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September |, 2006

The Securities and Exchange Commission,
The Office of International Corporate Finance,
450 Fifth Street, N.W.,
Washington, DC 20549,
US.A.

Re:  Ping An Insurance (Group) Company of China, Ltd. - Information
Furnished Pursuant to Rule 12g3-2(b) Under the Securities
Exchange Act of 1934 (File No. 82-34809)

Dear Sirs:

Enclosed please find a copy of each of the documents to be furnished to
the Securities and Exchange Commission (the “Commission™) pursuant to subparagraph
(1)(i11) of Rule 12¢3-2(b) (the “Rule™) under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”). In accordance with subparagraphs (4) and (5) of the

Rule, the information furnished herewith is being furnished with the understanding that it
shall not be deemed “filed™ with the Commission or otherwise subject to the liabilities of

section 18 of the Exchange Act, and that neither this letter nor the furnishing of such
documents and information pursuant to the Rule shall constitute an admission for any
purpose that Ping An Insurance (Group) Company of China, Ltd., a joint stock limited
company incorporated in the laws of the People’s Republic of China with limited liability,
is subject to the Exchange Act.
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The Securities and Exchange Commission -2-

If you have any questions in connection with this matter, please contact
the undersigned in Shenzhen, China by telephone at +86-755-8240-4515 or by fax at
+86-755-8243-1019, or Mr. William Y. Chua of Sullivan & Cromwell LLP by telephone
at +852-2826-861 lor by fax at +852-2522-2280.

Very truly vours,

(Enclosures)
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List of Information Made public, Distributed or Filed
Interim Report, dated August 24, 2006
CIRC Will Continue to Release Relevant Data on [ts Website(first 7 months of
2006), dated August 18, 2006
Announcement, dated August 18, 2006
Results Announcement, dated August 16, 2006
Results Announcement (Summary), dated August 15, 2006
Proxy Form, dated August 15, 2006
Reply Slip, dated August 15, 2006
Circular (Discloseable and connected transactions acquisition and subscription of
Shares in Shenzhen Commercial Bank Company Limited and notice of
extraordinary general meeting), dated August 13, 2006
Notices of General Meetings, dated August 15, 2006

Announcement, dated July 31, 2006

. Announcement, dated July 27, 2006

CIRC Will Continue to Release Relevant Data on Its Website(first 6 months of

2006). dated July 20, 2006

. CIRC Will Continue to Release Relevant Data on Its Website(first 5 months of

2006), dated June 20, 2006
Results of General Meetings. dated May 26, 2006

CIRC Will Continue to Release Relevant Data on Its Website(first 4 months of

2006), dated May 19, 2006
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PING AN INSURANCE (GROUP) COMPANY OF CHINA, LTD.

(ol jerint stock limited company incorporared in the People s Republic of China with limited liabiliny)
(Stock Code: 2318)

ANNOUNCEMENT

This announcement is made regarding the information concerning premium incomes of the
subsidiarics ot the Company to be released on CIRC's website.

Reference is made to the announcement of Ping An Insurance {Group) Company of China. Ltd.
(the¢ "Company”) dated August 27, 2004. The premium incomes of Ping An Life Insurance
Company of China, Ltd. and Ping An Property & Casualty Insurance Company of China, Ltd. for
the period from January 1. 2006 to July 31, 2006 were RMB 41,649.37 million and RMB 9.779.17
million respectively, Such information will be released on the websile of China Insurance
Reguiatory Commission ("CIRC") (http://www.circ.gov.cn). The figures are based on unaudited
management accounts which have not been reviewed by the Company's audit commitiee and are
prepared in accordance with accounting rules and regulations in the PRC, i.e. PRC GAAP which
are different from the international accounting standards adopted by the Company in preparing its
financial statement published and 1o be published in accordance with the Listing Rules.

As the information to be disclosed by CIRC is based on unaudited financial information, investors
are advised (o exercise utmost caution when dealing with the shares of the Company.

By order of the Board
Yao Jun
Joint Company Secretary

Shenzhen, PRC. August 18. 2006

As at the date of this amouncement, the Executive Directors of the Company are Ma Mingzhe,
Sun Jianvi and Cheung Chi Yan Louis, the Non-executive Directors are Huang Jianping,
Lin Yu Fen, Cheung Lee Wah, Anthony Philip HOPE, Dou Wenwei, Fan Gang, Lin Lijun,
Shi Yuxin, Hu Aimin, Chen Hongbo, Wong Tung Shun Peter and Ng Sing Yip, the Independent
Non-executive Directors are Bao Youde, Kwong Che Kewng Gordon, Cheung Wing Yui and
Chow Wing Kin dnthony.
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PING AN INSURANCE (GROUP) COMPANY OF CHINA LTD.

(A joint stuck limited company ncorporated in the People’s Republiv of Ching with limited Hability)

(Stock Code: 2318)

CLARIFICATION ANNOUNCEMENT

Reference is made to the circular of Ping An Insurance (Group) Company of China, Lid. (the “Company™)
dated August 15, 2006 (the “Circular”) in relation to the acquisition and subscription of shares by the
Company in Shenzhen Commercial Bank Company Limited.

It has come (o the attention of the board of directors of the Company that, in tine with the reference to
“Chinese Mercantile Bank™ in the letter from the independent financial adviser on page 33 of the English
version of the Circular, the corresponding reference to “#E B R T in the letter from the independent
financial adviser on page 33 of the Chinese version of the Circular should read “E B 8817 instead.

By order of the Board
Yao Jun
Joint Company Secretary

Shenzhen, PRC, August 17, 2006

As of the duate of this announcement, the Executive Divectors of the Company are Ma Mingzhe, Sun Jianvi and
Cheung Chi Yan Louis, the Non-executive Directors are Huang Jianping, Lin Yu Fen, Cheung Lee Wah,
Anthony Philip HOPE, Dou Wemvei, Fan Gang. Lin Lijun, Shi Yuxin, Hu Aimin, Chen Hongbo, Wong
Tung Shun Peter and Ng Sing Yip, and the Independent Non-executive Directors are Bao Youde, Kwong
Che Keung Gordon, Cheung Wing Yui and Chow Wing Kin Anthony.

“Please also refer to the published version of this announcement in the South China Morning Post”
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PING AN INSURANCE (GROUP)} COMPANY OF CHINA,LTD.

{A joinl stock limited company incorporated in the People’s Republic of China with fimited liability)
(Stock Code: 2318)

ANNOUNCEMENT OF UNAUDITED RESULTS
FOR THE SIX MONTHS ENDED JUNE 30, 2006

CHAIRMAN’S STATEMENT

The year 2006 is the first ycar under the PRC’s eleventh “Five-Year Plan™. The PRC economy sustained
steady growth while reform in the financial sector progressed successfully. All these provided a favorable
environment for the development of the insurance industry as a whole. This, together with the full
support of our shareholders and staff, enubled the Group to maintain its growth momentum and fulfill
our business targets during the period.

Review of the first half year
New record in operating results

As at June 30, 2006, the total assets of the Group was RMB358.718 million, representing an increase of
12.2% from December 31, 2005. Net profit for the six months ended June 30, 2006 was RMB4.162
million. representing a significant increase of 85.0% over RMB2.250 million for the same period last
year. Total assets and net profit both reached historical records.

Steady growth in core business

Our core insurance business continued (o grow at a strong pace. Gross written premiums, policy [ces
and premium deposits increased 26.5% to RMB45,571 million over the same period last ycar. Total
premiums from life insurance was RMB37.182 million. representing an increase of 25.0%. Total
premiums from property and casualty insurance was RMB8,389 million, representing an increase of
33.4%. We continved 1o improve our life insurance portfolio mix during the period. As a result. the
more profitable individual life insurance business accounted for 79.4% of total life premiums. For our
property and casualty business, premiums from automobile insurance, non-automobile insurance and
accident and health insurance were 65.3%. 29.7% and 5.0% respectively. Meanwhile, our service
quality remained at a respectable level. Individual life business 13-month persistency ratio improved to
88.6% and the combined ratio of our property and casualty business improved to 94.8%.

Strang investment performance

Riding on the recovery of the PRC stock market in the first half of the year, the Group achieved
respectable investment return. Total investment income and total investment yicld improved to RMB9.654
million and 5.8% respectively, Another very positive movement was that the new investment channet
in infrastructure projects has been approved by the China Insurance Regulatory Commission (“CIRC™).
The Group is working hard to capitalize on this opportunity. In addition. the incorporation in Hong
Kong of China Ping An Asset Management (Hong Kong) Company Limited, a part of the Group's
global investment platform, was approved by the CIRC, signifying un important step towards global
asset allocation,




Strong momentum in other business development

Apart from the excellent performance from our core insurance businesses. other businesses also reaped
positive results during the first six months. Due to the strong stock market performance, Ping An
Sccurities achieved a net profit of RMB174 miilion through the increase in revenue from brokerage
fees and investment banking services. We were also awarded the qualification. by the China Securities
Regulatory Commission, to launch innovative products and services. Ping An Trust also issued new
trust schemes and completed investment in various projects. Both financing and investment capacity
were substantially enhanced as compared with the same period last year. Further. Ping An Bank
obtamned an approval from the China Banking Regulatory Commission to provide Renminbi services to
corporate customers in June 2006. Its number of customers. deposits. and outstanding loans also increased
substantially as compared to the same period last year.

Nation-wide back-office operating centre and Ping An School of Financial Services in operation

The Group's nation-wide back-office operating centre in Shanghai has commenced opcration and
approximately 1.500 staff have moved in. Centralization of our life insurance underwriting and claims
functions was completed and is operating smoothly. Ping An School of Financial Services also began
its operation in the first half of 2006 and conducted dozens of seminars for the CIRC and the Group.
Maorc than 100 training courses were held during the first six months. The school received wide
reccognition for both its faculty expertise und modern facilities.

Praspect for the second half of 2006

In June 2006, the Suute Council issued “Several Opinions on the Reform and Development of the
Insurance Industry” which entailed a number of measures to support the development of the insurance
industry. In particular. it emphasized the “support for qualified insurance companies in conducting
restructurings. mergers and acquisitions” as well as “promoting the steady trial of integrated financial
services for insurance companies™. This expands the investment channels for insurance funds and
provides enormous support for the future development of the Group. We believe that the gradual
implementation of these policies will create a more liberal and favorable operating environment for the
insurance industry and we will surely benefit from this.

[n the sccond half of 2006, the Group will adhere to its strategy and continue to focus on business
quality, profits, legal compliance and attaining new heights. In respect of our core insurance business,
we will continue to strengthen our competitive edge in major cities and to enhance our effort in
exploring new potential markets. thus building a stronger foothold for our future growth. In respect of
investment, we will execute our investment in infrastructure projects and actively set up strategics and
channels for overseas investment. In respect of other business, we will accelerate our cross-selling by
leveraging the Group’s customer bases and business platform. In respect of our nation-wide back-office
operating centre, we will make all nccessary arrangement and deployment to ensure the smooth migration
of our staff to the new site by the end of this year as planned.

We are confident that, with the joint efforts of our staff. we will fulfill our targets successfully and
deliver excellent results to our shareholders.




KEY FINANCIAL AND OPERATION INFORMATION
Group’s consolidated performance

The following is & summary of the consolidated results of the Group:

For the six months ended June 30, (in RMB million) 20006 2005

Total revenue 43,739 32.603

Total claims, policyholder benefits and expenses (39,021) (29,930)
Operating profit 4,718 2.673

Nel profit 4,162 2,250
Consolidated investment income

For the six months ended June 30,

(in RMB million, except percentages) 2006 2005

Net investiment income 5,783 4.48]

Net realized and unrealized gains 3,871 19
Total investment income 9,654 4,500
Net investment yield! 4.2% 4.1%
Total investment yield!" 5.8% 4.1%

th Leuase income from investment propertics and lareign currency gains/iosses on investment assets denominated in

foreign currencies are excluded in the calculation of the above yields.

The following table presents our investment portfolio allocations among the major categorics of our

investments:

As at June 30, 2006 As at Pecember 31, 2003

(in RMB million, except percentages) Carrying value % of total Carrying value

Fixed maturity investments

% of total

Term deposits 67,962 25.2% 68,959 27.9%
Bond investments'" 170,442 63.2% 159,776 64 8%
Other fixed maturity investments 2,966 1.1% 1,526 0.6%
Equity investments'® 27,079 10.1% [5.244 6.2%
[nvestment properties 1,147 0.4% 1.243 0.5%
Total investments 269,596 100.0% 246,748 100.0%

ih

Bond investments include the carrying value of derivatives embedded with the host contracts,
2 Equity investments include equity investment funds. equity securitics and invesiment in an associate,




Life insurance business

The following tables set forth certain financial and operating data for our life insurance business:

For the six months ended June 30, {in RMB million)

Gross written premiums and policy fees
Individual life insurance
Bancassurance
Group insurance
Premium deposits
Individual life insurance
Buancassurance
Group insurance
Gross written premiums, policy fees and premium deposits

Markel share of gross written premiums,
policy fees and premium deposits!”

Number of customers:
Individual (in thousands)
Corporate (in thousands)

Tortal (in thousands)
Persistency ratio:

| 3-month
25-month

2006

29,097
24,686
479
3,932
8,085
4,824
3,070
191
37,182

As at
June 30, 2006

16.6%

31,043
284

31,327

88.6%
80.0%

2005

24259
19.621
721
3,917
5,488
3.820
1.471
197
29,747

As at
December 31, 2005

16.1%

30.312
267

30,579

85.9%
81.9%

Based on our PRC GAAP financial data and the PRC insurance industry data calculated in accordance with the
PRC GAAP and published by the Nattonal Bureau ol Statistics of China,
Market share as at June 30, 2006 was computed based on gross written premiums, policy fees und premium
deposils accumulated over a period of six months.
Market share as at December 31, 2005 was computed based on gross written premiums, policy fees und premium
deposits accumulated over a period of one year.




Property and casualty insurance business

The following tables set forth certain financial and operating data for our property and casualty insurance

business:
For the six months ended June 30, (in RMB million)
Automobile insurance

Non-automobile insurance
Accident and health insurance

Total gross written premiums

Muarket share of gross written premiums®™"
Number of customers:

Individual (in thousands)
Corporate (in thousands)

Taotal (in thousands)

Combincd ratio:
Expense rato
Loss ratio

Combincd ratio

2006 2005
5,482 3.720
2,490 2,321
417 249
8,389 6.290)
As at As at
June 30, 2006 December 31, 2005
10.7% 9.9%
6,851 6,006
1,748 1.680
8,599 7,686
For the For the

six months ended
June 30, 2006

23.4%
71.4%

94.8%

year ended
December 31, 2005

23.3%
72.0%

95.3%

e Bused on our PRC GAAP financial data and the PRC insurance industry data calculated in accordance with the
PRC GAAP and published by the National Burcau of Statistics of China.
Market share as at June 30. 2006 was computed based on gross written premiums accumulated over a period of
six maonths.
Market share as at December 31, 2005 was computed based on gross written premiums accumulated over
period of one year.




CONDENSED CONSOLIDATED INCOME STATEMENT

For the six months ended June 30, (in RMB million)

Gross written premiums and policy fees
Less: Premiums ceded to reinsurers

Net written premiums and policy fees
Increase in unearned premium reserves, net

Net carned premiums
Reinsurance commission income
Net investment income

Realized gains/(losses)
Unrealized gains

Foreign currency losses, net
Other income

Total revenue

Change in deferred policy acquisition costs

Claims and policyholder benefits

Increase in policyholder reserves

Change in fair value of derivative financial liabilities
Commission expenses

General and administrative expenses

Provision for insurance guarantee fund

Total expenses

Operating profit
Income taxes

Net profit
Attributable to:

— Equity holders of the parent
- Minority interests

Earnings per share for net profit attributable to
equity holders of the parent — basic

Notes

4

(1)
5(2)
5(3)

~J S

(Unaudited)
2006

37,486
(2,466)

35,020
(2,264)

32,756
922
5,783
2,090
1,781
(130)
537

43,739

2,611
(11.728)
(21,891)
86
(3,933)
(4,025)
(141)

(39,021)

4,718
(556)

4,162

4,099
63

4,162

RMB

0.66

(Unaudited)
2005

28,238
(1.292)

26,946
772
4,481
(190)
209

385
32,603

1.734
(10,623)
(14,739)

(137
(2.904)
(3.155)

(106)

(29.930)

2,673
(423)

2,250




CONDENSED CONSOLIDATED BALANCE SHEET

(in RMB million)
ASSETS

Investments
Fixed maturity investments
Bonds
Term deposits
Policy loans
Securities purchased under agrecments to resell
Loans and advances to customers
Equity investments
Equity investment funds
Equity securities
Derivative financial assets
Investment in an associate
Investment properties

Total investments

Cash and cash equivalents

Premium receivables

Interest receivables

Policyhelder account assets in respect of insurance contracts
Policyholder account assets in respect of investment contracts
Reinsurance asscts

Defcrred policy acquisition costs

Property. plant and equipment

Construction-in-progress

Land use rights

Goodwill

Statutory deposits

Other assets

Total assets

{Unaudited)
As at
June 30, 2006

(Audited)
As at
December 31, 2005

170,366 159,749
67,962 68,959
1,077 864
260 -
1,629 662
11,868 10,058
15,211 5.183
76 27

- 3

1,147 [.243
269,596 246.748
22,359 17.636
3,680 749
1,503 438
16,483 12.820
3,397 3.078
5,267 4,889
29,084 26,428
2,849 2918
1,090 620
946 955
327 327
1,240 1.240
897 860
358,718 319,706




(in RMB million)
EQUITY AND LIABILITIES

Equity attributable 1o equity holders of the parent
Share capital
Reserves
Retained profils

Minority interests
Total equity

Liabilities
Customer deposits
Securities sold under agreements to repurchase
Short term borrowing
Premiums received in advance
Commission payable
Due to reinsurers
Dividends payable to sharcholders
Income tax payable
Insurance guarantee fund
Policyholder dividend payable and provisions
Insurance contract liabilities
Policyholder reserves
Policyholder contract deposits
Policyholder account liabilities in respect of
insurance contracts
Unearned premium reserves
Claim reserves
Annuity and other insurance balances payable
Investment contract liabilities
Policyholder account liabilities in respect of
investment contracts
Investment contract reserves
Derivative financial liabilities
Deferred income tax liabilities
Other liabilities

Total liabilities

Total equity and liabilities

{(Unaudited)
As at
June 30, 2006

6,195
23,188
8,168

37,551
553

38,104

3,062
1,056
1,015
640
831
1,017
82
713
83
4,478

246,241
15,570

16,483
13,687
6,217
2,424

3,397
13
171
589
2,845

320,614

358,718

(Audited)
As at
December 31, 2005

ta
h — o
W =
ST
O W A

32,996
526

33522

1,862
7,095

1.880
633
533
76
445
60

2.864
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12,820
11,048
5.824
2,234

3,078
14
133
49
2.203

286,184

319,706




CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
For the year ended December 31, 2005

Equity attributable to equity holders of the parent

Reserves
Net  Foreipn
Revenue  Comman unrealized  currency
Share  Capital  reserve  welfare  General gains/ {ranslation Retained  Minority

(in RMB million) Note  capital  reserve fund fund  reserve  (losses) differences  profits  interests Total
(Unaudited)
Asat January £, 2003 6,195 14833 4409 blh 393 (138) - 1483 420 28627
Net profit for the siv months

ended june X0, 2003 - - - - - - - 1233 5 1230
Net gains on available-for-sale

investments - - - - - 733 - - 7 162
Net gains on available-for-sale

investments removed

from equity and reported

in net prefil - - - - - (169 - - i) (10
Increase in capital of

a subsidiary - - - - - - - - n n
Dcferred tax recogrized, aet - - - - - (97) - - (1) {98)
Dividends declared 8(3) - - - - - - - {867 - {867
As al June 30, 2003 6,195 14833 4,409 616 395 {189) - 3853 477 30586
Net prefit for the sit months

ended December 31, 2003 - - - - - - - 1.991 u 3015
Net gains on available-for-sale

investments - - - - - 963 - - I 974
Net losses on available-for-sale

nvestmsnts removed

{rom eguily aad reporied

in net profit - - - - - (00 - - [ 101
Increase in capital of

a subsidiary - - - - - - - - bE| N
Increase in general reserve - - - - 33 - - (33) - -
Deferred tax recognized, net - - - - - (159) - - ) {161)
Currency translation adjustments - - - - - - (13 - 4 (N
Approprialions 1o stalutery reserves - - 334 167 - - - {501) - -

As at Decemder 31, 2003 6195 14833 4743 783 430 113 {13) 3.308 36 31




For the six months ended June 30, 2006

{in RMB million) Note

{Unaudited

As at January 1. 2006

Net profit for the six months
ended June 30, 2006

Nel gains an avaitable-for-sale
investments

Nel zains on available-for-sale
mvesimenls removed from
equily and reported
in et profit

Deferred tax recognized, nel

Dividends declared 1)

Transfer v revenue
reserve fund

Cumrency translation adjustments

Dividends declared by
subsidiaries

As at June 30, 2006

Equity attributable to equity holders of the parent

Reserves
Net  Foreipn
Revenue  Comman unrealized  currency
Share  Capital  reseve  wellare  General  gains/ translation  Retained  Minority

capital  reserve fund fund  reserve  (losses) differences  profits  interests Total
6,195 14838 4743 783 430 s (13 3308 26 s
- - - - - - - 4,049 63 4,162
- - - - - 3am - - L] RFXH
- - - - - 0,204 - - (121 (1,218
- - - - - (300) - - (3) (303)
- - - - - - - L - {1
- - R {783) - - - - - -
. - - - - - (31 - (h 4
- - - - - - - - (30) (30)
6,195 14,833 5,526 - 430 1403 (16) 8,168 55 38104

SUPPLEMENTARY INFORMATION

1. Corporate informaltion

Ping An Insurance {Group) Company of China. Ltd. (the "Company™) was incorporated in Shenzhen. the People’s
Republic of China (the “PRC™) on March 21, 1988, Its business scope inctudes investing in insurance enterprises,
supervising and managing various domestic and overscas busincsses of subsidiaries. and utilizing insurance
funds. The Company and its subsidiaries (the “Group™) ure mainly engaged in the provision of life insurance,

property and casualty insurance and other financial services.

The principal structure of the Group changed during the six months ended June 30. 2006 (the “Period™) as

follows;

(1) On May 16. 2006. China Ping An Asset Management (Hong Kong) Company Limited was incorporaied

in Hong Kong.

) On lune 23. 2006. Ping An Bank Limited obtained an approval from the China Banking Regutatory
Cominission 1o provide Renminbi services 1o corporate cuslomers.




Changes in significant accounting policies

The Group has revised certain significant accounting policies following adoption of the following revised
International Financial Reporting Standards (“IFRSs™) which management considers 1o be most relevant 1o is
current operations:

(1) Tnternatienal Accounting Standard (“IAS”) 39 Financial Instruments- Recognition and Measurement
Fuair Value Oprion

Effective January 1, 2006, the Group has adopted 1AS 39 amendment on [air value option. As a result,
the Group has an option (o designate a financial asset or financial liability at fair value through profit or
loss when one of the following conditions is met:

- tt eliminates or significantly reduces a measurement or recognition inconsistency that would
otherwise arise from measuring assets or liabilities or recognizing the gains and losses on them
on different basis; or

- a group of financial assets. financial liabilities or both is managed and its performance is evaluated
on a fair value basis, in accordance with a documented risk management or investment strategy,
and information about such group is provided internully on that basis 10 an entity’s key management
personnel.

During the Period, the Group did not opt to designate significant financial asset or liability at fair value
through profit or loss,

(2) 1AS 39 Financial Instruments: Recognition and Measurement and IFRS 4 Insurance Coniracts
Finuncial Guarantee Contraces

Effective Junuary I, 2006. the Group has adopted TAS 39 und [FRS 4 amendments on financial guarantee
contracts. Under the amended 1AS 39, financial guarantee contracts are recognized initially at fair value
and generally remeasured at the higher of the amount determined in accordance with IAS 37 “Provisions,
Contingent Liabilities and Contingent Assets™ and the amount initially recognized less. when appropriate,
cumulative amortization recognized in accordance with I1AS 18 “Revenue™.

Other than any financial guarantee contracts issued by the Group's banking operations which are accounted
for under JAS 39, the Group has previously regarded certain contracts it issued with financial guarantee
clement as imsurance contracts and has used accounting applicable (o insurance contracts. and accordingly
has clected to apply TFRS 4 (o account for such contracts,

The above revised accounting policies have no significant impact on these financial statements. and the Group
constders that the adoption of other new or revised IFRSs and related pronouncements effective in 2006 does not
have significant impact on the Groups financial statements for 2006. Currentty. the Group is assessing the
impact of adopting new or revised [FRSs effective since 2007.

Segment reporting

The Group's business segment information is currently divided into four business segments - life insurance
business. property and casualty insurance business. corporate business and other business. Segment net profit
represents revenuce less expenses directly attributable 1o 2 segment and the relevani portion of enterprise revenue
less expenses that can be allocated on a reasonable basis to a segment, whether from external transaclions or
from transactions with other segments of the Group.

The Group’s revenue and net profit for the Period were mainly derived from the above activities in the PRC.
Accordingly. no further segment analysis by geographical areu is provided.




The segment analysis tor the Period is as follows:

Property
and
Life casualty
insurance insurance Corporate Others  Flimination Total
{in RMB miilion) (Unaudited) (Unaudited) {(Unaudited) (Unaudited) (Unawvdited) (Unaudited)
Gross written premiums
and policy fees 29,097 8,389 - -~ - 37.486
Less: Premiums ceded to reinsurers {338) (2.108) - - - {2,466)
Increase in uneurned premium
reserves, net 473) (1,791 - - - (2,264)
Net earned premiums 28.266 4,490 - - - 32,756
Reinsurance commission inceme 167 753 - - - 922
Net investment income 51 220 254 98 - 5,783
Realized gaing 1,876 63 26 120 - 2,090
Unrealized gains 1,657 24 69 3 - 1,781
Foreign currency losses, net (114) (8) {5} (3) - (130)
Other income 9 b1 3o 329 (M 537
Totul revenue 37,292 557 3 575 79 43,739
Change in deferred policy
acyuisition costs 2,408 203 - - - 2,611
Claims and policyholder benefits (8,520) (3.208) - - - (11,728)
Encrease in policyholder reserves {21,891) - - - - {21,891)
Change in fair value of derivative
firancial habilities 4 - - 52 - 86
Commission ¢xpenses 13,272} {675) - - 1 (3,933
General and administrative expenses (2,222) (1,266) (268) (334) 63 4,025)
Provision for insurance guarantee fund (74) (67 - - - (141)
Total expenses {33,537) (5,013 (268) (282) 79 (39.021)
Operating profit 3,755 564 106 293 - 4,718
[ncome taxes (232) (24T) (38) (39) - (356)
Net profit 3523 37 68 234 - 4,162
Gross written premiums and policy fees
9l For the six months ended June 30, {Unaudited) (Unaudited)
(in RMB million) 2006 2005
Gross written premiums, policy fees and premium
deposits, as reported in accordance with PRC
accounting standards 46,191 36,453
Less: Business tux and surcharges (6240) (416}
Gross wrillen premiums, policy fees and premium
deposits (net of business tax and surcharges) 45,571 36.037
Less: Premium deposits allocated to
policyholder accounts (2,048) (1,923)
Premium deposits allocated to policyholder
contract deposits (6,037} (3.565)
Gross written premiums and policy fees 37,486 30.549




(2) For the six months ended June 30, {Unaudited) (Unaudited)
{in RMB million) 2006 2005
Long term lile business gross writien premiums
and policy fees 26,338 21,876
Short term life business gross writlen premiums 2,759 2,383
Property and casualty business gross
writlen premiums 8,389 6.290
Gross written premiums and policy fees 37,486 30.549
5. Investment income
(1} Net investment income
For the six months ended June 30, (Unaudited) (Unaudited)
(in RMB million) 2006 2005
Interest income from lixed maturity invesunents
Bonds 3,151 2,506
Term deposits 1,570 1,810
Other loans and receivables 66 22
Dividend income from equity investments
Equity investment funds 763 94
Equity sccuritics 205 33
Operating lease income from invesunent properties 58 49
Interest expenses on securities sold under
agreements to repurchase 30 (38)
Total 5,783 4,481
Yield of net investment income (% per annum) 4.2 4.1
Lease income from invesunent properties and foreign currency gains/losses on investment assets
denominated in foreign currencies are excluded in the calculation of the above yield.
(2) Realized gains/(losses)
For the six months ended June 30, {(Unaudited) {Unaudited)
(in RMB million) 2006 2005
Fixed maturity invesiments 163 207
Equity investments 1,788 (397)
Derivative financial instruments 139 -
Total 2,090 (190)
(1) Unrealized gains
For the six months ended June 30, (Unaudited) (Unaudited)
(in RMB million)} 2006 2005
Fixed maturity investments 31 35
Equity invesiments 1.680 185
Derivative financial asscts 70 (1
Total 1,781 209
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(4) Total investment income

For the six months ended June 30, (Unaudited) {Unaudited)
(in RMB million) 2006 2005
Net investment income 5,783 4,481
Realized gains/{losses) 2,090 (190)
Unrealized gains 1,781 209
Total 9.654 4,500
Estimated yield of total investment income (% per annum) 5.8 4.1

Lease income from investment properties and forcign currency gains/iosses on investment assets
denominated in foreign currencies are excluded in the calculation of the ahove yield,

Operating profit

Operating profit is arrived at after charging the following items:

For the six months ended June 30, (Unaudited) (Unaudited)
{in RMB million) 2006 2005
Employee costs 2,053 1.515
Depreciation of investment properties 32 26
Depreciation of property. plant and equipment 196 162
Amaortization of land use rights Y 12
Loss on disposal of property, plant and equipment and

investment propertics 6 -
Empairment losses for investment propertics, property.

plant and equipment, construction-in-progress

and land use rights 34 39
Provision for doubtful debts, net 11 154
Operating lease payments in respect of land and buildings 254 250

Income taxes

According to the “Provisional Regulations of the PRC on Enterprise Income Tax™

Group represents its income for financial reporting

The enterprise income tax rates applicable o the

arc as lollows:
Tax
Enterprise income tax in the PRC

Hong Kong profits (ax

Far the six months ended Jumne 30,
(in RMB million)

Current income tax
Deterred income ax

Income taxes

, the taxable income of the
purposes. net of deductible items for income tax purposes.

Group. the subsidiaries and their branches during the Period

(Unaudited)
2006

319
237

556

S ————

Subsidiaries and branches Tax rate
- Located in the Special Economic Zanes 15%
- Located outside the Special Economic Zones 33%
— Subsidiaries in the Hong Kong Special Administrative Region 17.5%

{Unaudited)
2005

174
49

423

————————




8. Dividends
(1) Special interim dividend approved and paid

For the six months ended June 30, {(Unaudited) (Unaudited)
(in RMB million) 2006 2005

Special interim dividend of RMB0.20 per ordinary share
(Six months ended June 30. 2005: Nil 1,239 -

On March 29, 2006, the board of directors proposed a 2006 special interim dividend distribution of
RMBO0.20 per share totaling RMBI1.239 million, which was paid by the Company out of dividends
amounting to RMB4.364 miltion reccived by the Company from one of its subsidiaries in early May
2006. This proposal was approved by the Company s sharcholders on May 25, 2006,

(2) Interim dividend declared

For the six months ended June 30, {Unaudited) {Unaudited)
(in RMB million) 2006 2005

Interim dividend of RMB0.12 per ordinary share
(Six months ended June 30, 2005: Nil) 743 -

On August |5, 2006, the board of directors declared an interim dividend distribution of RMBO. 12 per
sharc totaling RMB743 million 1o be paid.

(3) Final dividend approved and paid for the previous financial vear
For the six months ended June 30, (Unaudited) (Unaudited)
{in RMB million) 2006 2005
Final dividend; Nii
(5ix months cnded Junc 30, 2005: RMBQ.14 per ordinary sharg) - 867
9. Earnings per share

The basic carnings per share for the Period is computed by dividing the net profit auributable w equity holders
of the parent for the Period by the weighted average number of 6.195,053.334 shares in issue during the Periad.

The Company had no dilutive potcntial shares. henee no diluted carnings per share amount is presented.
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10.

1.

12.

Embedded value

In order to provide investors with an additional tool to understand our cconomic value and business performance
results, the Group has disclosed information regarding embedded value tn this section. The embedded value
represents the shareholders’ adjusted net asset value plus the value of the Group’s in-force life insurance
business adjusted for the cost of regulatory solvency margin deployed to support this business. The embedded
value excludes the value of future new business sales.

Components of economic value

As ut As at
(in RMB million) June 30, 2006 December 31, 2005
Adjusted net asset value 37,378 33.072
Value of in-force insurance business written prior to June 1999 (20,938) (13.089)
Value of in-force insurance business writien since June 1999 43,644 38.537
Cost of holding the required solvency margin (5,599) (5.157)
Embedded Value 54 485 48,363
Valuc of one vear's new business 5,443 5,148
Cost of holding the required solvency margin (569) {60
Value of one year’s new business after cost of solvency 4,874 4.539

Contingent liabilities

Owing to the nature of insurance and financial service business, the Group is involved in estimates, contingencies
and legal proceedings in the ordinary course of business, including being the plaintff or the defendant in
litigation and arbitration. Legal proceedings mostly involve claims on the Group’s insurance policies. Provision
has been made for probable losses to the Group. including those claims where management can reasonably
estimate the outcome of the lawsuits taking into account any legal advice.

No provision has been made for pending lawsuits, possible violations of contracts. ete., when the outcome
cannot be reasonahly estimated or management believes the probability is low or remote. For pending lawsuits,
management alse belicves that any resulting liabilities will not have a material adverse cffect on the financial
position or operating resuits of the Group or any of its subsidiuries.

Event after the halance sheet date

On July 28, 2006, the Company entered into a share purchase agreement with certain shareholders of Shenzhen
Commercial Bank Company Limtted ("SZCB™) to acquire their 1.008.186.384 shares. representing approximately
63% of the entire issued share capital of SZCB for a consideration of RMB1.008,186.384. Further, us part of the
recorganization of SZCB and pursuant to the said share purchase agreement, the Company also cntered into a
subscription agreement with SZCB on July 28, 2006 to subscribe for a further 3.902 million new shares in
SZCB, representing approximately 70.92% of the enlarged issued share capital of SZCB. Upon completion,
SZCB will become an approximately 89.24% owned subsidiary of the Company.
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REVIEW OF INTERIM RESULTS

Ernst & Young, the international auditors of the Company, and the audit committee of the Company
have reviewed the Company’s interim financial statements for the six months ended 30 June. 2006.

EXPOSURE TO FLUCTUATIONS IN EXCHANGE RATES

Forcign currency denominated investments and cash assets held by the Group are exposed (o foreign
currency risks. Thesc asscts include term deposits, cash and cash equivalents held in forcign currency
that are considered as monetary assets. In addition to foreign currency denominated monetary assets,
the Group’s foreign currency denominated monetary liabilities are also exposed to fluctuations in
exchange rates. These liabilities include foreign currency denominated claim reserves and payable to
reinsurers. The exposures to fluctuations in exchange rates from monetary assets and monetary labilities
offset each other. '

The Group uses sensitivity analysis (o estimate its risk exposure. Foreign currency risk sensitivity is
estimated by assuming a simultaneous and uniform 5% depreciation of all foreign currency denominated
monetary assets and monetary liabilities against the Renminbi.

As at June 30, 2006 {in RMB million) Foreign currency risk
Net exposure to fluctuations in exchange rates assuming a simultancous

and uniform 5% depreciation of all foreign currency denominated
monetary assets and monetary liabilities against the Renminbi 685

OTHER INFORMATION
Purchase, sale, or redemption of listed shares

Neither the Company. nor any of its subsidiaries, purchased, sold or redeemed any of the Company’s
listed shares from January 1. 2006 to June 30, 2006.

Audit committee

The Company has established an audit committee in compliance with the Code on Corporate Governance
Practices (the “Code on Corporate Governance Practices™) contained in Appendix (4 (o the Listing
Rules, The primary duties of the audit committee are o review and supervise the Compuny’s financial
reporting process, internal audit and control procedures. The audit committee. comprising four
Independent Non-exccutive Directors. namely Mr. Bao Youde, Mr. Kwong Che Keung Gordon, Mr.
Cheung Wing Yui and Mr. Chow Wing Kin Anthony and one Non-executive Director, namely Mr.
Anthony Philip HOPE, has reviewed with the management the accounting principles and practices
adopted by the Group and discussed the internal controls and financial reporting matters including a
review of the condensed interim accounts of the Company.

Compliance with the Code of Corporate Governance Practices of the Listing Rules

None of the Directors of the Company is aware of any information that would rcasonabty indicate that
the Company did not meet the applicable Code Provisions set out in the Code on Corporate Governance
Practices for any part of the period from January 1. 2006 to June 30. 2006 except that Mr. Ma Mingzhe
has occupied the positions of both the Chairman of the Board of Directors and Chief Exccutive Officer
of the Company.




Although Code Provision A.2.1 of the Code on Corporate Governance Practices provides that the roles
of Chairman and Chief Executive Officer should be separate and should not be performed by the same
individual, the Board is of the opinion that although the Chairman of the Board has a casting vote in
the event of an equality of votes at Board meetings, Board decisions are nevertheless coliective decisions
of all Directors made by way of voting and not decisions of the Chairman of the Board alone. Further.
there is a clear division of the responsibilities between the management of the Bourd, which is a
collective decision reached by way of majority voting, and the day-to-day management of the Company’s
business, which relies on the support of the Company’s senior management. As such, the management
power of the Company is not concentrated in any one individual.

Therefore, the Board is of the opinion that the Company’s management structure is able to provide the
Company with efficient management and at the same time, protects shareholders’ rights. The Company
therefore does not currently intend to separate the roles of the Chairman and the Chief Executive
Officer,

Further details of the Company's arrangements and considered reasons for the Company’s intention not
to separate the roles of the Chairman of the Board of Directors and the Chief Executive Officer of the
Company were set out under the paragraph headed “Code on Corporate Governance Practices contained
in Appendix 14 to the Listing Rules” in the Corporate Governance Report on pages 42 to 43 of the
Company’s 2005 annual report issued on March 29, 2006,

Interim dividend and closure of register

The Board declared that an interim dividend of RMB0.12 fequivalent to HK$0.1170) per share for the
six months ended June 30, 2006 (2005: nil) be paid to Shareholders whose names are on the Company’s
registers of members on September 4. 2006,

According to the Articles of Association of the Company, dividends will be denominated and declared
in Renminbi. Dividends on Domestic Shares will be paid in Renminbi and dividends on H Shares will
be paid in Hong Kong dollars, The relevant exchange rate will be the average middle exchange rate of
Renminbi to Hong Kong dollars as announced by the People’s Bank of China for the week prior to the
date of declaration of dividends (RMB1.02576 equivalent to HK$1.00).

In order to dctermine the list of Shareholders who are entitled to receive the interim dividend, the
Company’s registers of members will be ¢losed from August 30. 2006 to September 4, 2006, both days
inclusive, during which period no transfer of Shares will be effected. In order to qualify for the interim
dividend. holders of H Shares whose transfers have not been registered shall deposit the transfer
documents together with the relevant share certificates at the H Share registrar of the Company,
Computershare Hong Kong Investor Services Limited, at or before 4:00 p.m. on August 29, 2006, The
address of the transfer office of Computershare Hong Kong Investor Services Limited is Shops 1712-
1716. 17th Floor, Hopewell Centre. 183 Queen’s Road East, Wanchai. Hong Kong.

