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Hong Kong Exchanges and Clearing Limited,

The Stock Exchange of Hong Kong Limited and
Singapore Exchange Securities Trading Limited take
no responsibility for the contents of this document,
make no representation as to its accuracy or
completeness and expressly disclaim any liability
whatsoever for any loss howsoever arising from

or in reliance upon the whole or any part of the
contents of this document.

Shriti Vadera
Chair

Dear Shareholder,

[ am pleased to write to you with details of this year's Annual General
Meeting (the ‘Meeting’) of Prudential plc (the ‘Company’), which will
be held at 10.30am London time (5.30pm Hong Kong/Singapore
time) on Thursday, 25 May 2023 at the QEII Centre, Broad Sanctuary,
Westminster, London SW1P 3EE, United Kingdom. Shareholders

will be able to join and participate in the Meeting in person or
electronically via the Lumi Platform. A step-by-step guide on how

to join the Meeting electronically, submit questions and vote can

be found on pages 23 and 24.

Shareholder engagement and questions

The Meeting is an important event in the Company’s corporate
calendar and provides a valuable opportunity for shareholders to
engage directly with the Board, whether in person or electronically,
via the Lumi Platform.

In addition to asking questions at the Meeting itself, shareholders
may also submit questions in advance of the Meeting by email to
secretariat@prudentialplc.com. If submitting questions by email,
please include your shareholder reference number. We will consider
all questions received and endeavour to provide answers during the
Meeting where appropriate. If shareholders wish to follow up on any
answers given to a question at the Meeting, they may do so by email
to secretariat@prudentialplc.com

Shareholders, their proxies and corporate representatives are
reminded that unacceptable behaviour will not be tolerated at
the Meeting and will be dealt with appropriately by the Chair.

Voting
All shareholders are encouraged to vote either in advance
oron the day of the Meeting. Votes can be cast:

1 in person, at the Meeting;
2 viathe Lumi Platform (available on the day of the Meeting);

3 via Equiniti's Sharevote website;
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A Chinese translation of this document is available on the Company’s
website or, on request, from Computershare Hong Kong Investor
Services Limited, 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wan Chai, Hong Kong.

This document, for which the Directors of the Company collectively
and individually accept full responsibility, includes particulars given
in compliance with the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited for the purpose of giving
information with regard to the Company.

The Directors, having made all reasonable enquiries, confirm that,
to the best of their knowledge and belief, the information contained
in this document is accurate and complete in all material respects
and not misleading or deceptive, and there are no other matters
the omission of which would make any statement herein or this
document misleading.

4 by completing and returning a paper ‘Form of Proxy’; or

5 if you are an institutional investor, you may be able to appoint
a proxy electronically via CREST or the Proxymity platform.

Asin previous years, [ intend to call a poll on each resolution put
to the Meeting. This will ensure that we are able to engage with
the greatest number of shareholders by including the votes cast
by shareholders who choose to vote ahead of the Meeting.

Notice and Annual Report

The formal Notice of Meeting (the ‘Notice’) together with the
explanatory notes are set out on pages 3 to 19. This Notice is provided
to shareholders registered on the UK register or the Hong Kong
register, and any person with shares of the Company standing to the
credit of their securities account held with The Central Depository
(Pte) Limited (‘CDP’) in Singapore.

Should you wish to view the 2022 Annual Report, or this Notice,
online they are available on our website at www.prudentialplc.com

Dividend

The Company pays all dividends as interim dividends. Interim
dividends do not require shareholder approval and no resolution

on adividend payment is included in the Notice. On 15 March 2023,
the Company announced a dividend of 13.04 US cents per share.
Shareholders on the UK and Hong Kong registers will continue to
receive their dividend payments in pounds sterling or Hong Kong
dollars respectively unless they have elected to receive US dollars.
The dividend rate in pounds sterling and Hong Kong dollars will be
announced on or around 27 April 2023. Details of the Company’s
dividends, including currency election options and payment dates,
can be found on our website at www.prudentialplc.com/en/investors/
shareholder-information/dividend/cash-dividend and on page 36.

Recommendation

The Directors consider that all resolutions set out in this Notice to be
put to the Meeting are in the best interests of the Company and its
shareholders as a whole and unanimously recommend shareholders
vote in favour of all proposed resolutions. The Directors intend

to vote, in respect of their own beneficial shareholdings, in favour of
all proposed resolutions (with the exception of resolution 24, asin
accordance with Rule 7.19A(1) of the Hong Kong Listing Rules (‘HKLR’),
the Executive Director and their respective associates will abstain
from voting on resolution 24 for the reasons set out on page 15 of
this Notice).

Yours sincerely

[ Ve
Shriti Vadera

Chair
21 April 2023
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Notice of Annual General Meeting and explanatory notes

Notice is hereby given that the

2023 Annual General Meeting of
Prudential plc will be held on Thursday,
25 May 2023 at 10.30am London time
(5.30pm Hong Kong/Singapore time)
at the QEII Centre, Broad Sanctuary,
Westminster, London SW1P 3EE

and simultaneously online, via the
Lumi Platform. Shareholders will be
asked to consider and, if thought fit,
pass the resolutions set out below.

Resolutions 1 to 25 (inclusive) will be proposed as ordinary resolutions;
resolutions 26 to 30 (inclusive) will be proposed as special resolutions.
For each ordinary resolution to be passed, more than half of the votes
cast must be in favour of the resolution. For each special resolution to
be passed, at least three-quarters of the votes cast must be in favour
of the resolution.

Annual report and accounts

Resolution 1. To receive and consider the Accounts for
the financial year ended 31 December 2022 together
with the Strategic Report, Directors’ Remuneration
Report, Directors’ Report and the Auditor’s Report

on those Accounts (the ‘2022 Annual Report’).

Explanatory notes

The formal business of the Meeting will begin with aresolution to lay
before shareholders the 2022 Annual Report. Shareholders will have
the opportunity to put questions about the 2022 Annual Report and
other business to be conducted at the Meeting to the Directors before
this resolution is voted on.

The 2022 Annual Report is available to view on the Company’s
website www.prudentialplc.com

Directors’ Remuneration Report

Resolution 2. To approve the Directors’ Remuneration
Report for the year ended 31 December 2022.

Explanatory notes

As in previous years, shareholders will have the opportunity to cast an
advisory vote on the Directors’ Remuneration Report (excluding the
Directors’ Remuneration Policy which is included under Resolution 3)
forthe yearended 31 December 2022.

The Directors’ Remuneration Report (excluding the Directors’
Remuneration Policy) is set out in full on pages 228 to 279 of the
2022 Annual Report. The 2022 Annual Report is available to view
on the Company’s website www.prudentialplc.com

Directors’ Remuneration Policy

Resolution 3. To approve the revised Directors’
Remuneration Policy.

