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450 Fifth Street, N.W.,

Washington. DC 20549, . THOMSON
US.A. _ FINANCIAL

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 pleasc find a copy of each of the documents to be furnished to
the Securities and Exchange Commission (the “Commission™) pursuant to subparagraph
(1)(iii)y of Rule 12g3-2(b) (the “Rule™) under the Securities Exchange Act of 1934, as
amended (the “Exchange Act™). In accordance with subparagraphs (4) and (5) of the
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Décember 22, 2006/
' The Securities and Exchange Commission, o
The Oftice of International Corporate Finance, JANO 8 2007
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Rule, the information furnished herewith is being furnished with the understanding thlat 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

. 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. Wiltiam Y. Chua of Sullivan & Cromwell LLP by telephone |

at +852-2826-861 lor by fax at +832-2522-2280.

(Enclosures)
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" List of Information Made public, Distributed or Filed

I
CIRC Will Continue to Release Relevant Data on It;s Website(first 11 months of

f

2006), dated December 19, 2006

Circular (Discloseable Transaction: Subscription of shares in Shanghai Pudong

Development Bank), dated December 11, 2006 :
l
|

| .
CIRC Will Continue to Release Relevant Data on Its Website(first 10 months of
'

2006), dated November 20, 2006 |

Announcement, dated November 21, 2006

Results of General Meetings, dated November 14, 20?6
CIRC Will Continue to Release Relevant Data on‘Iits Website(first 9 months of

|
2006), dated October 20. 2006

|
Announcement, dated October 18, 2006 :
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The Stock Euhange of Hong Kong Limited takes no responsibility for the contents of rthis mmmmcen’}m’ c![ﬂ'cfs' ] D
representotion us to its accuracy or completeness and expressly disefaims any liability whalwcurfor any Ims Imwmcw 1
arising from or in reliance upon the whole or any part of the contents of this announcement. 77 IAM lj .
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I PING AN INSURANCE (GROQUP) COMPANY |[OF CHINA LTD. |
(A Joit stock Himited company incorporated in the People’s Republic of China with [i'm!.r( d liability)

(Stock Code: 2318)
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. ANNOUNCEMENT | I
% | | - "|
| CONNECTED TRANSACTION |
SUBSCRIPTION OF A SHARES IN INDUSTRIAL AND COMMERCIAL BANK OF CHINA |LIMITED
| | |
On October 16, 2006, Ping An Lite entered into the A Shares Plaung Agreement pursuant lo whlch
Ping AnLife has agreed to subscribe the ICBC A Shares to be lmed on the Shanghai Stock Exchange
at a consrderatlon of RMBI,100,000.000 (equivalent to dppl‘Oleth]y HK$1,082,346,920).
| I
As ICBC is a connected person of the Company, the A Shares Placing Agreement constitutes a
connected transaction of the Company under the Listing Rules, which is subject to reporting land
announcement requirements set out in Rules 14A.45 and 14A .47 ;of the Listing Rules. '

A SHARF;S PLLACING AGREEMENT WITH ICBC ! !

On October 16, 2006, Ping An Life, a subsidiary of the Compat!w entered into the A Shares Placing
Agreement with ICBC for the subscription of the ICBC A Shares at a price per ICBC A Share equivalent
to the hnal RMB price per ICBC A Share (exclusive of brokerage and levies) at which the ICBC A Sharcs
are to be issued (“ICBC A Share Offer Price™) pursuant to the ]CBC PRC Public Offenngl The total
subscription price for the ICBC A Shares to be subscribed by]Pmo An Life is RMBI, l()lO 000 000
{equivalent to approximately HK$1.082.346,920). The number of ICBC A Shares to be subscrlbed by
Ping An Life will depend on the determination of the final ICBC A Share Offer Price. Ba%ed on the
information currently available to the Company, it i1s expected thal‘ the ICBC A Shares subscribed for by
Ping An Life will represent not more than approximately 0.13% of the entire issued share|capital of
ICBC. i
The A Sha;es Placing Agreement is conditional upon the succe%sful listing of the ICBC A Shcreq on the
Shanghai Slock Exchange. ;
50% each of the ICBC A Shares to be subscribed by Ping An Life w1ll be subject to a 12- momh'-; and 18-
months’ lock up period respectively, effective from the date of hstmg on the Shanghai Stock Exchange