The Company has appointed Bank of China (Hong Kong) Trustees Limited as the receiving agent in
Hong Kong (the “Receiving Agent”) and will pay to the Receiving Agent the interim dividend declared
for payment to holders of H Shares. The interim dividend will be puaid by the Receiving Agent and
relevant cheques will be dispatched on or before September 8, 2006 to holders of H Shares whose
names appear on the registers of members of the Company on September 4, 2006 by ordinary post at
their own risk.




Disclosure of information of the Stock Exchange’s website

The interim results announcement and the interim report of the Company containing all information
required by paragraphs 46(1) to 46(9) of Appendix 16 to the Listing Rules will be published on the
website of the Stock Exchange (htip:///www._hkex.com.hk) in due course.

By order of the Board of Directors
Ma Mingzhe
Chairman and Chief Executive Officer

Shenzhen, PRC, August 15, 2006

As at the dute of this annowncement, the Executive Directors of the Company are Ma Mingzhe, Sun Jianvi and
Cheung Cli Yan Louis. the Non-executive Directors are Huang Jianping, Lin Yu Fen, Cheung Lee Wal,
Anthony Philip HOPE, Dou Wenwei, Fan Gang. Lin Lijun, Shi Yuxin, Hu Aimin, Chen Hongho, Wong Tung
Shun Peter and Ng Sing Yip, the Independent Non-executive Directors are Bao Youde, K weng Che Keung
Gordon, Cheung Wing Yui and Chow Wing Kin Anthony.

“Please also refer to the published version of this announcement in the South China Morning Post™




=z Investor
Investment Service Centre
Listed Companies Information

PING AN<(02318> - Results Anncuncement

Ping An Tnsurance (Group}
{stock code: 02318 )

Year end date: 31/12/2006
Currency: RMB
Auditors' Report: N/A

Company cf China,

Limited annocunced on 15/08/2006:

Interim report reviewed by: Both Audit Committee and Auditors

(Unaudited )
Current

Period

from 01/01/2006
to 30/06/2006

Note ('Million

Turnover 2z 43,739
Profit/(Loss) from Operations 4,718
Finance cost N/A
Share of Profit/(Loss) of

Associates N/A
Share of Profit/(Loss) of

Jointly Controlled Entities N/A
Profit/{Loss) after Tax & MI 3&4 4,099
% Change over Last FPeriod +83.4 %
EPS/ (LPS)-Basic (in dollars) 6 0.66

-Diluted (in dollars) & N/A

Extraordinary (ETD) Gain/({Loss) N/A
Profit/({Loss) after ETD Items 4,099
Interim Dividend 5 RMB0O.12

per Share
(Specify if with other N/A

opticns)
B/C Dates for

Interim Dividend 30/08/2006
Payable Date 08/09/2006
B/C Dates for {(-)

General Meeting N/R
Other Distribution for N/A

Current Period
B/C Dates for Other

Distribution N/A
Remarks:
i. Changes in significant accounting policies

The Group has revised certain significant accounti
adoption of the following revised International Fi

Standards
current operations:

(1) International Accounting Standard ("TAS")

Recognition and Measurement

mhiml :http://www. pal8. com/pal8Web/resources/ jsp/openittach. Jsp?lileN. ..

{Unaudited )
Last
Corresponding
Period

from 01/01/2005
to 30/06/2005
("Million
32,603

2,673

N/A

N/A

N/A
2,235

0.36
N/A
N/A
2,235
Nil

N/A

to 04/09/2006 bdi.

ng pelicies folilowing
nancial Reporting
{"IFRSs”) which management considers to be most relevant to its

39 Financial Instruments:

2006-9-1



Fair Value Option

Effective January 1, 2006, the Group has adopted IAS 39 amendment on fair
value option. As a result, the Group has an option to designate a
financial asset or financial liability at fair value through profit or
loss when one cof the following conditions is met:

- it eliminates or significantly reduces a measurement or
recognition inconsistency that would ctherwise arise from measuring assets
or liabilities or recognizing the gains and losses on them on different
basis; or

- a group of financial assets, financial liabilities or both is
managed and its performance is evaluated on a fair value basis, in
accordance with a documented risk management cor investment strategy, and
information about such greoup is provided internally on that basis to an
entity's key management perscnnel.

During the six months ended June 30, 2006 (the "Period"), the Group did
not opt to designate significant financial asset or liability at fair
value through profit or loss.

{2) TAS 39 Financial Tnstruments: Recognition and Measurement and IFRS 4
Insurance Contracts

Financial Guarantee Contracts

Effective January 1, 2006, the Group has adopted IAS 3% and IFRS 4
amendments on financial guarantee contracts. Under the amended IAS 39,
financial guarantee contracts are recognized initially at fair value and
generally remeasured at the higher of the amount determined in accordance
with IAS 37 "provisions, Contingent Liabilities and Contingent Assets” and
the amount initially recognized less, when appropriate, cumulative
amortization recognized in accordance with IAS 18 "Revenue".

Other than any financial guarantee contracts issued by the Group's banking
operations which are accounted for under IAS 39, the Group has previously
regarded certain contracts it issued with financial guarantee element as
insurance contracts and has used accounting applicable to insurance
contracts, and accordingly has elected to apply IFRS 4 to account for such
contracts.

The above revised accounting policies have no significant impact on these
financial statements, and the Group considers that the adoption of other
new or revised IFRSs and related proncuncements effective in 2006 does not
have significant impact on the Group's financial statements for 2006.
Currently, the Group is assessing the impact of adopting new or revised
IFRSs effective since 2007.

2. Turnover

For the six months ended June 30, Notes 2006 2005

{in RMB million) (Unaudited) (Unaudited)
Gross written premiums and policy fees 2(a) 37,486 30,549
Less: Premiums ceded to reinsurers (2,466} (2,311}
Net written premiums and policy fees 35,020 28,238
Increase in unearned premium reserves, net (2,264} (1,292)
Net earned premiums 32,756 26,946
Reinsurance commission income 922 772
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Net investment income 2{b) 5,783 4,481

Realized gains/(losses) 2{c) 2,090 (190)
Unrealized gains 2 (d) 1,781 209
Foreign currency losses, net (130) -

Other income 537 385
Total revenue 43,739 32,603

2(a) Gross written premiums and policy fees

For the six months ended June 30, 2006 2005
{in RMB million) (Unaudited) (Unaudited)
Life

Individual life 24,686 19,621

Bancassurance 476 121

Group insurance 3,832 3,917
Total 29,097 24,259
Property and casualty

Automobile insurance 5,482 3,720

Non-automobile insurance 2,490 2,321

Accident and health insurance 417 249
Total 8,389 6,250
Gross written premiums and policy fees 37,486 30,549

2{(b}) Net investment income

For the six months ended June 30, 20086 2005
(in RMB million) (Unaudited) (Unaudited)

Interest income from fixed maturity investments

Bonds 3,151 2,506
Term deposits 1,570 1,810
Other lcans and receivables 66 22
Dividend income from equity investments

Eguity investment funds 763 99
Equity securities 205 33
Operating lease income from investment

properties 58 49
Interest expenses on securities sold under

agreements to repurchase (30) (38)
Total 5,783 4,481

Yield of net investment income (% per annum) 4.

Lease income from investment properties and foreign currency gains/losses
on investment assets denominated in foreign currencies are excluded in the
calculation of the above yield.

2(c} Realized gains/(losses)

For the six months ended June 30, 2006 2005
(in RMB million} {(Unaudited) (Unaudited)
Fixed maturity investments 163 207
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Equity investments 1,788 (397)
Derivative financial instruments 139 -
Total 2,090 {190}
2(d) Unrealized gains
For the six months ended June 30, 2006 2005
{(in RMB million) (Unaudited) {Unaudited)
Fixed maturity investments 31 35
Equity investments 1,680 185
Derivative financial assets 70 {(11)
Teotal 1,781 209
2{e) Total investment income
For the six months ended June 30, 2000 2005
{in RMB million} {Unaudited) (Unaudited)
Net investment income 5,783 4,481
Realized gains/(losses) 2,090 {190)
Unrealized gains 1,781 208
Total 9,654 4,500
Estimated yield of total investment

income (% per annum)

Lease income from investment properties and foreign currency gains/losses
cn investment assets denominated in foreign currencies are excluded in the

calculaticon of the above yield.

3. Operating profit

Operating profit is arrived at after charging the following

items:

For the six months ended June 30, 2006 2005

{in RMB million) {Unaudited) {Unaudited)
Employee costs 2,053 1,515
Depreciation of investment properties 32 26
Depreciation of property, plant and equipment 196 162
Amortization of land use rights 9 1z
Loss on disposal of property, plant and
equipment and investment properties 6 -
Impairment losses for investment properties,
property, plant and equipment, ceonstruction-in-
progress and land use rights 34 39
Provision for doubtful debts, net 11 154
Operating lease payments in respect of

land and buildings

[ ]
I w
I d
ae]
w
(]

9. Income taxes

According tc the "Provisional Regulations of the PRC on Enterprise Income
Tax", the taxable income of the Group represents its inccme for financial
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reporting purposes, net of deductible items for income tax purposes. The
enterprise income tax rates applicable to the Group, the subsidiaries and
their branches during the Period are as follows:

Tax Subsidiaries and branches Tax rate

Enterprise income

tax in the PRC - Located in the Special Economic Zones 15%
- Located outside the Special Economic
Zones 33%
Hong Kong
profits tax - Subsidiaries in the Hong Kong Special
Administrative Region 17.5%
For the six menths ended June 30, 2006 2005
{(in RMB million) {Unaudited) {(Unaudited)
Current income tax 319 374
Deferred income tax 237 49
Income taxes 556 423
5. Dividends
{1) Special interim dividend approved and paid
For the six months ended June 30, 2006 2005
{in RMB million) {Unaudited) (Unaudited)

Special interim dividend of RMB0.20
per ordinary share
(Six months ended June 30, 2005: Nil) 1,238 -

On March 29, 2006, the board of directors proposed a 2006 special interim
dividend distribution of RMRO.20 per share totaling RMB1, 239 million,
which was paid by the Company out of dividends amounting to RMB4, 364
million received by the Company from one of its subsidiaries in early May
2006. This proposal was approved by the Company's shareholders on May 25,
2006.

(2) Interim dividend declared
For the six months ended June 30, 2006 2005
(in RMB million) (Unaudited) (Unaudited)

Interim dividend of RMB0.12 per
ordinary share
{Six months ended June 30, 2005: Nil) 743 -

On August 15, 2006, the board of directors declared an interim dividend
distribution of RMB0.12 per share totaling RMB743 million to be paid.

{(3) Final dividend approved and paid for the previous financial year
For the six months ended June 30, 2006 2005
(in RMB million) (Unaudited) (Unaudited)
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Final dividend: Nil
(Six months ended June 30, 2005:
RMB0.14 per ordinary share) - 867

6. Farnings per share

The basic earnings per share for the Period is computed by dividing the
net profit attributable to equity holders of the parent for the Period by
the weighted average number of 6,195,053,334 shares in issue during the
Period.

The Company had no dilutive potential shares, hence no diluted earnings
per share amount is presented.
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PING AN INSURANCE (GROUP) COMPANY OF CHINA,LTD. - o
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(A joint stock limited company incorporated in the People's Republic of China with l'."mr'Ieaj:'{r'a"biH.’\'-)_-'l 77y
(Stock Code: 2318) 0% o O
2y . 1 ol

T e o0 ——

L
Form of proxy for the Extraordinary General Meeting ';'j -3 ig{:\
to be held on Friday, September 29, 2006 ;:: 5
'."1._—_1_ 2}
/W (Note 1) T D
of "
being the registered holder(s) of M 2 domestic shares/H shares of

RMB1.00 each in the share capital of Ping An Insurance (Group) Company of China. Ltd. {the "Company™) HERERY

APPOINT THE CHAIRMAN OF THE MEETING ‘M ¥ or

of

as my/our proxy to atiend and act for mefus at the extraordinary gencral mceting of the Company to be held at 10:00 a.m,
on Friday, September 29, 2006 at 6th Floor, Ping An Building, Ba Gua Road No. 3. Shenzhen. PRC (the “Meeting™) (und
any adjournment thereof) for the purposes of considering and. if thought fit, passing the resolutions as set out in the notice
convening the Meeting and at the Meeting (and at any adjournment thereof) to vote for mefus and in my/our nume(s) in
respect of the resolutions as indicated below N ¥,

ORDINARY RESOLUTIONS For Yot 4 Against ‘Yore
l. To consider and approve the Share Purchase Agreement and the
trunsactions contemplated thereunder.
2. To consider and approve the Share Subscription Agreement and the
transactions contemplated thereunder.
Date: Signaure(s) Y S
Neqes:

a4

LN

Full nymeis) und addresstes) to be inserted in RLOCK CAPITALS.

Please insert the number of shares registered in your numeds) 1o which this proxy relates, 1 no nomber is inserted, this torm of proxy will be decmed
1o relate o all shares registered in your nameis). Please also strike out the wype of shares (domedtic shares or H shares) o which the proxy does
not relate.

I€any proay other than the Chairman of the Mecting is prefeered. strike out the words “THE CHAIRMAN OF THE MEETING™ und insert the name
and address of the pravy desired in the space provided, A sharcholder entitled to attend and vote al the Meeting may appoint e or more proxics
to aliend and vole in his stead. A provy reed not be a sharcholder of the Company but must atend the Meeting in person to represent you. ANY
ALTERATION MADE 'TO THIS FORM OF PROXY MUST BE INITIALLED BY THE PERSON WH SIGNS IT.

IMPORTANT: IF YOU WISH TO VOTE FOR THE RESOLUTION, TICK IN THE BOX MARKED “FOR". IF YOU WISH TO VOTE
ALAINST THE RESOULUTION, TICK IN THE BOX MARKED “AGAINST"™. If no direction is given, your proxy may vole or abstain at his
discretion. Your proxy will also he entitled to vote a1 his Jiscretion on any resolution properly put 1o the Mecting other than those referred (o in
the notice convening the Mecling,

This form of proxy must be signed by you or vour attorney duly authorised in writing. In case of a carporation, the sume musi be either under its
common seal or under the hand of its directorts) or duly authorised attorneyésh, H the form of proxy is signed by un attorney of the shareholder,
the power of attorney avthorising that attorngy 1o sign or other authorization document must be notarisedl,

In case of joint holders of any share, wny one of such joini holders iy vole at the Meeting. cither persanally ar by proxy, in cespect of such shares
as if e is solely entitled thereto. However, if more than one of such Joing holdees are present at the Meeting, persanally or by proxy, the vote of
the joint holder whose name stands tirstin the register of members and who tenders o vote, whether in persan or by proxy, will be accepted (o the
exclusion of the votes of other joint hotder(s).

In wrder 16 be valid. the form of proxy wgether with the power of atorney or other authorization document Gif anyy must be depusited at the
Seerctariat of the Board of Directors of the Company for holders of donrestic shares and a1 the H <hare registrar of the Company for hokders of H
shares not less than 24 hours before the time fised for holding the meeting or any adjournment theteof (as the case may be). Completion and retuen
ol a furm of proxy will not preclude a sharcholder from attending and voting in person at the meeting il he so wishes. The H share regisirar of the
Company is Computershare Hong Kong Investor Services Limited at 46th Floor. Hopewell Centre. 183 Queen’s Road Eust, Wanchai. Hung Kong.

Sharcholders or their proxies attending the Meeting shall produce their identity documents,
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PING AN INSURANCE (GROUP) COMPANY OF CHINA ,LTD.
(A joint siock limited company ncorporated in the People’s Republic of China with limited linbility)

(Stock Code: 2318)

Reply Slip for Extraordinary General Meeting

To: Ping An Insurance (Group) Company of China, Lid. (the “Company™)

I/\v': (Mo 1)

of

being the registered holderis) of M 2 domestic shares/H shares of

RMB .00 cach in the sharc capital of the Company hereby inform the Company that I/we intend to attend the
extraordinary general meeting of the Company 1o be held at 10:00 a.m, on Friday. Seplember 29, 2006 m 6th
Fioor, Ping An Building. Ba Gua No. 3 Road. Shenzhen. PRC or to appoint proxy to attend on my/our behall,

Date: Signature(s):
Nutes:
I Please insert Tutl nune(s) and addressfesy as shown in the register of members in BLOCK CAPITALS.

[

Pleuse insert the number of shares registered in your namets). Plense also sirike out the trrelevant type of shares (domestic shares ur
H shares).

3. The completed and signed reply slip should be delivered to the Company's principal pluace of business in PRC or Hong Kang un or
before Friduy, September 8, 2006 by hand. by post or by fax.

The Campany s principal place of business in PRC is at Ping An Building, Ba Gua No. 3 Road, Shenzhen, PRC (Tel: {86 755) 8226 2888,
Fux: (B6 735) 8243 10293, The Company’s principal plice of business in Hong Kong iy at 1lth Ftoor, Dab Sing Financial Center,
108 Gloucester Road. Wan Chai, Hong Kong (Tel: (852) 2827 1883, Fax: (852) 2802 Q01 8).
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PING AN INSURANCE (GROUP) COMPANY OF CHINA ,LTD,
(A joint stock limited company incorporared in the Peaple’s Republic of China with limited liability)

(Stock Code: 2318)
NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that a extraordinary general meeting of Ping An Insurance (Group)
Company of China, Ltd. (the “Company”) will be held at 10:00 a.m. on Friday, September 29, 2006 at
6th Floor. Ping An Building, Ba Gua No.3 Road, Shenzhen. PRC for the purposes of considering and, if
thought fit, passing the following resolutions:

ORDINARY RESOLUTIONS
l. *THAT

(a) Subject to the Share Subscription Agreement (as defined in the ordinary resolution numbered 2
below) becoming unconditional in all respects, the share purchase agreement dated July 28, 2006
(the “Share Purchase Agreement”) between (i) the Company as purchaser and (ii) Shenzhen
Investment Holdings Co.. Ltd., Shenzhen Financial Bureau, Shum Yip Holding Company Limited
and others as vendors (together the “Vendors™) in relation to the conditional sale and purchase of
1.008,186,384 shares, representing approximately 63% of the entire issued share capital of
Shenzhen Commercial Bank us at the date of the Share Purchase Agreement, and the transactions
contemplated by the Share Purchase Agreement be and the same are hereby approved: and

(b) the directors of the Compuny be and are hereby authorised to do all other acts and things and
execute all documents which they consider necessary or expedient for the implementation of and
giving effect to the Share Purchase Agreement and the transactions contemplated thereunder.”

2. “"THAT

(a) Conditional on the passing of the ordinary resolution numbered 1 above and subject to the Shure
Purchase Agreement (as defined in the ordinary resolution numbered | above) becoming
unconditional in all respects, the share subscription agreement dated July 28, 2006 (the “Share
Subscription Agreement”) between (i) the Company as subscriber and (i1) Shenzhen Commercial
Bank Company Limited as issuer in relation to the subscription by the Company of a further
3,902 million new shares in Shenzhen Commercial Bunk Company Limited, representing
approximately 70.92% of the enlarged issued share capital of Shenzhen Commercial Bank Company
Limited as at the date of the Share Subscription Agreement. and the transactions contemplated by
the Share Subscription Agreement be and the same are hereby approved; and




(b) the directors of the Company be and are hereby authorised to do all other acts and things and
cxecute all documents which they consider necessary or expedient for the implementation of and
giving effect to the Share Subscription Agreement and the transactions contemplated thereunder.”

By order of the Board of Directors
Ma Mingzhe
Chairman and Chief Fxecutive Officer

Shenzhen, PRC
August 15, 2006

As at the date of this notice, the Executive Directors of the Company are Ma Mingzhe, Sun Jianvi and
Cheung Chi Yan Louis, the Non-executive Directors of the Company are Huang Jianping, Lin Yu Fen,
Cheung Lee Wah, Anthony Philip HOPE, Dou Wenwei, Fan Gang, Lin Lijun, Shi Yuxin, Hu Aimin, Chen
Hongbo, Wong Tung Shun Peter and Ng Sing Yip, and the Independent Non-executive Directors are Bao
Youde, Kwong Che Keung Gordon, Cheung Wing Yui and Chow Wing Kin Anthony.

Nores:

(%)

In order to determine the list of sharcholders who are entitled to attend the EGM. the registers of members will be
closed from Wednesday. August 30, 2006 (o Friday, September 29, 2006, both days inclusive, during which period no
transler of shares will be effected. Holders of the Company’s H shares and domestic shares whose names appeur on the
registers of members on Friday, September 29, 2006 are entitled to attend the meeting. [n order to attend and vote at the
mecting. holders of H shares of the Company whose transfers have not been registered shall deposit the transfer
documenis together with the relevant share certificates at the H share registrar of the Company, Computershare Hong
Kong Iavestor Services Limited at or before 4:00 p.m. on Tuesday. August 29, 2006. The address of the transter office
of Computershare Hong Kong Investor Services Limited is Shops 1712-1716. 17th Flaor. Hopewell Centre. 183 Queen’s
Road East, Wanchai, Hong Kong.

A Shareholder entitled to attend and vote at the EGM may appoint one or more proxies to attend and vote in his stead. A
proxy need not be a Sharcholder.

The instrument appointing a proxy must be in writing under the hand of a sharcholder or his attorney duly authorised in
writing. If the shareholder is a4 corporation. that instrument must be either under its common scal or under the hand of its
director{s) or duly authorised attorney(s). If that instrument js signed by an attorney of the shareholder, the power of
attorney authorising that attorney 10 sign or other authorisation document must be notarized.

In order 1o be valid, the form of proxy together with the power of attorney or other authorisation document (if any) must
be deposited at the Secretariat of the Board of Direclors of the Company for holders of domestic shares and at the H
share registrar of the Compuany for holders of H shares not less than 24 hours before the time fixed for holding the
meeting or any adjournment thereof (as the case may be). Completion and return of a form of proxy will not preclude a
sharcholder from attending and voting in person at the meeting if he so wishes. The H sharc registrar of the Company is
Computershare Hong Kong Tnvestor Services Limited at 46th Floor. Hopewell Centre. 183 Queen's Road East. Wanchai,
Hong Kong.

Shareholders who intend to attend the meeting in person or by proxy should return the reply slip to the Company’s
principal place of business in the PRC or Hong Kong on or before Friday, September 8, 2006 by hand. by post or by fax.
The Company’s principal place of business in the PRC is at Ping An Building. Ba Gua Nu.3 Road, Shenzhen, PRC (Tel:
186 755) 8226 2888, Fux: (86 755) 8243 1029), The contact persons are LIU Cheng (112) (Tel: (86 755) 2262 2101)
and WANG Xiuoli ('E /) B]) (Tel: (86 755) 2262 2828). The Company’s principal place of business in Hong Kong is at
I1th Floor, Dah Sing Financial Center, 108 Gloucester Road, Wan Chai. Hong Kong (Tel: (852) 2827 1883, Fax: (852)
2802 0018).

Shareholders (in person or by proxy) attending the meeting are responsible for their own transportation and accommodation
expenses. Sharcholders or their proxies attending the mecting shall producce their identity documents.

“Please also refer to the published version of this announcement in the South China Morning Post”

2




The Stock Exchange of Hong Kong Lindted takes no responsibility for the contents of this announcement, makes no
representation as to ity accuracy or completeness and expressly disclaims any labifity whatsoever for any loss howsoever
arising from or in reliance upon the whole or any pari of the conients of this announcement.
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DISCLOSEABLE AND CONNECTED TRANSACT!ONS L e
ACQUISITION AND SUBSCRIPTION OF SHARES IN~ 3o
SHENZHEN COMMERCIAL BANK COMPANY LIMITED_. =

N
Financial Adviser to the Company : o2

GOLDMAN SACHS (ASTA) L.L.C.

Independent Financial Adviser to the Independent Board Commiittee and the Independent Shareholders

BNP PARIBAS PEREGRINE

On July 28, 2006, the Company entered into the Share Purchase Agreement with the Vendors in
relation to the acquisition by the Company of 1.008,186,384 shares, representing approximately
63% of the entire issued share capital of SZCB as at the date of the Share Purchase Agreement
for a consideration of RMB|,008,186.384. Further, as part of the reorganization of SZCB and
pursuant to the Share Purchase Agreement, the Company also entered into the Subscription
Agreement with SZCB on July 28, 2006 in relation to the subscription of a further 3,902 million
new shares in SZCB. representing approximately 70.92% of the enlarged issued share capital of
SZCB respectively. Following completion of the Agreements, SZCB will become an approximately
89.24% owned subsidiary of the Company.

The Transactions constitute discloseable transactions of the Company as the relevant percentage
ratios (as defined under Rule 14.04(9) of the Listing Rules) are more than 5% but less than 25%.
Further, as Shenzhen Investment Holdings Co., Ltd. of the Vendors and SZCRB are both connected
persons of the Company. the Transactions constitute connected transactions of the Company
under the Listing Rules. which are subject to reporting. announcement and independent
Shareholders™ approval requirements set out in Rules 14A.45, 14A .47 and 14A.48 of the Listing
Rules.

The IBC comprising Mr. Bao Youde, Mr. Kwong Che Keung Gordon, Mr. Cheung Wing Yui and
Mr. Chow Wing Kin Anthony, all being the independent non-executive directors of the Company,
has been established to advise the independent Shareholders as to the fairness and reasonableness
of the Transactions. BNP Paribas Peregrine has been appointed as the independent financial
adviser to advise the IBC and the independent Shareholders in this regard.

A circular containing. among other matters. details of the Transactions, the letter from BNP
Paribas Peregrinc to the IBC and the independent Shareholders, the recommendation of the IBC
to the independent Shareholders on the Transactions together with the notice of the EGM will be
despatched to the Sharcholders within 21 days after the publication of this announcement.
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Shareholders and potential investors in the Company should note that the Agreements are
subject to conditions to be fulfilled and are recommended to exercisc caution in dealing in
the Company’s shares.

SHARE PURCHASE AGREEMENT
Date: Tuly 28. 2006
Parties: (1) Purchaser: the Company

(2) Vendors: Shenzhen Investment Holdings Co., Ltd. as to 535,000,000 shares
(approximately 33.44%).

Shenzhen Financial Bureau, as to 292.034,574 shares (approximately
[8.25%);

Shum Yip Holding Company Limited as to 65,966,200 shares
(approximately 4.12%): and

cight Independent Third Parties as to an aggregate 115,185,610
(approximately 7.19%).

Asset to be acquired:

1.008,186,384 shares of par value RMBI each, representing approximately 63% of the entire issued
share capital of SZCB as at the date of the Share Purchase Agreement.

The Company has undertaken to retain actual control over these acquired shares for a period of five
years and not to transfer these shares save for intra-group reorganisation,

The partics have also agreed that as part of the reorganization of SZCB, the Company shall inject into
SZCB the sum of RMB3,902 million by way of subscription of new shares. Further details of the
Share Subscription Agreement is set out below,

Consideration:

The consideration for the Acquisition is RMB1.008,186,384. at the price of RMBI per share, to be
paid at completion of the Share Purchase Agreement.

Conditions:

The Acquisition is conditional upon, among other things, (i) the independent Shareholders passing at
the EGM of a resolution approving the Share Purchase Agreement and the transactions contemplated
thereunder, the voting ot which is to be taken by way of a poll; (ii) approval of the Acquisition by the
CBRC: and (iii) the Vendors obtaining the necessary approvals from shareholders and governing
authorities, including the Shenzhen Municipal State-owned Assets Supervision and Administration
Commission,

Completion:

Completion of the Share Purchase Agreement is expected to take place in around December 31, 2006
after the fulfillment of the conditions mentioned above.




SHARE SUBSCRIPTION AGREEMENT

Date: July 28, 2006

Parties: (1) Subscriber: the Company
(2) Issuer: SZCB

Asset to be acquired:

3.902 million shares of par value RMBI each, representing approximately 70.92% of the enlarged
issued share capital of SZCB.

Consideration:

The consideration for the Subscription is RMB3.902 million, at the subscription price of RMBI per
share. to be paid within 10 working days of the completion of the Share Subscription Agreement.

Conditions:

The Subscription is conditional upon (i} the completion of the Acquisition: (ii) approval of the
Subscription by the shareholders of both the Company (the voting of which is to be taken by way of a
poll} and SZCB in general meeting; and (iii) approval of the Subscription by the CBRC.

Completion:

Completion of the Share Subscription Agreement is expected to take place in around December 31,
2006 afier the fulfillment of the conditions mentioned above.

The following is an illustrative table of the shareholdings in SZCB as at the date of the Share
Purchase Agreement. and immediately fotllowing completion of the Share Purchase Agreement and
completion of the Share Subscription Agreement respectively:

As at Immediately following Immediately following
the date of the Share  completion of the Share  completion of the Share
Purchase Agreement Purchase Agreement  Subscription Agreement

The Company
Shenzhen Investment

[,008,186,384 (63.01%) 4.910,186,384 (89.24%)

Holdings Co., Ltd. 535,000,000 (33.44%) - -
Shenzhen Finance Bureau 292,034,574 (1R.25%) - -
Shum Yip Holding

Company Limited 65.966.200 (4.12%) - -
Eight Independent Third

Party vendors [15.185.610 (7.20%) - -
Other Independent Third

Party sharcholders 591.813.616 (36.99%) 591,813,616 (36.99%) 591,813,616 (10.76%)
Total 1.600,000,000 (100%) 1,600,000,000 (100%) 5,502.000,000 (100%)

The consideration for the Acquisition and the Subscription Monics will be satisfied by the Group’s
tnternal funds including cash on hand. which use of funds has been approved by the CIRC. Following
the close of the Agreements, SZCB will become an approximately 89.24% owned subsidiary of the
Company.




Basis for determination of the consideration for the Transactions

The consideration for the Acquisition and the Subscription was arrived at after arm’s length negotiations
between the parties with reference to:

a)  strategic benefit that SZCB provides to the Group in establishing its banking business;

(b)  synergies to be generated from the Acquisition and the Subscription, both in terms of revenue
and cost synergics;

(¢)  financial and business conditions and outlook of SZCB. including SZCB's status as a leading
city commercial bank in the PRC;

(d)  amount of additional provision for asset impairment under IFRS and additional capitalization
required to improve SZCRB’s cuapital adequacy ratio to 8%;

(e}  extent of premium required in acquiring a controlling interest:
() terms of prior strategic investments by other parties in Chinese banks;

(g)  asset purchase agreement dated July 28, 2006 and entered into by the Shenzhen Municipal
Government to purchase from SZCB RMB1,008 million worth of non-performing asset pursuant
to an asset purchase agreement, which consideration is payable at completion of such asset
purchase agreement; and

(h)  based on the foregoing factors, the price-to-book multiple of 1.75x. which is derived from the
aggregate consideration of RMB4,910,186,384 for the approximately 89.24% shareholding in
SZCB, on one hand. and SZCB's net asset value as at December 31, 2005 of RMB3.139
million, which was prepared in accordance with PRC GAAP, adjusted in accordance with IFRS
and having given effect to the Subscription and the purchase of non-performing assets by the
Shenzhen Municipal Government pursuant to the asset purchase agreement, on the other hand.
Pleuse see the paragraph below headed “Information relating to the parties to the Transactions”
for further financial information on SZCB.

REASONS AND BENEFITS FOR THE TRANSACTIONS

SZCB is a commercial bank established as a joint stock company and approved by the PBOC. As at
the end of 2004, SZCB ranks 17th amongst banks in thc PRC and 3rd amongst ¢ity banks in terms of
asscts value. SZCB provides wide-ranging services in both commercial and personal banking, including
deposit services. clearing services, foreign exchange services, financing services, corporate and personal
internet banking. SZCB has an extensive operation network in Shenzhen, including 46 branches and
about 150 automatic teller machines as at the date of this announcement.

The acquisition of SZCB is in line with the Company’s strategy as set out in the Company’s 2005
annual report of growing our existing banking business in order o fully leverage the Group’s
advantages. These advantages include — enhancement of the Group’s national brand and infrastructure:
ability to cross-sell banking and insurance products to the Group’s customers; further develop product
bundling opportunities (especiaily in the area of wealth management): and to better utilize the Group's
technology infrastructure and our staff’s sales and marketing expertise.

By fully utilising these advantages in the banking sector, the Company will be able to diversify group
earnings into an arca of high growth and returns.

In addition, given that SZCB is also located in Shenzhen, being where the Group’s headquarters is
situated. there is greater synergy to be gained from leveraging on these advantages.




Further, since SZCB possesses the necessary credit card licence granted by the CBRC but has however
not yet launched a credit card product, the acquisition of SZCB provides the Group with the ideal
opportunity to reap the rewards of the preparatory work done by it to enter the credit card business
over the last two years.

LISTING RULES IMPLICATIONS

The Transactions constitute discloseable transactions of the Company as the relevant percentage ratios
(as defined under Rule 14.04(9) of the Listing Rules) arc more than 5% but less than 25%.

Shenzhen Investment Holdings Co., Ltd. is a promoter of Ping An Life Insurance Company of China,
Lid., 2 99% owned subsidiary of the Company and thus a connected person of the Company under
Rule [.01.

Shenzhen Finance Bureau is also a promoter of the Company. However, being a PRC Governmental
Body (as defined in Rule 19A.04 of the Listing Rules). it is not regarded as a connected person of the
Company under Rule 19A.19,

Therefore, the Share Purchase Agreement constitutes a connected transaction of the Company under
the Listing Rules, which is subject to the reporting, announcement and Shareholders’ approval
requirements set out in Rules [4A.45. 14A.47 and 14A 48 of the Listing Rules.

Further. as Shenzhen Investment Holdings Co.. Ltd. holds over 30% of the issued shares in SZCB,
SZCB is an associate of Shenzhen Investment Holdings Co., Ltd. and thus, SZCB is also a connected
person of the Company.

Therefore, the Share Subscription Agreement also constitutes a connected transaction of the Company
under the Listing Rules, which is subject to the reporting, announcement and Shareholders’ approval
requirements sct out in Rules 14A.45, 14A.47 and 14A .48 of the Listing Rules.

In accordance with the Listing Rules, Shenzhen Tnvestment Holdings Co., Lid., Shenzhen City
Construction Group Co., Lid. (& I i 4t e (4 W) 45 B 2> %)), which is a wholly-owned subsidiary
of Shenzhen Investment Holdings Co.. Lid., and Shenzhen Shum Yip Investment Development Co.,
Lid., which is a controlled corporation of Shum Yip Holding Company Limited, will abstiain from
voling for the resolutions at the EGM. To the best knowledge, information and belief of the Directors,
(1) Shenzhen Finance Bureau and its associates do not hold any share in the Company: (ii) other than
Shenzhen Invesument Holdings Co.. Lid., Shenzhen Shum Yip Investment Development Co., Ltd. and
Shenzhen City Construction Group Co., Ltd. which held 543,181,445 Shares (approximately 8.77%),
301,585.684 Shares (approximately 4.87%) and 12,039,730 Shares (approximately 0.19%) of the
issued share capital of the Company respectively as at the date of this announcement, no other
Shareholder has a material interest in the Transactions and is required to abstain from voting at the
EGM.

The 1BC comprising Mr. Bao Youde, Mr. Kwong Che Keung Gordon. Mr. Cheung Wing Yui and Mr.
Chow Wing Kin Anthony, all being the independent non-executive directors of the Company. has been
established to advise the independent Shareholders as to the fairness and reasonableness of the Transactions.
BNP Paribas Peregrine has been appointed as the independent financial adviser to advise the IBC and the
independent Sharcholders in this regard.

INFORMATION RELATING TO THE PARTIES TO THE TRANSACTIONS

The Group is an insurance and financial services group in the PRC with the ability to provide multiple
insurance and financial services and products to corporate and retail customers. In particular, a
subsidiary of the Company, Ping An Bank Limited, has been carrying on the banking business in the
past.




Shenzhen Investment Holdings Co., Ltd. is a limited liability company established in the PRC engaged
in investment activities. It acquired 535,000.000 shares in SZCB, representing approximately 33.44%
of the equity interests in SZCB for a consideration of approximately RMB535.000,000.

Shum Yip Holding Company Limited is a limited liability company cstablished in the PRC engaged in
investment holding activities. As at the date of the Share Purchase Agrecment. it held 65,966.200
shares in SZCB. representing approximately 4.12% of the equity interests in SZCB.

Shenzhen Finance Bureau is the finance administrative arm of the Shenzhen municipality. As at the
date of the Share Purchase Agreement, it held 292.034.574 shares in SZCB. representing approximately
18.25% of the equity interests in SZCB.

SZCB is a commercial bunk approved by the PBOC and engaged in the provision of a broad range of
financial products and services to corporate and retail customers. The remaining approximately 37%
of the upproximately 1.600 million shares in SZCB (before enlargement of its issued share capital
contemplated by the Subscription) are held by Independent Third Parties.

According to the audited accounts of SZCB prepared in accordance with PRC GAAP, as at December
31,2004 and December 31, 2005 respectively, the audited net asset values of SZCB were approximately
RMB2,138 million and RMB2.403 million. For the years ended December 31, 2004 and December 31,
2005 respectively, SZCB reported audited net profits of RMB217 million and RMB347 million before
taxation and extraordinary items and net profits of RMBI155 million and RMB269 million after taxation
and extraordinary items respectively. As at December 31, 2005, SZCB had total assets of RMB69,937
million, total loans (before impairment provisions) of RMB43,724 million; and total deposits of
RMB62,130 million. The estimated non-performing loans of SZCB as at December 31, 2005 was
RMB4.636 million and therefore, based on the consideration of RMB1.,008 million to be received
from the Shenzhen Municipal Government, the percentage of non-performing toans to be sold under
asset purchase agreement represented approximately 21.7% of the estimated non-performing loans of
SZCB as at December 31, 2005.

According to the adjusted unaudited tigures of SZCB prepared in accordance with IFRS compiled
based on procedures performed in a due diligence exercise by the Company and their advisors. the net
asset value of SZCB was approximately RMB651 million as at December 31, 2004 and the net
liability value of SZCB was approximatety RMB1,771 million as at December 31. 2005. The net asset
value as at December 31, 2004 reflected adjustments other than impairment provisions on loans and
fair value adjustments to investments and derivatives that should have been provided for under IFRS.
On the contrary, the nect asset value as at December 31, 2005 included all adjustments that should
have been provided for under IFRS. Other than impairment provisions on loans and fair value
adjustments to investments and derivatives, there are no other material differences between key profit
and loss items of SZCB prepared in accordance with PRC GAAP and IFRS. The adjusted unaudited
net profit after tax of SZCB for the year ended December 31, 2004 in accordance with IFRS was
RMB253 million. As a result from a difference in accounting standard, the adjusted unaudited net loss
after tax of SZCB for the year ended December 31, 2005 in accordance with TFRS was RMB2.322
million, which reflected adjustments that were mainly attributable to fair value of investments and
derivatives and impairment provisions on loans in the amount of approximately RMB2,600 million.
These recurring adjustments are not entirely attributable to the year ended December 31, 2005 but
they have been taken up in 2005. This is due to the difference in accounting requirements under the
different accounting standards. As a result, the necessary information required for the Company to
properly apportion the adjustments to years prior to 2005 were not available. Notwithstanding the
foregoing, the effect of these recurring adjustments to SZCB’s financial statements for the year
ending December 31, 2006 prepared in accordance with IFRS is not expected 1o be in the same
magnitude as those reflected in 2005 because the problem of not being able to properly apportion
adjustments which should have been made in prior years will not occur. In other words, the Company
will not again have to record multiple years’ adjustments in a single year.




Betfore making such IFRS adjustments, SZCB generated positive recurring net profit in 2005.