Explanatory notes

Shareholders are invited to approve the revised Directors’ Remuneration
Policy contained in the 2022 Annual Report on pages 261 to 275,
which sets out the Company’s forward-looking policy on Directors’
remuneration. The Remuneration Committee Chair has highlighted the
key changes from the current policy adopted by shareholders in 2020
in the Chair’s statement set out in the Directors’ Remuneration Report,
also contained in the Annual Report, on page 232. The statement
also refers to the extensive consultation with large shareholders and
shareholder representatives in determining the revised policy.

The proposed changes are intended to equip the Group to recruit and
retain critical executive talent in our key markets, given the Group’s
exclusive focus on Asia and Africa. If the Directors’ Remuneration
Policy is approved by shareholders, it will take immediate effect and
the Company will not be able to make a remuneration payment to
acurrent or prospective Director or a payment for loss of office to a
current or past Director unless that payment is consistent with the
revised Directors’' Remuneration Policy or has been approved by
aresolution of the shareholders of the Company. If the Directors’
Remuneration Policy is not approved for any reason, the Company will
continue to make payments to Directors in accordance with the current
Directors’ Remuneration Policy which was approved at the Company’s
Annual General Meeting on 14 May 2020 and is available on the
Company’s website www.prudentialplc.com, and will seek shareholder
approval for a further revised policy as soon as is practicable.

Election and re-election of Directors

Explanatory notes

In accordance with Provision 18 of the UK Corporate Governance
Code, all Directors other than those retiring at the conclusion of the
Meeting will offer themselves for re-election or, in the case of Arijit
Basu, Claudia Suessmuth Dyckerhoff and Anil Wadhwani, for election
for the first time. Philip Remnant and Tom Watjen will both retire at
the conclusion of the Meeting and will not stand for re-election.

All Directors in office during 2022 were subject to a formal and rigorous
performance evaluation. The Board considers that each of the Directors
continues to discharge their duties and responsibilities effectively,
demonstrates commitment to their role, and continues to make a
strong contribution to the work of the Board and to the long-term
sustainable success of the Company. Each Director brings valuable skills
and experience to the Board and its Committees, and their individual
contribution to Prudential is detailed in their biographies. The Board
has determined that each non-executive Director (with the exception
of the Chair, whose independence is only assessed on appointment)
continues to be independent and that there are no circumstances likely
toimpair their judgement in relation to Prudential Board matters. Each
independent non-executive Director has confirmed theirindependence
under the criteria set out in Rule 3.13 of the Hong Kong Listing Rules.

The Board, supported by the work carried out by the Nomination &
Governance Committee, is actively engaged in an ongoing cycle of
succession planning to support the Company’s strategic objectives
and is satisfied that it continues to maintain an appropriate level of
diversity and balance of skills and experience. All Directors standing
for election or re-election are recommended by the Nomination

& Governance Committee. More detailed information about the
activities of the Nomination & Governance Committee in 2022 can
be found in the Company’s 2022 Annual Report.
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Notice of Annual General Meeting and explanatory notes / continued

Election of Directors who joined the Board since the last Meeting

Resolution 4. To elect Arijit Basu as a Director of the Company.

Relevant skills and experience:

Arijit has extensive experience in the banking
and insurance industries in India following a
career at State Bank of India (SBI) spanning
nearly 40 years.

Arijit retired as the managing director of SBI
in September 2020 having joined in 1983.
During his career, he held a number of senior
positions at the bank, across retail, corporate
and international banking, business process
re-engineering, IT and risk management.
He was managing director and chief
executive officer of SBI Life Insurance
Company (a subsidiary of SBI), one of
Indid’s leading life insurers, from 2014

until 2018 and took it publicin 2017.

Since his retirement from SBI, Arijit has
acted as a consultant, including advising
the Life Insurance Corporation of India
onits 2022 IPO.

Arijitis a Certified Associate of the Indian
Institute of Bankers. He holds a Master’s
Degree in History and a Bachelor’s Degree
in Economics from the University of Delhi.

Current key external appointments:

> Chair, HDB Financial Services Ltd

> Academic Advisory Council of the Reserve
Bank of India (member)

> Peerless Hospitex Hospital and Research
Center Ltd (non-executive director)

Tenure: Appointed to the Board
in September 2022

Independent: Yes
Role: Non-executive Director

Committee memberships:
> Audit Committee (since September 2022)
> Arijitis also a Member of the Responsibility
& Sustainability Working Group
(since September 2022)

Age: 62

Relevant skills and experience:
Claudia has considerable experience in
the healthcare services and technology
sectors across China and the broader
Asia-Pacific region.

Claudia joined the global consultancy firm
McKinsey & Partnersin 1995 and worked in
anumber of senior roles. She was responsible
for helping to build the firm’s healthcare
Services and Systems sector in Asia Pacific,
including working with the Chinese Ministry
of Health to help develop their views on
China’s national healthcare systems.

Much of the client work during this period
involved transformation through technology,
digital and data, and her board experience in
recent years has helped her develop valuable
insights around the implementation of this in
healthcare services. She has experience across
various Asian markets, in particularin China,
having been based in Shanghai for nearly

15 years and in Hong Kong for a further

two years.

Claudia holds a PhD in Business
Administration from the University of

St. Gallen and a Master’s Degree in

Business Administration from CEMS/ESADE.
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Resolution 5. To elect Claudia Suessmuth Dyckerhoff as a Director of the Company.

External listed company directorships:
> Ramsay Health Care Ltd

> Clariant AG

> Roche Holding AG

Other current key external appointments:
> Huma Therapeutics Ltd
(non-executive director)

> QUuEST Global Services Private Ltd
(non-executive director)

Tenure: Appointed to the Board
in January 2023

Independent: Yes
Role: Non-executive Director

Committee memberships:

> Risk Committee (since January 2023)

> Claudiais also a Member of the
Responsibility & Sustainability
Working Group (since January 2023)

Age: 56

prudentialplc.com
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Resolution 6. To elect Anil Wadhwani as a Director of the Company.

Relevant skills and experience:

Anilis a global financial services leader

with more than 30 years’ experience,
predominantly in Asia, combining strategic
vision and execution in some of the world’s
biggest companies. Most recently, as CEO of
Manulife’s Asia region, he successfully grew
and transformed its diversified and multi-
channel business with significant market share
gainsin many key markets and made it the
company’s largest source of core earnings.
Anil also has significant and proven digital
experience, having driven the modernisation
of technology platforms across 13 markets
in Asiain his previous role.

Prior to this he spent 25 years with Citi in Asia
Pacific, EMEA and the US, in a number of
consumer financial services roles. Anil holds
aMaster’s Degree in Management Studies
from the Somaiya Institute of Management
Studies and a Bachelor's Degree in Commerce
from the Narsee Monjee College of
Commerce and Economics.

Annual re-election of Directors

Tenure: Appointed to the Board
in February 2023

Independent: No

Role: Executive Director,
Chief Executive Officer

Committee memberships: Nil
Age: 54

Resolution 7. To re-elect Shriti Vadera as a Director of the Company.