The ‘-"-Ub‘»C!‘lpthH monies for the ICBC A Shares subscribed by Pmo An Life will be satisfied by internal
resources of the Group.
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REASONS AND BENEFITS FOR THE TRANSACTION ; .
* i
The subscription of the ICBC A Shares by Ping An Life has been approved by the relevant regulatory
body. namely the China Insurance Regulatory Commission, and j(:omplleﬂ with the relevant PRC laws,
rules and rcuulduons applicable to the use of insurance funds. Thc:subscrlption of ICBC A Shtlires is part
of the Compdny s efforts to expand the investment channel and maximize the return from the|use pf the

insurance funds |

|
LISTING RULES IMPLICATIONS |

ICBC is a’ promotu of the Company and thus a connected person of the Company under Rule I4A II(3)
Further, as ICBC (Asia), a non-wholly owned subsidiary of ICBC is a substantial Qhareholder of China
Ping An Insumnce (Hong Kong) Company Limited, a 75% owned qubs;dlary of the Company, both ICBC
(Asiu) dl’ld ICBC are connected persons of the Company under Rule 14A.11(5).
|

The A Shdreq Placing Agreement constitutes a connected lramacuon of the Company under the meg
Rules, whlch is subject to the reporting and announcement rcqmrcments set out in Rules 14A, 45 and
14A.47 of the Listing Rules and is exempt from the mdependent shareholders’ approval requnrements
under Chapter 14A of the Listing Rules as the relevant percentage ratios (as defined under Rule 14. 04(9)
of the Limng Rules) (other than the profits ratio) are more than 0. l% but less than 2.5%.

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

customers. , |

INFORMATION RELATING TO THE GROUP

i C
ICBC is a*commercial bank approved by the China Banking Regulatory Commission and engaged in the
provision of a broad range of financial products and services to Co;rporilte and retail customers '

| : . | . !
The A Shares Placing Agreement was entered into by the Company on normal commercial t'erms. The
directors of the Company (including the independent non-executive directors) are of the vie!w that the
terms of the A Shares Placing Agreement are fair and reasonable and in the interests of the Company and

the share holders of the Company as a whole. :

. | |
DEFINIT]ONS ] - ,
“A Shares:Placing Agreement”  the agreement dated October 16, 2006 between Ping An Life|and .ICBC

in relation to the subscription by|P|n0 An Life of ICBC A Shdles for a
total consideration of RMB1,100,000,000

[
I
“Board” the board of directors of the Com'pany - |
' |
“Company” Ping An Insurance (Group) Compzlmy of China, Ltd ajomt st?ck limited
company established in the PRC, the H shares of which are listed on the
Stock Exchange . |

“Group” . the Company and its subsidiaries|

*ICBC” " Industrial and Commercial Bank of China Limited '

[R%]
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-.ICBC Asia§?

“ICBC A Shares”

i
|

“ICBC PRC Public Offering”

“Listing Rules"
“Ping An Life”
“PRC”

:

.GRMB" %
‘fShunghag Stock Exchange”

“Stock Exchange”
!

Industrizl and Commercial Bank {')f China (Asia) Limited

]
|

ordinary shares of RMB1.00 eacl{ to be issued by ICBC and to beltisted

on the Shanghai Stock Exchange|

! |
the offer for subscription of ICB(:Z A Shares by the public in the PBC

! !
The Rules Governing the Listing’of Securities on the Stock Exchzmge

Ping An Life Insurance Company ¢ nf China, Ltd., a 99% owned subs:dlary

of the Company 1

|
The People’s Republic of China |
Renminbi, the lawful currency ofl the PRC

The Shanghai Stock-Exchange ’
|

The Stock Exchange of Hong Kohg Limited

|

i By order of the Board
f Ma Mingzhe
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Chairman and Chief Executive Oficei;f

Shenzhen,- PRC, October 17, 2006

As of the daze of this announcement, the Executive Directors oflhe Company are Ma Mingzhe,

'
Sun \Jianyi
and Cheung Chi Yan Louis, the Non-executive Directors are Huam; Jianping, Lin Yu Fen, Cheung Lee

Wuh. Anthony Philip HOPE, Dou Wenwel, Fan Gang, Lin LUHH Shi Yuxin, Hu Aimin, Chen Hc)ngbo
Wong Tung Shun Peter and Ng Sing Yip. and the Independent Nnn executive Directors are Bao Y()ude
Kwong Che Keung Gordon, Cheung Wing Yui and Chow Wing Kin Anthony.