The Agreements was entered into between the Company on normal commercial terms. The directors of the
Company, including the independent non-executive directors but excluding Chen Hongbo and Huang
Jianping, betng directors nominated by Shenzhen Investment Holdings Co. Ltd.. and Hu Aimin, being a
director nominated by Shenzhen Shum Yip Investment Development Co., Ltd. who abstained from voting
in accordance with the Company’s articles of association, are of the view that the terms of the Agreements
are fair and reasonable and the Transactions, having taken into consideration (i) the audited financial
results of SZCB prepared in accordance with PRC GAAP (including the estimated non-performing loans
of SZCB as at December 31. 2005); (ii) the adjusted unaudited financial results of $ZCB prepared in
accordance with IFRS; (iii) the fact that the IFRS adjustments are necessary to bring in line SZCB's
accounts with that of the Company and are attributable to a difference in accounting standards: and (iv) the
Transactions being in line with the Company’s strategy and the advantages and synergies that can be
generated as more particularly set out in the paragraph headed “Reasons and benefits for the Transactions™
above, are in the interests of the Company and the shareholders of the Company as a whole.

GENERAL

A circular containing, among other matters. details of the Transactions, the letter from BNP Paribas
Peregrine to the IBC and the independent Shareholders, the recommendation of the IBC to the
independent Shareholders on the Transactions together with the notice of the EGM will be despatched
to the Sharcholders within 21 days after the publication of this announcement.

Shareholders and potential investors in the Company should note that the Agreements are subject
to conditions to be fulfilled and are recommended to exercise caution in dealing in the Company’s
shares.

DEFINITIONS

“Acquisition” the proposed acquisition by the Company of 1,008.186.384 shares,
representing approximately 63% of the entire issued share capital of
SZCB contemplated by the Share Purchase Agreement

“Agreements’” the Share Purchase Agreement and the Share Subscription Agreement

“BNP Paribas Peregrine” BNP Paribas Peregrine Capital Limited. the independent financial
adviser to the IBC and the independent Shareholders in respect of the
Transactions

“Board” the board of dircctors of the Company

“"CBRC” China Banking Regulatory Commission

“CIRC” China Insurance Regulatory Commission

“Company” Ping An Insurance (Group) Company of China, Ltd., a joint stock
limited compuny established in the PRC, the H shares of which are
listed on the Stock Exchange

"EGM™ the extraordinary general meeting of the Shareholders to be convened
to approve the Transactions

“Group” the Company and its subsidiaries

“IBC” the independent board committee of the directors of the Company

convened for the purposes of the Transactions
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“IFRS”

“Independent Third Parties™

“Listing Rules”
“PBOC™
“PRC”

“PRC GAAP”

“RMB™

“Share Purchase Agreement”

“Share Subscription
Agreement”

“Shareholders™
“Stock Exchange”

“Subscription™

“Subscription Monies”

“SZCBT .
“Transactions™

“Vendors”

Shenzhen, PRC, July 28, 2006

International Financiai Reporting Standards

parties which, together with their ultimate beneficial owners, to the
best of the knowledge, information and belief of the Company’s
directors, having madc all reasonable enquiry, are independent of and
not connected with the Company and its connected persons

The Rules Governing the Listing of Securities on the Stock Exchange
The People’s Bank of China
The People’s Republic of China

the Accounting Standards for Business Enterprises, the Financial System
for Financial and Insurance Enterprises, the Accounting System for
City Cooperative Banks and other relevant applicable accounting
regulations issued by the PRC Ministry of Finance, the PBOC and the
CBRC

Renminbi, the lawful currency of the PRC

the share purchase agreement dated July 28, 2006 and entered into
between the Company and the Vendors in relation to the acquisition by
the Company of 1,008,186,384 shares, representing approximately 63%
of the entire issued share capital of SZCB as at the date of the Share
Purchase Agreement

the share subscription agreement dated July 28, 2006 and entered into
between the Company and SZCB in relation to the subscription by the
Company of a further 3,902 million new shares in SZCB. representing
approximately 70.92% of the enlarged issued share capital of SZCB
holders of shares in the Company

The Stock Exchange of Hong Kong Limited

the proposed subscription by the Company of a further 3,902 million
ncw shares in SZCB contemplated by the Share Subscription Agreement

RMB3.902 million, being the subscription monies payable for the
Subscription

Shenzhen Commercial Bank Company Limited
the Acquisition and the Subscription
Shenzhen Financial Bureau, Shum Yip Holding Company Limited,
Shenzhen Investment Holdings Co., Ltd. and eight other Independent
Third Parties

By order of the Board

Ma Mingzhe
Chairman and Chief Executive Officer




As of the date of this announcement, the Executive Directors of the Company are Ma Mingzhe, Sun
Jianyi and Cheung Chi Yan Louis, the Non-cxecutive Directors are Huang Jianping, Lin Yu Fen,
Cheung Lee Wah, Anmthony Philip HOPE, Dou Wenwei, Fan Gang, Lin Lijun, Shi Yuxin, Hu Aimin,
Chen Hongbo, Wong Tung Shun Peter and Ng Sing Yip, and the Independent Non-executive Directors
are Bao Youde, Kwong Che Keung Gordon, Cheung Wing Yui and Chow Wing Kin Anthony.

“Please also refer to the published version of this announcement in the South China Morning Post”




The Stock Exchange of Hong Kong Limited takes no responsibility for the conients of rhis (nmﬁh'?rr?mq_m-. fyq.kgﬁ no
representation as to its decurdey or completeness and expressly discloims any liability whatseever for ani’'tess howsadver
arising from or in reliance upon the whole or any part of the contents of this annowncement. .
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PING AN INSURANCE (GROUP) COMPANY OF CHINA LTD.
(A joint stock lmited company incorporated in the People's Republic of China with limited liabiliry)
(Stock Code: 2318}

ANNOUNCEMENT

CONTINUING CONNECTED TRANSACTION
MASTER FOREIGN EXCHANGE SWAP AGREEMENT WITH ICBC

On July 21, 2006, the Company entered into the Master Foreign Exchange Swap Agreement with
ICBC Shanghai Branch setting out the general terms and conditions upon which ICBC Shanghai
Branch may provide RMB/USD foreign exchange swap services. Pursuant to the Master Foreign
Exchange Swap Agreement, the Company may purchase USD from [CBC Shanghai Branch for RMB
at an exchange rate to be agreed at the time of purchase. which exact amount of USD purchased will
be sold back to ICBC Shanghai Branch after a certain period of time at an exchange rate also to be
agreed at the time of purchase. The Company will have to deposit an amount equivalent to 3% of the
forcign ¢xchange swap amount in RMB with ICBC Shanghai Branch as security at the time of the
actual USD purchase. The Master Foreign Exchange Swap Agreement is effective for 3 years unless
terminated carlicr by mutual consent of the parties. The Directors currently do not intend to enter mto
foreign exchange swaps under Master Foreign Exchange Swap Agreement with an annual value or
total value exceeding USD300 million.

As ICBC is a connected person of the Company, the Master Foreign Exchange Swap Agreement constitutes
a continuing connected transaction of the Company under the Listing Rules. which is subject to reporting,
announcement and annual review requirements set out i Rules 14A.45 and 14A.47 of the Listing Rules
and, bascd on the Cap, is exempt from the independent shareholders’ approval requirements under Chapter
14A of the Listing Rules. Details of the actual purchasce(s) will be included in the Company’s annual report
and accounts for the relevant tinancial year. If the Cap is exceeded, the Company will re-comply with the
requirements set out in Rule 14A.35 of the Listing Rules, including seeking independent sharcholders’
approval if required by the Listing Rules.

MASTER FOREIGN EXCHANGE SWAP AGREEMENT WITH ICBC

On July 21. 2006, the Company entered into the Master Foreign Exchange Swap Agreement with TCBC
Shanghai Branch setting out the general terms and conditions upon which ICBC Shanghai Branch may
provide RMB/USD foreign exchange swap services. Pursuant to the Master Foreign Exchange Swap
Agrcement, the Company may purchase USD from ICBC Shanghai Branch for RMB at an exchunge rate
to be agreed at the time of purchase. which exact amount of USD purchased will be sold back to ICBC
Shanghai Branch after a certain period of time at an exchange rate also to be agreed at the time of
purchase. The exchange rates will be determined based on the then prevailing USD/RMB exchange rate




and the term USD/RMB interest rate (depending on the sale-back period. as the case may be) differential.
Further. the Company will have to deposit an amount equivalent to 3% of the foreign exchange swap
amount in RMB with ICBC Shanghai Branch as security at the time of the actual USD purchase, which
principal amount of the deposit together with interest shall be returned to the Company upon completion
of the sale back of the USD. No scrvice fee or other charges is payable by the Compuny to ICBC
Shanghai Branch under the Master Foreign Exchange Swap Agreement.

The Master Foreign Exchange Swap Agreement is effective for 3 years unless terminated earlier by
mutual consent of the parties.

The swap amount in RMB and the security will be payable by the Company’s internal funds.
REASONS AND BENEFITS FOR THE TRANSACTION

The CIRC have promuigated a series of rules and regulations over the past few years to encourage the
investment of insurance funds in overseas investment, including the Provisional Measures Governing
Overseas Use of Insurance Foreign Exchange Funds. the Implementing Measures of the Provisional
Regulations on Management of Overseas Use of Foreign Exchange Funds of Insurance Companies and
the Notice Regarding Issues on Overseas Stock Investment with Tnsurance Foreign Exchange Funds. The
Company was accredited in 2005 to the use forcign exchange funds overseas and. in accordance with the
CIRC’s requirements, has been actively exploring overseas investments by use of foreign exchange funds
with positive investment returns. Prior to 2005. PRC insurance companies are not allowed to invest such
foreign exchange funds overseas. as a result of which the Company’s funds in foreign currency have
primarily been kept in long-term fixed deposits, resulting in low liquidity and the inability to be converted
into readily available funds to satisfy the Company’s current needs to invest overseas. In order to
broaden the Company’s investment alternatives and improve the effectiveness and returns of investment
of insurance funds, the Company and ICBC Shanghai Branch entered into the Master Foreign Exchange
Swap Agreement in respect of RMB/USD foreign exchange swap services. The Company believes that
given the foreign exchange swap rates will be determined at the time of entering into the transaction, the
risks of exchange rate fluctuations can be effectively avoided and the exposure quantified as a fixed cost
of the transaction, resulting in 4 secure transaction.

The Company had made enquirics with and compared features of other USD exchange services provided
by other banks but was of the view that the features of the service provided pursuant to the Master
Foreign Exchange Swap Agreement were most suited to the Company’s needs.

ANNUAL CAP

The Directors currently do not intend to enter into foreign exchange swaps under Master Foreign Exchange
Swap Agreement with an annual value or total value exceeding USD300 million (the “Cap™).

LISTING RULES IMPLICATIONS

ICBC s a promoter of the Company und thus a connected person of the Company under Rule 14A.11(3).
As at the date of this announcement. ICBC did not hold any shares in the Company.
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The Master Foreign Exchange Swap Agreement constitutes a continuing connected transaction of the
Company under the Listing Rules, which is subject to the reporting, announcement and annual review
requirements set out in Rules 14A .45 and 14A .47 of the Listing Rules and, based on the Cap. is exempt
from the independent shareholders’ approval requirements under Chapter 14A of the Listing Rules as the
relevant percentage ratios (as defined under Rule 14.04(9) of the Listing Rules) (other than the profits
ratio) are. on an annual basis. expected to be more than 0.1% but less than 2.5%. Details of the actual
purchase(s) will be included in the Company’s annual report and accounts for the relevant financial year.
If the Cap is exceeded, the Company will re-comply with the requirements set out in Rule 14A.35 of the
Listing Rules, including seeking independent shareholders’ approval if required by the Listing Rules.

The Company had not previously entered into any similar agreement with ICBC. Further, there are no other
continuing connected transactions between the Company and ICBC that is subject to Rules 14A.25 to 14A.27
of the Listing Rules.

INFORMATION RELATING TO THE COMPANY

The Company together with its subsidiaries is an insurance and financial services group in the PRC with
the ability to provide multiple insurance and financial services and products to corporate and retail
customers.

ICBC is a commercial bank approved by the China Banking Regulatory Commission and engaged in the
provision of a broad rage of financial products and services to corporate and retail customers.

The Master Foreign Exchange Swap Agreement was entered into between the Company and 1CBC
Shanghai Branch on normal commercial terms. The directors of the Company (including the independent
non-cxecutive dircctors) are of the view that the terms of the Master Foreign Exchange Swap Agreement
and individual foreign exchange swaps at exchange rates determined based on the prevailing USD/RMB
exchange rates from time to time are fair and reasonable and in the interests of the Company and the
shareholders of the Company as a whole.

DEFINITIONS

“Board™ the board of directors of the Company

“CIRC” China Insurance Regulatory Commission

“Company” Ping An Insurance (Group) Company of China, Ltd., a joint stock limited
company established in the PRC. the H shares of which are listed on the
Stock Exchange

“ICBC” Industrial and Commercial Bank of China Limited

“Listing Rules™ The Rules Governing the Listing of Securities on the Stock Exchange

“Master Foreign Exchange the master foreign exchange swap agreement dated July 21, 2006 and

Swap Agreement” entered into between the Company and ICBC Shanghai Branch in relation

to RMB/USD foreign exchange swap services

“PRC” The People’s Republic of China

"RMB” Renminbi, the lawful carrency of the PRC




“Stock Exchange” The Stock Exchange of Hong Kong Limited

“UusD” United States dollars, the lawful currency of the United States of America

By order of the Board
Ma Mingzhe
Chairman and Chief Executive Officer

Shenzhen, PRC, July 26, 2006

As of the date of this announcement, the Executive Directors of the Company are Ma Mingzhe, Sun Jianyi
and Cheung Chi Yan Louis, the Non-executive Directors are Huang Jianping, Lin Yu Fen, Cheung Lee
Wah, Anthony Philip HOPE, Dou Wenwei, Fan Gang, Lin Lijun, Shi Yuxin, Hu Aimin, Chen Hongbo,
Wong Tung Shun Peter and Ng Sing Yip, and the Independent Non-executive Directors are Bao Youde,
Kwong Che Keung Gordon, Cheung Wing Yui and Chow Wing Kin Anthony.

“Please also refer to the published version of this announcement in the South China Morning Post™
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PING AN INSURANCE (GROUP) COMPANY OF CHINA,LTD.

(A joint siack limited company incorporated in the People s Republic of China with limited tiability)
(Stock Code: 2318)

ANNOUNCEMENT

This announcement is made regarding the information concerning premium incomes of the
subsidiaries of the Company to be released on CIRC's website.

Reference is made to the announcement of Ping An Insurance (Group) Company of China, Ltd.
(the "Company"} dated August 27, 2004. The premium incomes of Ping An Life Insurance
Company of China. Ltd. and Ping An Property & Casualty Insurance Company of China. Ltd. for
the period from Januvary |, 2006 to June 30, 2006 were RMB 37.319.53 million and RMB 8.,813.39
million respectively. Such information will be released on the website of China Insurance
Regulatory Commission ("CIRC") (http://www.circ.gov.cn). The figures are based on unaudited
management accounts which have not been reviewed by the Company's audit committee and are
prepared in accordance with accounting rules and regulations in the PRC, i.e. PRC GAAP which
are different from the international accounting standards adopted by the Company in preparing its
financial statement published and to be published in accordance with the Listing Rules.

As the information to be disclosed by CIRC is based on unaudited financial information. investors
are advised to exercise utmost caution when dealing with the shares of the Company.

By order of the Board
Yao Jun
Joint Company Secretary

Shenzhen, PRC, July 20, 2006

As at the date of this announcement. the Executive Directors of the Company are Ma Mingzhe,
Sun Jiwvi and Cheung Chi Yan Louis, the Non-executive Directors are Huang Jianping,
Lin Yu Fen. Cheung Lee Wah, Amthony Philip HOPE, Dou Wenwei, Fan Gang, Lin Lijun.
Shi Yuxin, Hu Aimin, Chen Hongbo, Wong Tung Shun Peter and Ng Sing Yip, the Independent
Non-executive Directors are Bao Youde, Kwong Che Keung Gordon, Cheung Wing Yui and
Chow Wing Kin Anthony.
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PING AN INSURANCE (GROUP) COMPANY OF CHINA,LTD.
{ joint stock limited company incorporated in the People s Republic of China wirh limited liahility)

(Stock Code: 2318)

ANNOUNCEMENT

This announcement is made regarding the information concerning premium incomes of the
subsidiaries of the Company to be released on CIRC's website.

Reference is made to the announcement of Ping An Insurance (Group) Company of China, Ltd.
(the "Company”) dated August 27, 2004. The premium incomes of Ping An Life Insurance
Company of China, Ltd. and Ping An Property & Casualty Insurance Company of China, Ltd. for
the period from January 1. 2006 10 May 31, 2006 were RMB 30,501.60 million and RMB 6,419.01
million respectively. Such information will be released on the website of China Insurance
Regulatory Commission ("CIRC") (hitp://www.circ.gov.cn). The figures are based on unaudited
management accounts which have not been reviewed by the Company's audit committee and are
prepared in accordance with accounting rules and regulations in the PRC, i.e. PRC GAAP which
are different from the international accounting standards adopted by the Company in preparing its
financial statement published and to be published in accordance with the Listing Rules.

As the information to be disclosed by CIRC is based on unaudited financial information, investors
are advised to exercise utmost caution when dealing with the shares of the Company.

By order of the Board
Yao Jun
Joint Company Secretary

Shenzhen, PRC, June 20. 2006

As at the date of this announcenient, the Executive Directors of the Company are Ma Mingzhe,
Sun Jignyi and Cheung Chi Yan Louis, the Nown-executive Directors are Huang Jianping,
Lin Yu Fen, Cheung Lee Wah, Amhony Philip HOPE, Dou Wenwei, Fan Gang, Lin Lijun,
Shi Yuxin, Hu Aimin. Chen Hongbo, Wong Tung Shun Peter and Ng Sing Yip, the Independent
Non-executive Directors are Bao Youde, Kwong Che Keung Gordon, Cheung Wing Yui and
Chow Wing Kin Anthony.
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FING AN INSURANCE (GROUP) COMPANY OF CHINA LTD.

(A joint stock limited company incorporated in the People's Republic of China with limited tiability)

(Stock Code: 2318)

VOTING RESULTS OF 2006 ANNUAL GENERAL MEETING HELD ON MAY 25, 2006

The board of directors {the “Board of Directors™) of Ping An Insurance {Group) Company ol China, Lid. (the
“*Company”) is pleased to announce that the annual general meeting of the Company for the year 2006 (the
“AGM™) was held at 10:00 a.m. on Thursday. May 25, 2006 at 6th Floor, Ping An Building, Ba Gua No. 3 Road.
Shenzhen. PRC. The number of issued shares of the Company as at the date of the AGM was 6,195,053.334
shares. which was the total number of shares entitling the holders to attend and vote for or against any of the
resolutions proposed at the AGM. There were no restrictions on any sharcholder casting votes on any of the
proposed resolutions at the AGM. The sharcholders and authorized proxies holding an aggregate of 5.235,094.129
shares, representing 84.5044% of the total voting shares of the Company were present at the AGM. The holding
of the AGM was in compliance with the requirements of the Company Law of the People’s Republic of China
and the provisions of the Articles of Association of the Company. The AGM was chaired by Mr. Ma Mingzhe,
Chairman of the board and Chief Executive Officer of the Company.

The poll results in respect of the propuosed resolutions at the AGM arce as follows:

Total number of votes
Ordinary Resolutions For Against

1 To consider and approve the report of the Board of Directors of the | 5.177.078,256 0
Company for the year ended December 31, 2005, (100.0000%) {0.0000%)
As more than 50% of the votes were cast in favour of this resotution, the resolution was duly passed as
an ordinary resolution.

2 To consider and approve the report of the Supervisory Committee | 5,177,078.256 0
of the Company for the year ended December 31, 2005, (100.0000%) (0.0000%)
As morce than 50% of the votes were cast in favour of this resolution, the resohition was duly passed as
an ordinary resolution,

3 To consider and approve the report of the auditors and audited | 5,177,078.256 0
financial statements of the Company for the year ended December (100.0000%) ((1.0000%)
31, 2005.

As more than 50% of the votes were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution,

4 To consider and approve the profit distribution plan for the year | 5,232.478,629 0
ended December 31, 2005 and the recommendation for 2006 special (100.0000%) (0.0000%)
interim dividend.

As more than 50% of the voles were cast in favour of this resolution, the resolution was duly passcd as
an ordinary resolution,

5 To consider and approve the re-appointment of Ernst & Young Hua | 5232 052,502 426.127
Ming as the PRC auditors and Ernst & Young as the international (99.9919%) (0.0081%)
auditors of the Company to hold office until the conclusion of the
next annual general meeting and (o authorize the Board of Directors
to fix their remuneration.

As more than 50% of the votes were cast in favour of this resolution, the resolution was duly passcd as
an ordinary resolution.

6 To consider and approve the re-appointment of Mr. Ma Mingzhe as | 3.232.478,629 0
an Executive Directlor of the Company to hold office for a term of (100.0000%) {0.0000%)
three years with immediate effect.

As more than 50% of the votes were cast in favour of this resolution, the resolution was duly passed as
‘ an ordinary resolution.




7 | To consider and approve the re-appointment of Mr. Sun Jianyi as an | 5,232,478,629 0
Executive Director of the Company to hold office for a term of | (100.0000%) {0.0000%)
three years with immediate effect.

As more than 50% of the votes were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution.

8 To consider and approve the appointment of Mr. Cheung Chi Yan | 5,232.478,629 0
Louis as an Executive Director of the Company to hold office for a (100.0000%) (0.0000%)
term of three years with immediate effect.

As more than 50% of the votes were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution.

9 To consider and approve the re-appointment of Mr. Huang Jianping | 5.232,478,629 0
as & Non-cxecutive Director of the Company to hold office for a (100.0000%) (0.0000%)
term of three years with immediate effect.

As more than 50% of the voles were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution.

10 | To consider and approve the re-appointment of Mr. Lin Yu Fen as a | 5,231.846.629 0
Non-executive Director of the Company to hold office for a term of | (100.0000%) (0.0000%)
three years with immediate effect.

As more than 50% of the votes were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution.

Il | To consider and approve the re-appointment of Mr. Cheung Lee | 5,208.962,502 22,884,127
Wah as a Non-executive Director of the Company to hold office for (99.5626%) {0.4374%)
a term of three years with immediate effect.

As more than 30% of the votes were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution.

12 | To consider and approve the re-appointment of Mr. Anthony Philip | 5,231,042,129 804,500
HOPE as a Non-executive Director of the Company to hold office (99.9846%) (0.0154%)
for a term of three years with immediate effect.

As more than 50% of the votes were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution.

13 | To consider and approve the re-appointment of Mr. Dou Wenwei as | 5,019.827.316 215,266,813
a Non-executive Directlor of the Company to hold office for a term (95.8880%) (4.1120%)
of three years with immediate cffeet.

As more than 30% of the votes were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution.

14 | To consider and approve the re-appointment of Mr. Fan Gang as a| 5,042.711,443 189,796,813
Non-executive Director of the Company to hold office for a term of {96.3727%) (3.6273%)
three years with immediate effect.

As more than 50% of the votes were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution.

15 | To consider and approve the re-appointment of Ms. Lin Lijun as a [ 5.231,653,629 0
Non-executive Director of the Company to hold office for a term of | (100.0000%) (0.0000%)
three years with immediate effect.

As more than 50% of the votes were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution. .

16 | To consider and approve the re-uppointment of Mr. Shi Yuxin as a | 5,231.653,629 0
Non-executive Director of the Company to hold office for aterm of | (100.0000%) (0.0000%)
three years with immediate eftect.

As morc than 30% of the votes were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution.

17 | To consider and approve the re-appointment of Mr. Hu Aimin as a | 5.231,846,629 0
Non-executive Director of the Company to hold office for a term of {  (100.0000%) {0.0000%)

three years with immediate effect.

As more than 30% of the votes were cast in favour of this resolution,
an ordinary resolution,

the resolution wa

s duly passed as




To consider and approve the re-appointment of Mr. Chen Hongbo as
a Non-executive Director of the Company to hold office for a term
of three years with immediate effect.

5,231,846,629
(100.0000%)

0
(0.0000%)

As more than 509% of the votes were cast in favour of this resolution,
an ordinary resolution.

the resolution wa

s duly passed as

19 | To consider and approve the appointment of Mr. Wong Tung Shun | 5,231,846,629 0
Peter as a Non-executive Director of the Company to hold office for (100.0000%) (0.0000%)
a term of three vears with immediate effect.

As more than 50% of the voles were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution.

20 | To consider and approve the appointment of Mr. Ng Sing Yip as a 5.208,962.,502 22,884,127
Non-executive Director of the Company to hold office for a term of (99.5626%) (0.4374%)
three years with immediate effect.

As more than 50% of the votes were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution.

21 | To consider and approve the re-appointment of Mr. Bao Youde as an | 5.231,846,629 0]
Independent Non-cxecutive Director ot the Company to hold office (100.0000%) (0.0000%)
for a term of three years with immediate effect.

As morc than 50% of the votes were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution.

22 | To consider and approve the re-appointment of Mr. Kwong Che | 5208,962,502 22 884,127
Keung Gordon as an Independent Non-executive Director of the (99.5626%) (0.4374%)
Company 1o hold office for a term of three years with immediate
etfect.

As more than 50% of the votes were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution.

23 | To consider and approve the re-appointment of Mr. Cheung Wing 5.208,962,502 22,884,127
Yui as an Independent Non-executive Director of the Company (o {99.5626%) (0.4374%)
hold office for a term of three yvears with immediate effect.

As more than 50% of the votes were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution.

24 | To consider and approve the re-appoiniment of Mr. Chow Wing Kin | 5231.846.629 0
Anthony as an Independent Non-executive Director of the Company (100.0000%) (0.0000%)
to hold office for a term of three years with immediate effect.

As more than 50% of the votes were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution.

25 | To consider and approve the re-appointment of Mr. Xiao Shaolian | 5231 846,629 0
as an independent supervisor of the Company to hold office for a (100.0000%) (0.0000%)
term of three years with immediate effect.

As more than 50% of the voles were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution.

26 | To consider and approve the re-appointment of Mr. Sun Fuxin as an | 5231,846.629 0
independent supervisor ot the Compuny to hold office for a term of | (100.0000%) (0.0000%)
three years with immediate effect.

As more than 50% of the votes were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution.

27 | To consider and approve the appointment of Mr. Dong Likun as an | 5231 846,629 0
independent supervisor of the Company to hold office for a term of | - (100.0000%) (0.0000%)

three years with immediate effect.

As more than 30% of the votes were cast in favour of this resolution,
an ordinary resolution,

the resolution wa

s duly passed as




28 | To consider and approve the re-appointment of Ms. Duan Weihong | 5,231 846,629 0
as a supervisor of the Company representing the shareholders of the | (100.0000%) {0.0000%)
Company to hold office for a term of three years with immcdiate
effect.

As more than 50% of the votes were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution.

29 | To consider and approve the appointment of Mr. Lin Li as a| 5231,846.629 0
superVisor of the Company representing the shareholders of the {100.0000%) (0.0000%)
Company to hold office for a term of three years with immediate
cffect.

As morc than 50% of the votes were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution.

30 | To consider and approve the appointment of Mr. Che Feng as a| 5,231.846.629 0
supervisor of the Company representing the sharcholders of the {100.0000%) {0.0000%)
Company to hold office for a term of three years with immediate
effect.

As more than 50% of the votes were cast in favour of this resolution. the resolution was duly passed as
an ordinary resolution,

31 | To consider and approve the emolument plan for the 7th Board of } 5 231.846.629 0
Directors of the Company. (100.0000% (0.0000%)
As more than 50% of the votes were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution.

32 | To consider and approve the emolument plan lor the 5th Supervisory | 5,231.846.629 0
Commitlee of the Company. ( 100.0000%) ((1.0O000G)
As more than 50% of the votes were cast in favour of this resolution, the resolution was duly passed as
an ordinary resolution.

Total number of votes
Special Resolutions For Against

33 | To give a general mandate to the Board of Directors to issue. allot | 4,972,510,756 246.515.793
and deal with additional domestic shares not exceeding 20% of the {95.2766%) (4.7234%)
domestic shares of the Company in issue and additional H Shares
not exceeding 20% of the H Shares of the Company in issue and
authorize the bourd of directors to make corresponding amendments
io the Articles of Association as it thinks fit so as to reflect the new
capital structure upon the allotment or issuance of shares.

As more than 2/3 of the votes were cast in favour of this resolution, the resolution was duly passed as a
special resolution.

34 | To consider and approve the amendments to the Articles of [ 5,230,968.629 0
Association of the Company. (100.0000%) ((.0000%)
As more than 2/3 of the votes were cast in Tavour of this resolution, the resolution was duly passed as a
special resolution, .

35 | To consider and approve the authorization of the legal representative | 5.231.846,629 0
of the Company to amend the promoter shares provisions under the ('100_0000%) (0.0000%)
Appendix of the Articles of Association of the Company.

As more than 2/3 of the votes were cast in favour of this resolution, the resolution was duly passed as a
special resolution.

Poll voting was demanded by the chairman of the AGM and Computershare Hong Kong Investor Services
Limited, the Company's H share registrar, was appointed by the Company as the scrutineer for the vote-taking at
the AGM,



APPOINTMENT AND RE-APPOINTMENT OF DIRECTORS

The Company is pleased to announce that Mr. Ma Mingzhe and Mr. Sun Jianyi were re-appointed and Mr.
Cheung Chi Yan Louis was appointed as Executive Directors. Mr. Huang Jianping, Mr. Lin Yu Fen, Mr. Cheung
Lee Wah, Mr. Anthony Philip HOPE, Mr. Dou Wenwet, Mr. Fan Gang, Ms. Lin Lijun, Mr. Shi Yuxin, Mr. Hu
Aimin and Mr. Chen Hongbo were re-appointed and Mr. Wong Tung Shun Peter and Mr. Ng Sing Yip were
appointed as Non-executive Directors and Mr. Bao Youde, Mr. Kwong Che Keung Gordon, Mr. Cheung Wing
Yui and Mr, Chow Wing Kin Anthony were re-appointed as Independent Non-executive Directors of the Company
at the AGM.

The particulars of the newly clected Dircctors arc sct out below:

Mr. Cheung Chi Yan Louis, 42, Chicf Operating Officer and Chief Financial Officer of the Company since
October 2003 and February 2003, respectively. Since joining the Company in February 2000, Mr. Cheung has
been Senior Advisor to the Chairman, Chief Information Officer, Vice-President and Chiefl Financial Officer.
From 1993 to 2000, Mr. Cheung was a management consultant and later became a global partner of McKinsey &
Company, advising mainly financial services clients throughout Asia. Mr. Cheung has a Ph.D. degree in Business
Information Systems from the University of Cambridge. Mr. Cheung has been appointed as an Executive
Director to hold office for a term of three years. Mr. Cheung will not receive a Director’s fee but will receive
salary as Chicf Operating Officer and Chief Financial Officer of the Company. As of the date of this announcement,
Mr. Cheung is interested in 248,000 H Shares of the Company.

Mr. Wong Tung Shun Peter, 55, joined HSBC in April 2005, is currently the Group General Manager and an
executive director of The Hongkong and Shanghai Bunking Corporation Limited, being responsible for Hong
Kong and Mainland China business. Mr. Wong is currently a director of Hang Seng Bank Limited. Chairman of
HSBC Insurance (Asia-Pacific) Holdings Limited and a director of Bank of Communications Limited, Ping An
Bank Limited and Hong Kong Interbank Clearing Limited. Mr. Wong’s banking career started in 1930 when he
joined Citibank as Assistant Financial Controller, and was later made director of Business Development, deputy
managing director and director of Banking before becoming director of Sales, Services and Distribution Channels
for Citibank’s North Asian operations in 1996. He was appointed Head of Consumer Banking in Standard
Chartered Bank in 1997 for its Hong Kong and China opcrations and later became Chief Executive Officer for
its Hong Kong operations in 2000 and director for Greater China operations in 2002. Mr. Wong was educated at
Indiana University in the USA and holds a Bachelor’s degree in computer science, a MBA in marketing and
finance and a MSc in computer science. Mr. Wong has been appointed as a Non-executive Director to hold
office for a term of three years and will not receive a Director’s fee.

Mr. Ng Sing Yip. 55. has been the Head of Legal and Compliance of The Hongkong and Shanghai Banking
Corporation Limited since January 1998. Mr. Ng has a Bachelor’s and Master’s Degree in Law from the
University London and is admitted to the Supreme Courts of England, Hong Kong and Victoria, Australiz. He
previously worked as a Crown Counsel in the Attorney General’s Chambers before going into private practice.
He joined The Hongkong and Shanghai Banking Corporation Limited in June 1987 as Assistant Group Legal
Adviser and was later appointed Deputy Head of Legal and Compliance in February 1993, Mr. Ng ualso has a
Bachelor of Laws Degree from the Beijing University. Mr. Ng has been appointed as a Non-executive Director
to hold office for a term of three years and will not receive a Director’s fee.

Save as disclosed above and other than the relationship with Mr. Anthony Philip HOPE, a Non-executive
Director, as a director of HSBC Life (International) Limited and HSBC Insurance (Asia) Limited, none of the
Directors has any relationship with the other Directors. Supervisors, senior management or substantial or
controlling Shareholders of the Company, nor has any interests in the Shares of the Company within the
meaning of Part XV of the SFO.

Save for the information disclosed above, there is no other information which is discloseable nor is/was any
Director involved in any of the matters required to be disclosed pursuant to Rules 13.51(2)h) to 13.51(2)(v) of
the Listing Rules. Save for the above, there is no other matter that needs to be brought to the attention of the
Shareholders of the Company.




APPOINTMENT AND RE-APPOINTMENT OF SUPERVISORS

The Company is also pleased to announce that Mr. Xiao Shaolian and Mr. Sun Fuxin were re-appointed and Mr.
Dong Likun was appointed as Independent Supervisors, Ms. Duan Weihong was re-appointed and Mr. Lin Li
and Mr. Che Feng were appointed as Supervisors representing the shareholders of the Company at the AGM.
The Company would also like to announce that Mr. He Shi was re-appointed and Mr. Hu Jie and Ms. Wang
Wenjun were appointed as Supervisors representing the employees of the Company.

The particulars of the newly elected Supervisors are set out below:

Mr. Dong Likun, 63, graduated from the School of Law at the Beijing University. Mr. Dong was previously the
Head of the International Law Centre of The Shanghai Academy of Social Sciences, Dean of the School of Law
of the Shenzhen University, a representative of the Shanghai People’s Congress and Member of the Guangdong
Political Committee. Mr. Dong is currently serving as the Head of the Graduate School of Hong Kong Law of
the Shenzhen University, senior researcher of the Hong Kong-Macau Research Centre of Development Research
Centre of the State Council of the People’s Republic of China, General Secretariat of the Chinese International
Law Society, Deputy President of the Chinese International Private Law Society, Chief Secretariat of the Hong
Kong-Macau Research Centre of the Guangdong Law Society and arbitrator at the China International Economic
and Trade Arbitration Commission. Mr. Dong has been appointed as an Independent Supervisor to hold office
for a term of three years and shall be entitled to a Supervisor’s fee of RMB60,000 per annum.

Mr. Lin Li, 43. 15 currently the Chairman of Shenzhen Liye Group Company Limited. Mr. Lin previously served
in Bank of China Shenzhen Branch. Mr. Lin is a graduate of the School of Finance and Accounting of the Hubei
Technical Academy. Mr. Lin has been appointed as a Supervisor representing the shareholders to hold office for
a term of three years and will not receive a Supervisor’s fee. As of the date of this announcement, Mr. Lin is
interested in 176,000,000 Domestic Shares of the Company held via Shenzhen Liye Group Company Limited.

Mr. Che Feng, 37, graduated from the Graduate Scheol of The Chinese Academy of Social Sciences. Mr. Che
wus previousiy the Deputy Manager of Hainan Haiboh Enterprises Company Limited, Chairman of Hainan
Hengye Real Property Development Company Limited and Chairman of Shanghai Tianjian Real Property
Development Company Limited. Mr. Che is currently the Chairman and Chief Executive Officer of Hong Kong
Yache Technology Group Limited. Mr. Che has been appointed as a Supervisor representing the shareholders to
hold office for a term of three years and will not receive a Supervisor’s fee,

Ms. Hu Jie, 51, served as the Chairman of Ping An Property & Casualty Insurance Company of China, Ltd. Ms.
Hu has a Master degree in Banking from the Nankai University and is a qualified senior accountant. Ms. Hu has
been appointed as a Supervisor representing the employees of the Company to hold office for a term of three
years and will not receive a Supervisor’s fee,

Ms. Wang Wenjun, 38, is also currently serving as the assistant to the chief administrative officer of the
Company. Ms. Wang is a graduate of English Faculty of the Shanghai Foreign Languages University. Ms. Wang
huas been appointed as a Supervisor representing the employees of the Company to hold office for a term of three
years and will not receive a Supervisor’s fee.

Save as disclosed above, none of the Supervisors has any relationship with the Directors, other Supervisors,
senior management or substantial or controlling Shareholders of the Company, nor has any interests in the
Shares of the Company within the meaning of Part XV of the SFO.

Save for the information disclosed above, there is no other information which is discloseable nor is/was any
Supervisor involved in any of the matters required to be disclosed pursuant to Rules 13.51(2)(h) to 13.51(2)(v)
of the Listing Rules. Save for the above, there is no other matter that nceds to be brought to the attention of the
Shareholders of the Company.




RETIREMENT OF DIRECTORS AND SUPERVISORS

In accordance with the Articles of Association and the respective Shareholders’ resolutions approving their
appointments, the appointments of Mr. Henry CORNELL and Mr. Liu Haifeng as Non-executive Directors and
Mr. Cheng Shang Wu, Mr. Zhou Fulin, Mr. Chen Bohai, Mr. He Peiquan. Mr. Song Liankun as Supervisors
expired at the AGM and each of them, for personal reasons, did not offer himself for re-appointment. The
Company would like to thank and express its sincerc appreciation to each of them for their contribution and
support rendered to the Company during their tenure.

PAYMENT OF 2006 SPECIAL INTERIM DIVIDEND
The Board wishes to inform shareholders details of the payment of 2006 special interim dividend as follows:

The Company will pay 2006 special interim dividend of RMB(.20 per share (equivalent 1o HK$0.1934 per
share) (inclusive of applicable tax). The payment shall be made to shareholders whose names appeared on the
register of members of the Company on May 25. 2006, According to the Articles of Association of the Company,
dividends will be denominated and declared in Renminbi. Dividends on domestic shares will be paid in Renminbi
and dividends on H shares will be paid in Hong Kong dollars. The relevant exchange rate will be the average
middle rate of Renminbi to Hong Kong doltars as announced by the People’s Bank of China tor the week prior
to the date of declaration of dividends by the AGM (RMB1.03413 equivalent to HK$1.00).

The Company has appointed Bank of China (Hong Kong) Trustees Limited as the receiving agent in Hong Kong
(the “Receiving Agent”) and will pay o such Receiving Agent 2006 special interim dividend declared for
payment to holders of H shares. 2006 special interim dividend will be paid by the Receiving Agent and relevant
cheques will be dispatched on or before June 2, 2006 to holders of H shares entitled to receive such dividend by
ordinary post at their own risk.