Relevant skills and experience:

Shriti brings senior boardroom experience
and leadership skills at complex organisations,
including extensive experience in the financial
services sector, with international operations
and at the highest level of international
negotiations between governments and

in multilateral organisations. She contributes
her wide-ranging and global experience

in economics, public policy and strategy,

as well as her deep understanding and insight
into global and emerging markets and the
macro-political and economic environment.

Shriti was chair of Santander UK Group
Holdings, Senior Independent Director at BHP
and a Non-executive Director of Astra Zeneca.
Between 2009 and 2014, she undertook a
wide range of assignments, such as advising
the South Korean Chair of the G20, two
European countries on the Eurozone and
banking crisis, the African Development Bank
oninfrastructure financing and a number of
global investors and sovereign wealth funds
on strategy and economic and market
developments.

From 2007 to 2009, Shriti was a Minister
in the UK government, serving in the
Cabinet Office, Business Department and
International Development Department.

She led on the UK government’s response

to the global financial crisis and its Presidency
of the G20. From 1999 to 2007 she was
amember of HM Treasury’s Council of
Economic Advisers. Shriti’'s career began

with 15 years in investment banking with SG
Warburg/UBS, where she had a strong focus
on emerging markets. Shriti holds a Bachelor’s
Degree in Philosophy, Politics and Economics
from Oxford University.

Current key external appointments:
> Chair, The Royal Shakespeare Company

> Institute of International Finance,
Board Member

Tenure: Appointed to the Board in May 2020.
Appointed Chairin January 2021

Independent: On appointment
Role: Chair of the Board

Committee memberships:

> Chair of the Nomination & Governance
Committee (since January 2021,
member since May 2020)

Age: 60
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Notice of Annual General Meeting and explanatory notes / continued

Resolution 8. To re-elect Jeremy Anderson as a Director of the Company.

Relevant skills and experience:

Jeremy brings to the Board substantial
leadership experience in the financial services
sector across Asia. He has extensive technical
audit and risk management skills and
experience, particularly with regard to
multinational companies.

Jeremy was formerly the Chairman of Global
Financial Services at KPMG International having
previously been in charge of its UK Financial
Services Practice and held roles including Head
of Financial Services KPMG Europe, Head of
Clients and Markets KPMG Europe and CEO of
KPMG'’s UK consulting business. Jeremy served
as amember of the Group Management
Board of Atos Origin and as Head of its UK
operations. Jeremy also served on the board of
the UK Commission for Employment and Skills.

Jeremy was awarded a CBE in 2005 for
his services to employment. He holds a
Bachelor’s Degree in Science (Economics)
from University College London.

External listed company directorships:
> Senior Independent Director, UBS Group
AG (including its subsidiary, UBS AG)

Other current key external appointments:
> The Kingham Hill Trust (trustee)
> The Productivity Group

(non-executive director)

Tenure: Appointed to the Board
in January 2020

Independent: Yes.

When considering the independence

of Jeremy Anderson and Jeanette Wong,
the Nomination & Governance Committee
and the Board took into account that

both Mr Anderson and Ms Wong serve as
Non-executive Directors of UBS Group AG.
The Committee and the Board have
determined that this cross-directorship does
not affect theirindependence. Based on their
contributions to Board discussions to date,
the Board is confident that both can be
expected to continue to demonstrate
objectivity and independence of judgement.

Role: Non-executive Director

Committee memberships:

> Chair of the Risk Committee (since May
2020, member since January 2020)

> Audit Committee (since January 2020)

> Nomination & Governance Committee
(since November 2020)

Jeremy served as a member of the
Responsibility & Sustainability Working
Group from February 2021 until March 2023.

Age: 64

Resolution 9. To re-elect Chua Sock Koong as a Director of the Company.

Relevant skills and experience:

Sock Koong has more than 30 years’
experience in business leadership, operations,
information technology and digitalisation
throughout Asia.

From 2007 to 2020, Sock Koong was

Chief Executive Officer of Singapore
Telecommunications Limited (Singtel), Asia’s
leading communications technology group,
having previously held a number of senior
roles at the firm, including Treasurer, Chief
Executive Officer International and Group
Chief Financial Officer, where she was
responsible for Singtel’s financial functions,
including treasury, tax, insurance, risk
management and capital management.

Sock Koongis a Fellow Member of the
Institute of Singapore Chartered Accountants
and a Chartered Financial Analyst. She holds
aBachelor’s Degree in Accountancy from the
University of Singapore.

External listed company directorships:

> Bharti Airtel Limited (including its parent
Bharti Telecom Limited)

> Royal Philips NV

> Ayala Corporation
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Other current key external appointments:

> Cap Vista Pte Ltd (non-executive director)

> Defence Science and Technology Agency
(non-executive director)

> Deputy Chair, The Singapore Public
Service Commission

> The Singapore Council of Presidential
Advisers (member)

Tenure: Appointed to the Board in May 2021
Independent: Yes
Role: Non-executive Director

Committee memberships:

> Chair of the Remuneration Committee
(since May 2022, member since May 2021)

> Nomination & Governance Committee
(since May 2022)

Sock Koong served as a member of the Audit
Committee from May 2021 until May 2022.

Age: 65
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Resolution 10. To re-elect David Law as a Director of the Company.

Relevant skills and experience:

David has extensive technical knowledge
and skills in audit, accounting and financial
reporting matters and experience across the
Group's key markets, and across a number
of industry sectors, particularly insurance.

David is a chartered accountant and spent
almost 33 years working with Price
Waterhouse and PricewaterhouseCoopers
(PwC). During that time he was, amongst
other things, the global leader of PwC’s
insurance practice, a partner in the UK firm,
and worked as the lead audit partner for
multinational insurance companies.

He also led PwC’s insurance and investment
management assurance practice in London
and the firm’s Scottish assurance division.
After his retirement from PwC, David became
adirector and Chief Executive Officer of L&F
Holdings Limited and its subsidiaries, which
is a professional indemnity captive insurance
group which serves the PwC network and its
member firms. David retired from this role
inJune 2019.

David is an Associate of the Institute of
Chartered Accountants in England and Wales
and holds a Master’s Degree in Economics
from the University of Edinburgh.

Tenure: Appointed to the Board
in September 2015

Independent: Yes
Role: Non-executive Director

Committee memberships:

> Chair of the Audit Committee (since May
2017, member since September 2015)

> Risk Committee (since May 2017)

> Remuneration Committee
(since February 2021)

David served as a member of the Nomination
& Governance Committee from May 2017
until February 2021.

Age: 63

Resolution 11. To re-elect Ming Lu as a Director of the Company.

