second Supplemental
Indenture or the Capital Securities or under or by reason of any of the obligations, covenants or agreements contained in the Subordinated
Indenture or the Second Supplemental Indenture or in any of the Capital Securities of any series, as the case may be, or to be implied herefrom
or therefrom; and that all such personal liability is hereby expressly released and waived as a condition of, and as part of the consideration for,
the execution of the Subordinated Indenture, the Second Supplemental Indenture and the issuance of the Capital Securities of each series.

22.  Governing Law.

THE SUBORDINATED INDENTURE, SUPPLEMENTAL INDENTURE AND THIS GLOBAL SECURITY SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, EXCEPT FOR THE SUBORDINATION
PROVISIONS CONTAINED HEREIN, IN THE SUBORDINATED INDENTURE AND IN THE SECOND SUPPLEMENTAL INDENTURE,
WHICH SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF ENGLAND AND WALES.
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ABBREVIATIONS
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The following abbreviations, when used in the inscription of the face of this Global Security, shall be construed as though they were written out
in full according to applicable laws or regulations:

TEN COM � as tenants in common

TEN ENT � as tenants by the entireties (Cust)

JT TEN � as joint tenants with right of survivorship and not as tenants in common

UNIF GIFT MIN ACT � Uniform Gifts to Minors Act

Additional abbreviations may also be used though not in the above list.
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FORM OF ASSIGNMENT

For value received ________________ hereby sell(s), assign(s) and transfer(s) unto ________________ [also insert social security or other
identifying number of assignee] the within security, and hereby irrevocably constitutes and appoints ____________________ as attorney to
transfer the said security on the books of the Issuer, with full power of substitution in the premises.

Dated:

Signature(s)

Signature(s) must be guaranteed by an Eligible
Guarantor Institution with membership in an
approved signature guarantee program pursuant to
Rule 17Ad-15 under the Securities Exchange Act
of 1934.
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SCHEDULE OF EXCHANGES OR CONVERSIONS OF CAPITAL SECURITIES(2)

The following exchanges or repurchases of a part of this Global Security have been made:

Date of
Exchange

Principal
Amount of
this Global
Security
Following

Such Decrease
(or Increase)

Authorized
Signatory of
Custodian

Amount
of Decrease
in Principal
Amount of
this Global
Security

Amount
of Increase
in Principal
Amount of
this Global
Security

(2)  This schedule should be included only if the Security is a Global Security.
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SIGNATURE

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

Prudential Public Limited Company

By: /s/ John Foley

Name:  John Foley

Title:  Managing Director,
Prudential Finance

Date: July 18, 2005
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