As of the date of this announcement, the Executive Directors of the Company are Ma Mingzhe. Sun Jianyi and
Cheung Chi Yan Louis, the Non-executive Directors are Huang Jianping, Lin Yu Fen, Cheung Lee Wah, Anthony
Philip HOPE, Dou Wenwei, Fan Gang, Lin Lijun, Shi Yuxin, Hu Aimin, Chen Hongbo, Wong Tung Shun Peter
and Ng Sing Yip, and the Independent Non-exccutive Dircctors are Bao Youde. Kwong Che Keung Gordon,
Cheung Wing Yui und Chow Wing Kin Anthony.

By order of the Board of Directors
Ping An Insurance (Group) Company of China, Ltd.
Yao Jun Natalia Seng
Joint Company Secretaries

Shenzhen, PRC. May 25, 2006

“Please also refer o the published version of this announcement in the South China Morning Post”
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PING AN INSURANCE (GROUP) COMPANY OF CHINA,LTD.

(1 joint stock limited company incorporated in the People s Republic of China with limited liability)
(Stock Code: 2318)

ANNOUNCEMENT

This announcement is made regarding the information concerning premium incomes of the
subsidiaries of the Company to be released on CIRC's website.

Reference is made to the announcement of Ping An Insurance (Group) Company of China, Lid.
(the "Company") dated August 27, 2004. The premium incomes of Ping An Life Insurance
Company of China. Ltd. and Ping An Property & Casualty Insurance Company of China, Ltd. for
the period trom January 1. 2006 to April 30, 2006 were RMB 22.668.35 million and RMB
5.227.70 million respectively. Such information will be released on the website of China Insurance
Regulatory Commission ("CIRC") (http://www.circ.gov.cn). The figures are based on unaudited
management accounts which have not been reviewed by the Company's audit committee and are
prepared in accordance with accounting rules and regulations in the PRC, i.e. PRC GAAP which
are different from the international accounting standards adopted by the Company in preparing its
financial statement published and to be published in accordance with the Listing Rules.

As the information 1o be disclosed by CIRC is based on unaudited financial information, investors
are advised to exercise utmost caution when dealing with the shares of the Company.

By order of the Board
Yao Jun
Joint Company Secretary

Shenzhen, PRC, May 19, 2006

As at the date of this announcement, the Executive Directors of the Company are Ma Mingzhe,
Sun Jianvi, the Non-executive Directors of the Company are Henry CORNELL, Huang Jianping,
Liu Haifeng David. Lin Yu Fen, Cheung Lee Wah, Anthony Philip HOPE, Dou Wenwei, Fan Gang,
Lin Lijun, Shi Yuxin, Hu Aimin, Chen Hongbo, and the Independent Non-executive Directors are
Bao Youde, Kwong Che Kewng Gordon, Cheung Wing Yui and Chow Wing Kin Anthony.
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PING AN INSURANCE (GROUP) COMPANY OF CHINA,LTD.

{1 joint stock limited company incorporated in the People s Republic of China with limited liabitity)
(Stock Code: 2318)

ANNOUNCEMENT

This announcement is made regarding the information concerning premium incomes of the
subsidiaries of the Company to be released on CIRC's website.

Reference is made to the announcement of Ping An Insurance (Group) Company of China, Ltd.
(the "Company™) dated August 27. 2004. The premium incomes of Ping An Life Insurance
Company of China, Ltd. and Ping An Property & Casualty Insurance Company of China, Ltd. for
the period from January |. 2006 to April 30, 2006 were RMB 22.668.35 million and RMB
5.227.70 million respectively. Such information will be released on the website of China Insurance
Regulatory Commission ("CIRC") (htip://www.circ.gov.cn). The figures are based on unaudited
management accounts which have not been reviewed by the Company's audit committee and are
prepared in accordance with accounting rules and regulations in the PRC. i.e. PRC GAAP which
are different from the international accounting standards adopted by the Company in preparing its
financial statement published and to be published in accordance with the Listing Rules.

As the information to be disclosed by CIRC is based on unaudited financial information, investors
are advised to exercise utmost caution when dealing with the shares of the Company.

By order of the Board
Yao Jun
Joint Company Secretary

Shenzhen, PRC, May 19, 2000

As at the date of this annowncement, the Executive Directors of the Company are Ma Mingzhe,
Sun Jianyi, the Non-executive Directors of the Company are Henry CORNELL, Huang Jianping,
Liu Haifeng David. Lin Yu Fen, Cheung Lee Wah. Anthony Philip HOPE, Don Wenwel, Fan Gang.
Lin Lijun. Shi Yuxin, Hu Aimin, Chen Hongbo. and the Independent Non-executive Directors are
Bao Youde, Kwong Che Keung Gordon, Cheung Wing Yui and Chow Wing Kin Anthony.




THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult
your stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or
other professional adviser.

If you have sold or transferred all your shares in Ping An Insurance (Group) Company of China, Ltd., you
should at once hand this circular to the purchaser or transferee or to the bank, stockbroker or other agent
through whom the sale or transfer was effected for transmission to the purchaser or the transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes no
representation as to its ageuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsnever arising from or in reliance upon the whole or any part of the contents of this circular,
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PING AN INSURANCE (GROUP)Y COMPANY OF CHINA,LTD.

{A joint stock limited company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 2318)

DISCLOSEABLE AND CONNECTED TRANSACTIONS
ACQUISITION AND SUBSCRIPTION OF SHARES IN
SHENZHEN COMMERCIAL BANK COMPANY LIMITED
AND
NOTICE OF EXTRAORDINARY GENERAL MEETING

Financial Adviser to the Company 25 &3
= T
GOLDMAN SACHS (ASIA) L.L.C. S
A
;(:“ e 0
Independent Financial Adviser to the Independent Board Commlttee 1 i’:;:l-
and the Independent Sharcholders s o

BNP PARIBAS PEREGRINE

A notice convening the Extraordinary General Meeting to be held at 10:00 a.m. on Friday, September 29, 2006
at 6th Floor, Ping An Building, Ba Gua No.3 Road, Shenzhen, PRC is set out on pages 49 to 50 of this circular.

A form of proxy for use at the Extraordinary General Meeting is enclosed and is also published on the website
of the Stock Exchange (www.hkex.com.hk). Whether or not you intend to attend the Extraordinary General
Meeting, you are requested to complete and return (i) the enclosed reply slip in accordance with the
instructions printed thereon not later than Friday, September 8, 2006 and (ii) the enclosed form of proxy in
accordance with the instructions printed thereon not less than 24 hours before the time fixed for holding the
Extraordinary General Meeting or any adjournment thereof (as the case may be). Completion and return of the

form of proxy will not preclude you from attending the Extraordinary General Meeting and voting in person
if you so wish.

August 15, 2006
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DEFINITIONS

In this circulay, unless the context otherwise requires, the following expressions have the

following meanings respectively:

“Acquisition”

“Agreements”

“Announcement”

“Articles”

“BNP Paribas Peregrine”

“Board”

“CBRC”

“CIRC”

6‘C0mpany17

“Domestic Shares”

“EGM”

“Group"

the proposed acquisition by the Company of
1,008,186,384 shares, representing approximately 63% of
the entire issued share capital of SZCB contemplated by
the Share Purchase Agreement

the Share Purchase Agreement and the Share
Subscription Agreement

the announcement of the Company dated July 28, 2006 in
respect of the Transactions

the articles of association of the Company, as amended,
modified or otherwise supplemented from time to time

BNP Paribas Peregrine Capital Limited, the independent
financial adviser to the Independent Board Committee
and the Independent Shareholders of the Company and a
corporation licensed to conduct type | (dealing in
securities) and type 6 (advising on corporate finance)
regulated activities under the Securities and Futures
Ordinance (Cap. 571)

the board of directors of the Company

China Banking Regulatory Commission

China Insurance Regulatory Commission

Ping An Insurance (Group) Company of China, Ltd., a
joint stock limited company established in the PRC, the H
shares of which are listed on the Stock Exchange
shares in the Company which are subscribed for or
credited as paid up in RMB by PRC nationals and/or PRC

corporate entities

the extraordinary general meeting of the Shareholders to
be convened to approve the Transactions

the Company and its subsidiaries




DEFINITIONS

“H Shares”

L)

“Hong Kong’

“IBC”

“IFRS”

1

“Independent Third Parties’

“Joint Stock Company”

“Listing Rules”

“LPD”

“PBOC”

“PRC”

“PRC GAAP”

“RMB”

overseas listed foreign Shares which are listed on the
Stock Exchange, and subscribed for and traded in Hong
Kong dollars

the Hong Kong Special Administrative Region of the
PRC

the independent board committee of the directors of the
Company convened for the purposes of the Transactions

International Financial Reporting Standards

parties which, together with their ultimate beneficial
owners, to the best of the knowledge, information and
belief of the Company’s directors, having made all
reasonable enquiry, are independent of and not connected
with the Company and its connected persons

a company of which the entire capital is divided into
shares of equal value and shareholders shall be hable to
the company to the extent of the shares subscribed by
them

The Rules Governing the Listing of Securities on the
Stock Exchange

August 10, 2006, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information in this circular

The People’s Bank of China
The People’s Republic of China

the Accounting Standards for Business Enterprises, the
Financial System for Financial and Insurance
Enterprises, the Accounting System for City Cooperative
Banks and other relevant applicable accounting
regulations issued by the PRC Ministry of Finance, the
PBOC and the CBRC

Renminbi, the lawful currency of the PRC




DEFINITIONS

“SFO”

“Share Purchase Agreement”

>

“Share Subscription Agreement

“Shareholders”

*Stock Exchange”

“Subscription”

“Subscription Monies”

“SZCB”

“Transactions”

“Vendors”

the Securities and Futures Ordinance (Chapter 571) of the
Laws of Hong Kong

the share purchase agreement dated July 28, 2006 and
entered into between the Company and the Vendors in
relation to the acquisition by the Company of
1,008,186,384 shares, representing approximately 63% of
the entire issued share capital of SZCB as at the date of

the Share Purchase Agreement

the share subscription agreement dated July 28, 2006 and
entered into between the Company and SZCB in relation
to the subscription by the Company of a further 3,902
million new shares in SZCB, representing approximately
70.92% of the enlarged issued share capital of SZCB

- holders of shares in the Company

The Stock Exchange of Hong Kong Limited

the proposed subscription by the Company of a further
3,902 million new shares in SZCB contemplated by the
Share Subscription Agreement

RMB3.,902 million, being the
payable for the Subscription

subscription monies

Shenzhen Commercial Bank Company Limited
the Acquisition and the Subscription
Shenzhen Financial Bureau, Shum Yip Holding Company

Limited, Shenzhen Investment Holdings Co., Ltd. and
eight other Independent Third Parties
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Executive Directors: Registered office:

Ma Mingzhe Ping An Building

Sun Jianyi Ba Gua No.3 Road
Cheung Chi Yan Louis Shenzhen, PRC
Non-executive Directors: Principal place of business
Huang Jianping in Hong Kong:

Lin Yu Fen 1ith Floor, Dah Sing Financial Center
Cheung Lee Wah 108 Gloucester Road
Anthony Philip HOPE Wan Chai

Dou Wenwei Hong Kong

Fan Gang

Lin Lijun

Shi Yuxin

Hu Aimin

Chen Hongbo
Wong Tung Shun Peter
Ng Sing Yip

Independenr non-executive Directors:
Bao Youde

Kwong Che Keung Gordon

Cheung Wing Yui

Chow Wing Kin Anthony

August 15, 2006

To the Shareholders
Dear Sir or Madam,

DISCLOSEABLE AND CONNECTED TRANSACTIONS
ACQUISITION AND SUBSCRIPTION OF SHARES IN
SHENZHEN COMMERCIAL BANK COMPANY LIMITED

(i) INTRODUCTION

Reference is made to the Announcement whereby the Board announced that on July 28,
2006, the Company had entered into the Share Purchase Agreement with the Vendors and the
Share Subscription Agreement with SZCB in relation to the acquisition by the Company of

_4_




LETTER FROM THE BOARD

1.008,186,384 shares, representing approximately 63% of the entire issued share capital of
SZCB as at the date of the Share Purchase Agreement for a consideration of approximately
RMB1,008,186,384 and the subscription of a further 3,902 million new shares in SZCB,
representing approximately 70.92% of the enlarged issued share capital of SZCB respectively.
Following completion of the Agreements, SZCB will become an approximately 89.24% owned
subsidiary of the Company.

The Transactions constitute discloseable transactions of the Company as the relevant
percentage ratios (as defined under Rule 14.04(9) of the Listing Rules) are more than 5% but
less than 25%. Further, as Shenzhen Investment Holdings Co., Ltd. of the Vendors and SZCB
are both connected persons of the Company, the Transactions constitute connected transactions
of the Company under the Listing Rules, which are subject to reporting, announcement and
independent Shareholders’ approval requirements set out in Rules 14A.45, 14A.47 and 14A .48
of the Listing Rules.

The IBC comprising Mr. Bao Youde, Mr. Kwong Che Keung Gordon, Mr. Cheung Wing
Yui and Mr. Chow Wing Kin Anthony, all being the independent non-executive directors of the
Company, has been established to advise the independent Shareholders as to the fairness and
reasonableness of the Transactions. BNP Paribas Peregrine has been appointed as the
independent financial adviser to advise the IBC and the independent Shareholders in this
regard.

The purpose of this circular is (i) to provide you with further information regarding the
Transactions; (ii) to set out the opinions and recommendations of the IBC and BNP Paribas

Peregrine; and (iii) to give you the notice of EGM.

(ii) SHARE PURCHASE AGREEMENT

Date: July 28, 2006
Parties: (1) Purchaser: the Company
(2) Vendors: Shenzhen Investment Holdings Co., Ltd. as to

535,000,000 shares (approximately 33.44%);

Shenzhen Financial Bureau, as to 292,034,574 shares
(approximately 18.25%);

Shum Yip Holding Company Limited as to
65,966,200 shares (approximately 4.12%); and

eight Independent Third Parties as to an aggregate
115,185,610 (approximately 7.19%).
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Asset to be acquired:

1,008,186,384 shares of par value RMBI each, representing approximately 63% of
the entire issued share capital of SZCB as at the date of the Share Purchase Agreement.

The Company has undertaken to retain actual control over these acquired shares for
a period of five years and not to transfer these shares save for intra-group reorganization,

The parties have also agreed that as part of the reorganization of SZCB, the
Company shall inject into SZCB the sum of RMB3,902 million by way of subscription of
new shares. Further details of the Share Subscription Agreement is set out below.

Consideration:

The consideration for the Acquisition is RMB1,008,186,384, at the price of RMBI
per share to be paid at completion of the Share Purchase Agreement.

Conditions;

The Acquisition is conditional upon, among other things, (i) the independent
Shareholders passing at the EGM of a resolution approving the Share Purchase Agreement
and the transactions contemplated thereunder, the voting of which is to be taken by way
of a poll; (ii) approval of the Acquisition by the CBRC; (iii) the Vendors obtaining the
necessary approvals from shareholders and governing authorities, including the Shenzhen
Municipal State-owned Assets Supervision and Administration Commission.

Completion:

Completion of the Share Purchase Agreement is expected to take place in around
December 31, 2006 after the fulfillment of the conditions mentioned above.

Other terms:

(a} The Vendors have undertaken, among other things, during the period from the date
of the Share Purchase Agreement to the date of completion of the Acquisition, to
procure SZCB without the consent of the Company not to carry out certain acts,
which include any restructuring (including but not limited to merger with any other
companies); debt incurred by non-operating activities (including bond issuance);
unless proper and necessary, the employment and layoff of key members of staff or
material change to employment terms and conditions of such key members of staff;
and material capital expenditure and material guarantee (i.e. involving an amount
exceeding RMBI10 million).

{b) The Vendors shall procure the support for deposit-taking and lending business of

SZCB within 6 months from the date of completion of the Acquisition.

-6
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(c} The Company, where in compliance with the requirements of regulatory authorities,
will allow SZCB to acquire the Company’s controlling stake in Ping An Bank
Limited or to convert Ping An Bank Limited into a branch of SZCB.

(d) Since the Acquisition is based on the fact that the Company has engaged appropriate
advisers to conduct or in its own capacity has conducted due diligence on the actual
situation of SZCB. which includes but not limited to the establishment, existence,
legal position, operating rights and licence. property, finance, current contracts and
its performance. as well as any legal proceedings which has arisen or may arise, any
party to the Acquisition does not have the right to suggest any form of compensation
from the other in relation to its commercial decision made for the Acquisition.

(e) Within 12 months from the date of completion of the Acquisition, if the Company
discovers that prior 1o completion, SZCB or its employees had commitied such acts
of misconduct or fraud (including but not limited to those penalised by regulatory
authorities) or fraud of customers of SZCB was found by regulatory authorities,
which has not been disclosed during the due diligence exercise and which has an
accumulated direct negative impact on SZCB’s assets of over RMBI100 million, the
Vendors shall jointly and severally compensate the Company in proportion to their
respective sharcholding of the transferred shares for the accumulated loss in excess
of RMB 100 million up to a maximum of RMB500 million.

(f) Should any of the warranties by any one of the Vendors be untrue, inaccurate,
breached, or owing to any other reasons SZCB suffers material adverse effects
which will reduce the net asset value of SZCB by RMB200 million or above, the
Company has the right to terminate the Share Purchase Agreement following a 45
day period in which the Vendors shall be allowed to take remedial action.

(g) No express warranty was given by the Vendors as to the net asset value of SZCB in
the Share Purchase Agreement. The Share Purchase Agreement provides that (i) if
there are any adverse material effect which will reduce the net asset value of SZCB
by RMB200 million or above, the Company has the right to terminate the Share
Purchase Agreement following a 45 day period in which the Vendors shall be
allowed to take remedial action; and (ii) the Vendors shall jointly and severally
compensate the Company in proportion to their respective shareholding of the
transferred shares for the accumulated loss in excess of RMB10Q million up to a
maximum of RMBS500 million for certain acts or fraud.

The Dircctors currently intend that if there are any adverse material effect which will
reduce the net asset value of SZCB by RMB200 million or above. they will not proceed with
the Acquisition unless the Vendors have taken remedial action to their satisfaction. In the event
that (i) the net asset value of SZCB is reduced by not more than RMB200 million and (ii) the
Acquisition is not terminated, the P/B multiple implied by the Transactions will be up to 1.87x.

Save as for the above, the Share Purchase Agreement does not contain any other express
terms setting out a monetary remedy against the Vendors for any amount of reduction in the net
asset value of SZCB.
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Since June 2006, an interim working committee has been established consisting of four
representatives of the Company and two from SZCB which meets bi-weekly to consider any
issues of major significance to SZCB (including but not limited to material credit decisions,
capital investment. human resource decisions etc.). This is also intended to protect the
Company’s interests during the period before the completion of the Acquisition. The Company
plans to conduct a special audit in order to ascertain the financial position of SZCB upon
completion of the Share Purchase Agreement.

(iii) SHARE SUBSCRIPTION AGREEMENT

Date: July 28, 2006
Parties: (1) Subscriber:  the Company
(2) Issuer: SZCB

Asset to be acquired:

3.902 million shares of par value RMB1 each, representing approximately 70.92 %
of the enlarged issued share capital of SZCB.

Consideration:

The consideration for the Subscription is RMB3,902 million, at the subscription
price of RMBI per share, to be paid within 10 working days of the completion of the
Share Subscription Agreement.

Conditions:

The Subscription is conditional upon (i) the completion of the Acquisition; (ii)
approval of the Subscription by the shareholders of both the Company (the voting of
which is to be taken by way of a poll) and SZCB in general mecting; and (iii) approval
of the Subscription by the CBRC.

Completion:

Completion of the Share Subscription Agreement is expected to take place in around
December 31, 2006 after the fulfillment of the conditions mentioned above.
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The following is an illustrative table of the shareholdings in SZCB as at the date of

the Share Purchase Agreement, and immediately following completion of the Share
Purchase Agreement and completion of the Share Subscription Agreement respectively:

Immediately Immediately

following following

As at the date completion of completion of

of the Share the Share the Share

Purchase Purchase Subscription

Agreement Agreement Agreement

The Company - 1,008,186,384 4,910,186,384

(63.01%) (89.24%)

Shenzhen Investment 535,000,000 - -
Holdings Co., Ltd. (33.44%)

Shenzhen Finance Bureau 292,034,574 - -
(18.25%)

Shum Yip Holding Company 65,966,200 - -
Limited (4.12%)

Eight Independent Third 115,185,610 - -
Party vendors (7.20%)

Other Independent Third 591,813,616 591,813,616 591,813,616

Party shareholders {36.99%) (36.99%) (10.76%)

Total 1,600,000,000  1.600,000,000  5,502,000,000

(100%) (100%} (100%)

The consideration for the Acquisition and the Subscription Monies will be satisfied
by the Group’s internal funds including cash on hand, which use of funds has been
approved by the CIRC. Following completion of the Agreements, SZCB will become an

approximately 89.24% owned subsidiary of the Company.
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Basis for determination of the consideration for the Transactions

Pursuant to an invitation for expression of interest to acquire a controlling interest

in SZCB, the Company submitted a bid and was selected as the preferred bidder,

Following further negotiations, the Transactions were concluded with the signing of the

Share Purchase Agreement and the Share Subscription Agreement on July 28, 2006. The

consideration for the Acquisition and the Subscription was arrived at after arm’s length

negotiations between the parties with reference to:

(2)

(b}

()

(d)

(e)

{ty

(g)

(h)

strategic benefit that SZCB provides to the Group in establishing its banking

business;

synergies to be generated from the Acquisition and the Subscription, both in
terms of revenue and cost synergies;

financial and business conditions and outlook of SZCB, including SZCB’s
status as a leading city commercial bank in the PRC;

amount of additional provision for asset impairment under IFRS and additional
capitalization required to improve SZCB's capital adequacy ratio to 8%;

extent of premium required in acquiring a controlling interest;

terms of prior strategic investments by other parties in Chinese banks;

the asset purchase agreement dated July 28, 2006 and entered into by the
Shenzhen Finance Bureau pursuant to which it shall purchase from SZCB
original book value of RMB1,008 million worth of non-performing asset at a
consideration of RMBI,008 million, which consideration is payable at

completion of such asset purchase agreement;

based on the foregoing factors, the price-to-book multiple of approximately
1.75x,  which is derived from the aggregate consideration of
RMB4,910.186,384 for the approximate 89.24% shareholding in SZCB, on one
hand, and SZCB’s net asset value as at December 31, 2005 of RMB3,139
million, which was prepared in accordance with PRC GAAP, adjusted in
accordance with IFRS and having given effect to the Subscription and the
purchase of non-performing assets by the Shenzhen Finance Bureau pursuant
to the asset purchase agreement, on the other hand. Please see the paragraph
below headed “Information relating to the parties to the Transactions” for

further financial information on SZCB.
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(iv) REASONS AND BENEFITS FOR THE TRANSACTIONS

SZCB is a commercial bank established as a Joint Stock Company in the PRC and
approved by the PBOC. As at the end of 2004, SZCB ranks 17th amongst banks in the PRC and
3rd amongst city banks in terms of assets value. SZCB provides wide-ranging services in both
commercial and personal banking, including deposit services, clearing services, foreign
exchange services, financing services, corporate banking, personal internet banking. SZCB has
an extensive operation network in Shenzhen, including 46 branches and about 150 automatic
teller machines as at the LPD. The following is a summary of the financial information
extracted from the relevant audited financial statements of SZCB prepared in accordance with

PRC GAAP:
As at As at
BALANCE SHEET 31/12/2005 31/12/2004
(RMB million) {RMB million)
Current assets 33,134 32,968
Current liabilities (63,331 (62,151)
Net current liabilities (30,697 (29,182)
Total assets 69,937 66,925
Total liabilities (67,535) (64,787)
Net assets 2,403 2,138
Year ended Year ended
INCOME STATEMENT 2005 2004

(RMB million) (RMB million)

Net interest income 1,008 865
Operating profit 546 591
Provision for loan impairment (530) (396)
Net profit 269 155

Year ended Year ended
CASH FLOW STATEMENT 2005 2004
(RMB million) {RMB million)

Operating cash inflow (total) 61,119 67,865
Operating cash outflow (total) (63,482) (65,569)
Net cash inflow/(outflow)

from operating activities (2,363) 2,296
Investing cash inflow (total) 26,171 29,082
Investing cash outflow (total) (24.682) (33,570)
Net cash inflow/(outflow)

from investing activities 1,489 (4,489)
Financing cash inflow (total) - -
Financing cash outflow (total) {4) 30
Net cash inflow/(outflow)

from financing activities (4) (30)
Decrease in cash and cash equivaients (B77) (2,222)




LETTER FROM THE BOARD

The profit attributable to shareholders of SZCB increased by RMB 114 million, or 73.5%,
to RMB269 million for the year ended December 31, 2005 from RMB155 million for the year
ended December 31, 2004, primarily due to the increase in net interest income, which increased
by RMB143 million to RMB1,008 million from RMB865 million during the same period. The
net assets of SZCB increased by 12.3% to RMB2,403 million as at December 31, 2005 from
RMBZ,138 million as at December 31, 2004 primarily due to the net profit generated during
the year ended December 31, 2005.

The acquisition of SZCB is in line with the Company’s strategy as set out in the
Company’s 2005 annual report of growing our existing banking business in order to fully
leverage the Group’s advantages. These advantages include — enhancement of the Group’s
national brand and infrastructure; ability to cross-sell banking and insurance products to the
Group’s customers; further develop product bundling opportunities {especially in the area of
wealth management); and to better utilize the Group’s technology infrastructure and our staff’s
sales and marketing expertise. The Acquisition is expected to provide the Company with the
opportunity to further develop its multiple financial services platform to support its three pillar
business strategy of insurance, banking and asset management. The primary product to be cross
sold from the Company to SZCB is expected to be Bancassuance products, which is at present
one of the three major sales channel of the Company’s life insurance business line. With the
acquisition of SZCB, the Company expects the relative contribution of the Bancassurance
segment to the Group’s business to increase. On the other hand, the primary product to be cross
sold from SZCB to the Company is expected to be credit cards.

The Directors are of the view that it is the right timing for the Company to invest in
SZCB, which is of an appropriate investment scale in comparison with the Company and its
existing banking business. The Directors consider that the strategic investment in SZCB can
foster the development of its banking business platform. By fully utilising the advantages
mentioned above in the banking sector, the Company will be able to diversify group earnings
into an area of high growth and returns.

In addition, given that SZCB is also located in Shenzhen, being where the Group's
headquarters is situated, there is greater synergy to be gained from leveraging on these
advantages.

Further, since SZCB possesses the necessary credit card licence granted by the CBRC but
has however not yet launched a credit card product, the acquisition of SZCB provides the
Group with the ideal opportunity to reap the rewards of the preparatory work done by it to enter
the credit card business over the last two years.

Currently, SZCB’s asset portfolio is concentrated in real estate lending, with the majority
being loans/advances to property developers and residential and commercial mortgages. In
order to reduce the concentration of its loan profile, in the future SZCB will focus on
businesses with (i) mass retail market; (ii) wealthier individuals; and (iii) small and medium
enterprises. It is expected SZCB will group its customers into different segments so as to allow
SZCB to create a sustainable competitive positioning in the market. A branch network planning
and development function will be established to ensure that the growth and development of the
branch network in the future is aligned with the customer segment strategies.

—12-
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Upon completion of the Acquisition, the board of directors of SZCB will be restructured
with the introduction of directors with relevant international and domestic experience and the
board committee infrastructure will be upgraded to improve SZCB’s corporate governance.
Management capability of SZCB will also be enhanced through additions of new and
experienced resources to the management team, It is currently expected that new appointments
will be made and more resources will be allocated to the areas of compliance, operations and
technology, credit cards and retail banking elc..

The Company is preparing a detailed implementation plan for the future development of
SZCB as the Company just entered into the Agreements on July 28, 2006. Given the strengths
of the Group in the financial services industry, the Directors are confident of the future
business development of SZCB and its collaboration with other business of the Group.

(v} LISTING RULES IMPLICATIONS

The Transactions constitute discloseable transactions of the Company as the relevant
percentage ratios (as defined under Rule 14.04(9) of the Listing Rules) are more than 5% but
less than 25%.

Shenzhen Investment Holdings Co., Ltd. is a promoter of Ping An Life Insurance
Company of China, Ltd., a 99% owned subsidiary of the Company and thus a connected person
of the Company under Rule 1.01.

Shenzhen Finance Bureau is also a promoter of the Company. However, being a PRC
Governmental Body {(as defined in Rule 19A.04 of the Listing Rules), it is not regarded as a
connected person of the Company under Rule 19A.19.

Therefore, the Share Purchase Agreement constitutes a connected transaction of the
Company under the Listing Rules, which is subject to the reporting, announcement and
Shareholders’ approval requirements set out in Rules 14A.45, 14A.47 and 14A.48 of the
Listing Rules.

Further, as Shenzhen Investment Holdings Co., Ltd. holds over 30% of the issued shares
in SZCB, SZCB is an associate of Shenzhen Investment Holdings Co., Ltd. and thus, SZCB is
also a connected person of the Company.

Therefore, the Share Subscription Agreement also constitutes a connected transaction of
the Company under the Listing Rules, which is subject to the reporting, announcement and
Shareholders’ approval requirements set out in Rules 14A.45, 14A.47 and 14A.48 of the
Listing Rules.

In accordance with the Listing Rules, Shenzhen Investment Holdings Co., Ltd., Shenzhen
City Construction Group Co., Ltd. (ZEHImi @& (£ H) 4 R 2 ), which is a wholly-owned
subsidiary of Shenzhen Investment Holdings Co., Ltd., and Shenzhen Shum Yip Investment
Development Co., Ltd., which is a controlled corporation of Shum Yip Holding Company

_ 13-
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Limited, will abstain from voting for the resolutions at the EGM. To the best knowledge,
information and belief of the Directors, (i) Shenzhen Finance Bureau and its associates do not
hold any share in the Company; (ii) other than Shenzhen Investment Holdings Co., Ltd.,
Shenzhen Shum Yip Investment Development Co., Ltd. and Shenzhen City Construction Group
Co., Lid. which held 543,181,445 Shares (approximately 8.77%), 301,585,684 Shares
(approximately 4.87%) and 12,039,730 Shares (approximately 0.19%) of the issued share
capital of the Company respectively as at the LPD, no other Shareholder has a material interest
in the Transactions and is required to abstain from voting at the EGM.

The IBC comprising Mr. Bao Youde, Mr. Kwong Che Keung Gordon, Mr. Cheung Wing
Yui and Mr. Chow Wing Kin Anthony, all being the independent non-executive directors of the
Company, has been established to advise the independent Shareholders as to the fairness and
reasonableness of the Transactions. BNP Paribas Peregrine has been appointed as the
independent financial adviser to advise the IBC and the independent Shareholders in this
regard. Their letters to the independent Shareholders are set out on pages 18 to 19 of this

circular.
(vi) INFORMATION RELATING TO THE PARTIES TO THE TRANSACTIONS

The Group is an insurance and financial services group in the PRC with the ability to
provide multiple insurance and financial services and products to corporate and retail
customers. In particular, a subsidiary of the Company, Ping An Bank Limited, has been
carrying on the banking business in the past.

Shenzhen Investment Holdings Co., Ltd. is a limited liability company established in the
PRC engaged in investment activities. It acquired 535,000,000 shares in SZCB, representing
approximately 33.44% of the equity interests in SZCB for a consideration of approximately
RMB535,000,000,

Shum Yip Holding Company Limited is a limited liability company established in the
PRC engaged in investment holding activities. As at the date of the Share Purchase Agreement,
it held 65,966.200 shares in SZCB, representing approximately 4.12% of the equity interests
in SZCB.

Shenzhen Finance Bureau is the finance administrative arm of the Shenzhen municipality,
As at the date of the Share Purchase Agreement, it held 292,064,574 shares in SZCB,
representing approximately 18.25% of the equity interests in SZCB.

SZCB is a commercial bank approved by the PBOC and engaged in the provision of a
broad range of financial products and services to corporate and retail customers. The remaining
approximately 37% of the approximatety 1,600 miilion shares in SZCB (before enlargement of
its issued share capital contemplated by the Subscription) are held by Independent Third
Parties.
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According to the audited accounts of SZCB prepared in accordance with PRC GAAP, as
at December 31, 2004 and December 31, 2005 respectively, the audited net asset values of
SZCB were approximately RMB2,138 million and RMB2,403 million. For the years ended
December 31, 2004 and December 31, 2005 respectively, SZCB reported audited net profits of
RMB217 million and RMB347 million before taxation and extraordinary items and net profits
of RMB155 million and RMB269 million after taxation and extraordinary items respectively.
As at December 31, 2005, SZCB had total assets of RMB69,937 million, total loans (before
impairment provisions) of RMB43,724 million; and total deposits of RMB62,130 million. The
estimated non-performing loans of SZCB as at December 31, 2005 was RMB4,636 million and
therefore, based on consideration of RMBI1,008 million to be received from the Shenzhen
Finance Bureau, the percentage of non-performing loans to be sold under asset purchase
agreement will be 21.7% of the estimated non-performing loans of SZCB as at December 31,
2005.

According to the adjusted unaudited figures of SZCB prepared in accordance with IFRS
compiled based on procedures performed in a due diligence exercise by the Company and their
advisors, the net asset value of SZCB was approximately RMB651 million as at December 31,
2004 and the net liability value of SZCB was approximately RMB1,771 million as at December
31, 2005. The net asset value as at December 31, 2004 reflected adjustments other than
impatrment provisions on loans and fair value adjustments to investments and derivatives that
should have been provided for under IFRS. On the contrary, the net asset value as at December
31, 2005 included all material adjustments that should have been provided for under IFRS.
Other than impairment provisions on loans and fair value adjustments to investments and
derivatives, there are no other material differences between key profit and loss items of SZCB
prepared in accordance with PRC GAAP and IFRS. The adjusted unaudited net profit after tax
of SZCB for the year ended December 31, 2004 in accordance with IFRS was RMB233 million.
As a result of a difference in accounting standards, the adjusted unaudited net loss after tax of
SZCB for the year ended December 31, 2005 in accordance with IFRS was RMB2,322 million,
which reflected adjustments that were mainly attributable to fair value of investments and
derivatives and impairment provisions on loans in the amount of approximately RMB2,600
million. These recurring adjustments are not entirely attributable to the year ended December
3], 2005 but they have been taken up in 2005. This is due to the difference in accounting
requirements under the different accounting standards. As a result, the necessary information
required for the Company to properly apportion the adjustments to years prior to 2005 were not
available. Notwithstanding the foregoing, the effect of these recurring adjustments to SZCB’s
financial statements for the year ending December 31, 2006 prepared in accordance with I[FRS
is not expected to be in the same magnitude as those reflected in 2005 because the problem of
not being able to properly apportion adjustments which should have been made in prior years
will not occur. In other words, the Company will not again have to record multiple years’
adjustments in a single year.

Before making such IFRS adjustments, SZCB generated positive recurring net profit in
2005.

The Company plans to perform a full scope audit to assess the financial position of SZCB

upon completion of the Acquisition.
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(vii) FINANCIAL IMPACT OF THE TRANSACTIONS

Following completion of the Agreements, SZCB will become a subsidiary of the
Company and the assets and liabilities and results of SZCB will be consolidated with those of
the Group. The directors of the Company do not expect the Transactions to have any immediate
material effect on the earnings, assets or liabilities of the Company or the Group. Nevertheless,
as a result of potential synergies to be generated, the Board expects long-term earnings benefits
to result from the Transactions.

Since the consideration for the Acquisition and the Subscription Monies shall be payable
in cash by the Company, which will be satisfied by the internal resources of the Group, the
Directors anticipate that there would be no significant adverse effect on the net asset value of
the Group resulting from the Transactions. However, the cash and cash equivalents of the
Group will be reduced accordingly.

(viii) EXTRAORDINARY GENERAL MEETING

A notice convening the EGM to be held at 10:00 a.m. on Friday, September 29, 2006 at
6th Floor, Ping An Building, Ba Gua No.3 Road, Shenzhen, PRC, is set out on pages 49 to 50
of this circular.

In order to determine the list of Shareholders who are entitled to attend the EGM, the
Company’s registers of members will be closed from Wednesday, August 30, 2006 to Friday,
September 29, 2006, both days inclusive, during which period no transfer of Shares will be
effected. Holders of H Shares and Domestic Shares whose names appear on the Company’s
registers of members on Friday, September 29, 2006 are entitled to attend the EGM. In order
to attend and vote at the EGM, holders of H Shares whose transfers have not been registered
shall deposit the transfer documents together with the relevant share certificates at the H Share
registrar of the Company, Computershare Hong Kong Investor Services Limited, at or before
4:00 p.m. on Tuesday, August 29, 2006, The address of the transfer office of Computershare
Hong Kong Investor Services Limited is Shops 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong.

A form of proxy for use at the EGM is enclosed and is also published on the website of
the Stock Exchange (www.hkex.com.hk). Whether or not you intend to attend the EGM, you
are requested to complete and return (i) the enclosed reply slip in accordance with the
instructions printed thereon not later than Friday, September 8, 2006 and (ii) the enclosed form
of proxy in accordance with the instructions printed thereon not less than 24 hours before the
time fixed for holding the EGM or any adjournment thereof (as the case may be). Completion
and return of the form of proxy will not preclude you from attending the EGM and voting in
person if you so wish.
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(ix) PROCEDURE FOR DEMANDING A POLL AT THE EGM

According to the Articles of Association, a resolution will be determined on a show of
hands unless before or after any vote on a show of hands, a poll is demanded. A poll may be
demanded by (i) the chairman of the meeting; or (ii} at least two Shareholders entitled to vote,
present in person or by proxy; or (iii) by one or more Shareholders present in person or by
proxy representing more than 10% of all Shares carrving the voting rights at the meeting.

(x) RECOMMENDATION

The Agreements were entered into between the Company on normal commercial terms.
The directors of the Company, including the independent non-executive directors but excluding
Chen Hongbo and Huang Jianping, being directors nominated by Shenzhen Investment
Holdings Co. Ltd. and Hu Aimin, being a director nominated by Shenzhen Shum Yip
Investment Development Co., Ltd who abstained from voting in accordance with the Articles,
are of the view that the terms of the Agreements are fair and reasonable and the Transactions,
having taken into consideration (i) the audited financial results of SZCB prepared in
accordance with PRC GAAP (including the estimated non-performing loans of SZCB as at
December 31, 2005); (ii} the adjusted unaudited financial results of SZCB prepared in
accordance with IFRS; (iii) the fact that the IFRS adjustments are necessary to bring in line
SZCB’s accounts with that of the Company and are attributable to a difference in accounting
standards; and (iv) the Transactions being in line with the Company’s strategy and the
advantages and synergies that can be generated as more particularly set out in the paragraph
headed “Reasons and benefits for the Transactions” above, are in the interests of the Company
and the shareholders of the Company as a whole.

The Directors believe that the ordinary resolutions to approve the Share Purchase
Agreement and Share Subscription Agreement and the transactions contemplated thereunder
are in the best interests of the Company and the Shareholders as a whole. Accordingly, the
Directors recommend that all the Shareholders should vote in favour of the ordinary resolutions
to be proposed at the EGM as set out in the notice of extraordinary general meeting.

(xi) ADDITIONAL INFORMATION

Your attention is also drawn to the additional information set out in the letter from the
IBC set out on pages 18 to 19 of this circular, the letter from BNP Paribas Peregrine set out
on pages 20 to 41 of this circular and the Appendix to this circular,

Yours faithfully,
For and on behalf of the Board of Directors
PING AN INSURANCE (GROUP) COMPANY OF CHINA, LTD.
Ma Mingzhe
Chairman and Chief Execurive Officer
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The following is the text of a letter from the Independent Board Committee to the

Shareholders in connection with the Transactions for inclusion in this circular.