“Please dl‘;o refer to the published version of this announcement |n the South China Morning Post”
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PING AN INSURANCE [GROUP) COMF’ANY OF CHINA,LTD.
(A4 joint stock limited company incorporated in the People s Repzrbh( of China with limited liability)

(Stock Code: 2318) | .
[ ‘ 1 | §
ANNOUNCEMENT . i ‘

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 (IGroup) Company of China, Ltd.
(the "Company") dated August 27, 2004. The premium mcomes of Ping An Life lnsurance
Company of China, Ltd. and Ping An-Property & Casualty Insurance Company of China, Ltd. for
the period from January 1, 2006 to September 30, 2006 were RMB 51,900.95 million and RMB
12,828.13 million respectively. Such information will be released on the website of Chink
Insurance Regulatory Commission ("CIRC") (http://www.cire, gov ¢n), The f'gures are based on
‘unaudited management accounts which have not been reviewed b) the Company's audit commlttee
.and are prepared in accordance with accounting rules and regulations in the PRC, i.e. PRC GAAP
which are different from the international accounting slandar(:is adopted by the Company in
preparing its financial statement published and to be published in accordance with the Listing
Rules. r

q——

‘As the information to be discloscd by CIRC is based on unaudited financial information, investors
are advised to exercise utmost caution when dealing with the shares of the Company.
3

' By order of the Board
YacI) Jun
Joint Company Secretary

Shenzhen, PRC, October 20, 2006 Lo

‘ds at the date of this announcement, the Executive Direciors of tlie Company are Ma Mingzhe,
Sun Jianyi and Cheung Chi Yun Louis, the Non-executive Directors are Huang Jmnpmgl,
wLin Yu Fen, Cheung Leé Wah, Anthony Philip HOPE, Dou|Wenwei, Fan Gang, Lin Lyun
Shi Yuxin, Hu Aimin, Chen Hongbo, Wong Tung Shun Peter and Ng Sing Yip, the Independem
Non-executive Directors are Bao Youde, Kwong Che Keung Gordon, Cheung Wing Yui and
Chow ng Kin, Anthony. : ,
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PING AN INSURANCE (GROUP) COMPANY OF CHINA, LTDﬁf’Un v

{A joint stock limited company incorporated in the People's Repubbc of China with limited labiliry)
{Stock Code: 2318) |

Voting results of the Extraordinary General Meeting, |
| the Domestic Shareholders Class Meeting }
dnd the H Shares Shareholders Class Meeting held on November 13, 20t(]6 i

= The Board is pleased to announce that the EGM. the Dome‘;tlc Shareholders Class Mectmiv and the
H Shareb Shareholders Class Meeting were held on Monday, November 13, 2006 at 6th Floor, Ping
An Bulldmg, Ba Gua No. 3 Road, Shenzhen, PRC. All lesolutlonq as set out in the noueles of the
EGM . the Domestic Shareholders Cluss Meeting and the H Shares Shareholders Class Meeti ing were
duly pasgcd | ‘ :

Reterenee is made to the announcements of Ping An Insurance (Group) Company of China, le (the
Company ') dated September 26, 2006 and October 11, 2006, the notices of general meetings ‘dated
September 26, 2006 and the circular of the Company dated October 16. 2006 (the - “Circular” "). Terms
used in this announcement shall, unless otherwise defined, have the same respective meanings|as defined

in the Clrcular : '
|
|

The Board is pleased 1o announce that the EGM. the Domestic Shareholders Class Meeting|and the H .

Shares uhareholders Class Meeting were held on Monday, November 13, 2006 at 6th Floor, Ping An
Building, Ba Gua No. 3 Road. Shenzhen, PRC. All resolutions as sel out in the notices of the‘EGM the
Domestic Shareholders Class Meeting and the H Shares Shdleholders Class Meeting were duly passed.
Further detalls of the voting results are sct out below.

|

| J

THE EXTRAORDINARY GENERAL MEETING ‘ B |
|

Pursuant to the notice of the EGM of lhe Company dated Septembler 26, 2006, the EGM was held at 6th
Floor, Pmc An Building, Ba Gua No. 3 Road. Shenzhen, PRC, on ll\lovember 13, 2006. '

" The number of issued shares of the Company as at the date of the EGM was 6,195.053,334 shares, which
was the total number of Shares enmlln“ Shareholders to attend and vote for or against any of the
resolutions proposcd at the EGM. There were no restrictions on 'my Sharcholder casting votes on any of
the proposed resolutions at the EGM. Shareholders and dLl[hOl’lZCd proxies holding an aggreg,ate of
5.323.406.632 shares, representing approximately 85.93% of the loldl voting Shares were present J.[ the