Relevant skills and experience:

Ming has over 30 years’ experience of
investing and developing businesses
throughout the Asia Pacific region. He is the
Head of Asia Pacific at KKR Asia Limited and is
aPartner of Kohlberg Kravis Roberts & Co. L.P.
He also serves as a member of the KKR Asian
Private Equity Investment Committee,

KKR Asian Portfolio Management Committee
and KKR Operating Committee. Since 2018,
he has played an important role in KKR'’s

Asia growth and expansion and has served

as amember of the Asia Infrastructure
Investment Committee and Asia Real Estate
Investment Committee.

Ming previously worked for CITIC, the largest
direct investment firm in China, before moving
to Kraft Foods International Inc. He was
president of Asia Pacific at Lucas Varity,

and a partner at CCMP Capital Asia (formerly
J.P.Morgan Partners Asia), where he was
responsible forinvestment in the automotive,
consumer and industrial sectors across
anumber of countries throughout Asia.

Ming has also held directorships at Ma San
Consumer Corporation, Mandala Energy
Management Pte Ltd, Weststar Aviation

Service Sdn Bhd and MMI Technologies Pte
Ltd. He was a non-executive director of
Jones Lang LaSalle Inc from 2009 to 2021.

Ming holds a Master’s Degree in Business
Administration from the University of
Leuven and a Bachelor's Degree in Arts
(Economics) from the Wuhan University
of Hydroelectrical Engineering.

Current key external appointments:
> KKR Asia Ltd (executive director)
> Goodpack Pte Ltd (KKR portfolio company)

Tenure: Appointed to the Board in May 2021
Independent: Yes
Role: Non-executive Director

Committee memberships:
> Nomination & Governance Committee
(since May 2021)

> Remuneration Committee (since May 2022)

Ming Lu served as a member of the Risk
Committee from May 2021 until May 2022.

Age: 65
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Notice of Annual General Meeting and explanatory notes / continued

Resolution 12. To re-elect George Sartorel as a Director of the Company.

Relevant skills and experience:

George has considerable operational
expertise in insurance, following a career
spanning 40 years in the sector, mainly across
the Asia Pacificregion.

From 2014 to 2019, he was the regional
Chief Executive Officer of Allianz's Asia Pacific
business, having previously held arange

of senior roles for Allianz, including chief
executive of Allianz Italy, chief executive

of Allianz Turkey, Global head of change
programmes for the Allianz Group, general
manager of Allianz Malaysia, Allianz Australia
and New Zealand. He also previously sat on
the Financial Advisory Panel of the Monetary
Authority of Singapore from 2015 to 2019.

George began his career at Manufacturers
Mutual Insurance in Australia. He holds a
Master’s Degree in International Business
Studies from the Heriot-Watt University.

External listed company directorships:
> Insurance Australia Group Limited

Tenure: Appointed to the Board
in January 2022

Independent: Yes
Role: Non-executive Director

Committee memberships:

> Nomination & Governance Committee
(since May 2022)

> Risk Committee (since May 2022)

George is also Chair of the Responsibility
& Sustainability Working Group
(since May 2022).

Age:
65

Resolution 13. To re-elect Jeanette Wong as a Director of the Company.

08

Relevant skills and experience:

Jeanette brings to the Board operational
skills and experience in the financial services
sector, following a career spanning more
than 35 years across the South-East

Asia Pacific region.

From 2008 to 2019, she led DBS Group’s
institutional banking business, where she

was responsible for corporate banking,

global transaction services, strategic advisory,
and mergers and acquisitions. Prior to this,
Jeanette was the DBS Group’s chief financial
officer from 2003 to 2008, having previously
been chief administrative officer. As part

of herrole at DBS Group, Jeanette held
non-executive director positions with ASEAN
Finance Corporation, TMB Bank and the Bank
of the Philippine Islands. Jeanette began her
career in Singapore at Banque Paribas before
moving to Citibank and then J.P. Morgan in
Singapore, where she held senior pan-Asian
roles. She has previously served as a
non-executive director of Fullerton Fund
Management Ltd and Neptune Orient

Lines Limited.

Jeanette holds a Master's Degree in Business
Administration from the University of
Chicago and a Bachelor’s Degree in Business
Administration from the National University
of Singapore.

External listed company directorships:
> UBS Group AG (including its subsidiary
UBS AG)

> Singapore Airlines Limited
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Other current key external appointments:
> Council of CareShield Life (Chair)
> GICPte Ltd (member of risk committee)
> PSA International Pte Ltd
(non-executive director)
> Singapore Securities Industry Council
(member)

Tenure: Appointed to the Board in May 2021
Independent: Yes.

When considering the independence

of Jeanette Wong and Jeremy Anderson,
the Nomination & Governance Committee
and the Board took into account that

both Ms Wong and Mr Anderson serve as
Non-executive Directors of UBS Group AG.
The Committee and the Board have
determined that this cross-directorship does
not affect their independence. Based on their
contributions to Board discussions to date,
the Board is confident that both can be
expected to continue to demonstrate
objectivity and independence of judgement.

Role: Non-executive Director

Committee memberships:
> Audit Committee (since May 2021)
> Risk Committee (since May 2021)

Jeanette is also a member of the
Responsibility & Sustainability
Working Group (since November 2021).

Age: 63
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Resolution 14. To re-elect Yok Tak Amy Yip as a Director of the Company.

Relevant skills and experience:

Amy has extensive skills and experience in
asset management, banking, insurance, and
regulation following a career spanning more
than 40 years in China and South-east Asia.
Amy was formerly a non-executive director
of Deutsche Bérse AG, Temenos Group AG,
Fidelity Funds, Vita Green, Hong Kong and an
Executive Director of Reserves Management
at the Hong Kong Monetary Authority.

From 2006 to 2010, Amy was chief executive
officer of DBS Bank (Hong Kong) Limited,
where she was concurrently head of its wealth
management group and previously chair

of DBS asset management. Amy began

her career at the Morgan Guaranty Trust
Company of New York, going on to hold
senior appointments at Rothschild Asset
Management and Citibank Private Bank.
From 1996 to 2006, Amy held various

senior positions at the Hong Kong

Monetary Authority.

Amy holds a Master’s Degree in Business
Administration from Harvard Business
School and a Bachelor’s Degree in Arts

External listed company directorships:
> EFG International AG (including its
subsidiary, EFG Bank AG)

Other current key external appointments:
> AIG Insurance Hong Kong Limited
(non-executive director)

Tenure: Appointed to the Board
in September 2019

Independent: Yes
Role: Non-executive Director

Committee memberships:
> Audit Committee (since March 2021)

Amy served as a member of the
Remuneration Committee from
September 2019 until March 2021.

Age: 71

(History) from Brown University.

Appointment of auditor

Remuneration of auditor

Resolution 15. To appoint Ernst & Young LLP (‘EY’)
as the Company’s auditor until the conclusion of
the next general meeting at which the Company’s
accounts are laid.