& hEEs2

i il PING AN OF CHINA

MEYSAE(REA) IRIZBIR A S
PING AN INSURANCE (GROUP) COMPANY OF CHINA,LTD.

(A joint stock limited company incorporated in the People's Republic of China with limited liabiliry)

(Stock Code: 2318)
August 15, 2006
To the Independent Shareholders
Dear Sir or Madam,

DISCLOSEABLE AND CONNECTED TRANSACTIONS
ACQUISITION AND SUBSCRIPTION OF SHARES IN
SHENZHEN COMMERCIAL BANK COMPANY LIMITED

We refer to the circular dated August 15, 2006 issued by the Company (the “Circular™)
of which this letter forms part. Terms used in this letter shall bear the same meanings as given

to them in the Circular unless the context otherwise requires.

We have been appointed as members of the Independent Board Committee to consider the
Transactions and to advise the independent Shareholders as to the fairness and reasonableness
of the Transactions and to recommend how the independent Shareholders should vote at the
EGM. BNP Paribas Peregrine has been appointed to advise us, the IBC in relation to the
Transactions,

We wish to draw your attention to the letter from the Board, as set out on pages 4 to 17
of the Circular, and the letter from BNP Paribas Peregrine to us, the [BC and the independent
Shareholders containing its advice in respect of the Transactions, as set out on pages 20 to 41
of the Circular,

Having taken into account of the principal factors and reasons considered by BNP Paribas
Peregrine and its conclusion and advice, we concur with the view of BNP Paribas Peregrine and
consider that the terms of each of the Share Purchase Agreement and the Share Subscription
Agreement to be fair and reasonable so far as the independent Shareholders are concerned and
that both the Acquisition and the Subscription are in the interests of the Company and the
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Shareholders as a whole. Accordingly, we recommend the independent Shareholders to vote in
favour of the ordinary resolutions to be proposed at the EGM to approve the Share Purchase
Agreement and the Share Subscription Agreement and the transactions contemplated

thereunder.
Yours faithfully,
the Independent Board Committee
Bao Youde Kwong Che Keung Cheung Wing Yui Chow Wing Kin
Gordon Anthony
Independent Independent Independent Independent
non-executive non-executive non-executive non-executive
Director Director Director Director
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BNP PARIBAS PEREGRINE

August 15, 2006

The IBC and the independent Shareholders

Ping An Insurance (Group) Company of China, Ltd.
Ping An Building

Ba Gua No. 3 Road

Shenzhen, PRC

Dear Sirs,
CONNECTED TRANSACTIONS IN RELATION TO
ACQUISITION AND SUBSCRIPTION OF SHARES IN
SHENZHEN COMMERCIAL BANK COMPANY LIMITED
INTRODUCTION

We refer to our appointment as the independent financial adviser to advise the IBC and
the independent Shareholders in respect of the Non-exempt Connected Transactions (as defined
below), details of which are set out in the Letter from the Board contained in the circular of
the Company dated August 15, 2006 (the “Circular”), of which this letter forms part. Terms
defined in the Circular shall have the same meanings when used in this letter unless the context
requires otherwise.

On July 28, 2006, the Company entered into the Share Purchase Agreement with the
Vendors in relation to the acquisition by the Company of 1,008,186,384 shares in SZCB,
representing approximately 63% of the entire issued share capital of SZCB as at the date of the
Share Purchase Agreement for a consideration of approximately RMB1,008 million and
entered into the Share Subscrip'tion Agreement with SZCB in relation to the subscription of a
further 3,902 million new shares in SZCB, representing approximately 70.92% of the enlarged
issued share capital of SZCB, at a consideration of RMB3,902 million. Completion of each of
the Share Purchase Agreement and the Share Subscription Agreement will be conditional upon,
inter alia, the other agreement becoming unconditional in all respects. Following completion
of the Agreements, SZCB will become an approximately 89.24% owned subsidiary of the
Company.

Shenzhen Investment Holdings Co., Ltd. (ene of the Vendors) is a promoter of Ping An
Life Insurance Company of China, Lid., a 99% owned subsidiary of the Company, and thus a
connected person of the Company under the Listing Rules. Therefore, the Acquisition
constitutes a connected transaction of the Company under the Listing Rules,
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Further, as Shenzhen Investment Holdings Co., Ltd. currently holds over 30% of the
issued shares in SZCB, SZCB is an associate (as defined under the Listing Rules) of Shenzhen
Investment Holdings Co., Ltd. and thus, SZCB is also a connected person of the Company
under the Listing Rules. Therefore, the Subscription also constitutes a connected transaction of
the Company under the Listing Rules.

Both the Acquisition and Subscription constitute connected transactions (the *Non-
exempt Connected Transactions”™) of the Company under the Listing Rules and are subject to
the approval of the independent Shareholders.

Apart from normal professional fees for our services to the Company as described above,
no arrangement exists whereby we will receive any fees or benefits from the Company, their
parent company, their respective subsidiaries, or any of their respective associates.

As at the LPD, BNP Paribas Arbitrage (HK) Ltd. (“BNP Paribas Arbitrage™), a member
of a group of companies (“BNP Paribas Group”) to which we belong, had the following
interests in the Company and a connected person of the Company:

Number of shares

held by % of issued

BNP Paribas Arbitrage share capital

The Company 907,000 0.015%
HSBC Heldings plc 10,156,250 0.088%

We do not however consider these interests (which were less than the 5% of the issued
share capital of the respective companies as at the LPD as stipulated in Rule 13.84(1) of the
Listing Rules) would affect the objectivity of our advice. We consider ourselves independent
to give independent financial advice to the IBC and the independent Shareholders in relation
to the Non-exempt Connected Transactions pursuant to Rule [3.84 of the Listing Rules, We
also consider ourselves to have complied with Rule 13.80 of the Listing Rules. We do not
consider these shareholding interest would affect the objectivity of our advice: such interests
so held in the Company is no difference from those held by the independent Shareholders in
respect of the Transactions. Moreover, the aggregate value of the shares in the Company and
its connected person so held is immaterial in terms of either the consolidated gross or net assets
of BNP Paribas group taken as a whole.

In formulating our opinions and recommendations, we have relied on the information and
facts supplied by or on behalf of the Company and the opinions expressed by, and the
representations of, the directors of the Company (the “Directors”) and management of the
Company, including those set out in the Circular. We understand that the Company and its
advisers have conducted due diligence on SZCB and we have assumed that all the information
and representations so supplied and all information and representations referred to or contained
in the Circular, for which the Company and the Directors are solely and wholly responsible,
were true, accurate and complete at the time they were made and up to the date of the Circular.
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We have assumed that ali of the expectations of the Directors can be met. We have also relied
on certain information available to the public and we have assumed such information to be
accurate and reliable. No representation or warranty, expressed or implied, is made by us on
the accuracy of such information or representation. We have also discussed with the Directors
the terms of and reasons for the Non-exempt Connected Transactions, We have also sought and
received confirmation from the executive Directors that no material facts or information have
been omitted from the information supplied and that the representations made or opinions
expressed have been arrived at after due and careful consideration. We consider that we have
received and have reviewed sufficient information to enable us to form a reasonable basis for
our opinion and we have no reason to believe that any material information has been withheld
or omitted, or doubt the truth or accuracy of the information provided or representations made.

We have not, however, carried out any independent verification of such information, nor
have we conducted an independent investigation into the business affairs or assets and
liabilities of the Company, SZCB or other parties involved in the Non-exempt Connected
Transactions.

Our opinion is necessarily based upon market, economic and other conditions as they
existed and could be evaluated upon, and on the information publicly available to us as of the
LPD. We have no obligation to update this opinion to take into account events occurring after
this opinion is delivered to the IBC and the independent Shareholders. As a result,
circumstances could develop prior to completion of the Non-exempt Connected Transactions
that, if known at the time we rendered our opinion, would have altered our opinion. We assume
no respensibility or liability under such circumstances.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In considering the Non-exempt Connected Transactions for the purpose of giving our
independent financial advice to the IBC and the independent Shareholders, we have analysed

the Non-exempt Connected Transactions as set out below.
1. Background of the PRC’s Banking Industry
L1, Industry Structure
The PRC banking sector can be broadly classified into seven categories, namely, the
Big Four, other joint stock commercial banks, city commercial banks, urban credit

cooperatives, rural credit cooperatives, foreign-invested commercial banks and other

financial institutions.
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The following table sets forth the number of banking institutions, total assets and

average assets size for each category as of December 31, 2004:

1.2,

Number of Average
institutions  Total assets assets size
(In billions of RMB,

except for number of institutions)

Big Four'" 4 17,859.5 4,464.9
Joint stock commercial banks'® 12 4,803.4 400.3
City commercial banks® 112 1,705.6 15.2
Rural credi cooperatives(‘” 32,869 3,133.2 0.1
Urban credit cooperatives®™ 623 178.7 0.3
Foreign-invested commercial

banks'® 67 582.3 8.7
Others'” 149 4,369.9 29.3

Source: CBRC, Banks’ annual reports
Notes:

{1}  Consists of China Construction Bank, Industrial and Commercial Bank of China, Agricultural
Bank of China, and Bank of China.

(2) Licensed to engage in commercial banking activities nationwide but is usually of a smaller size
with a more regional focus than the Big Four,

(3) Permitted to engage in commercial banking activities generally within specific geographic areas.

(4¥(5) Provide a limited range of designated banking products and services for small enterprises and
local residents.

{6)  Subject to certain restrictions on their operations expecled to be lifted by the end of 2006.

(7y  Consists of policy banks, the postal savings bureau, finance companies, trust and investment
companies and financial leasing companies.

Regulatory Environment
(a) City Commercial Banks

City commercial banks are permitted to make full provision for doubtful debts
before end of 2008 and are required to meet capital adequacy ratio (“CAR”) of 8%
by January 1, 2007 in accordance with relevant rules and regulations,

(b) Foreign Invested Banks

Under the Foreign-Invested Financial Institutions Regulations, foreign
financial institutions may establish branches, joint venture banks or wholly
foreign-owned banks in the PRC, subject to the approval of the CBRC. Foreign-
invested commercial banks are permitted to engage in taking foreign currency-
denominated deposits, making foreign currency-denominated loans, accepting and
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1.3.

discounting financial instruments, dealing in government bonds, financial institution
bonds and certain other approved activities. Currently, foreign-invested commercial
banks, upon approval, may provide RMB-denominated banking services to
corporate customers and non-PRC nationals in 25 major cities. All geographical
restrictions are expected to be removed by December 2006. In addition, foreign-
invested commercial banks are expected to be permitted to provide RMB-
denominated banking services to PRC nationals by December 2006.

{c) Equity Investment by Foreign Financial Institutions in PRC Banks

Under the Measures on Equity Investment by Overseas Financial Institutions
(the “Measures”) issued on December 8, 2003, foreign equity investment in a PRC
commercial bank is currently subject to CBRC’s approval. According to these
Measures, the equity investment by a single foreign financial institution in a PRC
commercial bank shall not exceed 20%. Total foreign ownership in a PRC
commercial bank is limited to 25% of its capital. One foreign bank may only invest
in 2 PRC commercial banks of the same type.

Industry Trends

(a) Increasing Demand for Consumer Banking Products and Insurance and

Asset Management Services

The continued rapid economic growth in the PRC fosters domestic wealth
creation and accumulation. For the period between 2001 and 20035, the PRC GDP per
capita has increased at a compound annual growth rate (“CAGR") of 15.8% whilst
annual disposal income per capita in the PRC in respect of urban and rural
households has increased at a CAGR of 11.2% and 8.3% respectively. The growth
in domestic wealth has created increasing demand for consumer banking products.
As the PRC economy continues to develop, customer demand for financial products
and services is expected to become more diverse and sophisticated, which also
drives the demand for insurance and asset management services.

(b} Increasing Foreign Competition

Competition within the PRC from foreign banks is expected to increase in the
future as the PRC fulfils its obligations pursuant to the undertakings it made upon
its accession into the World Trade Organisation (“WTO”} in December 2001, As of
the beginning of December 2005, foreign banks were allowed to offer foreign
currency-denominated products and services in the PRC without any geographic
restrictions and Renminbi-denominated products and services in 25 major cities. It
is expected that beginning in December 2006, foreign banks will be allowed to
conduct commercial banking activities (both foreign currency-denominated and
Renminbi-denominated) in the PRC without any geographic restrictions. More
commercial banks from Hong Kong are expected to enter into the PRC banking
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market in the coming years since pursuant to the Mainland and Hong Kong Closer
Economic Partnership Arrangement (“CEPA”), Hong Kong commercial banks with
total assets of US$6 billion or more may apply to open branches in the PRC,
compared with the requirement of US$20 billion in total assets for banks

incorporated in other foreign jurisdictions,

2. Recent Developments of the PRC’s Insurance Industry

The PRC economy is expected to continue its growth at a fast and healthy pace for the
rest of this year. With the improvement in purchasing power and living standard of the Chinese
citizens, the demand for financial services is expected to develop towards comprehensive
wealth management. Pursuant to the provisions governing the PRC’s admission to the WTO,
by the end of 2006, the finance industry in the PRC will be completely open to the world, thus
signalling the end of the transitional period. By that time, it is expected that more foreign
financial institutions will enter into the PRC. With the increase in market competitors,
domestic financial institutions are expected o speed up their reform and restructuring process
in order to compete in the financial services market in the PRC. We note that other PRC
insurance companies are also considering expanding their businesses into the provision of
other financial services so as to diversify their earning streams. For instance, China Life
Insurance Company Limited announced on June 27, 2006 to subscribe for 11.89% of the
enlarged share capital of CITIC Securities for RMB3,252 million.

3. Background of SZCB -

SZCB is a commercial bank established as a Joint Stock Company in the PRC and
approved by the PBOC. As at the end of 2004, SZCB ranked 17th amongst banks in the PRC
and 3rd amongst city banks in terms of assets value. As SZCB is located in Shenzhen Special
Economic Zone, its applicable corporate income tax rate is 15%. The following is a summary
of the financial information extracted from the relevant audited financial statements of SZCB
prepared in accordance with PRC GAAP.

As at As at
BALANCE SHEET 31/12/2005 31/12/2004
(RMB million} (RMB million)

Current assels 33,134 32,968
Current liabilities {63,831) (62,151)
Net current liabilities (30,697) (29,182)
Total assets 69,037 66,925
Total liabilities (67,535) (64,787)

Net assets 2,403 2,138
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INCOME STATEMENT

Year ended
2005
(RMB million)

Year ended
2004
(RMB million)

Net interest income 1,008 865
Operating profit 846 591
Provisien for asset and loan impairment (530) (396)
Net profit 269 155

Year ended Year ended
CASH FLOW STATEMENT 2005 2004

{RMRB million)

{RMB million)

Operating cash inflow (total) 61,119 67.865
Operating cash outflow (total) (63,482) (65,569)
Net cash inflow/(outflow)

from operating activities (2,363) 2,296
Investing cash inflow (total) 26,171 29,082
Investing cash outflow (total) (24.,682) (33,570)
Net cash inflow/(outflow)

from investing activities 1,489 (4,489)
Financing cash inflow (total) - -
Financing cash outflow (total) (4) 30
Net cash outflow from financing activities (4) (3(3)
Decrease in cash and cash equivalents (877 (2,222)

According to the audited accounts of SZCB prepared in accordance with PRC GAAP, as
at December 31, 2004 and December 31, 2005 respectively, the audited net asset values of
SZCB were approximately RMB2,138 million and RMB2,403 million. For the years ended
December 31, 2004 and December 31, 2005 respectively, SZCB reported net profits of
RMBI155 million and RMB269 million after taxation and extraordinary items respectively.

According to the adjusted unaudited figures of SZCB prepared in accordance with IFRS
compiled based on procedures performed in a due diligence exercise by the Company and their
advisers, the net liability value of SZCB was approximately RMB1,77) million as at December
31, 2005. The net liability value as at December 31, 2005 included all material adjustments that
should have been provided for under IFRS. Other than impairment provisions on loans and fair
value adjustments to investments and derivatives, there are no other material differences
between key profit and loss items of SZCB prepared in accordance with PRC GAAP and IFRS,
As a result of the difference in accounting requirements between PRC GAAP and IFRS, the
adjusted unaudited net loss after tax of SZCB for the year ended December 31, 2005 in
accordance with IFRS was RMB2,322 million, which reflected adjustments that were mainly
attributable to fair value of investments and derivatives and impairment provisions on loans in
the amount of approximately RMB2,600 million. These recurring adjustments are not entirely
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attributable to the year ended December 3, 2005 but they have been taken up in 2005. We are
given to understand that the necessary information required for the Company to properly

apportion the adjustments to years prior to 2005 was not available,

Based on the audited accounts of SZCB prepared in accordance with PRC GAAP, as at

December 31, 2005, SZCB had total loans (before impairment provisions) of RMB43,724
million and the estimated non-performing loans was RMB4,636 million which represented
10.6% of the total loans.

Furthermore, as at December 31, 20035, a significant portion of the total customer deposits

of SZCB was sourced from its related parties, predominantly from the Shenzhen Finance

Bureau. We are given to understand that no preferential rate was given to such related parties.

4.

Reasons for and benefits of the Non-exempt Connected Transactions

4.1. In line with Company’s strategy to become an integrated financial services
provider

It is stated in the Letter from the Board contained in the Circular that the acquisition
of SZCB is in line with the Company’s strategy as set out in the Company’s 2005 annual
report of growing its existing banking business in order to fully leverage the Group’s
strengths. In fact, the Company already has subsidiaries engaged in financial services
other than insurance such as Ping An Bank Limited, Ping An Securities Company, Lid.,
and Ping An Asset Management Co. Ltd. The Directors consider the Group possesses the
following strengths — the Group’s strong national brand and infrastructure and ability to
cross-sell banking and insurance products to the Group’s customers; further development
of product bundling opportunities (especially in the area of wealth management); and the
Group’s strong technology infrastructure and its staff’s sales and marketing expertise.
Therefore, the Acquisition is expected to provide the Company the opportunity to further
develop its multiple financial services platform to support its three pillar business strategy
of insurance, banking and asset management.

We note from the Company’s 2005 annual report that the Group’s insurance business
has been gradually transformed into a group sales channel that offers comprehensive
financial services. Positive results in product structuring, team quality and back-office
support management has been achieved. Its bancassurance business has effectively
maintained its business platform, team scale and core branch petwork. In addition,
according to the Company’s 2005 annual report that its distribution network includes a
sales force of approximately 200,000 individual life insurance sales agents and
approximately 1,600 group insurance sales representatives.

We also note from the Company’s 2005 annual report that the Company’s subsidiary
engaged in banking business, Ping An Bank Limited, recorded net profits of
approximately RMB7 million in 2005, compared with approximately RMB3 million in
2004. Total revenue amounted to approximately RMB23 million in 2005 compared with
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approximately RMB10 million in 2004. As at the LPD, Ping An Bank Limited had 2
branches, compared with SZCB, which is of a larger business scale and had 46 branches.
We understand from the managernent of the Company that Ping An Bank Limited has
obtained preliminary approval to prepare for RMB-denominated business for corporate
customers and to increase its registered capital by RMB200 million. The capital injection
has been made. We have been advised by the management of the Company that prior to
and after the increase in registered capital, the Company holds approximately 73% in the
registered capital of Ping An Bank Limited.

The primary product to be cross sold by the Company to SZCB is expected to be the
products of the Company’s bancassurance business, which is at present one of the three
major business lines of the Company’s life insurance business. With the acquisition of
SZCB, the Company expects the relative contribution of the bancassurance segment to the
Group’s business to increase. On the other hand, the primary product to be cross sold from
SZCB to the Company is expected to be credit cards. By fully utilising the strengths of
the Group in the financial sector, the Company will be well positioned to diversify its
earnings into an area of high growth and returns.

4.2, Choice of SZCB to cope with the Company’s strategic development

In the face of increasing market competition, domestic financial institutions are
expected to speed up their reform and restructuring process in order to gain a competitive
edge in the financial services market in the PRC. Insurance companies in the PRC are also
considering expanding their businesses into the provision of other financial services so as
to diversify their earning streams. At the same time, the continued rapid economic growth
in the PRC fosters domestic wealth creation and accumulation, which gives rise to a
strong foundation for development in the PRC banking industry. Against these
backgrounds, the Company has decided to move forward in its business development.
Against the scarcity of investment opportunities in the PRC’s banking sector, the
Directors are of the view that it is a right timing for the Company to invest in SZCB,
which is of an appropriate investment scale in comparison with the Company and its
existing banking business. As stated in the Letter from the Board contained in the Circular
that SZCB is a commercial bank established as a Joint Stock Company in the PRC and
approved by the PBOC and as at the end of 2004, SZCB ranked 17th amongst banks in
the PRC and 3rd amongst city banks in terms of assets value. The Directors consider that
the strategic investment in SZCB can foster the development of its banking business
platform.

4.3. Strengthen Company’s leading regional position in the financial services
market

SZCB provides wide-ranging services in both commercial and personal banking,
inctuding deposit services, clearing services, foreign exchange, financing, corporate
banking, personal internet banking. SZCB has an extensive operation network in
Shenzhen, including 46 branches and 150 automatic teller machines as at the LPD.
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SZCB has not yet launched a credit card product but the necessary credit card
licence has been granted by the CBRC. The acquisition of SZCB provides the Group with
the ideal opportunity to reap the rewards of the preparatory work done by it to enter the
credit card business over the last two years. The platform of SZCB is expected to provide
instant access to other retail banking market segments such as mortgage lending.

The Group is an insurance and financial services group in the PRC with the ability
to provide multiple insurance and financial services and products to corporate and retail
customers. Given that SZCB is also located in Shenzhen, at where the Group's
headquarters is situated, there is greater synergy expected to be gained from leveraging
on regional cooperative advantages.

4.4. Implementation plan for the Non-exempt Connected Transactions

Currently, SZCB’s asset portfolio is concentrated in real estate lending, with the
majority being loans/advances to property developers, residential and commercial
mortgages. In order to reduce the concentration of loan profile, in the future SZCB will
focus on businesses with 1) mass retail market; ii) wealthier individuals; and iii) small and
medium enterprises. It is expected SZCB will group its customers into different segments
s0 as to allow SZCB to create a sustainable competitive positioning in the market.

A branch network planning and development function will be established to ensure
that the growth and development of the branch network in the future is aligned with the
customer segment strategies.

As advised by the Directors and management of the Company, upon completion of
the Acquisition, the board of directors of SZCB will be restructured with the introduction
of directors with relevant international and domestic experience and the board committee
infrastructure will be upgraded to improve SZCB’s corporate governance. Management
capability of SZCB will also be enhanced through additions of new and experienced
resources to the management team. It is currently expected that new appointments will be
made and more resources will be allocated to the areas of compliance, operations and
technology, credit cards and retai! banking etc.

We understand that the Company is preparing a detailed implementation plan for the
future development of SZCB and the detailed implementation plan is not yet available as
the Company just entered into the Agreements on July 28, 2006. Given the strengths of
the Group in the financial services industry, the Directors are confident to the future
business development of SZCB and its collaboration with other business of the Group.

Having considered the above reasons and factors, there is no reason for us to doubt the

commercial reasoning of the Non-exempt Connected Transactions.

5.

Terms of the Non-exempt Connected Transactions
5.1. Basis of the Consideration
—  Invited bidding

It is stated in the Letter from the Board contained in the Circular that pursuant
to an invitation for expression of interest to acquire a controlling interest in SZCB,
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the Company submitted a bid and was selected as the preferred bidder. Following
further negotiations, the Transactions were concluded with the signing of the Share
Purchase Agreement and the Share Subscription Agreement on July 28, 2006.
Despite the invited bidding process, the Acquisition and Subscription constitute
connected transactions of the Company under Listing Rules due to the reasons
mentioned in the introduction section.

- Factors considered in determining the consideration

The consideration for the Acquisition in accordance with the Share Purchase
Agreement is approximately RMBI1,008 million and the consideration for the
Subscription in accordance with the Share Subscription Agreement is RMB3,902
million. The terms of the Non-exempt Connected Transactions were arrived at after
arm’s length negotiation with reference to:

(a) strategic benefit that SZCB may provide to the Group in developing its
banking business;

(b) synergies to be generated from the Acquisition and the Subscription, both
in terms of revenue and cost synergies;

{c) financial and business conditions and outlook of SZCB, including
SZCB’s status as a leading city commercial bank in the PRC;

(d) amount of additional provision for asset impairment under IFRS and
additional capitalization required to improve SZCB’s CAR to 8%;

(e) extent of premium required in acquiring a controlling interest;

(f) terms of prior strategic investments by other parties in Chinese banks;

(g) the asset purchase agreement dated July 28, 2006 and entered into by the
Shenzhen Finance Bureau and SZCB pursuant to which the Shenzhen
Finance Bureau shall purchase from SZCB non-performing assets with an
aggregate original book value of RMB1,008 million at a consideration of
RMB1,008 million, and the asset purchase agreement will become
effective upon the payment of the consideration for the Acquisition by the
Company. We understand from the management of the Company that this
transaction will improve the adjusted unaudited net asset value of SZCB
in accordance with IFRS; and
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(h) based on the foregoing factors, the price-to-book multiple of
approximately 1.75x, which is derived from the aggregate consideration
of approximately RMB4,910 million for the approximate 89.24%
shareholding in SZCB, on one hand, and SZCB’s adjusted unaudited net
asset value of RMB3,139 million prepared in accordance with [FRS,
which was based on the audited net asset value of SZCB as at December
31, 2005 prepared under PRC GAAP and has given effect to the
Subscription and the purchase of non-performing assets by the Shenzhen
Finance Bureau pursuant to the asset purchase agreement, on the other
hand.

Both the price of the shares in SZCB under the Share Purchase Agreement and
that under Share Subscription Agreement are at par value of RMB1 per share, which
is comparable to the price of RMBI1.04 per share for the transfer of shares in SZCB
to some of the employees of SZCB on January 24, 2006 as mentioned as a
post-balance sheet date event in the 2005 audited financial statements of SZCB.

In assessing the fairness of the terms of Non-exempt Connected Transactions,

we have considered the factors set out below.

- Market Comparables

In formulating our opinion, we have conducted the ratio analysis set out below
and have considered such ratios of certain selected listed companies principally
engaged in banking business in the PRC (the “Market Comparables™). The following
table sets out the relevant ratios of certain comparable listed companies based on i)
their respective average closing price for the last 30 trading days up to and including
the date of the Agreements (i.e. July 28, 2006); and ii) their latest fiscal year’s
publicly available financial information.

Table 1: Market Information of Market Comparables

Year-on- Year-on-
Operating year Net year  Market
FPE P/B ROE profit  change profit  change Cap.
(FY2005 figures in million RMB, except for ratios)

Hong Kong Listed Banks

Bank of China 2985 346 11% 65,122 7% 25,921 16% 901,343
Bank of Communications 25.22 2.84 11% 17,141 56% 0.249 477% 230,234
China Construction Bank  17.00  2.82 16% 70,622 17% 47,103 -4% 790,338
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Year-on- Year-on-
Operating year Net year  Market
PF/E  P/B ROE profit  change profit  change Cap.
(FY2005 figures in million RMB, except for ratios)

PRC Listed Banks
China Merchant Bank 2080 3.00 14% 10,098 22% 3,749 14% 77,987

China Minsheng Banking  11.16 199 8% 5,852 39% 2,760 37% 30,797
Huaxia Bank 1292 167 13% 3,771 21% 1,401 36% 18,096

Shanghai Pudong
Development Bank 14.64 234 16% 7,535 21% 2,558 30% 37,442

Shenzhen Development

Bank 5074 286 6% 2,803 -1% 286 ~13% 14,535
Average 2348 270 13% 27,564 21% 13,216 68% 263,691
Median 2080 2.84 13% 10,098 21% 3,749 16% 77,987
SZCB nm L7535 mm na na nm nm nm

Soarce:  Company 2005 Annual Reports, Datastream
Notes:

(1) All the financial figures of Market Comparables are based on 2004 and 20035 financial
results prepared under IFRS.

(2)  Each of the Market Comparables is selected based on certain criteria, including:

a. a minimum of approximately 60% of the core revenue is generated within the PRC;
b. the company was making a profit during the period under consideration; and
c. the company is listed on a recognised stock exchange.

(3)  Respective company’s market capitalisation was determined according to information
available from Datastream based on the average closing price for the last 30 trading days
up to and including the date of the Agreements.

(4)  Operating profit is shown on a before impairment loss on loans and advances and others
basis whilst net profit refers to net profit attributable to shareholders as set out in the
financial statements of the respective comparnies for the latest publicly available fiscal
year.

(5) P/B multiple of 1.75x of SZCB is derived from the aggregate consideration of
approximately RMB4,910 million for the approximate 89.24% shareholding in SZCB, on
one hand, and SZCB’s adjusted unaudited net asset value of RMB3,139 millien prepared
in accordance with IFRS. which was based on the audited net asset value of SZCB as at
December 31, 2005 prepared under PRC GAAP and has given effect to the Subscription
and the purchase of non-performing assets by the Shenzhen Finance Bureau pursuant to the
asset purchase agreement, on the other hand.
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(6)  Exchange rate for the date of the Agreements of RMB1=HK3$0.9738 has been used.
{7)  nm - not meaningful; na — not applicable.

{8)  P/E multiple of SZCB is not meaningful for comparison purpose as its 2005 net profit
figure under IFRS was negative.

It should be noted that Market Comparables are listed companies and are more
liquid and sizable compared with SZCB. It should also be noted that the businesses,
operations and prospects of SZCB are not completely the same as those companies
set out in the table above. Some of the Market Comparables are national commercial
banks whilst SZCB is a city commercial bank. As such, such information should be
used with care.

- Completed Transactions

We have identified the following completed transactions which involved the
acquisition of equity interests in PRC banks by foreign investors {the “Completed
Transactions™) and, to some extent, are in our view comparable to the Non-exempt
Connected Transactions. The relevant percentages of interest acquired, the P/B ratio
and the P/E ratio for the Completed Transactions are as follows:

Percentage
of interest P/B PE
Date Target name Acquiror name acquired multiple multiple
May 2004 Shenzhen Newbridge Asia 17.89 1.65 22.19
Development AIV III LP
Bank
July 2004 China Minsheng  International 1.08 1.49 8.16
Bank Finance
Corporation
December 2004 Chinese ICBC (Asia) 100.00 1.10 nm
Mercantile
Bank
March 2005 Bank of Beijing  ING Bank and 24.90 1.25 12.62
International
Finance
Corporation
June 2003 China Bank of America 9.00 1.15 4.53
Construction Corp
Bank Corp
June 2005 China Temasek Holdings 5.10 1.19 4.69
Construction (Pte) Ltd

Bank Corp
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Percentage
of interest P/B PE
Date Target name Acquiror name acquired multiple multiple
August 2005 Bank of China Royal Bank of 16.19 0.99 9.38
Scotland, Asia
Financial
Holdings, UBS
and Asian
Development
Bank
October 2005 Nanjing City BNP Paribas SA 19.20 1.85 16.94
Commercial
Bank
October 2005 Huaxia Bank Investor Group 14.00 1.84 18.75
January 2006 Industrial and Investor Group 10.00 1.22 10.80
Commercial
Bank of China
Average 21.74 1.37 12.01
Median 15.10 1.24 10.80
Non-exempt Connected Transactions §9.24 1.758 nm

Source: SDC Platinum, respective company anftouncements, prospectuses and other published

Notes:

(1)

(2)

(3)

(4}

(5)

financial information

Only completed transactions are included in the above table,

The relevant ratios of China Construction Bank and Bank of China are calculated based on
the respective bank’s financial statements prepared in accordance with IFRS, while the
other banks’ financial statements are prepared based on PRC GAAP.

Chinese Mercantile Bank was engaged in non-RMB-denominated business in the PRC
whilst other target banks were engaged in RMB-denominated business ai the time of the
respective transaction.

P/B multiples are calculated bhased on net asset value of respective company adjosted for
issuance of new shares. if any, under the respective transaction unless relevant information
is not available.

P/E multiple of SZCB is not meaningful for comparison purpose as its 2005 net profit
figure under [FRS was negative.

It should however be noted that almost all of the Completed Transactions are

related to
Transactio

Transactico

acquisition of minority stakes, whereas the Non-exempt Connected
ns will result in acquiring a controlling stake and thus involve a control

premium. It should also be noted that part of the targets’ financials of the Completed

ns were not prepared in accordance with IFRS and that each of the

Completed Transactions was subject to different commercial and accounting
classifications and therefore may not be completely comparable.
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We have considered the following ratio analysis:
- Price to earnings ("P/E”) multiple

It is stated in the Letter from the Board contained in the Circular that the
adjusted unaudited net loss after tax of SZCB for the year ended December 31, 2005
in accordance with IFRS was approximately RMB2,322 million, which reflected
adjustments that are mainly attributable to fair value of investments and derivatives
and impairment provisions on loans in the amount of approximately RMB2,600
million. This is due to the difference in accounting requirements between PRC
GAAP and IFRS. These recurring adjustments are not entirely attributable to the
year ended December 31, 2005 but they have been taken up in 2005. We ure given
to understand that the necessary information required for the Company to properly
apportion the adjustments to years prior to 2005 was not available. P/E multiples are
therefore considered not to be an appropriate measure in respect of the Non-exempt
Connected Transactions.

- Price to book (“P/B”) multiple

P/B multiples are widely used in the banking industry. This valuation
methodology reflects the future earning potential of underlying assets of a company.
We note that a significant portion of the net asset value of SZCB adjusted in
accordance with IFRS and having given effect to the Subscription and the purchase
of non-performing assets by the Shenzhen Finance Bureau pursuant to the asset
purchase agreement, will be attributable to the Subscription Monies and that SZCB
generated recurring net profit before the IFRS adjustment. We have discussed with
the Directors and they are of the view that business development of SZCB has
historically been constrained by its capital base and the Subscription Monies will
enable the growth of its business with a focus on consumer banking products. In
view of the above, we consider P/B multiples to be an appropriate measure in respect
of the Non-exempt Connected Transactions.

On basis of the aggregate consideration of the Non-exempt Connected
Transactions of approximately RMB4,910 million for the approximately 89.24%
shareholding in SZCB and SZCB’s adjusted unaudited net asset value of RMB3,139
million prepared in accordance with IFRS, which was based on the audited net asset
value of SZCB prepared under PRC GAAP and has given effect to the Subscription
and the purchase of non-performing assets by the Shenzhen Finance Bureau
pursuant to the asset purchase agreement, the implied P/B multiple of the
Non-exempt Connected Transactions is approximately 1.75x, which falls within the
range of P/B multiple of:

(i) the Market Comparables between approximately 1.67x and
approximately 3.46;

(ii) the Completed Transactions between approximately 0.99x and
approximately 1.85x.
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We note that the P/B multiple of the Company was approximately 4.86x as of

date of the Agreements

We also note that the adjustments under the IFRS are mainly attributable to fair
value of investments and derivatives and impairment provisions on loans. Subject to
the approval from the relevant PRC tax authority, the underlying items of such
adjustments may constitute tax deductible items of SZCB. Should the Company be
able to account for deferred tax assets in relation to any or all of the adjustment
under IFRS (subject to the approval from relevant PRC tax authority), the P/B
multiple implied by the Non-exempt Connected Transactions would be logwer than
1.75x. However, we understand from the Company and its professional advisers that
there is no assurance any or all of such items will be accepted by the relevant PRC

tax authority as tax deductible items and, if so, the amount.
5.2, Assets to be acquired
The Transactions will involve the following:

-~ Purchase of 1,008,186,384 shares at par value of RMB1 each under the Share
Purchase Agreement; and

~  Subscription of 3,902 million shares at par value of RMBI each under the
Share Subscription Agreement.

The SZCB shares shall, when respectively acquired or issued, rank pari passu
in all aspects with the shares in SZCB then in issue, including rights to dividends
and other distribution, from the date of completion of the Acquisition and
Subscription. In addition, under the Share Purchase Agreement, any profits
attributable to the transferred shares for period from January 1, 2006 to the date of
completion of the Acquisition that are permitted to be distributed to the shareholders
under the relevant rules and regulations of the PRC shall belong to the Vendors, if
any. Under the relevant rules and regulations, among other things, SZCB should not
distribute any profits to its shareholders before SZCB had met the required CAR of
8%. Based on current financial position of SZCB, SZCB does not meet the required
CAR of 8%. Therefore, the Directors expect no distributable profits are available for

- SZCB’s shareholders up to the date of completion of the Acquisition. In addition,
théy are not aware of any material change in SZCB’s operating and financial
position up to the LPD. We have also been advised by the Directors that the
Company planned to perform a full scope audit to assess the financial position of
SZCB upon completion of the Acquisition. We have been advised by the
management of the Company that as at the date of the Share Purchase Agreement,
the remaining shareholding interest in SZCB were held by the Independent Third

Parties.
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5.3. Other Terms of the Share Purchase Agreement

(a)

(b)

(c)

(d)

(e)

(f)

The Vendors have undertaken, among other things, during the period from the
date of the Share Purchase Agreement to the date of completion of the
Acquisition, to procure SZCB not to carry out certain acts without the consent
of the Company, which include any restructuring (including but not limited to
merger with any other companies); debt incurred by non-operating activities
(including bond issuance); unless proper and necessary, the employment and
layoff of key members of staff or material change to employment terms and
conditions of such key members of staff; and material capital expenditure and
material guarantee (i.e. involving an amount exceeding RMB 10 million).

The Vendors shall procure the support for deposit-taking and lending business
of SZCB within 6 months from the date of completion of the Acquisition.

The Company, where in compliance with the requirements of regulatory
authorities, will allow SZCB to acquire the Company’s controlling stake in
Ping An Bank Limited or to convert Ping An Bank Limited into a branch of
SZCB.

Since the Acquisition is based on the fact that the Company has engaged
appropriate advisers to conduct or in its own capacity has conducted due
diligence on the actual situation of SZCB, which includes but not limited to the
establishment, existence, legal position, operating rights and licence, property,
finance, current contracts and its performance, as well as any legal proceedings
which has arisen or may arise, any party to the Acquisition does not have the
right to suggest any form of compensation from the other in relation to its
commercial decision made for the Acquisition.

Within 12 months from the date of completion of the Acquisition, if the
Company discovers that prior to completion, SZCB or its employees had
committed such acts of misconduct and fraud (including but not limited to
those penalised by regulatory authorities} or fraud of customers of SZCB was
found by regulatory authorities, which has not been disclosed during the due
diligence exercise and which has an accumulated direct negative impact on
SZCB’s assets of over RMB100 million, the Vendors shall jointly and severally
compensate the Company in proportion to their respective shareholding of the
transferred shares for the accumulated loss in excess of RMB 100 million up to
a maximum of RMB500 million.

Should any of the warranties by any one of the Vendors be untrue, inaccurate,
breached, or owing to any other reasons SZCB suffers material adverse effects
which will reduce the net asset value of SZCB by RMB200 million or above,
the Company has the right to terminate the Share Purchase Agreement
following a 45 day period in which the Vendors shall be allowed to take
remedial action.