Explanatory notes

As disclosed in the 2021 Annual Report, following an audit tender

in 2020, the Board resolved that EY be engaged as the Group’s audit
firm for the financial year ending 31 December 2023 and onwards,
subject to shareholder approval at the Company’s Annual General
Meeting to be held in 2023.KPMG LLP (‘KPMG’) will cease to hold
office as the Company’s auditor with effect from the conclusion of
the Annual General Meeting. KPMG have provided a confirmation
that there are no matters that need to be brought to the attention of
holders of securities of the Company and have provided a statement
as required by the Companies Act 2006 (the 2006 Act’), which is set
outin Appendix 1.

Following the recommendation of the Company’s Audit Committee
and Board, shareholders will be asked to approve the appointment
of EY as the Company’s auditor, to hold office until the conclusion

of the Company’s 2024 Annual General Meeting.

Resolution 16. To authorise the Company’s Audit
Committee, on behalf of the Board, to determine
the amount of the auditor’s remuneration.

Explanatory note

Shareholders will be asked to grant authority to the Company’s
Audit Committee to determine the remuneration of EY.

Political donations

Resolution 17. That the Company, and all companies
that are its subsidiaries at any time during the period
for which this resolution is effective, be and are hereby
generally and unconditionally authorised for the
purposes of Sections 366 and 367 of the 2006 Act,

in aggregate, to:

(i) make political donations to political parties and/or
independent election candidates not exceeding
£50,000 in total;

(ii) make political donations to political organisations
other than political parties not exceeding £50,000
in total; and

(iii) incur political expenditure not exceeding £50,000
in total,
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(as such terms are defined in Sections 363 to 365 of
the 2006 Act) provided that the aggregate of such
donations and expenditure shall not exceed £50,000
during the period beginning with the date of passing
this resolution and expiring at the earlier of 30 June
2024 and the conclusion of the Annual General
Meeting of the Company to be held in 2024, unless
such authority has been previously renewed, revoked
or varied by the Company at a general meeting.

The Company may enter into a contract or
undertaking under this authority prior to its expiry,
which contract or undertaking may be performed
wholly or partly after such expiry, and may make
donations to political organisations other than
political parties and incur political expenditure in
pursuance of such contracts or undertakings as if
the said authority had not expired.

Explanatory notes

The 2006 Act restricts companies from making donations to
political parties, other political organisations or independent election

candidates and from incurring political expenditure without
shareholders’ consent.

Prudential has a clear policy not to make political donations (no

political donations were made in the year ended 31 December 2022).

However, although the Company intends to continue to adhere to
its policy of not making donations to political parties or to
independent election candidates (and will not do so without the
specific endorsement of its shareholders) the broad definitions used
inthe 2006 Act make it possible for normal business activities of the
Company, which might not be thought of as political expenditure or
donations to political organisations in the usual sense, to be caught.
The Company does not believe there is a material risk of it
inadvertently making such donations.

In accordance with established best practice, it is the Company’s
intention to seek renewal of this resolution on an annual basis.

Share Plans

Resolution 18. That:

(A) the Prudential Sharesave Plan 2023

(the ‘Sharesave 2023’), the principal terms of which
are summarised in Section 1 of Appendix 2 to this
Notice, and the rules of which are produced to the
Meeting and initialled by the Chair for the purpose
of identification, be and are hereby approved, subject
to any changes which may be required by HMRC
under the relevant tax legislation, and that the
Directors be authorised to do all acts and things
which they may consider necessary or expedient
to carry the Sharesave 2023 into effect; and
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(B) the Directors be and are hereby also authorised to

approve schedules to the rules of the Sharesave 2023,
modifying the rules of the Sharesave 2023 to apply in

any overseas jurisdictions to take account of local tax,
exchange control or securities laws, provided that any
ordinary shares made available under such schedules

are treated as counting against any limits on individual
or overall participation in the Sharesave 2023.

Explanatory notes

Shareholders are invited to approve the Sharesave 2023, a savings-
related share option scheme which will enable UK-based employees
(including directors) of the Company and its subsidiaries to save
directly from their post-tax pay each month to buy Prudential plc
shares at a discount and share in the potential success of the
Company. The Sharesave 2023 replaces the Prudential 2013
Savings-Related Share Option Scheme (the 2013 Scheme’) which
was approved by shareholders in 2013 and has reached the end of
its 10-year life. The Sharesave 2023 is in substance similar to the 2013
Scheme, with changes made to meet new requirements under the
Hong Kong Listing Rules (‘HKLR’), UK tax legislation and HMRC
guidance. A summary of the principal provisions of the Sharesave
2023 rulesis set out in Section 1 of Appendix 2 to the Notice of
Meeting on pages 27 to 28.

Itisintended that the Sharesave 2023 will qualify for tax benefits for
participants and the Company and/or its subsidiaries. Newly issued
shares would only be used under the Sharesave 2023 to the extent
that they (i) fall within the limits recommended by the Investment
Association; and (ii) meet the conditions set out in the waiver from
strict compliance with Rule 17.03B(1) of the HKLR granted by the
Hong Kong Stock Exchange (the ‘HKSE’) on 11 April 2023 requiring
the total number of shares that may be issued under the Sharesave
2023 in any 10-year rolling period, when added to the number of
shares issued under any other share plan of the Company, to be
limited to 10 per cent of the total number of shares in issue from
time to time.

A waiver from strict compliance with the following requirements

of Chapter 17 of the HKLR in relation to the Sharesave 2023 was
granted by the HKSE on 11 April 2023: (i) Rule 17.03B(1) of the HKLR
which requires that the total number of shares which may be issued
under all of the Company’s share plans do not exceed 10 per cent of
the Company’s ordinary shares at the date of approval of the
Sharesave 2023; and (i) Rule 17.03E of the HKLR which requires that
the minimum exercise price of options not be lower than the higher of
(a) the closing price of shares on the day of grant and (b) the average
closing price of shares on the five business days preceding the date
of grant.

The waiver includes a waiver in similar terms to the conditional waiver
from strict compliance with Note (1) to Rule 17.03(3) and Note 1 to
Rule 17.03(9) of the previous version of the HKLR, granted by the
HKSE on 13 March 2013 in respect of the 2013 Scheme. Pursuant to
the waiver granted by the HKSE in relation to the Sharesave 2023 (i)
the total number of shares to satisfy options granted in any 10-year
rolling period which may be issued under the Sharesave 2023 and
any other share plan of the Company is limited to 10 per cent of the
Company’s shares in issue from time to time; (i) the option exercise
price will not be less than 80 per cent of the closing middle-market
quotation or closing price of the Shares on the London Stock
Exchange or the HKSE for the business day before the date of
invitation or, if the Board so determines, the arithmetic average
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of the middle-market quotations or closing prices of the Shares on
the London Stock Exchange or the HKSE for the three business days
before the date of invitation; and (iii) the Sharesave 2023 rules do not
provide for the cancellation of options granted, in line with UK tax
legislation and HMRC guidance. The Sharesave 2023 must also
continue to be in compliance with the UK Listing Rules and other
applicable UK laws.

Resolution 19. That:

(A) the Prudential Long Term Incentive Plan 2023
(the ‘PLTIP 2023’), the principal terms of which

are summarised in Section 2 of Appendix 2 to this
Notice, and the rules of which are produced to the
Meeting and initialled by the Chair for the purpose
of identification, be and are hereby approved and
that the Directors be authorised to do all acts

and things which they may consider necessary or
expedient to carry the PLTIP 2023 into effect; and

(B) the Directors be and are hereby also authorised

to approve schedules to the rules of the PLTIP 2023,
modifying the rules of the PLTIP 2023 to apply in

any overseas jurisdictions to take account of local tax,
exchange control or securities laws, provided that any
ordinary shares made available under such schedules
are treated as counting against any limits on
individual or overall participation in the PLTIP 2023.

Explanatory notes

Shareholders are invited to approve the PLTIP 2023, along-term
incentive plan which will allow Prudential to recruit, incentivise, reward
and retain eligible employees (including directors) to deliver the
long-term objectives of the Company. The PLTIP 2023 replaces the
Prudential Long Term Incentive Plan (the ‘PLTIP 2013’), which was
approved by shareholders in 2013 and has reached the end of its
10-year life. The new plan is substantially the same as the PLTIP 2013,
with changes made to meet new requirements under the HKLR

and the incorporation of greater operational flexibility for the
Remuneration Committee in areas which are now common in

plans adopted by other major listed companies. The Directors’
Remuneration Report sets out how the Committee intends to operate
the PLTIP 2023. Newly issued shares would only be used under the
PLTIP 2023 to the extent that they fall within the limits
recommended by the Investment Association. A waiver from strict
compliance with Rule 17.03B(1) of the HKLR was granted by the HKSE
on 11 April 2023 to allow the total number of shares to satisfy awards
granted in any 10-year rolling period which may be issued under the
PLTIP 2023 and any other share plan of the Company to be limited

to 10 per cent of shares in issue from time to time, rather than

10 per cent of the shares in issue as at the date of approval of the
PLTIP 2023.

A summary of the principal provisions of the PLTIP 2023 is set out
in Section 2 of Appendix 2 to the Notice of Meeting on pages 28
to 30.

Resolution 20. That:

(A) the Prudential International Savings-Related
Share Option Scheme for Non-Employees (the
‘ISSOSNE’), the principal terms of which are
summarised in Section 3 of Appendix 2 to this Notice,
and the amended rules of which are produced to the
Meeting and initialled by the Chair for the purpose

of identification, be and is hereby approved and that
the Directors be authorised to do all acts and things
which they may consider necessary or expedient to
carry the amended ISSOSNE rules into effect; and

(B) the Directors be and are hereby also authorised

to approve schedules to the rules of the ISSOSNE,
modifying the rules of the ISSOSNE to apply in any
overseas jurisdictions to take account of local tax,
exchange control or securities laws, provided that any
ordinary shares made available under such schedules
are treated as counting against any limits on
individual or overall participation in the ISSOSNE.

Explanatory notes

The ISSOSNE is used to incentivise and retain key individuals in

the Company’s distribution channels, including (but not limited to)
insurance agents in Hong Kong and Malaysia. The ISSOSNE rules
were most recently approved at the 2022 AGM. To meet new
requirements under the HKLR, shareholder approval is sought to
amend the ISSOSNE rules. The amended rules are not materially
different to the existing ISSOSNE rules. A summary of the principal
terms of the ISSOSNE rules is set out in Section 3 of Appendix 2 to this
Notice of Meeting on pages 30 to 31.

Newly issued shares would only be used under the ISSOSNE to

the extent that they (i) fall within the limits recommended by the
Investment Association; and (ii) meet the conditions set out in the
conditional waiver from strict compliance with Rule 17.03B(1) of the
HKLR granted by the HKSE on 11 April 2023 requiring the total
number of shares that may be issued under the ISSOSNE, when
added to the number of shares issued under any other share plan of
the Company, to be limited to 10 per cent of the total number of
shares in issue from time to time.

Awaiver from strict compliance with the following requirements of
Chapter 17 of the HKLR in relation to the ISSOSNE was granted by
the HKSE on 11 April 2023: (i) Rule 17.03B(1) of the HKLR which
requires that the total number of shares which may be issued under
all of the Company’s share plans do not exceed 10 per cent of the
Company’s ordinary shares at the date of approval of the ISSOSNE;
(i)) Rule 17.03E of the HKLR which requires that the minimum exercise
price of options not be lower than the higher of (a) the closing price of
shares on the day of grant and (b) the average closing price of shares
on the five business days preceding the date of grant; and (jii) Rule
17.03F of the HKLR which requires that the vesting period for options
shall not be less than 12 months.

Prudential plc Notice of Annual General Meeting 2023 "



Notice of Annual General Meeting and explanatory notes / continued

The waiver includes a waiver in similar terms to the conditional waiver
from strict compliance with Note (1) to Rule 17.03(3) and Note (1) to
Rule 17.03(9) of the previous version of the HKLR granted by the HKSE
on 20 March 2012 in respect of the version of the ISSOSNE approved
by shareholders in 2012 and previously extended by HKSE on

14 March 2022 in respect of the existing ISSOSNE. Pursuant to the
waiver granted by the HKSE in respect of the ISSOSNE (i) the total
number of shares that may be issued under all of the Company’s
share plans in any 10-year rolling period is limited to 10 per cent of
the total number of shares inissue from time to time; (i) the exercise
price will not be less than 80 per cent of the arithmetic average of
the middle-market quotation of a Share as derived from the London
Stock Exchange Daily Official List (or, if the Board so determines,

the daily quotations sheet of the HKSE) for three consecutive dealing
days determined by the Board which fall within the period of 30 days
immediately preceding the day on which the relevant option is
granted; and (jii) the vesting period for options may be less than

12 monthsin the following circumstances: (a) where the Board

has discretion to decide, in accordance with the Board's internal
guidelines (which set out the eligibility criteria for the nomination of
agents to participate in the ISSOSNE, such as exclusivity of services,
average number of hours working for the Company and profits
generated) as applicable from time to time, whether an option shall

be exercisable if the option holder ceases to be an eligible participant.

The Board may consider exercising the aforementioned discretion in
compassionate circumstances, such as where a participant has left
the group due to aterminal iliness diagnosis; (b) options can be
exercisable within 6 months after a change in control of the
Company; (c) options can be exercisable at any time during the
period from when a compromise or arrangement is sanctioned

by the Court under the 2006 Act until when such compromise or
arrangement becomes effective; and (d) options can be exercisable
within 2 months after a resolution has been passed for the voluntary
winding up of the Company. The ISSOSNE must also continue to be
in compliance with the UK Listing Rules and other applicable UK laws.