Having taken into consideration the above reasons and factors, we consider the
terms of the Non-exempt Connected Transactions to be fair and reasonable to the
Company so far as the independent Sharcholders taken as a whole is concerned.
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FINANCIAL EFFECT OF THE NON-EXEMPT CONNECTED TRANSACTIONS ON
THE COMPANY

i. Effect on earnings

The audited consolidated net profits after taxation and extraordinary items of the
Company for year ended December 31, 2005 was approximately RMB4,265 million. The
financial results of SZCB will be consolidated into the Group’s consolidated financial
statements, and approximately 89.24% of SZCB’s operating results will be shared by the Group
after completion of the Non-exempt Connected Transactions. As the aggregate consideration
for the Acquisition and the Subscription of approximately RMB4,910 million will be satisfied
by the Group’s internal funds, including cash on hand, the interest and/or investment income
might be affected by the use of internal funds. Based on the aggregate consideration of
approximately RMB4,910 million and the Company’s reported total investment yield of
approximately 4.3% for the year ended December 31, 2005, it gives rise to an estimated
opportunity cost of approximately RMB211 million per annum. The Directors do not expect the
Non-cxempt Connected Transactions to have any immediate material effect on the earnings of
the Company and we concur with their view. Nevertheless, as a result of potential synergies to
be generated, the Directors expect long-term earnings benefits to result from the Non-exempt
Connected Transactions.

2. Effect on net asset value

The audited consolidated net asset value of the Group attributable to sharcholders of the
Company as at December 31, 2005 was approximately RMB33,522 million. The aggregate
consideration shall be payable in cash by the Company, which will be satisfied by the internal
resources of the Group. It is expected that the aggregate consideration for the Acquisition and
Subscription will exceed the Company’s interest in the net fair value of the identifiable assets,
liabilities and contingent liabilities of SZCB under the Agreements and an amount of goodwill
will be recorded. After the initial recognition, the Company shall assess any impairment loss
on such goodwill. In view of the financial and business conditions and prospects of SZCB, the
Directors do not expect any impairment of such goodwill in the near future. The Directors also
anticipate that there would be no significant adverse effect on the net asset value of the Group
resulting from the Non-exempt Connected Transactions and we concur with their view,

3. Effect on cash position

As at December 31, 2005, cash and cash equivalents of the Group were approximately
RMB17,636 million. It is stated in the Letter from the Board contained in the Circular that the
consideration for the Acquisition and Subscription totalling approximately RMB4,910 million
will be satisfied by the Group’s internal funds including cash on hand, which use of funds has
been approved by the CIRC. The cash and cash equivalents of the Group will be reduced
accordingly upon completion of the Non-exempt Connected Transactions.
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MATTERS TO DRAW SHAREHOLDERS’ ATTENTION
1. Implementation risk

It has been stated in the Letter from the Board contained in the Circular that SZCB has
been burdened with historical non-performing loans. Since SZCB is a city commercial bank,
its collateral is further concentrated in Shenzhen city. Although SZCB will transfer non-
performing loans with an aggregate original book value of RMBI,008 million to Shenzhen
Finance Bureau, there is no assurance that SZCB’s existing loans and advances to customers
may not be deteriorated in quality particularly if there is a downturn in the property market in
Shenzhen where the majority of SZCB’s existing loan portfolio lie. The deposit portfolio has
also concentrated with a significant proportion of deposits coming from government entities.

Upon completion of the Non-exempt Connected Transactions with planned capital
injection, the bank will be recapitalized to exceed the required CAR of 8% as well as a full
restructuring of the portfolio by making the additional provisions. Apart from the existing
management team of SZCB, the Company plans to recruit competent and well-trained
personnel with relevant international and domestic experience and to upgrade the SZCB’s
board committee infrastructure in order to enhance corporate governance. Shareholders should
note that the Company also plans to procure SZCB to develop new business strategies with a
focus on consumer banking business, such as launch of credit card business, which is new to
both SZCB and the Group. Shortly after entering into the Agreements, the Company has started
preparing a detailed implementation plan for SZCB. The Company considers strengthening the
segregation of duties at SZCB between the functions of day-to-day business operation at
sub-branches and credit risk management such as loan classification and taking action to
ensure that the function of the asset risk management of SZCB is properly supported by the
system that can generate management/exception reports for the decision-making of senior
management. The Company also considers to procure the asset and liabilities committee at
SZCB to set up policies as to loan concentration and diversification and update the policies
periodically. A strategic investor of the Company has been offering technical assistance to the
Company in the banking area, which it can utilise for development of its banking business.

There would be implementation risk in making the aforementioned changes inciuding
recruiting the personnel and/or obtaining the support and expertise if required, and the
transformation may or may not give rise to the results and/or in accordance with the time frame
as expected by the Directors, although the Company has experience in carrying out banking
business through Ping An Bank Limited, which is of a smaller scale compared with SZCB and
operates in different business segments.

2. Historical financial performance may not reflect future earning ability

It is stated in the Letter from the Board contained in the Circular that based on the audited
accounts of SZCB prepared in accordance with PRC GAAP, for the years ended December 31,
2004 and December 31, 2005 respectively, SZCB reported audited net profits of RMB217
million and RMB347 million before taxation and extraordinary items and net profits of
RMB 155 million and RMB269 million after taxation and extraordinary items respectively.

—139_




LETTER FROM BNP PARIBAS PEREGRINE

According to the adjusted unaudited figures of SZCB prepared in accordance with IFRS
compiled based on procedures performed in a due diligence exercise by the Company and their
advisers, the adjusted unaudited net profit after tax of SZCB for the year ended December 31,
2004 was RMB253 million whereas the adjusted unaudited net loss after tax of SZCB for the
year ended December 31, 2005 was RMB2,322 million. Details of the adjustments are set out
in the section of background of SZCB.

It should also be noted that the new business direction of SZCB after the Non-exempt
Connected Transactions will on one hand give rise to a new revenue mix and profitability of
SZCB and on the other hand will increase its costs due to launch of new products and
implementation of measures to enhance corporate governance.

After discussion with the Directors and the advisers of the Company and reviewing the
relevant documents provided by the Company and its advisers, there is no reason for us to
doubt the above statements made by the Directors. However, independent Shareholders should
note that historical profitability of SZCB may not be used as a reliable indicator for its future
earning contribution to the Company.

3. Imcreasing competition in the PRC banking industry

The PRC banking industry is expected to become increasingly competitive. Apart from
competition among the four largest and other PRC banks and financial institutions, competition
from foreign-invested commercial banks is expected to increase in the future, as regulatory
restrictions on their geographical presence, customer base and operating licenses in the PRC
are scheduled to be removed by December 2006 as part of the PRC’s commitment in its
accession to the WTO. CEPA, which allows Hong Kong banks to operate in the PRC, may also
increase competition in the PRC banking industry. Independent Shareholders should therefore
be aware of the impact of the aforementioned industry factor to SZCB.

4.  Reallocation of resource and future funding requirement

As the Company’s strategy is to become an integrated financial services provider in the
long run, to cope with future expansion in banking segment, the Group may require
reallocating its resources in insurance segment to banking segment and/or may require
additional financing from external sources. Nevertheless, the Directors confirm that the use of
the internal funds to satisfy the consideration for the Acquisition and Subscription as such will
not affect the insurance arms of the Group to meet the solvency margin requirement under
current relevant regulatory requirements.

5. No claims against the Vendors upon completion of the Transactions

No express warranty was given by the Vendors as to the net asset value of SZCB in the
Share Purchase Agreement. The Share Purchase Agreement provides that, inter alia, (i) if there
are any adverse material effect which will reduce the net asset value of SZCB by RMB200
million or above, the Company has the right to terminate the Share Purchase Agreement
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following a 45 day period in which the Vendors shall be allowed to take remedial action; and
(ii) the Vendors shall jointly and severally compensate the Company in proportion to their
respective shareholding of the transferred shares for the accumulated loss in excess of RMB 100
million up to a maximum of RMB500 million for certain acts or fraud.

The Directors currently intend that if there are any adverse material effect which will
reduce the net asset value of SZCB by RMB200 million or above, they will not proceed with
the Acquisition unless the Vendors have taken remedial action to their satisfaction. In the event
that i) the net asset value of SZCB is reduced by not more than RMB200 million and ii) the
Acquisition is not terminated, the P/B multiple implied by the Transactions will be up to 1.87x.

However, the independent Shareholders should also note that save for the above, the
Share Purchase Agreement does not contain any other express term setting out a monetary

remedy against the Vendors for any amount of reduction in the net asset value of SZCB.

We note that since June 2006, an interim working committee has been established
consisting of four representatives from the Company and two from SZCB which meets
bi-weekly to consider any issues of major significance to the bank (including but not limited
to material credit decisions, capital investment, human resource decisions etc.). This is also
intended to protect the Company’s interests during the period before the completion of the
Acquisition, However, this does not constitute an assurance that SZCB will not suffer material
adverse effects prior to completion of the Acquisition. We also note that the Company plans to
conduct a special audit in order to ascertain the financial position of SZCB upon completion
of the Share Purchase Agreement.

CONCLUSION

Having taken into account the above principal reasons and factors, we are of the view that
the Non-exempt Connected Transactions are fair and reasonable, on normal commercial terms,
and in the interest of the Company and its Shareholders as a whole. Accordingly, we would
advise the independent Shareholders to vote in favour of the relevant resolutions concerning
the Non-exempt Connected Transactions to be proposed at the EGM. We would also advise the
IBC to recommend the independent Shareholders to vote in favour of such relevant resolutions,

Yours faithfully,
For and on behalf of
BNP Paribas Peregrine Capital Limited
Wiley O’ Yang
Managing Director
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1.  RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The directors of the Company
collectively and individually accept full responsibility for the accuracy of the information
contained in this circular and confirm, having made all reasonable enquiries, that to the best
of their knowledge and belief there are no other facts the omission of which would make any
statement herein misleading.

2.  DISCLOSURE OF INTERESTS

{a) Direectors’ and Supervisors’ interests and short positions in the securities of the
Company and its associated corporations

As at the LPD, the interests and short positions of the directors, chief executive or
supervisors of the Company in the shares, underlying shares or debentures of the Company and
its associated corporations (within the meaning of Part XV of the SFO) which were required
(a) to be notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part
XV of the SFO (including interests and short positions which they were taken or deemed to
have under such provisions of the SFO); or (b) pursuant to section 352 of the SFO, to be
entered in the register referred to therein; or (¢) to be notified to the Company and the Stock
Exchange pursuant to the Model Code for Securities Transactions by Directors of Listed
Companies as contained in Appendix 10 to the Listing Rules, were as follows:

Long positions in shares of the Company

Percentage
of total
number Percentage
Name of H/Domestic No. of of H/D of total
Substantial D7) H/I}  Nature of shares in shares in
Shareholder shares Capacity Note shares  interest issue issue
(%) (%)
Cheung Chi  Executive H Beneficial 248.000 Long 0.01 0.004
Yan Directer owner position
Louis
Lin Lij Supervisor D Interest of (a) 176,000,000  Long 4.84 2.84
controlled position

corporations

Note:

{a) Lin Li was interested in the Company by virtue of his control over 93.33% shareholding of Shenzhen Liye Group
Company Limited, which held a direct interest in 176,000,000 shares in the Company.

Save as disclosed abave, as at the LPD, none of the directors, chief executive or
supervisors of the Company had or was deemed to have any interests or short positions in the
shares, underlying shares or debentures of the Company or its associated corporations (within
the meaning of Part XV of the SFO) which were required {a) to be notified to the Company and
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the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests
and short positions which they were taken or deemed to have under such provisions of the
SFO): or (b) pursuant to section 352 of the SFO, to be entered in the register referred to therein:
or {c) to be notified to the Company and the Stock Exchange pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies as contained in Appendix 10 to the

Listing Rules,

(b} Persons who have an interest or short position which is discloseable under
Divisions 2 and 3 of Part XV of the SFO and substantial Shareholders

So far as is known to the Directors, as at the LPD, the following persons (not being a
director, chief executive or supervisor of the Company) had, or were deemed to have. interests
or short positions in the shares or underlying shares of the Company which would fali to be
disclosed to the Company and the Stock Exchange under the provisions of Divisions 2 and 3
of Part XV of the SFO or which were recorded in the register required to be kept by the
Company under Section 336 of the SFO or as otherwise notified to the Company and the Stock
Exchange:

Long positions in shares of the Company

Percentage
of total
number Percentape
H/Domestic of H/D of total
Name of Substantial (*D”) No. of H/D  Nature of shares in shares in
Shareholder shares Capacity Notes shares interest issue issue
{ %) (%}
HSBC Holdings plc H Interest of 1.2.3 1.233,870,388 Long 48.22 19.92
controlled position
corporations
HSBC Insurance H Beneficial ! 618,886,334 Long 24.19 9.99
Holdings Limited owner position
The Hengkong and H Beneficial 3 614.099,279 Long 24.00 9.91
Shanghai Banking owner position
Corporation
Limited
Shenzhen Investment D Beneficial 543,181,445 Long 14.94 8.77
Holdings Co.. Lid. Owner position
Shenzhen lingao D [nterest of 4 148,000,000 Long 4.07 2.39
[ndustrial controlled position
Development Co., corporations
Ltd.
Beneficial 331117788 Long 9.11 5.34
Owner position
479,117,788 13.18 7.73
Ping An Sccurities D Interest of 4 479,117,788  Long 13.18 7.73
Company, Lid. controlled position
Labor Union corporations
China Ping An Trust D [nterest of 4 479,117,788  Long 13.18 7.73
& Investment Co., controlled position
Ltd. Labor Union corporations
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Percentage
of total
number Percentage
H/Domestic of H/D of total
Name of Substantial “D™ No. of H/D  Nature of shares in shares in
Shareholder shares Capacity Notes shares interest issue issue
(%) (%]
Shenzhen New Horse D Beneficial 5 389,592,366 Long 10.71 6.29
Investment Owner position
Development Co.,
Ltd.
Ping An Insurance D [nterest of 5 389,592.366 Long 10.71 6.29
(Group) Company controlled position
of China. Lid. corperations
Labor Union
Yuan Trust D Beneficial 380,000,000 Long 10.45 6.13
Investment Owner position
Company Lid.
Shenzhen Shum Yip D Beneficial 301,585,684 lLong 8.29 4.87
Investment Owner position
Development
Company Ltd.
Guangzhou Hengde D Beneficial 6 200,000,000 Long 5.50 3.23
Trade Development Owner position
Co., Ltd.
Li Siu Nam D Interest of [ 200,000,000  Long 5.50 3,23
controlled position
corporations
Shenzhen Wuxin Yufu D Beneficial 195.455920  Long 5.37 3.16
Industrial Co., Ltd* Owner position

* Formerly known as Wuhan Wuxin Industrial Co., Lid.
Notes:

(1) HSBC Insurance Holdings Limited was a wholly-owned subsidiary of HSBC Holdings plc and its interest in
618,886,334 shares of the Company was deemed to be the interest of HSBC Holdings plc.

{2)  Besides (1) above, HSBC Holdings plc was also interested in the Company by virtue of its control over HSBC
CCF Financial Products (France) SNC (*CCF SNC™) which held a direct interest in 884,775 shares in the
Company.

CCF SNC was 100% owned by CCF 8.A. which was owned as to 99.99% by HSBC Bank ple. HSBC Holdings
plc owned }00% interest in HSBC Bank plc.

(3)  The Hongkong and Shanghai Banking Corporation Limited was owned as to 84.19% by HSBC Asia Holdings
BV, a wholly-owned subsidiary of HSBC Asia Holdings (UK), which in turn was a wholly-owned subsidiary
of HSBC Holdings BV. The remaining 15.81% of The Hongkong and Shanghai Banking Corporation Limited
was owned by HSBC Finance {Netherlands), a wholly-owned subsidiary of HSBC Heldings plc. HSBC
Finance (Netherlands) owned 100% interest in HSBC Holdings BV.

(4)  Shenzhen Jingao Industrial Developmemt Co., Lid,, was owned as to 80% and 20% by Ping An Securities
Company, Ltd. Labor Union and China Ping An Trust & Investment Co., Ltd. Labor Union respectively. The
interest in 479,117,788 shares relates to the same block of shares in the Company.

{5)  Shenzhen New Horse Investment Development Co., Ltd. was owned as to 95% by Ping An Insurance (Group)
Company of China, Ltd. Labor Union. The interest in 389,592,366 shares relates to the same block of shares
in the Company.

(6)  Guangzhou Hengde Trade Development Co., Ltd. was 90% owned by Li Siu Nam. The interest in 200,000,000
shares relates to the same block of shares in the Company.
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Save as disclosed above, as at the LPD, the Directors were not aware of any other person
(other than the directors, chief executive or supervisors of the Company) who had, or was
deemed to have, interests or short positions in the shares or underlying shares of the Company
(including any interests in options in respect of such capital), which would fall to be disclosed
to the Company and the Stock Exchange under the provisions of Divisions 2 and 3 of Part XV
of the SFO, or which were recorded in the register required to be kept by the Company under
Section 336 of the SFO or as otherwise notified to the Company and the Stock Exchange.

3. DIRECTORS’ COMPETING INTEREST

The following directors of the Company is considered to have interests in a business
which competes or is likely to compete, directly or indirectly, with the business of the Group,
as defined in the Listing Rules, as set out below:

Mr. Anthony Philip HOPE, a non-executive director of the Company, is also a director of
HSBC Life (International) Limited and HSBC Insurance {Asia) Limited, which are authorized
by the Hong Kong Insurance Authority to conduct long term, property and casualty and
composite insurance business in Hong Kong, respectively. As China Ping An Insurance (Hong
Kong) Company Limited, a subsidiary of the Company, is authorized by the Hong Kong
Insurance Authority to conduct property and casualty insurance business, the respective
authorized insurance business of HSBC Life (International) Limited and HSBC Insurance
{Asia) Limited has, to a certain extent, overlapped and thus may compete with those of China
Ping An Insurance (Hong Kong) Company Limited.

Mr. Wong Tung Shun Peter, a non-executive director of the Company, is currently an
executive director of The Hong Kong and Shanghai Banking Corporation Limited, which is the
largest among foreign banks in mainland China and offers a wide range of banking and
financial services by ever-expanding network. As Ping An Bank Limited, a subsidiary of the
Company, is primarily engaged in the foreign currency commercial banking business in the
PRC as approved by the CBRC, the authorized banking business of The Hong Kong and
Shanghai Banking Corporation Limited has, to a certain extent, overlapped and thus may
compete with those of Ping An Bank Limited.

Save as disclosed above, as at the LLPD, none of the directors or supervisors of the
Company nor their respective associates had any business which competes or is likely to
compete, either directly or indirectly, with the business of the Group.

4. DIRECTORS’ MATERIAL INTERESTS

As at the LPD, none of the directors or supervisors of the Company had any direct or
indirect interests in any assets which have since December 31, 2005 (being the date to which
the latest published audited accounts of the Company were made up) been acquired or disposed
of by or leased to any member of the Group, or were proposed to be acquired or disposed of
by or leased to any member of the Group.

As at the LPD, none of the directors or supervisors of the Company was materially
interested in any contract or arrangement which is significant in relation to the business of the
Group.
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5. LITIGATION AND CLAIMS

As at the LPD, neither the Company nor any other member of the Group is engaged in
any litigation or claims of material importance pending and no litigation or claim of material
importance is known to the directors of the Company to be pending or threatened by or against
any member of the Group.

6. SERVICE CONTRACTS

As at the LPD, none of the directors of the Company had any existing or proposed service
contract with any member of the Group (excluding contracts expiring or determinable by the
employer within one year without payment of compensations (other than statutory
compensation)).

7. MATERIAL ADVERSE CHANGE

As at the LPD, the directors of the Company are not aware of any material adverse change
in the financial or trading position of the Group since December 31, 2005, being the date to
which the latest audited financial statements of the Company were made up.

8. EXPERTS

The following are the qualifications of the expert who has given its opinion or advice
contained in this circular:

Name Qualification
BNP Paribas Peregrine a licensed corporation in type 1 (dealing in securities)

and type 6 (advising on corporate finance) regulated
activities as defined under the SFO

As at the LPD, BNP Paribas Arbitrage (HK) Ltd., a member of a group of companies to
which BNP Paribas Peregrine belong, had the following interests in the Company and a
connected person of the Company:

No. of shares

held by BNP Paribas % of issued
Arbitrage (HK) Ltd, share capital
The Company 907,000 0.0015%
HSBC Holdings plc 10,156,250 0.0088%

Save for the above, BNP Paribas Peregrine did not have any beneficial interests in the
share capital of any member of the Group nor did it have any right (whether legally enforceable
or not) to subscribe for or to nominate persons to subscribe for any shares, convertible
securities, warrants, options or derivatives which carry voting rights in any member of the
Group,
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The Company does not however consider these interests (which is less than the 5% level
stipulated in Rule [3.84(1) of the Listing Rules) to affect the independence of BNP Paribas
Peregrine in giving independent financial advice to the IBC and the independent Shareholders
in relation to the Transactions pursuant to Rule 13.84 of the Listing Rules since such interests
so held in the Company is no different from those held by the independent Sharcholders in
respect of the Transactions and that the aggregate value of these shares in the Company and its
connected person is immaterial in terms of either the consolidated gross or net assets of the
BNP Paribas group taken as a whole.

BNP Paribas Peregrine has given and has not withdrawn its written consent to the issue
of this circular with the inclusion herein of its letter and/or references to its name in the form
and context in which they appear.

The letter of BNP Paribas Peregrine set out in the section headed “Letier from BNP
Paribas Peregrine” on pages 20 to 41 of this circular was given for incorporation in this
circular,

9. MISCELLANEOUS

(a) The registered office of the Company is at Ping An Building, Ba Gua No.3 Road.
Shenzhen, PRC and the principal place of business of the Company in Hong Kong
of which is at 11th Floor, Dah Sing Financial Center, 108 Gloucester Road, Wan
Chai, Hong Kong.

(b) The H share registrar and transfer office of the Company is Computershare Hong
Kong Investor Services Limited at Shops 1712-1716. 17th Floor, Hopewell Centre,
183 Queen’s Road East, Wanchai, Hong Kong.

(c) The joint company secretaries of the Company are Mr. Yao Jun, the Chief Legal
Officer of the Company, qualified to practice law in the PRC, and Mrs. Natalia Seng
Sze Ka Mee, a Fellow of The Hong Kong Institute of Company Secretaries, The
Institute of Chartered Secretaries and Administrators and The Hong Kong Institute
of Directors.

(d) The gualified accountant of the Company is Mr. Alan Ngo, a member of the Hong
Kong Institute of Certified Public Accountants, the Institute of Certified Public
Accountants of Singapore, the Institute of Chartered Accountants in Australia, the
Chartered Financial Analyst Institute and a fellow member of the Global Association
of the Risk Professionals.

10. DOCUMENTS AVAILABLE FOR INSPECTION
Copies of the following documents are available for inspection during normal business

hours at the Company’s principal place of business in Hong Kong from the date of this circular
up to and including the date of the EGM:

{a) the Share Purchase Agreement.
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(b} the Share Subscription Agreement;

(c) the letter of advice from BNP Paribas Peregrine, the text of which is set out on pages
20 to 41 in this circular,

(d) the letter of recommendation from the IBC to the independent Shareholders, the text

of which is set out on pages {8 to 19 in this circular; and

(e) the written consent from BNP Paribas Peregrine as referred to in the paragraph

headed “Experts” above.
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NOTICE OF EXTRAORDINARY GENERAL MEETING

@ hEEss

Wi -4l PING AN OF CHINA

MENZAIE(SRE) IRIEAIR S

PING AN INSURANCE (GROUP) COMPANY OF CHINA,LTD.
(A joint stock limited company incorporated in the People’s Republic of China with fimited liability)

(Stock Code: 2318)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that a extraordinary general meeting of Ping An
Insurance {Group) Company of China, Ltd. (the “Company”) will be held at 10:00 a.m. on
Friday, September 29, 2006 at 6th Floor, Ping An Building, Ba Gua No.3 Road, Shenzhen, PRC
for the purposes of considering and, if thought fit, passing the following resolutions:

ORDINARY RESOLUTIONS

1.  “THAT

{(a)

(b)

Subject to the Share Subscription Agreement {as defined in the ordinary
resolution numbered 2 below) becoming unconditional in all respects, the share
purchase agreement dated July 28, 2006 (the “Share Purchase Agreement”)
between (i) the Company as purchaser and (ii} Shenzhen Investment Holdings
Co., Ltd., Shenzhen Financial Bureau, Shum Yip Holding Company Limited
and others as vendors (together the *Vendors™) in relation to the conditional
sale and purchase of 1,008,186,384 shares, representing approximately 63% of
the entire issued share capital of Shenzhen Commercial Bank as at the date of
the Share Purchase Agreement, and the transactions contemplated by the Share
Purchase Agreement be and the same are hereby approved; and

the directors of the Company be and are hereby authorised to do all other acts
and things and execute all documents which they consider necessary or
expedient for the implementation of and giving effect to the Share Purchase
Agreement and the transactions contemplated thereunder.”

2. “THAT

(a)

Conditional on the passing of the ordinary resolution numbered 1 above and
subject to the Share Purchase Agreement (as defined in the ordinary resolution
numbered 1 above) becoming unconditional in all respects, the share
subscription agreement dated July 28, 2006 (the “Share Subscription
Agreement”) between (i) the Company as subscriber and (ii) Shenzhen
Commercial Bank Company Limited as issuer in relation to the subscription by
the Company of a further 3,902 million new shares in Shenzhen Commercial
Bank Company Limited, representing approximately 70.92% of the enlarged
issued share capital of Shenzhen Commercial Bank Company Limited as at the
date of the Share Subscription Agreement, and the transactions contemplated
by the Share Subscription Agreement be and the same are hereby approved;
and
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(b} the directors of the Company be and are hereby authorised to do all other acts
and things and execute all documents which they consider necessary or
expedient for the impiementation of and giving effect to the Share Subscription
Agreement and the transactions contemplated thereunder.”

By order of the Board of Directors
Ma Mingzhe
Chairman and Chief Executive Officer

Shenzhen, PRC
August 15, 2006

As at the date of this notice, the Executive Directors of the Company are Ma Mingzhe,

Sun Jianyi and Cheung Chi Yan Louis, the Non-executive Directors of the Company are
Huang Jianping. Lin Yu Fen, Cheung Lee Wah, Anthony Philip HOPE, Dou Wenwei, Fan Gang,
Lin Lijun, Shi Yuxin, Hu Aimin, Chen Hongbo, Wong Tung Shun Peter and Ng Sing Yip, and
the Independent Non-executive Directors are Bao Youde, Kwong Che Keung Gordon,
Cheung Wing Yui and Chow Wing Kin Anthony.

Notes:

In order to determine the list of sharcholders who are entitled to attend the EGM, the registers of members will
be closed from Wednesday, August 30, 2006 to Friday, September 29, 2006, both days inclusive, during which
period no transfer of shares will be effected. Holders of the Company's H shares and domestic shares whose
names appear on the registers of members on Friday, September 29, 2006 are entitled to attend the mecting.
In order to attend and vote at the meeting, holders of H shares of the Company whose transters have not been
registered shall deposit the transfer documents together with the relevant share certificates at the H share
registrar of the Company, Computershare Hong Kong Investor Services Limited at or before 4:00 p.m. on
Tuesday, August 29, 2006, The address of the transfer office of Computershare Hong Kong Investor Services
Limited is Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong.

A Shareholder entitled 1o attend and vote at the EGM may appoint one or more proxics to attend and vote in
his stead. A proxy need not be a Shareholder.

The instrument appointing a proxy must be in writing under the hand of a shareholder or his attorney duly
authorised in writing. If the sharcholder is a corporation, that instrument must be either under its common seal
or under the hand of its director(s) or duly authorised attorney(s}. If that instrument is signed by an attorney
of the shareholder, the power of attorney authorising that attorney to sign or other authorisation document must
be notarized.

[n order to be valid, the form of proxy together with the power of attorney or other authorisation document
(if any) must be deposited at the Secretariat of the Board of Directors of the Company for holders of domestic
shares and al the H share registrar of the Company for holders of H shares not less than 24 hours before the
time fixed for holding the meeting or any adjournment thercof (as the case may be). Completion and retun
of a form of proxy will not preclude a shareholder from attending and voting in person at the meeting if he
so wishes. The H share registrar of the Company is Computershare Hong Kong Investor Services Limited at
46th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong.

Shareholders who intend to attend the meeting in person or by proxy should return the reply slip to the
Company’s principal place of business in the PRC or Hong Kong on or before Friday, September 8, 2006 by
hand, by post or by fax. The Company’s principal place of business in the PRC is at Ping An Building. Ba Gua
No.3 Road, Shenzhen, PRC (Tel: (86 755) 8226 2888, Fax: (86 755) 8243 1029). The contact persons are LIU
Cheng (¥|%2) (Tel: (86 755) 2262 2101) and WANG Xiaoli (Z/HF)) (Tel: (86 755) 2262 2828). The
Company’s principal place of business in Hong Kong is at lith Floor, Dah Sing Finaacial Center, 108
Gloucester Road, Wan Chai, Hong Kong (Tel: (852) 2827 1883, Fax: (852) 2802 0018).

Sharcholders {in person or by proxy) attending the meeting are responsible for their own transportation and

accommodation expenses. Shareholders or their proxies attending the meeting shall produce their identity
decuments.
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Cautionary Statements Regarding Forward-Looking Statements

To the extent any statements made in this report containing mformation that 1s not
historical are essentially forward-looking. These forward-looking statements nclude
but not hmited to projections, targets, estimates and business plans that the Cempany
expects or anticipates will or may occur 1n the future. These forward-looking
statements are subject to known and unknown risks and uncertainties that may be
general or specific. Certain statements, such as those include the words or phrases

“potential”, “estimates”, "expects”, "anticpates”, "objective”, "intends”, "plans”,

"believes”, “will", "may”, "should”, and similar expressions or vanations on such

expressions may be considered forward-leoking statements.

Readers should be cautioned that a variety of factors, many of which are beyond the
Company’s control, affect the performance, operations and results of the Company,
and could cause actual results to differ materially from the expectations expressed in
any of the Company’s forward-looking statements. These factors include, hut are
not hmited to, exchange rate fluctuations, market shares, cempetition, envircnmental
risks, changes in legal, financial and regulatory frameworks, international economic
and financial market conditions and other risks and factors beyond our control.
These and other factors should be considerad carefully and readers should not place
undue rehance on the Company’s forward-locking statements In addition, the
Company undertakes no obhgation to publicly update or revise any forward-looking
staternent that 15 contained 1n this report as a result of new infermation, future
events or ctherwise. None of the Company, or any of its employees or affi-ates is
responsible for, or 1s making, any representations concerning the future performance
of the Company.
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FINANCIAL HIGHLIGHTS
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PROFIT AND LOSS
For the six months ended June 30, {in RMB million) 2006 2005
Total Revenue 43,739 32,603
Net Profit 4,162 2,250
PER ORDINARY SHARE
For the six months ended June 30, (in RMB) 2006 2005
Basic Earnings 0.66 0.36
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BALANCE SHEET
As at As at

{in RMB million)

June 30, 2006

December 31, 2005

Total Assets
Total Liabilities
Total Equity

358,718
320,614
38,104

319,706
286,184
33,522
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CHAIRMAN'S STATEMENT

The year 2006 is the first year under the PRC's eleventh “Five-Year Plan”. The PRC economy sustained steady
growth while reform in the financial sector progressed successfully. All these provided a favorable environment
for the development of the insurance industry as a whole. This, together with the full support of our
shareholders and staff, enabled the Group to maintain its growth momentum and fulfill our business targets
during the period.

REVIEW OF THE FIRST HALF YEAR
New record in operating results

As at June 30, 2006, the total assets of the Group was RMB358,718 million, representing an increase of
12.2% from December 31, 2005. Net profit for the six months ended June 30, 2006 was RMB4,162 million,
representing a significant increase of 85.0% over RMB2,250 million for the same period last year. Total
assets and net profit both reached historical records.

Steady growth in core business

Cur core insurance business continued to grow at a strong pace. Gross written premiums, policy fees and
premium deposits increased 26.5% to RMB45,571 million over the same period last year. Total premiums
from life insurance was RMB37,182 million, representing an increase of 25.0%. Total premiums from property
and casualty insurance was RMB8,389 million, representing an increase of 33,4%. We continued to improve
our life insurance portfolio mix during the period. As a result, the more profitable individual life insurance
business accounted for 79.4% of iotal life premiums. For our property and casualty business, premiums from
automobile insurance, non-automobile insurance and accident and health insurance were 65.3%, 29.7% and
5.0% respectively. Meanwhile, our service quality remained at a respectable level. Individual life business
13-month persistency ratio improved to 88.6% and the combined ratio of our property and casualty business
improved to 94.8%.

Strong investment performance

Riding on the recovery of the PRC stock market in the first haif of the year, the Group achieved respectable
investment return. Total investment income and total investment yield improved to RMB9,654 million and
5.8% respectively. Another very positive movement was that the new investment channel in infrastructure
projects has been approved by the China Insurance Regulatory Commission ("CIRC"). The Group is working
hard to capitalize on this opportunity. In addition, the incorporation in Hong Kong of China Ping An Asset
Management {Hong Kong) Company Limited, a part of the Group's global investment platform, was approved
by the CIRC, signifying an important step towards global asset allocation.

Strong momentum in other business development

Apart from the exceltent performance from our core insurance businesses, other businesses also reaped
positive results during the first six months. Due to the strong stock market performance, Fing An Securities
achieved a net profit of RMB174 million through the increase in revenue from brekerage fees and investment
banking services. We were also awarded the qualification, by the China Securities Regulatery Commission, to
launch innovative products and services. Ping An Trust also issued new trust schemes and compleied investment
in varipus projects, Both financing and investment capacity were substantially enhanced as compared with
the same period last year. Further, Ping An Bank obtained an approval frem the China Banking Regulatory
Commission (“CBRC") to provide Renminbi services to corporate customers in June 2006. Its number of
customers, deposits, and outstanding loans also increased subsiantially as compared to the same period last
year.

Ping An Insurance (Group) Company of China, Ltd. Interim Report 2006




4

CHAIRMAN'S STATEMENT

Nation-wide back-office operating centre and Ping An School of Financial Services in operation

The Group's nation-wide back-office operating centre in Shanghai has commenced operation and approximately
1,500 staff have moved in. Centralization of our life insurance underwriting and claims functions was completed
and is operating smoothly. Ping An School of Financial Services also began its operation in the first half of
2006 and conducted dozens of seminars for the CIRC and the Group. More than 100 training courses were
held during the first six months. The school received wide recognition for both its faculty expertise and
modern facilities.

PROSPECT FOR THE SECOND HALF OF 2006

In June 2006, the State Council issued “Several Cpinions on the Reform and Development of the Insurance
Industry” which entailed a number of measures to support the development of the insurance industry. In
particular, it emphasized on the “support for qualified insurance companies in conducting restructurings,
mergers and acquisitions” as well as “promoting the steady trial of integrated financial services for insurance
companies”, This expands the investment channels for insurance funds and provides enormous support for
the future development of the Group. We believe that the gradual implementation of these policies will
create a more liberal and favorable operating environment for the insurance industry and we will surely
benefit from this.

In the second half of 2006, the Group will adhere to its strategy and continue to focus on business quality,
profits, legal compiiance and attaining new heights. In respect of our core insurance business, we will
continue to strengthen our competitive edge in major cities and to enhance our effort in exploring new
potential markets, thus building a stronger foothold for our future growth. In respect of investment, we will
execute our investment in infrastructure projects and actively set up strategies and channels for overseas
investment. In respect of other business, we will accelerate our cross-selling by leveraging the Group’s
customer bases and business platform. In respect of our nation-wide back-office operating centre, we will
make all necessary arrangement and deployment to ensure the smooth migration of our staff to the new site
by the end of this year as planned.

We are confident that, with the joint efforts of our staff, we will fulfill our targets successfully and deliver
excellent results to our shareholders.

Ma Mingzhe
Chairman and Chief Executive Officer

August 15, 2006
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MANAGEMENT DISCUSSION AND ANALYSIS

GROUP’S CONSOLIDATED PERFORMANCE

The following is a summary of the consolidated results of the Group:

For the six months ended June 30, {in RMB million) 2006 2005
Total revenue 43,739 32,603
Total claims, policyholder benefits and expenses (39,021) (29,930)
Operating profit 4,718 2,673
lf{et profit _ _ , 7 4_,_162 7}:2750
The following table sets farth the breakdown of our net profit by business segment:

For the six months ended June 30, {in RMB million) 2006 2005
Life insurance 3,523 1,868
Property and casualty insurance 317 142
Other businesses 322 240
Net profit | 47,717672 2,250

Consolidated net profit increased 85.0% to RMB4,162 million in the six months ended June 30, 2006 from
RMB2,250 million in the same period in 2005. This increase was primarily due to the better performance in
our core life insurance and property and casualty insurance businesses, and the strong total investment

returns.

Qur core life insurance business and property and casualty insurance business, accounted for approximately

84.6% and 7.6%, respectively, of our net profit.
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MANAGEMENT DISCUSSION AND ANALYSIS

Consolidated investment income

For the six months ended June 30,

(in RMB million, except percentages) 2006 2005
Net investment income 5,783 4,481
Net realized and unrealized gains 3,871 19
Total investment income 9,654 4,500
Net investment yield™ 4.2% 41%

Total investment yield™ 5.8% 4.1%

m Lease income from investment properties and foreign currency gains/losses on investment assets denominated in foreign currencies
are excluded in the calculation of the above yields.

Our net investment income increased 29.1% to RMB5,783 million in the six months ended June 30, 2006
from RMB4,481 million in the same period in 2005. This increase was primarily due to the increase in our
investment assets to RMB269,596 mitlion as at June 30, 2006 from RMB219,666 million as at June 30, 2005.
Net investment yield increased to 4.2% in the six months ended June 30, 2006 from 4.1% in the same
period in 2005, This increase was primarily due to the higher dividend income received from our equity
investment funds.

Our total investment income increased significantly to RMB9,654 million in the six months ended June 30,
2006 from RMB4,500 million in the same period in 2005. Total investment yield increased to 5.8% in the six
months ended June 30, 2006 from 4.1% in the same period in 2005. These increases were primarily due to
the strong performance in the PRC equity markets. As a result, the net realized and unrealized gains increased
significantly to RMB3,871 million in the six months ended June 30, 2006 from RMB19 million in the same
period in 2005.

We continued to improve the asset allocation of our portfolio in response to the changes in the capital

markets. As a result, our equity investment as a percentage of our total investment assets increased to
10.1% as at June 30, 2006 from 6.2% as at December 31, 2005.
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The following table presents our investment portfolio allocations among the major categories of our

investments:
As at June 30, 2006 As at December 31, 2005
{in RMB million, except percentages) Carrying value % of total Carrying value % of total
Fixed maturity investments
Term deposits 67,962 25.2% 68,959 27.9%
Bond investments™ 170,442 03.2% 159,776 64.8%
Other fixed maturity investments 2,966 1.1% 1,526 0.6%
Equity investments? 27,079 10.1% 15,244 6.2%
Investment properties 1,147 0.4% 1,243 0.5%

Total investments 269,596 100.0% 246,748 100.0%

o Bond investments include the carrying value of derivatives embedded with the host contracts.
It Equity investments inctude equity investment funds, equity securities and investment in an associate.