Resolution 21. That the ISSOSNE Service Provider
Sublimit (as defined below) be and is hereby approved
and that the Directors be authorised to do all acts
and things which they may consider necessary or
expedient to effect and implement the ISSOSNE
Service Provider Sublimit.

Explanatory notes

To comply with the HKLR, the maximum number of Shares which
may be issued to satisfy options granted under the ISSOSNE to a
participant who qualifies as a “service provider” (as defined under the
HKLR), when added to the number of Shares which may be issued to
satisfy options or awards under any other share plan adopted by the
Company in any 10-year rolling period may not exceed 2 per cent.
of the issued ordinary share capital of the Company from time to
time (the “ISSOSNE Service Provider Sublimit”). This limit has been
set at this level in order to allow for parity of treatment across the
workforce between employees and agents and is appropriate and
reasonable, in line with the practice of UK listed companies.
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Resolution 22. That:

(A) the Prudential Agency Long Term Incentive Plan
(the ‘Agency LTIP’), the principal terms of which are
summarised in Section 4 of Appendix 2 to this Notice,
and the rules of which are produced to the Meeting
and initialled by the Chair for the purpose of
identification, be and are hereby approved and that
the Directors be authorised to do all acts and things
which they may consider necessary or expedient to
carry the Agency LTIP into effect; and

(B) the Directors be and are hereby also authorised

to approve schedules to the rules of the Agency LTIP,
modifying the rules of the Agency LTIP to apply in
any overseas jurisdictions to take account of local tax,
exchange control or securities laws, provided that any
ordinary shares made available under such schedules
are treated as counting against any limits on
individual or overall participation in the Agency LTIP.

Explanatory notes

The Agency LTIP is along-term incentive plan which will allow
Prudential to recruit, incentivise, reward and retain eligible agents to
deliver the long-term objectives of the Company. The Agency LTIP
was initially adopted by the Remuneration Committee in 2011 and
has since come within the scope of the HKLR. Shareholder approval
is therefore sought to adopt and renew the Agency LTIP for a further
10 years. A description of the principal provisions of the Agency LTIP
is set out in Section 4 of Appendix 2 to the Notice of Meeting on
pages 31 to 33.

Newly issued shares would only be used under the Agency LTIP to
the extent that they (i) fall within the limits recommended by the
Investment Association; and (i) meet the conditions set out in the
conditional waiver from strict compliance with Rule 17.03B(1) of the
HKLR granted by the HKSE on 11 April 2023 requiring the total
number of shares that may be issued under the Agency LTIP, when
added to the number of shares issued under any other share plan of
the Company, to be limited to 10 per cent of the total number of
shares in issue from time to time.

Awaiver from strict compliance with the following requirements of
Chapter 17 of the HKLR in relation to the Agency LTIP was granted
by the HKSE on 11 April 2023: (i) Rule 17.03B(1) of the HKLR which
requires that the total number of shares which may be issued under
all of the Company’s share plans in any 10-year rolling period do not
exceed 10 per cent of the Company’s ordinary shares at the date

of approval of the Agency LTIP; (ii) Rule 17.03F of the HKLR which
requires that the vesting period for awards shall not be less than

12 months.
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Pursuant to the waiver granted by the HKSE in respect of the Agency
LTIP (i) the total number of shares that may be issued under all of the
Company’s share plans is limited to 10 per cent of the total number
of shares in issue from time to time; and (ii) the vesting period for
awards may be less than 12 months in the following circumstances:
(a) where a participant ceases to be an insurance agent for the
reasons set out under the Agency LTIP (ie redundancy, injury or
disability, retirement, employing entity or business ceasing to be
part of the Company’s group, or the participant’s), the remuneration
committee may allow an award to vest in part or in full before the
original vesting date, taking into consideration the performance
conditions which have been satisfied, the number of months between
date of grant and the cessation date and other factors including
personal conduct of the participant; (b) if a participant ceases to

be an insurance agent before the original vesting date and the
remuneration committee decides that the award will not lapse,

the award must vest in part or in full on the date of cessation if the
participant is a US taxpayer; (c) if a participant ceases to be an
insurance agent before the vesting date for any other reason,
including where an agent resigns due to personal circumstances
such as family relocation or a career change (other than death or
summary termination of employment), the remuneration committee
may allow an award to vest in part or in full; (d) the remuneration
committee may allow an award to vest in part or in full if there is

a change of control of the Company or if a compromise or
arrangement has been sanctioned by the Court under the 2006 Act;
(e) the remuneration committee may allow an award to vest in part
orin fullif the Company is or is expected to be affected by any
demerger, dividend in specie, super dividend or other transaction
(such as entrance into a joint venture with a third party and such
transaction negatively impacts the Company’s share price, or a
secondary capital raising, other than the transactions prescribed
under the Rule 10.1 of the Agency LTIP); and (f) for a participant
who is a US taxpayer, if a delay due to vesting conditions, dealing
restrictions or an investigation into malus circumstances would
postpone the issue of transfer of Shares or cash equivalent beyond
aprescribed period within the meaning of the US Tax Code, the
remuneration committee may cause a share award to vest in part
orinfull. The Agency LTIP must also be in compliance with the UK
Listing Rules and other applicable UK laws.

Resolution 23. That the Agency LTIP Service Provider
Sublimit (as defined below) be and is hereby approved
and that the Directors be authorised to do all acts
and things which they may consider necessary or
expedient to effect and implement the Agency LTIP
Service Provider Sublimit.

Explanatory notes

To comply with the HKLR, the maximum number of Shares which
may be issued to satisfy awards granted under the Agency LTIP to a
participant who qualifies as a “service provider” (as defined under the
HKLR), when added to the number of Shares which may be issued to
satisfy options or awards under any other share plan adopted by the
Company in any 10-year rolling period may not exceed 2 per cent.
of the issued ordinary share capital of the Company from time to
time (the “Agency LTIP Service Provider Sublimit”). This limit has
been set at this level in order to allow for parity of treatment across
the workforce between employees and agents and is appropriate
and reasonable, in line with the practice of UK listed companies.
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Renewal of authority
to allot ordinary shares

Resolution 24. That the Directors be and are hereby
authorised, generally and unconditionally, pursuant
to Section 551 of the 2006 Act, to exercise all the
powers of the Company to allot shares in the
Company and to grant rights to subscribe for or to
convert any security into shares in the Company for

a period expiring at the earlier of 30 June 2024 and
the conclusion of the Annual General Meeting of the
Company to be held in 2024 (save that the Company
may make offers and enter into agreements under
this authority prior to its expiry which would, or might,
require shares to be allotted or rights to subscribe for
or to convert securities into shares to be granted after
such expiry, and the Board may allot shares or grant
rights to subscribe for or to convert securities into
shares under any such offer or agreement as if the
said authority had not expired) and for a maximum
aggregate nominal amount of:

(A) £27,532,061 (such amount to be reduced by any
allotments or grants made under paragraph (B) or
(C) of this resolution 24 so that in total no more than
£45,840,881 can be allotted under paragraphs (A)
and (B) of this resolution 24, and no more than
£91,681,763 can be allotted under paragraphs (A),
(B) and (Q));

(B) £45,840,881 (such amount to be reduced by any
allotments or grants made under paragraph (A) or
(C) of this resolution 24 so that in total no more than
£45,840,881 can be allotted under paragraphs (A)
and (B) of this resolution 24, and no more than
£91,681,763 can be allotted under paragraphs (A),
(B) and (C)) in connection with an offer or invitation:

(a) to ordinary shareholders in proportion
(as nearly as may be practicable) to their existing
holdings; and

(b) to holders of other equity securities (as defined
in section 560(1) of the 2006 Act) as required by
the rights of those securities or as the Board
otherwise considers necessary,

and so that the Board may impose any limits or
restrictions and make any arrangements which it
considers necessary or appropriate to deal with
treasury shares, fractional entitlements, record dates,
legal, requlatory or practical problems in, or under
the laws of, any territory or any other matter;
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(C) £91,681,763 (such amount to be reduced by any
allotments or grants made under paragraph (A)

or (B) of this resolution 24 so that in total no more
than £91,681,763 can be allotted under paragraphs
(A), (B) and (C) of this resolution 24) in connection
with a rights issue:

(a) to ordinary shareholders in proportion
(as early as may be practicable) to their existing
holdings; and

(b) to holders of other equity securities (as defined
in Section 560(1) of the 2006 Act) as required

by the rights of those securities or as the Board
otherwise considers necessary,

and so that the Board may impose any limits or
restrictions and make any arrangements which it
considers necessary or appropriate to deal with
treasury shares, fractional entitlements, record dates,
legal, regulatory or practical problems in, or under
the laws of, any territory or any other matter; and

(D) the amount allotted pursuant to the terms of any
share scheme of the Company or any of its subsidiary
undertakings adopted prior to or on the date of

this Meeting.

Explanatory notes

At last year's Annual General Meeting, shareholders renewed a
resolution giving the Directors authority to allot ordinary shares or
grant rights to subscribe for or convert any security into shares in the
Company (referred to collectively as Allotments). That authority will
expire at the conclusion of this year's Meeting. Accordingly, the Notice
includes aresolution to renew this authority and to extend the
authority to make Allotments in connection with rights issues as
further described below.

The Company has no present plans to undertake arights issue or to
issue new shares (or grant options over such new shares) other than
in connection with its employee and agent share plans (such as, for
example, the Prudential International Savings-Related Share Option
Scheme for Non-Employees (ISSOSNE’) described under resolution
20). However, this authority will give the Directors the flexibility
permitted by the HKLR and corporate governance guidelines to issue
shares where they believe it is for the benefit of shareholders to do so.
This authority complies with UK institutional investment guidelines
and will expire at the earlier of 30 June 2024 and the conclusion of
the 2024 Annual General Meeting.

This resolution needs to comply with the requirements of the HKLR

as aresult of the Company’s listing on the Hong Kong Stock Exchange
(‘HKSE’). As a consequence, paragraphs (A), (B) and (C) of resolution
24 relate to different tranches of the Company’s issued ordinary share
capital which, when taken together, cover an aggregate nominal
amount equal to £91,681,763 representing approximately
1,833,635,277 ordinary shares. This amount is approximately

66.6 per cent of the total issued ordinary share capital of the
Company as at 6 April 2023, the latest practicable date prior to
publication of this Notice, which is also in line with guidance issued

by the Investment Association.
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To protect shareholders’ interests and minimise any dilutive effects
arising from the non-pre-emptive issue of shares, the total amount
of Allotments which may be made under paragraphs (A), (B) and (C)
of resolution 24, will cover an aggregate nominal amount equal to
£91,681,763 representing approximately 1,833,635,277 ordinary
shares (the ‘Allotment Limit’). The Allotment Limit is equal to
approximately 66.6 per cent of the total issued ordinary share capital
of the Company as at 6 April 2023, the latest practicable date prior
to publication of this Notice.

Paragraph (A) of resolution 24 authorises the Directors to make
Allotments of an aggregate nominal amount equal to £27,532,061
(representing approximately 550,641,224 ordinary shares in the
Company). This amount, which is the maximum proportion of share
capital Directors may allot without pre-emption under the HKLR,
represents approximately 20 per cent of the total issued ordinary
share capital as at 6 April 2023. This authority will be reduced by the
amount of any allotments or grants made under paragraphs (B) and
(C) of resolution 24, to ensure that the total amount of Allotments
which may be made under paragraphs (A) and (B) does not exceed
one-third of the total issued ordinary share capital of the Company
and that the total amount of Allotments which may be made under
paragraphs (A), (B) and (C) of resolution 24 does not exceed the
Allotment Limit.

Paragraph (B) of resolution 24 authorises the Directors to make
Allotments of an aggregate nominal amount equal to £45,840,881
(representing approximately 916,817,638 ordinary shares in the
Company) in connection with offers to ordinary shareholders or
holders of other equity securities. This amount exceeds the

20 per cent authority in paragraph (A) of resolution 24 by
approximately 13 percentage points, which is in line with guidance
issued by the Investment Association.

This authority will be reduced by the amount of any allotments or
grants made under paragraphs (A) and (C) of resolution 24 to ensure
that the total amount of Allotments which may be made under
paragraphs (A) and (B) of resolution 24 does not exceed one-third of
the total issued ordinary share capital of the Company and that the
total amount of Allotments which may be made under paragraphs
(A), (B) and (C) of resolution 24 does not exceed the Allotment Limit.
The restrictions detailed in paragraph (B) (i) and (i) of resolution 24
are proposed in order to comply with the HKLR which do not permit
the Directors to make Allotments on a non-pre-emptive basis in
excess of the respective 20 per cent thresholds in paragraph (A)

of resolution 24.

Paragraph (C) of resolution 24 authorises the Directors to make
Allotments of an aggregate nominal amount equal to £91,681,763
(representing approximately 1,833,635,277 ordinary shares in the
Company) in connection with only arights issue to ordinary
shareholders or holders of other equity securities. This authority will
be reduced by the amount of any allotments or grants made under
paragraphs (A) and (B) of resolution 24 to ensure that the total
amount of Allotments which may be made under paragraphs (A), (B)
and (C) of resolution 24 does not exceed the Allotment Limit. This
amount exceeds the 20 per cent authority in paragraph (A) of
resolution 24 by approximately 43 percentage points, whichisinline
with guidance issued by the Investment Association.

The Directors are aware of the latest Investment Association Share
Capital Management Guidelines published in February 2023, which
update the previous guidance to incorporate all fully pre-emptiv