Foreign currency gains/(losses)

in the first half of 2006, the PRC currency, Renminbi, appreciated against other major currencies. As a result,
we experienced a net exchange loss of RMB130 million in the six months ended June 30, 2006.
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MANAGEMENT DISCUSSION AND ANALYSIS

LIFE INSURANCE BUSINESS

The following is 3 summary of the operation data of our life insurance business:

As at As at
June 30, 2006 December 31, 2005

Market share of gross written premiums,

policy fees and premium deposits™ 16.6% 16.1%
Number of customers:

Individuat (in thousands) 31,043 30,312

Corporate (in thousands) 284 267

Total (in thousands) 31,327 30,579
Persistency ratio:

13-month 88.6% 85.9%

25-month 80.0% 81.9%

n Based on our PRC GAAP financial data and the PRC insurance industry data calculated in accordance with the PRC GAAP and
published by the Natjonal Bureau of Statistics of China,
Market share as at June 30, 2006 was computed based on gross written premiums, policy fees and premium depasits accumulated
over a period of six moanths.
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Results of operations

The following is a summary of the results of our life insurance business:

For the six months ended June 30, (in RMB million) 2006 2005
Gross written premiums, policy fees and premium deposits 37,182 29,747
Less: Premium deposits (8,085} (5,488}
Gross written premiums and policy fees 29,097 24,259
Net earned premiums 28,266 23,516
Investment income 8,744 3,966
Foreign currency losses, net (114) -
Other income 396 285
Total revenue 37,292 27,777
Change in deferred policy acquisition costs 2,408 1,565
Increase in policyholder reserves {21,891) {14,739)
Claims and policyholder benefits (8,520) (8,011)
Commission expenses (3,272) (2,465)
Changes in fair value of derivative financial liabilities 34 (137)
General, administrative and other expenses (2,296) (1,911)
Total expenses {33,537) (25,698)
Income taxes (232) 211
Net profit

3,523

1,868
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MANAGEMENT DISCUSSION AND ANALYSIS

Gross written premiums, policy fees and premium deposits

For the six months ended June 30, 2006 Premiums and Premium
{in RMB million) policy fees deposits Total
Individual life
New business
First year regular premiums 3,983 1,247 5.230
First year single premiums 18 - 18
Short term accident and health premiums 1,519 - 1,519
Total new business 5,520 1,247 6,767
Renewal husiness 19,166 3,577 22,743
Total individual life 24,686 4,824 29,510
Bancassurance
New business
First year regular premiums 12 - 12
First year single premiums 34 3,066 3,407
Short term accident and health premiums 1 - 1
Total new business 354 3,066 3,420
Renewal business 125 4 129

Total bancassurance

Group insurance
New business
First year regular premiums
First year single premiums
Short term accident and health premiums

2,643
1,239

Total new business

3,882

Renewal business

241

Total group insurance

4,123

Total life insurance

37.182

Ping An Insurance (Group) Company of China, Ltd. Interim Report 2006




1

For the six months ended June 30, 2005 Premiums and Premium
(in RMB million) policy fees deposits Total
Individual life
New busingss
First year regular premiums 2,752 2,094 4,846
First year single premiums 22 - 22
Short term accident and health premiums 1,311 - 1,31
Total new business 4,085 2,094 6,179
Renewal business 15,536 1,726 17,262
Total individual life 19,621 3,820 23,441
Bancassurance
New business
First year regular premiums 21 5 26
First year single premiums 587 1,466 2,053
Short term accident and health premiums 1 - 1
Total new business 609 1,471 2,080
Renewal business 112 - 112
Total bancassurance 721 1,471 2,192
Group insurance
New business
First year regular premiums 1 - 1
First year single premiums 2,583 197 2,780
Short term accident and health premiums 1,092 - 1,092
Total new business 3,676 197 3,873
Renewal business 241 - 241
Total group insurance 3,917 197 4114
5,488

Total life insurance

24,259

29,747

Individual Life Business. Gross written premiums, policy fees and premium deposits for our individual life
business increased 25.9% to RMB29,510 million in the six months ended june 30, 2006 from RMB23,441
million in the same period in 2005. This increase was primarily due to the 31.8% increase in renewal
premiums, policy fees and premium deposits to RMB22,743 million in the six months ended June 30, 2006
from RMB17,262 million in the same period in 2005. In addition, first year premiums, policy fees and
premium deposits for our individual life business increased 9.5% to RMB6,767 million in the six months
ended June 30, 2006 from RMB6,179 million in the same period in 2005. These increases were primarily due
to the continued improvement in the quality and productivity of our agency force.
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MANAGEMENT DISCUSSION AND ANALYSIS

Bancassurance Business. Grass written premiums, policy fees and premium deposits for our bancassurance
business increased 61.9% to RMB3,549 million in the six months ended June 30, 2006 from RMB2,192
million in the same period in 2005. This increase was primarily due to the growth in sales of our universal life
products through our bancassurance channel.

Group Insurance Business. Gross written premiums, policy fees and premium deposits for our group insurance
business increased 0.2% to RMB4,123 million in the six months ended June 30, 2006 from RMB4,114 million
in the same period in 2005. This increase was primarily due to our continued efforts to manage the growth
of this business line to improve profit margin. We continued to focus on selling employer welfare benefit
plans. As a result, gross written premiums and policy fees for our short-term accident and health insurance
business increased 13.5% to RMB1,239 million in the six months ended June 30, 2006 from RMB1,092
million in the same period in 2005.

Investment income

Net investment income for our life insurance business increased 31.2% to RMB5,211 million in the six
months ended June 30, 2006 from RMB3,971 million in the same period in 2005. This increase was primarily
due to the increase in investment assets to RMB235,534 million as at June 30, 2006 from RMB197,304
million as at June 30, 2005. Net investment yield for our life insurance business increased to 4.3% in the six
months ended June 30, 2006 from 4.2% in the same period in 2005.

Total investment income for our life insurance business increased significantly to RMB8,744 million in the six
months ended June 30, 2006 from RMB3,966 million in the same period in 2005. Total investment yield for
our life insurance business increased to 5.9% in the six months ended June 30, 2006 from 4.2% in the same
period in 2005,

For the six months ended June 30,

{in RMB million, except percentages) 2006 2005
Net investment income 5,211 3,971
Net investment yield” 4.3% 4.2%
Total investment income 8,744 3,966

Total investment yield™ 5.9% 4,2%

m Lease income from investment properties and foreign currency gains/losses on investment assets denominated in foreign currencies
are excluded in the calculation of the above yields.

Change in deferred policy acquisition costs
The change in deferred policy acquisition costs was RMB2,408 million in the six months ended June 30, 2006
as compared to RMB1,565 million in the same period in 2005. The bigger change in deferred policy acquisition

costs was primarily due to the increase in first year premiums, policy fees and premium depasits from
individual life business.
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Increase in policyholder reserves

The increase in policyholder reserves was RMB21,891 million in the six months ended June 30, 2006 as
compared to RMB14,739 million in the same period in 2005. The bigger increase in policyholder reserves was
primarily due to the increase in grass written premiums, policy fees and premium deposits.

Claims and policyholder benefits

Claims and policyholder benefits increased 6.4% to RMB8,520 millian in the six months ended June 30, 2006
from RMB8,011 million in the same period in 2005. Claims and policyholder benefits as a percentage of
gross written premiums, policy fees and premium deposits decreased to 22.9% in the six months ended June
30, 2006 from 26.9% in the same period in 2005.

The following table summarizes total expenses pursuant to claims, surrenders, annuities, maturities and
survival benefits, policyholder dividends and provisions, and interest credited to policyholder contract depaosits.

For the six months ended June 30, (in RMB million) 2006 2005
Claims 1,516 1,061
Surrenders 2,689 2,629
Annuities 1,293 1,220
Maturities and survival benefits 1,094 2,449
Policyholder dividends and provisions 1,714 599
Interest credited to pelicyholder contract deposits 214 53

Total claims and policyholder benefits

8,520 8,011

Payments for claims increased 42.9% to RMB1,516 million in the six months ended June 30, 2006 from
RMB1,061 million in the same period in 2005. This increase was primarily due to the higher claims expense
incurred for our short term accident and health products.

Payments for maturities and survival benefits decreased 55.3% to RMB1,094 million in the six months ended
June 30, 2006 from RMB2,449 million in the same period in 2005. This decrease was primarily due to the
lower maturities and survival benefits paid out for certain periodical endowment products as compared to
2005.

Payments for policyholder dividends and provisions increased significantly to RMB1,714 million in the six
months ended June 30, 2006 from RMB599 million in the same period in 2005. This increase was primarily
due to the higher dividend distribution as a result of better performance in investments for our participating
products.

Payments for interest credited to policyholder contract deposits increased significantly to RMB214 million in

the six months ended June 30, 2006 from RMB53 million in the same period in 2005. This increase was
primarily due to the increase in sales of universal life policies and better investment performance.
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MANAGEMENT DISCUSSION AND ANALYSIS

Commission Expenses

For the six months ended June 30, 2006 2005

Commission expenses as a percentage of gross written premiums,
policy fees and premium deposits 8.8% 8.3%

Commission expenses, which we paid primarily to our sales agents, increased 32.7% to RMB3,272 million in
the six months ended June 30, 2006 from RMB2,465 million in the same period in 2005. Commission
expenses as a percentage of gross written premiums, poiicy fees, and premium deposits increased to 8.8% in
the six months ended June 30, 2006 from 8.3% in the same period in 2005. These increases were primarily
due to the increase in first year premiums, policy fees and premium deposits from individual life products.

General, Administrative and Other Expenses

For the six months ended June 30, 2006 2005

General, administrative and other expenses as a percentage of

gross written premiums, policy fees and premium deposits 6.2% 6.4%

General, administrative and other expenses increased 20.1% to RMB2,296 million in the six months ended
June 30, 2006 from RMB1,911 million in the same period in 2005. This increase was primarily due io the
increase in sales of first year premiums, policy fees and premium deposits. General, administrative and other
expenses as a percentage of gross written premiums, policy fees and premium deposits decreased to 6.2% in
the six months ended June 30, 2006 from 6.4% in the same period in 2005. This decrease was primarily due
to our continuous cost control initiatives.

Income taxes

For the six months ended June 30, 2006 2005

Effective tax rate 6.2% 10.1%

Income taxes increased 10.0% to RMB232 million in the six months ended June 30, 2006 from RMB211
million in the same period in 2005. The effective tax rate decreased to 6.2% in the six months ended June
30, 2006 from 10.1 %‘in the same period in 2005. This decrease was primarily due to the tax incentives for
salary expense deduction approved by the tax authorities and the increase in interest income from government
bonds and dividend income from equity investment funds, which were both entitled to certain tax exemptions,

Net profit

As a result of the foregoing, net profit for our life insurance business increased 88.6% to RMB3,523 million
in the six months ended June 30, 2006 from RMR1,868 million in the same period in 2005.
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PROPERTY AND CASUALTY INSURANCE BUSINESS

The following is a summary of the operation data of our property and casualty insurance business:

As at
June 30, 2006

As at
December 31, 2005

Market share of gross written premiums*"

10.7%

9.9%

Number of customers:
Individual (in thousands)
Corporate (in thousands)

6,851
1,748

6,006
1,680

Tota! {in thousands)

8,599

7,686

For the
six months ended
June 30, 2006

For the
year ended
December 31, 2005

Combined ratio:

Expense ratio 23.4% 23.3%
Loss ratio 71.4% 72.0%
Combined ratio 94.8% 95.3%

n Based on our PRC GAAP financial data and the PRC insurance industry data calculated in accordance with the PRC GAAP and

published by the National Bureau of Statistics of China.

Market share as at June 30, 2006 was computed based on gress writlen premiums accumulated over a period of six months.
Market share as at December 31, 2005 was computed hased on gross written premiums accumulated over a period of one year.

We are the third largest property and casualty insurance company in the PRC in terms of gross written
premiums. For the six months ended June 30, 2006, our property and casualty insurance business accounted
for approximately 10.7% of the gross written premiums received by the PRC property and casualty insurance
companies, based on our PRC GAAP financial data and the PRC insurance industry data calculated in accordance

with the PRC GAAP.

We continued to focus on disciplined underwriting and service enhancement. This strategy has enabled us to
improve our underwriting results consistently. As a result, our combined ratio improved to 94.8% in the six
months ended June 30, 2006 from 95.3% in the full year of 2005.
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MANAGEMENT DISCUSSION AND ANALYSIS

Results of operations

The following is a summary of the results of our property and casualty insurance business:

For the six months ended June 30, {(in RMB million) 2006 2005
Gross written premiums 8,389 6,290
Net earned premiums 4,490 3,430
Investment income 312 174
Foreign currency losses, net (8) -
Other income 783 695
Total revenue 5,577 4,299
Change in deferred policy acquisition costs 203 169
Claims expenses {3,208) {2,612)
Commission expenses {675) (439)
General, administrative and other expenses (1,333) (1,099)
Total expenses (5,013) (3,881)
Income taxes (247) {(176)
Net profit 317 142

Gross written premiums

For the six months ended June 39, {in RMB million) 2006 2005
Automobile insurance 5,482 3,720
Non-automobile insurance 2,490 2,321
Accident and health insurance 417 249
Totat gross written premiums 8,389 6,290

Grass written premiums increased 33.4% to RMB8,389 million in the six months ended June 30, 2006 from
RMB6,290 million in the same period in 2005. This increase in gross written premiums was primarily due to
the significant growth in all three principal lines of our property and casualty insurance businesses.

Automobile Insurance Business. Gross written premiums attributable to our automobile insurance business
increased 47.4% to RMB5,482 million in the six months ended June 30, 2006 from RMB3,720 millien in the
same period in 2005. This increase was primarily due to the continued increase in demand for automobiles in
the PRC and the implementation of compulsory third party liability insurance.
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Non-automabile Insurance Business. Gross written premiums attributable to our non-automobile insurance
business increased 7.3% toa RMB2,490 million in the six months ended June 30, 2006 from RMB2,321 million
in the same period in 2005. This increase was primarily due to the increase in sales of commercial property
insurance and liability insurance. Gross written premiums attributable to our commercial property insurance
increased 19.2% to RMB1,203 million in the six months ended June 30, 2006 from RMB1,009 million in the
same period in 2005. Gross written premiums attributable to our liability insurance increased 46.3% to
RMB376 million in the six months ended June 30, 2006 from RMB257 million in the same period in 2005.

Accident and Health Insurance Business. Gross written premiums attributable to our accident and health
insurance business increased 67.5% to RMB417 million in the six months ended June 30, 2006 from RMB249
million in the same period in 2005. This increase was primarily due to our continued focus on growing this
line of business in the first half of 2006.

Investment income

Net investment income for our property and casualty insurance business increased 20.9% to RMB220 millien
in the six months ended June 30, 2006 from RMB182 million in the same period in 2005. This increase was
primarily due to the increase in investment assets to RMB11,074 million as at June 30, 2006 from RMB8,970
million as at June 30, 2005. Net investment yield for our property and casuaity insurance business increased
to 4.3% in the six months ended June 30, 2006 from 4.2% in the same period in 2005.

Total investment income for our property and casualty insurance business increased 79.3% to RMB312
million in the six months ended June 30, 2006 from RMB174 million in the same period in 2005, Qur total
investment vield for aur property and casualty insurance business increased to 5.2% in the six months ended
June 30, 2006 from 4.1% in the same period in 2005,

For the six months ended June 30,

(in RMB million, except percentages) 2006 2005
Net investment income 220 182
Net investment yield™ 4.3% 4.2%
Total investment income 312 174
Total investment yield*” 5.2% 4.1%

m Lease income from investment properties and foreign currency gains/losses on investment assets denominated in foreign currencies
are excluded in the calculation of the above yields.
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MIANAGEMENT DISCUSSION AND ANALYSIS

Change in deferred policy acquisition costs

The change in deferred policy acquisition costs was RMB203 million in the six months ended June 30, 2006
as compared to RMB169 million in the same period in 2005. The bigger change in deferred policy acquisition
costs was primarily due to the increase in gross written premiums.

Claims

For the six months ended June 30, {in RMB million) 2006 2005
Automebile insurance 2,527 1,843
Non-automobile insurance 528 556
Accident and health insurance 153 113
Total claims 3,208 2,612

Total claims increased 22.8% to RMB3,208 million in the six months ended June 30, 2006 from RMB2,612
million in the same period in 2005.

Claims attributable to our automobile insurance business increased 30.1% to RMB2,527 million in the six
months ended June 30, 2006 from RMB1,943 million in the same period in 2005. This increase was due to
the increase in gross written premiums of our automobile insurance business.

Claims attributable to our non-automobile insurance business decreased 5.0% to RMB528 million in the six
menths ended June 30, 2006 from RMB556 million in the same period in 2005. This decrease was primarily
due to the lower claims expense incurred from our motor loan guarantees insurance business.

Claims attributable to our accident and health insurance business increased 35.4% to RMB153 million in the
six months ended June 30, 2006 from RMB113 million in the same period in 2005, This increase was

primarily due to the increase in gross written premiums of our accident and health insurance business.

Commission expenses

For the six months ended June 30, 2006 2005

Commission expenses as a percentage of gross written premiums 8.0% 7.0%

Commission expenses increased 53.8% to RMB&75 million in the six months ended June 30, 2006 from
RMB439 million in the same period in 2005. As a percentage of gross written premiums, commission expenses
increased to 8.0% in the six months ended June 30, 2006 from 7.0% in the same period in 2005. These
increases were primarily due to the increase in gross written premiums and the higher market commission
rates resulting from increased competition in the property and casualty insurance industry.
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General, administrative and cther expenses

For the six months ended June 30, 2006 2005

General, administrative and other expenses as a percentage of
gross written premiums 15.9% 17.5%

General, administrative and other expenses increased 21.3% to RMB1,233 million in the six months ended
June 30, 2006 from RMB1,099 million in the same period in 2005. This increase was primarily due to the
increase in gross written premiums. General, administrative and other expenses as a percentage of gross
written premiums decreased to 15.9% in the six months ended June 30, 2006 from 17.5% in the same
period in 2005. This decrease was primarily due te our continuous cost control initiatives.

Income taxes

For the six months ended June 30, 2006 2005

Effective tax rate 43.8% 55.3%

Income taxes increased 40.3% to RMB247 million in the six months ended June 30, 2006 from RMB176
million in the same pericd in 2005. The effective tax rate decreased to 43.8% in the six months ended June
30, 2006 from 55.3% in the same period in 2005. This decrease was primarily due to the tax incentives for
salary expense deduction approved by the tax authorities and the increase in interest income from government
bonds and dividend income from equity investment funds, which were both entitled to certain tax exemptions.

Net profit

As a result of the foregoing, net profit from our property and casualty insurance business increased significantly
to RMB317 million in the six months ended June 30, 2006 from RMEBE142 million in the same period in 2005,

TRUST BUSINESS

For the six months ended June 30, (in RMB million) 2006 2005
Total revenue™ 140 68
Net profittV 61 38

(n Total revenue and net profit are presented at company's ievel, where interests in subsidiaries are accounted for at cost.

Total revenue from our trust business increased significantly to RMB140 miliion in the six months ended June
30, 2006 from RMB68 miliion in the same period in 2005. Net profit from our trust business increased
60.5% to RMB61 million in the six months ended June 30, 2006 from RMB38 million in the same pericd in
2005. These increases were primarily due to the increase in assets held under its management.
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MANAGEMENT DISCUSSION AND ANALYSIS

SECURITIES BUSINESS

For the six months ended June 30, (in RMB million) 2006 2005
Total revenue 345 84
Net profit/{loss} 174 (29)

Total revenue from our securities business increased significantly to RMB345 million in the six months ended
June 30, 2006 from RMB84 million in the same period in 2005. Net profit from our securities business was
RMB174 million in the six months ended June 30, 2006 as compared to net loss of RMB29 million in the
same period in 2005. These improvements were primarily due to the increase in revenue from securities
trading business and investment banking services as a result of better performance in the PRC equity markets.

BANIK BUSINESS

For the six months ended June 30, {in RMB million) 2006 2005
Total revenue 11 10
Net profit 1 5

Total revenue from our bank business increased to RMB11 million in the six months ended June 30, 2006
from RMB10 million in the same period in 2005. Net profit from our bank business decreased to RMB1
million in the six months ended lune 30, 2006 from RMB5 million in the same period in 2005. This decrease
is mainly due to higher expense incurred from our preparation for the launches of Renminbi ("RMB”) products.
Ping An Bank obtained an approval from the CBRC te provide Renminbi services to corporate customers in
June 2006. We expect to launch RMB products by the end of 2006.

OTHER BUSINESS

Qur annuity business, health insurance business and asset management business were launched in 2005 but
the scale of operation is still relatively small. The total revenue and net profit of these companies were
considerably immaterial as compared to the entire Group.

LIQUIDITY AND FINANCIAL RESOURCES

Liquidity and financial resources are managed at the Group level on a consolidated ‘basis. We are a holding
company and, with the exception of investment management activities, do not conduct any significant business
operations on our own. As a result, we depend upon dividends and distributions frem our operating subsidiaries
for substantially all of our operating cash flows.

In addition to cash and cash equivalents held by the Group, we have two additional sources of liquidity. They
are liquid investments held for trading and short-term borrowings.

Liquid investments held for trading are listed or are traded in an active market and can be converted to cash
easily without incurring significant charges.
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The following table summarizes the carrying amount of liquid assets held by the Group:

As at As at
(in RMB million) June 30, 2006 December 31, 2005
Cash and cash equivalents 22,359 17,636
Held-for-trading investments 21,248 9,410
Total liquid assets

43,607 27,046

The Group utilizes short term borrowing and securities sold under agreements to repurchase as part of the
liquidity management for our daily operations. The following table summarizes the carrying amount of these
arrangements:

As at As at
{in RMB million) June 30, 2006 December 31, 2005
Short term borrowing 1,615 -
Securities sold under agreements to repurchase 1,056 7,095

The management believes that the liquid assets currently held, together with net cash generated from future
operations, and the availability of short term borrowing, will enable the Group to meet its foreseeable cash
requirements,

CAPITAL STRUCTURE

Total equity increased to RMB38,104 million as at June 30, 2006 from RMB33,522 millien as at December
31, 2005. This increase was primarily due to our operating profit in the first half of 2006.

The Group does not utilize any form of debt arrangement to finance its capital structure.
The Group had no material charges on its group assets.

Gearing ratio

As at As at
June 30, 2006 December 31, 2005
Gearing ratio 89.5% 89.7%

The gearing ratio is computed by dividing the sum of total liabilities and minority interests by total assets.
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MANAGEMENT DISCUSSION AND ANALYSIS

Contractual obligations and other commercial commitments

The following table sets forth our aggregate contractual obligations and other commercial commitments for
the periods specified:

As at As at
(in RMB million) June 30, 2006 December 31, 2005
Contractual commitments 575 472
Operating lease commitments 862 850

FOREIGN CURRENCY RISK

Foreign currency denominated investments and cash assets held by the Group are exposed to foreign currency
risks. These assets include term deposits, cash and cash equivalents held in foreign currency that are considered
as monetary assets. In addition to foreign currency denominated monetary assets, the Group's foreign currency
denominated manetary liabilities are also exposed to fluctuations in exchange rates. These liabilities include
foreign currency denominated claim reserves and payable to reinsurers. The exposures to fluctuations in
exchange rates from maonetary assets and monetary liabilities offset each other.

The Group uses sensitivity analysis to estimate its risk exposure. Foreign currency risk sensitivity is estimated
by assuming a simultaneous and uniform 5% depreciation of all foreign currency denominated monetary

assets and monetary liabilities against the Renminbi.

As at June 30, 2006 (in RMB million) Foreign currency risk

Net exposure to fluctuations in exchange rates assuming a simultaneous
and uniform 5% depreciation of all foreign currency denominated
monetary assets and monetary liabilities against the Renminbi 685
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EMBEDDED VALUE

INTRODUCTION

In order to provide investors with an additional tool to understand our economic value and business
performance results, the Group has disclosed information regarding embedded value in this section. The
embedded value represents the shareholders' adjusted net asset value plus the value of the Group’s in-force
life insurance business adjusted for the cost of regulatory solvency margin deployed to support this business,
The embedded value excludes the value of future new business sales.

COMPONENTS OF ECONOMIC VALUE

As at As at
{in RMB million) June 30, 2006 December 31, 2005
Adjusted net asset value 37.378 33,072
Value of in-force insurance business written prior to June 1999 (20,938) (18,089)
Value of in-force insurance business written since June 1999 43,644 38,537
Cost of holding the required solvency margin (5,599) (5,157}
Embedded Value 54,485 48,363
Value of one year's new business 5,443 5,148
Cost of holding the required solvency margin (569) (609)
Value of one year's new business after cost of solvency 4,874 4,539

The adjusted net asset value is based on the audited shareholders net assets of the Group as measured on
the PRC statutory basis. The values placed on certain assets have been adjusted to the market values. It
should be noted that the adjusted net asset is for the whaole Group, including Ping An Life and other
business units, whilst the value of in-force insurance business and the value of one year's new business
presented are in respect of Ping An Life only.

KEY ASSUNPTIONS

The assumptions used in the embedded value calculation in the first half of 2006 have largely been the same
as those used in 2005 year-end valuation. The Group has not changed the following key assumptions,
namely: risk discount rate, investment returns, mortality rates, morbidity rates, expenses and policyholder
dividends. The income tax rate has been assumed to be 15% due to the salary expense deduction quota
approved by the government tax authority and the tax exemption treatment from government bond. Policy
discontinuance rates for certain products have been updated to reflect the actual experience.
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EMBEDDED VALUE

NEVY BUSINESS VOLUMES AND BUSINESS MIX

The volume of new business sold during the past 12 months prior to June 30, 2006 has been modeled to
calculate the value of one year’s new business. The volume was RMB23,208 million in terms of first year
premium. The mix of the new business measured by first year premium was:

Percentage

individual life 43.1%
Long-term business 41.0%
Short-term business 21%
Group life 29.3%
Long-term business 20.3%
Short-term business 9.0%
Bancassurance 27.6%
Long-term business 27.6%
Total 100.0%
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INDEPENDENT AUDITORS' REVIEW REPORT

To the board of directors
Ping An Insurance {Group) Company of China, Ltd. {the "Company”)

We have been instructed by the Company to review the interim financial report of the Company and its
subsidiaries {(collectively the "Group”) for the six months ended June 30, 2006 set out on pages 26 te 50.

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITORS

The Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited requires the
preparation of an interim financial report to be in compliance with the relevant provisions thereof and
International Accounting Standard 34 “Interim Financial Reporting” promulgated by the International
Accounting Standards Board. The interim financial report is the responsibility of, and has been approved by,
the directors. It is our responsibility to form an independent conclusion, based on our review, on the interim
financial report and to report our conclusion solely to you, as a body, in accordance with our agreed terms of
engagement, and for no other purpose. We do not assume responsibility towards or accept liability to any
other person for the contents of this report.

REVIEW WORK PERFORMED

We conducted our review in accordance with Statement of Auditing Standards 700 “Engagements to review
interim financial reports” issued by the Hong Kong Institute of Certified Public Accountants. A review consists
principally of making enquiries of the Group’s management and applying analytical procedures to the interim
financial report and based thereon, assessing whether the accounting policies and presentation have been
consistently applied unless otherwise disclosed. A review excludes audit procedures such as tests of controls
and verification of assets, liabilities and transactions. It is substantially less in scope than an audit and
therefore provides a lower level of assurance than an audit. Accordingly, we do not express an audit opinion
on the interim financial report.

REVIEW CONCLUSION

On the basis of our review which does not constitute an audit, we are not aware of any material modifications
that shauld be made to the interim financial report for the six months ended June 30, 2006.

Ernst & Young
Certified Public Accountants

Hong Kong
August 15, 2006
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CONDENSED CONSQOLIDATED INCOME STATEMENT

(Unaudited)

(Unaudited)

For the six months ended June 30, {in RMB million) Notes 2006 2005
Gross written premiums and policy fees 5 37,486 30,549
Less: Premiums ceded to reinsurers (2,466) (2,311)
Net written premiums and policy fees 35,020 28,238
Increase in unearned premium reserves, net (2,264) {1,292)
Net earned premiums 32,756 26,946
Reinsurance commission income 922 772
Net investment income 6(1) 5,783 4 481
Realized gains/(losses) 6(2) 2,090 (190)
Unrealized gains 6(3) 1,781 209
Foreign currency losses, net (130} -
Other income 7 537 385
Total revenue 43,739 32,603
Change in deferred policy acquisition costs 2,611 1,734
Claims and policyholder benefits 8 {11,728) (10,623)
Increase in policyholder reserves {21,891) (14,739)
Change in fair value of derivative financial liabilities 86 (137)
Commission expenses (3,933) (2,904)
General and administrative expenses (4,025} (3,155)
Provision for insurance guarantee fund (141) (106)
Total expenses (39,021) (29,930)
Operating profit 9 4,718 2,673
Income taxes 10 (556) (423)
Net profit 4,162 2,250
Attributable to:

— Equity holders of the parent 4,099 2,235
- Minority interests 63 15
4,162 2,250
RMB8 RMB

Earnings per share for net profit attributable to
12 0.66 0.36

equity holders of the parent - basic

The accompanying notes form an integral part of these condensed consolidated financial statements.
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CONDENSED COXSOLOATED BALANC: SxuxY

(Unaudited)
As at

(Audited)
As at

{in RMB million) Notes June 30, 2006 December 31, 2005
ASSETS
Investments
Fixed maturity investments
Bonds 13, 20 170,366 159,749
Term deposits 20 67,962 68,959
Policy loans 20 1,077 864
Securities purchased under agreements to resell 20 260 -
Loans and advances to customers 20 1,629 662
Equity investments
Equity investment funds 14 11,868 10,058
Equity securities 15 15,211 5,183
Derivative financial assets 76 27
Investment in an associate - 3
Investment properties 1,147 1,243
Total investments 269,596 246,748
Cash and cash equivalents 22,359 17,636
Premium receivables 3,680 749
Interest receivables 1,503 438
Policyholder account assets in respect of
insurance contracts 16,483 12,820
Policyholder account assets in respect of
investment contracts 3,397 3,078
Reinsurance assets 5,267 4,889
Deferred policy acquisition costs 16 29,084 26,428
Property, plant and equipment 2,849 2,918
Construction-in-progress 1,090 620
Land use rights 946 955
Goodwill 327 327
Statutory deposits 1,240 1,240
Other assets 897 860
Total assets 319,706

358,718

The accompanying notes form an integral part of these condensed consolidated financial statements.
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CONDENSED CONSOLIDATED BALANCE SHEET

{in RMB million} Notes

{Unaudited)
As at
June 30, 2006

{Audited)
As at
December 31, 2005

EQUITY AND LIABILITIES

Equity attributable to equity holders of the parent

Share capital 17 6,195 6,195
Reserves 23,188 21,493
Retained profits 8,168 5,308
37,551 32,996
Minority interests 553 526
Total equity 38,104 33,522
Liabilities
Customer deposits 20 3,062 1,862
Securities sold under agreements to repurchase 20 1,056 7,095
Short term borrowing 20 1,015 -
Premiums received in advance 640 1,880
Commission payable 831 633
Due to reinsurers 1,017 533
Dividends payable to shareholders 82 76
Income tax payable 713 445
Insurance guarantee fund 83 60
Policyholder dividend payable and provisions 4,478 2,864
Insurance contract liabilities
Policyholder reserves 246,241 223,538
Policyholder contract deposits 15,570 9,795
Policyholder account liabilities in respect of
insurance contracts 16,483 12,820
Unearned premium reserves 13,687 11,048
Claim reserves 6,217 5,824
Annuity and other insurance balances payable 2,424 2,234
Investment contract liabilities
Policyholder account liabilities in respect of
investment contracts 3,397 3,078
Investment contract reserves 13 14
Derivative financial liabilities 171 133
Deferred income tax liabilities 589 49
Other liabilities 2,845 2,203
Total liabilities 320,614 286,184
Total equity and liabilities 358,718 319,706

The accompanying notes form an integral part of these condensed consolidated financial statements.

MA Mingzhe
Director

CHEUNG Chi Yan Louis
Director and Chief Financial Officer

SUN lJianyi

Director
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CONDENSED CONSO VED STATEMENT CF CHAXGES TN RQLT
For the year ended December 31, 2005
Equity attributable to equity holders of the parent
Reserves
Net  Foreign
Revenue  Common unrealized  currency
Share  Capital  reseve  welfare  General gains/ translation  Retained  Minority

{in RMB million) Note capital  reserve fund fund  reserve  (losses} differences  profits  interests Total
(Unaudited)
As at January 1, 2005 6,195 14,835 4,409 616 395 (138) - 2,485 430 1862
Net profit for the six months

ended June 30, 2005 - - - - - - - 2,133 15 2,250
Net gains on available-for-sale

investments - - - - - 755 - - ] 762
Net gains on available-for-sale

investments removed

from equity and reported

in net profit - - - - - (109) - - (1) (110}
Increase in capital of 3 subsidiary - - - - - - - - 2 2
Deferred tax recognized, net - - - - - (97) - - {n {98)
Dividends ceclared 11{3) - - - - - - - {867) - (867)
As &l June 30, 2005 6,195 14,835 4409 E16 395 {189) - 3,853 an 30,586
Net profit for the six months

ended December 31, 2005 - - - - - - - 1,991 b1 2,015
Net gains on available-for-sale

investments - - - - - 963 - - 1 974
Net losses on available-for-sale

investments removed

from equity and reportad

in net profit - - - - - 100 - - 1 101
Increase in capital of a subsidiary - - - - - - - - U U
Increase in general reserve - - - - 35 - - (35) - -
Deferred tax recognized, net - - - - - (159 - - ] {161)
Currency translation adjusiments - - - - - - {13) - {4} (17
Appropriaticns to statutory

[EServes - - 334 167 - - - (501) - -
As at December 31, 2005 6,195 14835 4,743 783 430 715 526 33522

(13)

5308

The accompanying notes form an integral part of these condensed consolidated financial statements.
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CONDENSzD CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For the six months ended June 30, 2006

Equity attributable to equity holders of the parent

Reserves
Net  Foreign
Revenue  Common unrealized  currency
Share  Capital  reserve  welfare  General gains/ translation Retained  Minarity

(in RMB million) Notes capital  reserve fund fund  reserve  (losses) differences  profits  interests Total
{Unaudited)
A3 at January 1, 2006 6195 14,835 4143 b5} 430 s (13} 5308 526 33522
Net profit for the six months

ended fune 30, 2006 - - - - - - - 409 63 4,162
Net gains on available-for-sale

invesiments - - - - - 3,202 - - 30 3.
Net gains on available-for-sale

investments removed from

equity and reported

in net profit - - - - - {1,204) - - (1) (1,216)
Deferred tax recognized, net - - - - - (300) - - (3) (303)
Dividends declared i - - - - - - - {1,239) - {1,239)
Transier to revenue

reserve fund 18 - - 83 (783) - - - - - -
Currengy translztion adjustments - - - - - - 3} - (§]] (4)
Dividends declared by

subsidiaries - - - - - - - - {50) {50)

As at June 30, 2006 6,195 14,835 5,526 - 430 2413 (16) 8,168 553 38,104

The accompanying notes form an integral part of these condensed consolidated financial statements.
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CONDINSZD CONSCLIDATED CASH

SLOW STATEMIENT

(Unaudited)

(Unaudited)

For the six months ended June 30, (in RMB million) 2006 2005
Net cash from operating activities 23,722 15,112
Net cash used in investing activities {18,601) (10,238)
Net cash used in financing activities (268) (770)
Net increase in cash and cash equivalents 4,853 4,104
Net foreign exchange differences {130) -
Cash and cash equivalents at beginning of period 17.636 15,254

19,358

Cash and cash equivalents at end of period

22,359

The accompanying notes form an integral part of these condensed consolidated financial statements.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

As at June 30, 2006

1.

CORPORATE INFORMATION

Ping An Insurance (Group) Company of China, Ltd. (the "Company”) was incorporated in Shenzhen,
the People’s Republic of China (the "PRC"”) on March 21, 1988. Its business scope includes investing in
insurance enterprises, supervising and managing various domestic and overseas businesses of subsidiaries,
and utilizing insurance funds. The Company and its subsidiaries (the “Group”} are mainly engaged in
the provision of life insurance, property and casualty insurance and other financial services.

The principal structure of the Group changed during the six months ended June 30, 2006 (the “Period”)
as follows:

(1}  On May 16, 2006, China Ping An Asset Management (Hong Kong) Company Limited was
incorporated in Hong Kong.

(2)  On June 23, 2006, Ping An Bank Limited obtained an approval from the China Banking Requlatory
Commission to provide Renminbi services to corporate customers.

BASIS OF PREPARATION AND SIGNIFICANT ACCOUNTING POLICIES

These unaudited condensed consolidated financial statements have been prepared in accordance with
international Accounting Standard ("IAS") 34 “Interim Financial Reporting” promulgated by the
International Accounting Standards Beard and the disclosure requirements of The Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited.,

The accounting policies and methods of computation used in the preparation of these financial
statements are consistent with those used in the audited annual financial statements for the year
ended December 31, 2005, except as disclosed in note 3 below about changes and revisions in significant
accounting policies following the adoption of certain revised International Financial Reporting Standards
(“IFRSs"). These financial statements do not include all the information and disclosures required in the
annual financial statements, and should be read in conjunction with the audited annual financial
statements for the year ended December 31, 2005.
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3. CHANGES IN SIGNIFICANT ACCOUNTING POLICIES

The Group has revised certain significant accounting policies following adoption of the following revised
IFRSs which management considers to be most relevant to its current operations:

(1) 1AS 39 Financial Instruments: Recognition and Measurement

Fair Value Option

Effective January 1, 2006, the Group has adopted IAS 39 amendment on fair value option, As a
result, the Group has an option to designate a financial asset or financial liability at fair value
through profit or loss when one of the following conditions is met:

- it eliminates or significantly reduces a measurement or recegnition inconsistency that
would otherwise arise from measuring assets or liabilities or recegnizing the gains and
losses on them on different basis; or

- a group of financial assets, financial liabilities or both is managed and its performance is
evaluated on a fair value basis, in accordance with a documented risk management or
investment strategy, and information about such group is provided internaily on that hasis
to an entity's key management personnel.

During the Period, the Group did not opt to designate significant financial asset or liability at
fair value through profit or loss.

(2) [AS 39 Financial Instruments: Recognition and Measurement and IFRS 4 Insurance Contracts
Financial Guarantee Contracts

Effective January 1, 2006, the Group has adopted IAS 39 and IFRS 4 amendments on financial
guarantee contracts. Under the amended IAS 39, financial guarantee contracts are recognized
initially at fair value and generally remeasured at the higher of the amount determined in
accordance with IAS 37 “Provisions, Contingent Liabilities and Contingent Assets” and the amount
initially recognized less, when appropriate, cumulative amortization recognized in accordance
with IAS 18 "Revenue”,

Other than any financial guarantee contracts issued by the Group's banking operations which
are accounted for under IAS 39, the Group has previously regarded certain contracts it issued
with financial guarantee element as insurance contracts and has used accounting applicable to
insurance contracts, and accordingly has elected to apply IFRS 4 to account for such contracts.

The above revised accounting policies have no significant impact on these financial statements, and
the Group considers that the adoption of other new or revised IFRSs and related pronouncements
effective in 2006 does not have significant impact on the Group’s financial statements for 20086.
Currently, the Group is assessing the impact of adopting new or revised IFRSs effective since 2007,

4., SEGMENT REPORTING

The Group’s business segment information is currently divided into four business segments - life insurance
business, property and casualty insurance business, corporate business and other business. Segment
net profit represents revenue less expenses directly attributable to a segment and the relevant portion
of enterprise revenue less expenses that can be allocated on a reasonable basis 1o a segment, whether
from external transactions or from transactions with other segments of the Group.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMIENTS

As at June 30, 2006
4, SEGMENT REPORTING (Continued)

The Group’s ravenue and net profit for the Period were mainly derived from the above activities in the
PRC. Accordingly, no further segment analysis by geographical area is provided.

The segment analysis for the Period is as follows:

Property
and
Life casuvalty
insurance insurance Corporate Others  Elimination Total
{in RMB million}) (Unaudited) (Unaudited) (Unaudited} (Unaudited) (Unaudited) (Unaudited)
Gross written premiums
and policy fees 29,097 8,389 - - - 37,486
Less: Pramiums ceded to reinsurers (358) (2,108) - - - (2,466)
Increase in unearned premium
reserves, net (473} (1,791) - - - (2,264)
Net earned premiums 28,266 4,490 - - - 32,756
Reinsurance commission income 167 755 - - - 922
Net investment income 521 220 154 98 - 5,783
Realized gains 1,876 68 26 120 - 2,090
Unrealized gains 1,657 24 69 3 - 1,781
Foreign currency losses, net (114) (8) (5) (3) - (130)
Other income 229 28 30 329 {79) 537
Total revenue 37,292 5,577 374 575 (79) 43,739
Change in deferred policy
acquisition costs 2,408 203 - - - 2,611
Claims and palicyholder benefits {8.520) (3,208) - - - {11,728)
Increase in policyholder reserves (21,891) - - - - {21,891)
Change in fair value of derivative
financial liabilities 34 - - 52 - 86
Commission expenses {(3.272) (675) - - 14 (3,933)
General and administrative expenses {2,222) (1.266) (268) (334} 65 {4.025)
Pravision for insurance guaraniee fund (74) (67) - - - (141)
Total expenses {33,537) (5,013) (268) (282} 79 {39,021)
Operating profit 3.755 564 106 293 - 4,718
Income taxes (232) (247) (38) (39) - {556)
Net profit 3,523 317 68 254 - 4,162
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4, SEGMENT REPORTING (Continued)

The segment analysis for the six months ended June 30, 2005 is as follows:

Property
and
Life casualty
insurance insurance Cerporate Others Elimination Total
(in RMB million) {(Unaudited)  (Unaudited) (Unaudited) {Unaudited) {Unaucited) {Unaudited)
Gross written premiums
and policy fees 24,258 6,290 - - - 30,549
Less: Premiums ceded to reinsurers {420} {(1,891) - - - (2,311}
Increase in unearned premium
reserves, net (323) (969) - - - (1,292)
Net earned premiums 23,516 3,430 - - - 26,946
Reinsurance commission income 88 684 - - - 772
Net investment income 3,971 182 308 20 - 4,481
Realized gains/(losses) (172) (48} g 2?2 - (190)
Unrealized gains 167 40 - 2 - 209
Cther income 207 1" 67 133 {33) 385
Total revenue 27,777 4,299 383 177 (33) 32,603
Change in deferred policy
acquisition costs 1,565 169 - - - 1,734
Claims and policyholder benefits (8,011) {2,612 - - - {10,623)
Increase in policyholder reserves (14,739) - - - - {14,73%)
Change in fair value of derivative
financial liabilities (137) - - - - (137)
Commission expenses {2,465) {(439) - - - (2,904)
Ganeral and administrative expenses (1,852) (1,052} (118) {166} 33 {3,155}
Provision for insurance guarantee fund {59) {47 - - - (106}
Total expenses {25,698) {3,981) {118) (166) 33 {29,930
Operating profit 2,079 318 265 1 - 2,673
Income taxes (211} (176) (37 1 - {423)
Net profit 1,868 142 228 12 - 2,250

Ping An Insurance (Group) Company of China, Ltd. Intenm Repcrt 2006




NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

As at June 30, 2006

5. GROSS WRITTEN PREMIUMS AND POLICY FEES

(1) For the six months ended June 30,

(Unaudited)

(Unaudited)

(in RMB miilion) 2006 2005
Gross written premiums, policy fees and premium
deposits, as reported in accordance with PRC
accounting standards 46,191 36,453
Less: Business tax and surcharges (620) {416)
Gross written premiums, policy fees and premium
deposits (net of business tax and surcharges) 45,571 36,037
Less: Premium deposits allocated to policyholder accounts (2,048) (1,923)
Premium deposits allocated to policyholder
contract deposits {6,037) (3,565)
37.486

Gross written premiums and policy fees

30,549

(2)  For the six months ended June 30,

(Unaudited}

(Unaudited)

(in RMB miilion) 2006 2005
Long term life business gross written premiums
and policy fees 26,338 21,876
Short term life business gross written premiums 2,759 2,383
Property and casualty business gross written premiums 8,389 6,290
37,486

Gross written premiums and policy fees

(3)  For the six months ended June 30,

30,549

{Unaudited)

{Unaudited)

{(in RMB million) 2006 2005
Life
Individual life 24,686 19,621
Bancassurance 479 721
Group insurance 3,932 3,917
Total 29,097 24,259
Property and casualty
Automobile insurance 5,482 3,720
Non-automobile insurance 2,490 2,321
Accident and health insurance 417 249
Total 8,389 6,290
37,486

Gross written premiums and policy fees

30,549
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6.

INVESTMIENT iINCOME

(1)

(2)

(3)

Net investment income

For the six months ended June 30,

{Unaudited)

{Unaudited)

(in RMB million) 2006 2005
Interest income from fixed maturity investments

Bonds 3,151 2,506

Term deposits 1,570 1,810

Other loans and receivables 66 22
Dividend income from equity investments

Equity investment funds 763 99

Equity securities 205 33
Operating lease income from investment properties 58 45
Interest expenses on securities sold under

agreements to repurchase (30) (38}
Total 5,783 4,481
Yield of net investment income (% per annum) 4.2 4.1

Lease income from investment properties and foreign currency gains/losses on investment assets
denominated in foreign currencies are excluded in the calculation of the above yield.

Realized gains/({losses)

for the six months ended June 30,

{Unaudited)

(Unaudited)

(in RMB million) 2006 2005
Fixed maturity investments 163 207
Equity investments 1,788 (397)
Derivative financial instruments 139 -
Total 2,090 {190)

Unrealized gains

For the six months ended June 30,

(Unaudited)

(Unaudited)

(in RMB million) 2006 2005
Fixed maturity investments 31 35
Equity investments 1,680 185
Derivative financial assets 70 (11)
Total

1.781

209
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NOTES TO CONDENSED CONSOLIDATED Fl

As at June 30, 2006

NANCIAL STATEMENTS

6. INVESTMIENT INCOME (Continued)
(4) Total investment income
For the six months ended June 30, (Unaudited) {Unaudited)
(in RMB million) 2006 2005
Net investment income 5,783 4,481
Realized gains/(losses) 2,090 (190}
Unrealized gains 1,781 209
Total 9,654 4,500
Estimated yield of total investment income (% per annum) 5.8 4.1
Lease income from investment properties and foreign currency gains/losses on investment assets
denominated in foreign currencies are excluded in the calculation of the above yield.
7. OTHER INCOME
For the six months ended June 30, (Unaudited) {Unaudited)
{in RMB million) 2006 2005
Securities brokerage commission 150 49
Investment-linked business administration fees 99 84
Securities underwriting commission 42 30
Interest income on due from banks 12 10
income on cash equivalents 88 77
Others 146 135
Total 537 385
8. CLAIMIS AND POLICYHOLDER BENEFITS
(Unaudited)
Recovered
For the six months ended June 30, 2006 from
(in RMB million} Gross reinsurers Net
Claims and claim adjustment expenses 5,825 {(1,101) 4,724
Surrenders 2,689 - 2,689
Annuities 1,293 - 1,293
Maturities and survival benefits 1,094 - 1,094
Policyholder dividends and provisions 1,714 - 1,714
Interest credited to policyholder contract deposits 214 - 214
Tatal 12,829 (1,101} 11,728
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8. CLAIMS AND POLICYHOLDER BENEFITS (Continued)

(Unaudited)

Recovered
For the six months ended June 30, 2005 from
{in RMB million) Gross reinsurers Net
Claims and claim adjustment expenses 4,421 (748) 3,673
Surrenders 2,629 - 2,629
Annuities 1,220 - 1,220
Maturities and survival benefits 2,449 ~ 2,449
Policyholder dividends and provisions 599 - 599
Interest credited to policyhelder contract deposits 53 -~ 53
Total 11,371 (748) 10,623
9. OPEZRATING PROFIT

Operating profit is arrived at after charging the following items:
For the six months ended June 30, {Unaudited) (Unaudited)
{in RMB million) 2006 2005
Employee casts 2,053 1,515
Depreciation of investment properties 32 26
Depreciation of property, plant and equipment 196 162
Amortization of land use rights 9 12
Loss on disposal of property, plant and equipment and

investment properties 6 -
Impairment losses for investment properties, property,

plant and equipment, construction-in-progress

and land use rights 34 39

Provision for doubtful debts, net 11 154
Operating lease payments in respect of land and buildings 254 250

0. INCOWMIE TAXES

According to the “Provisional Regulations of the PRC on Enterprise Income Tax”, the taxable income of
the Group represents its income for financial reporting purposes, net of deductible items for income
tax purposes. The enterprise income tax rates applicable to the Group, the subsidiaries and their
branches during the Period are as follows:

Tax Subsidiaries and branches Tax rate
Enterprise income tax in the PRC — Located in the Special Economic Zones 15%

— Located outside the Special Economic Zones 33%
Hong Kong profits tax - Subsidiaries in the Hong Kong Special 17.5%

Administrative Region
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

As at June 30, 2006

10.

11.

INCOME TAXES (Continued)

For the six months ended June 30, {Unaudited) (Unaudited)
(in RMB million) 2006 2005
Current income tax 319 374
Deferred income tax 237 49
Income taxes 556 423
DIVIDENDS

(1) Special interim dividend approved and paid

(2)

(3)

For the six months ended June 30, {Unaudited) {(Unaudited)
(in RMB miliion) 2006 2005

Special interim dividend of RMBO0.20 per ordinary share
{Six months ended June 30, 2005 Nil) 1,239 -

On March 29, 2006, the hoard of directors proposed a 2006 special interim dividend distribution
of RMBO.20 per share totaling RMB1,239 million, which was paid by the Company out of
dividends amounting to RMB4,364 million received by the Company from one of its subsidiaries
in early May 2006. This proposal was approved by the Company’s shareholders on May 25,
20086.

Interim dividend declared

For the six months ended June 30, {Unaudited) {Unaudited)
{in RMB million) 2006 2005

Interim dividend of RMB0.12 per ordinary share
(Six months ended June 30, 2005: Nil) 743 -

On August 15, 2006, the board of directors declared an interim dividend distribution of RMBQ.12
per share totaling RMB743 million to be paid.

Final dividend approved and paid for the previous financial year

For the six months ended June 30, (Unaudited) {Unaudited}
(in RMB million) 2006 2005

Final dividend: Nil
(5ix months ended June 30, 2005: RMB0.14 per
ordinary share) - 867
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12.

13.

14.

Ping An Insurance (Group) Company of China, Ltd. Intenm Report 2006

EARNINGS PER SHARE

The basic earnings per share for the Period is computed by dividing the net profit attributable to
equity holders of the parent for the Period by the weighted average number of 6,195,053,334 shares

in issue during the Period.

The Company had no dilutive potential shares, hence no diluted earnings per share amount is presented.

BONDS

{in RMB million)

(Unaudited)
June 30, 2006

(Audited}
December 31, 2005

Held-to-maturity, at amortized cost 119,833 117,924
Available-for-sale, at fair value 38,795 36,038
Carried at fair value through profit or loss
Held-for-trading 11,738 5,787
Total 170,366 159,749
Government bonds 92,852 93,033
Finance bonds 43,784 42,495
Corporate bonds 33,730 24,221
Total 170,366 159,749
Listed 49,497 49,053
Unlisted 120,869 110,696
Total 170,366 159,749
EQUITY INVESTMENT FUNDS
(Unaudited) {Audited}

{in RMB million}

June 30, 2006

December 31, 2005

Available-for-sale, at fair value 7.762 6,852
Carried at fair value through protit or loss

Held-for-trading 3,763 2,947

Designated at fair value 343 259
Total 11,868 10,058
Listed 548 1,851
Unlisted 11,320 8,207
Total 11,868 10,058
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NOTES TO CONDENSED CONSCLIDATED FINANCIAL STATEMENTS

As at June 30, 2006

15.

i6.

EQUITY SECURITIES

{Unaudited)

{in RMB million)

June 30, 2006

(Audited)

December 31, 2005

Available-for-sale, at fair value 9,464 4,507
Carried at fair value through profit or loss
Held-for-trading 5,747 676
Total 15,211 5,183
Listed 14,806 4,973
Unlisted 405 210
Total 15,211 5,183
DEFERRED POLICY ACQUISITION COSTS
{in RMB million) Property and
{Unaudited} Life Casualty Total
As at lanuary 1, 2005 21,674 948 22,622
Deferred 2,919 845 3,764
Amortized (1,354) (676) (2,030)
As at June 30, 2005 23,239 1,117 24,356
Deferred 3,524 801 4,325
Amortized {1,444} (785) (2,229)
Effect of net unrealized gains on investments
through equity (24} - (24)
As at December 31, 2005 25,295 1,133 26,428
Property and
(Unaudited) Life Casualty Total
As at lanuary 1, 2006 25,295 1,133 26,428
Deferred 3,986 1,071 5,057
Amortized (1,578) (868) (2,446)
Effect of net unrealized gains on investments
through eouity 45 - 45
27,748 29,084

As at June 30, 2006

1,336
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17.

i8.

19.

SHARE CAPITAL

(Unaudited) (Audited;
{in million) June 30, 2006 December 31, 2005
Number of shares registered, issued and fully paid at

RMB1 each 6,195 6,195

COMMON WELFARE FUND

According to the revised PRC Company Law effective January 1, 2006, the Group is no longer required
to make appropriation for common welfare fund. According to a circular effective on April 1, 2006
which was issued by the Ministry of Finance, the Company has transferred the balance of common
welfare fund as at January 1, 2006 to revenue reserve fund.

RISK MIANAGEMENT
Insurance risk

The risk under insurance contract is the possibility of occurrence of insured event and uncertainty of
the amount and timing of the resulting claim. The principal risk the Group faces under such contracts
is that the actual claims and benefit payments exceed the carrying amount of insurance liabilities. This
could occur due to any of the following factors:

Occurrence risk ~ the possibility that the number of insured events will differ from those expected.
Severity risk — the possibility that the cost of the events will differ from those expected.

Development risk — the possibility that changes may occur in the amount of an insurer's obligation at
the end of the contract period.

The variability of risks is improved by diversification of risk of ioss to a large portfolio of insurance
contracts as a more diversified portfalio is less likely to be affected across the board by change in any
suhset of the portfolio. The variability of risks is alse improved by careful selection and implementation
of underwriting strategy and guidelines.

The business of the Group comprises both long term life insurance contracts, property and casualty
and short term life insurance contracts. For contracts where death is the insured risk, the significant
factors that could increase the overall frequency of claims are epidemics, widespread changes in lifestyle
and natural disasters, resulting in earlier or mare claims than expected. For contracts where survival is
the insured risk, the most significant factor is continued improvement in medical science and social
conditions that would increase longevity. For property and casualty insurance contracts, claims are
often affected by natural disasters, calamities, terrorist attacks, etc.

These risks may vary significantly in relation to the location of the risk insured by the Group whilst
undue concentration by amounts could have an impact on the severity of benefit payments on a
nortfolio basis.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

As at June 30, 2006

19.

RISK MANAGEMENT (Continued)
Insurance risk (Continued)

There would be no significant mitigating terms and conditions that reduce the insured risk accepted
for contracts with fixed and guaranteed benefits and fixed future premiums. However, for contracts
with discretionary participation features, the participating nature of these contracts results in a significant
portion of the insurance risk being shared with the insured party.

Insurance risk is also affected by the policyholders’ rights to terminate the contract, to pay reduced
premiums, to reject premium payments or to avail the guaranteed annuity option. Thus, the resultant
insurance risk is subject to the policyholders’ behaviors and decisions.

The Group's concentration of insurance risk is reflected by its major lines of business.
Market risk

Market risk is the risk of change in fair value of financial instruments from fluctuation in fareign
exchange rates (currency risk), market interest rates (interest rate risk) and market prices {(price risk),
whether such change in price is caused by factors specific to the individual instrument or its issuer or
factors affecting all instruments traded in the market.

{a)  Foreign currency risk
Foreign currency risk is the risk of loss resulting from changes in foreign currency exchange
rates. Fluctuations in exchange rates between the Renminbi and other currencies in which the
Group conducts business may affect its financial condition and results of operations. The Group
seeks to limit its exposure to foreign currency risk by minimizing its net foreign currency position.
(b) Price risk
The Group's price risk exposure relates to financial assets and liabilities whose values will fluctuate
as a result of changes in market prices. They are principally available-for-sale investments and
financial assets carried at fair value through profit or loss.
Such investments are subject to price risk due te changes in market values of instruments arising
either from factors specific to individual instruments or their issuers or factors affecting ali
instruments traded in the market.

(c) Interest rate risk

Interest rate risk is the risk that the value/future cash flows of a financial instrument will fluctuate
because of changes in market interest rates,
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19.

RISK MANAGEWMENT (Continued)
Financial risk
(a) Credit risk

Credit risk is the risk of economic loss resulting from the failure of one of the Group’s obligors
to make payment of any principal or interest when due in the case of fixed income investments
or, in the case of an equity investment, the loss in value resulting from a cerporate failure. The
Group is exposed to credit risks primarily associated with its deposit arrangements with commercial
banks, investments in bonds, equity investments, reinsurance arrangements with reinsurers, policy
loans, etc. The Group mitigates credit risk by utilizing credit centrol policies, undertaking credit
analysis on potential investments, and imposing aggregate counter party exposure limits, etc,

(b)  Liguidity risk

Liquidity risk is the risk of not having access to sufficient funds to meet the Group’s obligatiens
as they become due. The Group is exposed to liquidity risk on insurance policies that permit
surrender, withdrawal or other forms of early termination. The Group seeks to manage its
liquidity risk by matching to the extent possible the duration of its investment assets with the
duration of its insurance policies.

Mismatching risk of asset and liability

The objective of the Group's asset and liability management is to match assets with liabilities on the
basis of both duration and interest rate. Given the current regulatory and market environment, the
Group is unable to invest in assets that have duration of sufficient length to match the duration of its
insurance and investment contract liabilities. The Group is trying to lengthen the duration of its assets
by matching the new liabilities of lower guarantee rates, while narrowing the gap of existing liabilities
of higher guarantee rates.

Operational risk

Operational risk is the risk of loss resulting from inadequate or failure of proper internal controls cn
business processes, people and systems or from uncontrollable external events. The Group is exposed
to many types of operationatl risks in the conduct of its business from inadequate or failure to obtain
proper authorizations, supporting documentations and ensuring operational and informational security
procedures as well as from frauds or errors by employees. The Group attempts to manage operational
risk by establishing clear policies and requiring well-documented husiness processes to ensure transactions
are properly authorized, supported and recorded.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

As at June 30, 2006

20. MATURITY PROFILE OF FINANCIAL INSTRUMENTS

(1) Bonds
(Unaudited)
June 390, 2006
Carried at fair
Held-to- Available- value through
{in RMB million) maturity for-sale profit or loss Total
Within 1 year Al 289 8,331 8,691
1 -2 years 2,659 1,712 568 4,939
2 - 3 years 2,731 1,445 574 4,750
3 — 4 years 3,173 3,484 97 6,754
4 — 5 years 6,000 332 100 6,432
Mare than 5 years 102,446 29,258 1,422 133,126
Hoating rate 2,753 2,275 646 5,674
Total 119,833 38,795 11,738 170,366
Effective interest rate
{% per annum) 2.29-7.02 2.23-6.16 Not applicable Not applicable
(Audited)

December 31, 2005

Carried at fair

Held-to- Available- value through

{(in RMB million) maturity for-sale profit or loss Total
Within 1 year 126 706 3,863 4,695
1 -2 years 1,349 1,390 76 2,815
2 - 3 years 3,868 2,203 561 6,632
3 - 4 years 2,438 2,646 133 5217
4 - 5 years 898 1,684 - 2,582
More than 5 years 106,495 23,703 381 130,579
Floating rate 2,750 3,708 773 7,229
Total 117,924 36,038 5,787 159,749
Effective interest rate

(% per annum) 1.95-7.02 1.95-6.27 Not applicable Not applicable

Interest on bonds with floating rate is mainly repriced at intervals of no more than one year.
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20. MATURITY PROFILE OF FINANCIAL INSTRUMENTS (Continued)

(2) Other financial assets

{Unaudited)
June 30, 2006

Securities
purchased under Loans and
agreements advances to
{in RMB million) Term deposits Policy loans to resell customers
Within 1 year 32,936 1,077 260 1,524
1 = 2 years 14,049 - - 26
2 - 3 years 5,223 - - 5
3 - 4 years - - - 4
4 - 5 years 2,480 - - 32
More than 5 years 13,274 - - 38
Total 67,962 1,077 260 1,629
Effective interest rate
{% per annum) 2.07-8.80 5.22-6.50 1.45-2.90 4.94-8.00
{Audited)
December 31, 2005
Loans and
advances to
{in RMB million) Term deposits Policy loans customers
Within 1 year 16,581 864 533
1 -2 years 24,405 - 1
2 — 3 years 10,637 - 8
3 - 4 years 1,477 - 85
4 — 5 years 1,590 - -
More than 5 years 14,269 - 35
Total 68,959 864 662
Effective interest rate
(% per annum) 2.25-8.80 5.22-6.50 2.31-6.12
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NOTES TO CONDENSED CONSOUDATED FINANCIAL STATEMENTS

As at June 30, 2006

20. MATURITY PROFILE OF FINANCIAL INSTRUMENTS (Continued)

(3)

Financial liabilities

(Unaudited)
June 30, 2006

Securities
sold under
Customer agreements Short term
{in RMB million) deposits to repurchase borrowing
Within 1 year 3,059 1,056 1,015
1 - 2 years 3 - -
Total 3,062 1,056 1,015
Effective interest rate (% per annum) 0.72-5.48 2.08-3.54 5.38-5.48
{Audited)
December 31, 2005
Securities
sold under
Customer agreements
(in RMB million) deposits to repurchase
Within 1 year 1,862 7,095
Effective interest rate (% per annum) 0.00-1.62 1.52-1.78
21. SIGNIFICANT RELATED PARTY TRANSACTIONS
(Unaudited) (Audited)

(in RMB million)

June 30, 2006 December 31, 2005

Aggregate bank balances with HSBC 201 232
For the six months ended Jfune 30, {Unaudited) {Unaudited)
{in RMB million) 2006 2005
Interest income earned on aggregate bank

5 3

balances with HSBC
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22, COMIMITMIENTS

(1) Capital commitments
The Group had the following capital commitments relating to property development projects
and investments:
(Unaudited) (Audited)
{in RMB million) June 30, 2006 December 31, 2005
Contracted, but not provided for 575 472
Authorized, but not contracted for 2,498 3,030
(2) Operating lease commitments
The Group leases office premises and staff quarters under various rental agreements. Future
minimum lease payments under non-cancelable operating leases are as follows:
{Unaudited) (Audited)
{in RMB million) June 30, 2006 December 31, 2005
Within 1 year 368 372
Between 1 year and 5 years 481 473
After 5 years 13 5
Total 862 850
{3) Operating lease rental receivables

The Group leases its investment properties under various rental agreements. Future minimum
lease receivables under non-cancelable operating leases are as follows:

(in RMB million)

(Unaudited)
June 30, 2006

{Audited)
December 31, 2005

Within 1 year 54 64
Between 1 year and 5 years 28 33
Total o7

82
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NOTES TO CONDENSED CONSCLIDATED FINANCIAL STATEMENTS

As at June 30, 2006

23.

24,

25.

CONTINGENT LIABILITIES

Owing to the nature of insurance and financial service business, the Group is involved in estimates,
contingencies and legal proceedings in the ordinary course of business, including being the plaintiff or
the defendant in litigation and arbitration. Legal proceedings mostly involve claims on the Group's
insurance policies. Provision has been made for probable losses to the Group, including those claims
where management can reasonably estimate the outcome of the lawsuits taking into account any legal
advice.

No provision has been made for pending lawsuits, possible violations of contracts, etc., when the
outcome cannot be reasonably estimated or management believes the probability is low or remote. For
pending lawsuits, management also believes that any resulting liabilities will not have a material adverse
effect on the financial position or operating results of the Group or any of its subsidiaries.

EVENT AFTER THE BALANCE SHEET DATE

On July 28, 2006, the Company entered into a share purchase agreement with certain shareholders of
Shenzhen Commercial Bank Company Limited (“SZCB”) to acquire their 1,008,186,384 shares,
representing approximately 63% of the entire issued share capital of SZCB for a consideration of
RMB1,008,186,384. Further, as part of the reorganization of SZCB and pursuant to the said share
purchase agreement, the Company also entered into a subscription agreement with SZCB on July 28,
2006 to subscribe for a further 3,902 million new shares in SZCB, representing approximately 70.92%
of the enlarged issued share capital of SZCB. Upon completion, SZCB will become an approximately
89.24% owned subsidiary of the Company.

APPROVAL OF THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

The condensed consolidated financial statements have been approved and authorized for issue by the
Company’s board of directors on August 15, 2006,
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OTHER INFORMATION

DISCLOSURE OF INTERESTS

Substantial shareholders’ and other persons’ interests and short positions in shares and underlying
shares

As at June 30, 2006, the following persons (other than the Directors and Supervisors of the Company) had
interests in the shares of the Company as recorded in the register required to be kept by the Company

pursuant to Section 336 of the Securities and Futures Ordinance ("SFO™):

1. Interests and short positions of substantial shareholders who were entitled to exercise or control the

exercise of 10% or more of the voting power at any general meeting of the Company

Percentage of

Name of total number of  Percentage of
Substantial H/Domestic No. of Nature of H/D Shares in total shares
Shareholder {“D") shares  Capacity H/D Shares interest issue (%) in issue (%)
HSBC Holdings plc H Interest of 1,233,870,388  Long position 48.22 19.92
controlled
corparations
2. Interests and short positions of other substantial shareholders
Percentage of
Name of total number of  Percentage of
Substantial H/Domestic No. of Nature of H/D Shares in total shares
Shareholder (*D") shares  Capaity H/D Shares interest issue {%) in issue {%}
H3BC Insurance H Beneficial owner 618,886,334  Long position 2419 9.99
Holdings Limited
The Hongkeng and H Beneficial owner 614,089,279 Long position 24.00 9.91
Shanghai Banking
Corporation Limited
Shenzhen Jingao D Interest of controtled 48,000,000 Long positian 4.07 2.39
Industrial Development corporations
Co., Ltd. Beneficial owner 331,117,788  Long position EAN 534
479,117 788 13.18 773
Ping An Securities D Interest of controfled 478,117,788 Long position 13.18 113
Company, L. corporations
Labor Union
China Ping An Trust & D Interest of controlled 479,117,788 Long position 13.18 1.73
Investment Co., Ltd. corporations

Labor Union

Ping An Insurance {(Group) Company of China, Ltd. Intenm Report 2006

]




52

OTHER

INFORMATION

Percentage of

Name of total number of  Percentage of
Substantial H/Domestic No. of Nature of H/D Shares in total shares
Shareholder {*D"} shares  Capacity Notes H/D Shares interast issue (%) in issue {%)
Shenzhan New Horse D Beneficial owner 5 389,592,366  Long position 07 6.29
Investment
Development Co., Ltd
Ping An Insurance D Interest of controlled 5 389,592,366  Long position 10.1 6.29
(Group) Company of corporations
Ching, Ltd. Labor
Union
Guangzhou Hengde 0 Beneficial owner b 200,000,000  Long position 5.50 323
Trade Development
Co., Ltd.
Li Siu Nam D Interest of controlled 6 200,000,000  Long position 5.50 3.23
corporations
Shenzhen Investment 0] Beneficial owner 543,181,445 long position 14.94 877
Holdings Co., Ltd.
Shenzhen Shum Yip D Beneficial owner 301,585,684  Long position .29 487
investment
Development
Company Ltd.
Yuan Trust investment D Beneficial owner 380,000,000 Long position 10.45 6.13
Company Ltd.
Shenzhen Wuxin Yufu D Bensficial owner 195455920 Leng position 537 316

Indusirial Co., Ltd*

>

Notes:

(1

(3)

Farmerly known as Wuhan Wuxin Industrial Ca., Lid.

HSBC Insurance Holdings Limited was a wholly-owned subsidiary of HSBC Holdings plc and its interest in 618,886,334
shares of the Company was deemed to be the interest of HSBC Holdings plc.

Besides (1) above, HSBC Holdings plc was also interested in the Company by virtue of its control over HSBC CCF
Financial Products (France} SNC ("CCF SNC"} which held a direct interest in 884,775 shares in the Company.

CCF SNC was 100% owned by CCF S.A. which was owned as to 99.99% by HSBC Bank plc. HSBC Holdings plc owned
100% interest in HSBC Bank plc.

The Hongkong and Shanghai Banking Corporation Limited was owned as to 84.19% by HSBC Asia Holdings BV, a
wholly-owned subsidiary of HSBC Asia Holdings (UK), which in turn was a wholly-owned subsidiary of HSBC Holdings
BY. The remaining 15.81% of The Hongkong and Shanghai Banking Corporation Limited was owned by HSBC Finance
(Netherlands}, a wholly-owned subsidiary of HSBC Holdings plc. HS8C Finance {Netherlands) owned 100% interest in
HSBC Holdings BV.
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(4} Shenzhen Jingao Industrial Development Co., Ltd. was awned as to 80% and 20% by Ping An Securities Company, Lid.
Labor Union and China Ping An Trust & Investment Ca., L1d. Labor Union respectively. The interest in 479,117,788
shares relates to the same block of shares in the Company.

{5) Shenzhen New Horse Investment Development Co., Ltd. was owned as te 95% by Ping An Insurance (Group) Company
of China, Ltd. Labor Union. The interest in 389,592,366 shares relates to the same block of shares in the Company.

6) Guangzhou Hengde Trade Development Co., Ltd. was 30% owned by Li Siu Nam. The interest in 200,000,000 shares
relates to the same block of shares in the Company.

Save as disclosed above, the Company is not aware of any other person (other than the Directors and
Supervisors of the Company) having any interests or short positions in the shares and underlying shares of
the Company as at June.30, 2006 as recorded in the register required to be kept by the Company pursuant
to Section 336 of the SFO.

Interests and short positions of directors and supervisors

As at June 30, 2006, the following Directors and Supervisors had interests in the shares of the Company as
recorded in the register required to be kept by the Company pursuant to Section 352 of the SFO or as
otherwise notified to the Company and Stock Exchange pursuant to the “Model Code for Securities Transactions
by Directors of Listed Issuers” set out in Appendix 10 to the Listing Rules (the “Model Code”):

Percentage of
total number of Percentage of

H/Domestic No. of Nature of H/D Shares  total shares

Name Pasition (*D") shares Capacity Note  H/D Shares interest in issue (%) in issue (%)

Lin 4i Supervisar D Interest of controlled 4 176,000,000  Long position 4.84 2.84

Corporations

Cheung Chi Yan  Executive Director H Beneficial owner 248,000  Long pasition 0.01 0.004
Louis
Note:

a Lin Li was interested in the Company by virtue of his control over 93.33% sharehelding of Shenzhen Liye Group Company

Limited, which held a direct interest in 176,000,000 shares in the Company.

Save as disclosed above, as at June 30, 2006, none of the Directors or Supervisars held or was deemed to
hold any interests or short positions in the shares and underlying shares or debentures of the Company or
any of its associated corporations (as defined in the SFO), which were required to be recorded in the register
required to be kept under Section 352 of the SFO, or otherwise required to be notified by the Directors or
Supervisors to the Company and the Stock Exchange pursuant to the Model Code nor have they been
granted the right to acquire any interests in shares or debentures of the Company or any of its associated
corporations.

PURCHASE, SALE, OR REDEMPTION OF LISTED SHARES

Neither the Company, nor any of its subsidiaries, has purchased, sold or redeemed any of the Company’s
listed shares from January 1, 2006 to June 30, 2006.
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OTHER INFORMATION

AUDIT COMMITTEE

The Company has established an audit committee in compliance with the Code on Corporate Governance
Practices (the “Code on Corporate Governance Practices”) contained in Appendix 14 to the Listing Rules.

The primary duties of the audit committee are to review and supervise the Company’s financial reporting
process, internal audit and control procedures. The audit committee is also responsible for reviewing the
external auditor's appointment, the external auditor’s remuneration and any matters relating to the termination
of the appointment or resignation of the external auditors. In addition, the audit committee also examines
the effectiveness of the Company's internal controls to ensure the effectiveness of the Company’s business
operations and the realization of its corporate objectives and strategies.

The audit committee comprises four Independent Non-executive Directors, namely Mr. Bao Youde, Mr. Kwong
Che Keung Gordon, Mr. Cheung Wing Yui and Mr. Chow Wing Kin Anthony and one Non-executive Director,
namely Mr. Anthony Philip HOPE. The audit committee is chaired by Mr. Kwong Che Keung Gordon, an
Independent Non-executive Director who also possesses the appropriate professional qualifications of accounting
and related financial management expertise.

The audit committee has reviewed with the management the accounting principles and practices adopted by
the Company and discussed the internal contrels and financial reporting matters including a review of the
condensed interim accounts of the Company.

The Company has also established a remuneration committee and a nomination committee. Further details of
the roles and functions, composition and summary of work of these Board committees were set out under
the paragraph headed "Board Committees” in the Corporate Governance Report on pages 46 to 49 of the
Company's 2005 annual report issued on March 29, 2006.

COMPLIANCE WITH THE CODE OF CORPORATE GOVERNANCE PRACTICES OF THE LISTING
RULES

None of the Directors of the Company is aware of any information that would reasonably indicate that the
Company did not meet the applicable Code Provisions set out in the Code on Corporate Governance Practices
for any part of the period from January 1, 2006 to June 30, 2006 except that Mr. Ma Mingzhe has occupied
the positions of both the Chairman of the Board of Directors and Chief Executive Officer of the Company.

Although Code Provision A.2.1 of the Code on Corporate Governance Practices provides that the roles of
Chairman and Chief Executive Officer should be separate and should not be performed by the same individual,
the Board is of the opinion that although the Chairman of the Board has a casting vote in the event of an
equality of votes at Board meetings, Board decisions are nevertheless collective decisions of all Directors
made by way of voting and not decisions of the Chairman of the Board alone. Further, there is a clear
division of the responsibilities between the management of the Board, which is a collective decision reached
by way of majority voting, and the day-to-day management of the Company’s business, which relies on the
support of the Company’s senior management. As such, the management power of the Company is not
concentrated in any one individual.

Therefore, the Board is of the opinion that the Company’s management structure is able to provide the
Company with efficient management and at the same time, protects shareholders’ rights. The Company
therefore does not currently intend to separate the roles of the Chairman and the Chief Executive Officer.

Further details of the Company’s arrangements and considered reasons for the Campany's intention not to
separate the roles of the Chairman of the Board of Directors and the Chief Executive Officer of the Company
were set out under the paragraph headed "Code on Corporate Governance Practices contained in Appendix
14 to the Listing Rules” in the Corporate Governance Report on pages 42 to 43 of the Company’s 2005
annual report issued on March 29, 2006.
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CODE FOR SECURITIES TRANSACTIONS BY DIRECTORS AND SUPERVISORS OF THE COMPANY

On May 28, 2004, the Company adopted the Code of Conduct regarding securities transactions by Directors
and Supervisors of the Company (“Code of Conduct”) on terms no less exacting than the required standard
set out in the Model Code. Specific enquiry has been made of all Directors and Supervisors of the Company
who have confirmed that they complied with the required standard set out in the Model Code and the Code
of Conduct for the period from January 1, 2006 to June 30, 2006.

INTERIM DIVIDEND

The Board declared that an interim dividend of RMB0.12 (equivalent to HK$0.1170) per share for the six
months ended June 30, 2006 (2005: nil) be paid to Shareholders whose names are on the Company’s
registers of members on September 4, 2006.

According to the Articles of Association of the Company, dividends will be denominated and declared in
Renminbi. Dividends on Domestic Shares will be paid in Renminbi and dividends on H Shares will be paid in
Hong Kong dollars. The relevant exchange rate will be the average middle rate of Renminbi to Hong Kong
dotlars as announced by the People’s Bank of China for the week prior to the date of declaration of dividends
(RMB1.02576 equivalent to HK$1 .00).

In order to determine the list of Shareholders who are entitled to receive the interim dividend, the Company’s
registers of members will be ciosed from August 30, 2006 to September 4, 2006, both days inclusive, during
which period no transfer of Shares will be offected. In order to qualify for the interim dividend, holders of H
Shares whose transfers have not been registered shall deposit the transfer documents together with the
relevant share certificates at the H Share registrar of the Company, Computershare Hong Kong Investor
Services Limited, at of before 4:00 p.m. on August 29, 2006. The address of the transfer office of
Computershare Hong Kong Investor Services Limited is Shops 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong.

The Company has appointed Bank of China (Hong Kong) Trustees Limited as the receiving agent in Hong
Kong (the “Receiving Agent”) and will pay to the Receiving Agent the interim dividend declared for payment
to holders of H Shares. The interim dividend will be paid by the Receiving Agent and relevant cheques will be
dispatched on or before September 8, 2006 to holders of H Shares whose names appear on the registers of
members of the Company on September 4, 2006 by ordinary post at their own risk.

DISCLOSURE OF INFORMATION OF THE STOCK EXCHANGE’s WEBSITE

All information required by paragraphs 46(1) to 46(9) of Appendix 16 to the Listing Rules will be published
on the website of the Stock Exchange (http://www.hkex.com.hk) in due course.

By Order of the Board of Directors

Ma Mingzhe
Chairman and Chief Executive Officer

Shenzhen, PRC
August 15, 2006
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CORPORATE INFORMATION

REGISTERED NAMES

Chinese name

FRFRERE (EE)BRPERE DT
English name

Ping An Insurance (Group) Company of China, Ltd.
REGISTERED ADDRESS

Ping An Building,

Ba Gua No. 3 Road,

Shenzhen,

PRC

PLACE OF BUSINESS

Ping An Building,

Ba Gua No. 3 Road,

Shenzhen,

PRC

LEGAL REPRESENTATIVE

MA Mingzhe

AUTHORIZED REPRESENTATIVES

SUN Jianyi
YAOQ Jun

JOINT COMPANY SECRETARIES

SENG Sze Ka Mee Natalia
YAO Jun

AUDITORS
Ernst & Young
CONSULTING ACTUARIES

Watson Wyatt Insurance Consulting Limited

LEGAL ADVISORS

Dibb Lupton Alsop

PLACE OF LISTING OF H SHARES
The Stock Exchange of Hong Kong Limited
TYPE OF STOCK

M share

STOCK CODE

2318

H SHARE REGISTRAR AND TRANSFER OFFICE
Computershare Hong Kong Investor Services Limited
Shops 1712-1716, 17th Floor

Hopewell Centre

183 Queen’s Road East

Wanchai

Hong Kong

AMERICAN DEPOSITARY SHARES
The Bank of New York

SYMBOL: PNGAY

CUSIP  : 72341E304

COMPANY WEBSITE
www._pingan.com.cn

E-MAIL

IR@pingan.com.cn
PR@pingan.com.cn

TELEPHONE
+86-755-8226 2888
FAX

+86-755-8243 1029
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¢ +86-755-82762888
¢ +86-755-82431029
T www.pingan.cam.cn

© IR@pingan.com.cn; PR@pingan.com.cn

TEFRRE KD ROBTRAT —FETATPHRE




1""(
o
-
L

P
R
3
NN

s

—ry
")

B ‘,4?5*{’

7

3

AL P .
M

i
AN