EGM. The holding of EGM was in compliance with the requnrements of the Company Law of the PRC
and the prowsnons of the Articles. The EGM was chaired by Mr. Ma Mingzhe, the Chairman of: the Board
and the Chief Executive Officer of the Company. Computershare Hong Kong Investor Services Limited
was appointed by the Company as the scrutineer for the vote ldkm}g at the EGM.
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The poll results in respect of the proposed resolutions at the EGMwere as follows:

e I Total number |of votes
SPECIAL RESOLUTIONS | F Aol
or gainst
L. | Subject to the approval by the Relevant Governing Au[hormes .which '
include the CSRC and CIRC, o approve the allotment and i 1ssue of A
Shares by the Company in the PRC by way of placing and public
offering of new shares and/or such other manner as shall be approved ‘
by the Relevant Governing Authorities and each of the following terms .
and condmons for the A Share Issuc one by one: B
(b Class of Shares: A Shares. ! S,3i?6%2’23632 (U(g%;)

As more than two thirds of the votes were cast in favourlof this resolution, the resolution,was

duly passed as a special resclaiio. !

Total number of A Shares to be issued: This issue will not exceed
1.15 bitlion A shares, including shares, not exceeding 15% of the
élnount to be underwritten by the lead underwriters, to b!e allotted
pursuant to the over-allotment option to be granted by the Board
to the lead underwriters depending on circumstances. |

5,323,4006,632
(100%)

=
(0%;)
|

As more than two thirds of the votes were cast in favouriof this resolution, the resolution:was

duly passed as a special resolution. ‘ |

(3)

] |
Norninal value: RMBIL.00 each. |

5.323.406.632
(100%)

0
(0%)

As more than two thirds of the votes were cast in favourlof this resolution, the resolﬁ{ion!was

duly passed as a special resolution. |

(4)

Target subscribers: Members of the PRC public (i.e. PRC
ifndividuals, entities and other institutions) having A share' accounts
with the Shanghai Stock Exchunge (except those prohibiited under

PRC laws and regulations). o

5,323,406,632
(100%)

T
(0%)

|
|
|

As more than two thirds of the votes were cast in fd\"Ol.lI' of this resolution, the resolution was

duly passed as a special resolution. ?

(5)

Issue price: The issue price of the A Share Issue will be detelmlned
on the basis of market conditions, the condition prevailing in the
PRC securities market at the time of the A Share Issue and market

consultation, !

5,323,406,632
(100%)

{1
(0%)

As more than two thirds of the votes were cast in favour of this resolution, the resolution,was

duly passed as a special resolution. |

(6)

Use of proceeds: Net proceeds from the A Share Issue will be used
to replenish the capital of the Company and/or as approved by the
Relevanl Governing Authorities. |

5,323,406,632
(100%)

0
(0%)

As more than two thirds of the \'n[es were cast in favourlof this resolution, the resolution

was

(7

, duly passed as a special resolution. I

: I
Place of listing: The Shanghai Stock Exchange.

5,323,406,632
{100%)

i
|
0 I
(0%)

As more than two thirds of the votes were cast in favour'of this resoluuon the resolition'was

duly passed as a special resolution.

~a




(8)

The existing and new Sharcholders of the Comp;iny after
completion of the A Share Issu¢ whose names appear on the register
of members of the Company shall be entitled to sharing the
Compdny s undistributed retained pr ohts immediately pnor to the
completion of the A Share Issue. l

i

5,323,406,632
(100%)

|

As more than two thirds of the votes were cast in favour of this resolution, the reso]unon was

duly passed as a special resolution. |

|

(9)

Vﬂlldl[y period of this resolution: This special resoluuon shall be
effectwe for a period of 12 months from the date of the approval
by relevant Sharcholders at the EGM, the Class Meeting for holders
of Domestic Shares and the Class Meeting for holders of H Shares
whlchever is the last. '

i

5.323,406,632
(IOO%)
|
|

0.
(0%)

As more than two thirds of the votes were cast in favouriof this resolution, the resolutlon'was

|
duly passed as a special'resolution. '

(10)

The Board shall be and is authorized to determine and dedl with,
at its discretion and with full authority, matters in re]auon to the A
Share Issue and listing on the Shanghai Stock Exchange (including
but not limited to the specific liming of issue, number ofA Shares
to be issued. offering mechanism, pricing mechanism, issue price,
structure of the issue and the over-allotment option to be granted
to the lead underwriters depending on circumstances etc.) and to
amend the Articles and other related documents in dccordance with
commen[s from the Relevant Governing Authorities. |

5,323.406,632
(100%)

|
|
|
|

0!
(0%)
]

I
1
| i
|
1
I

‘As more than (wo thirds of the votes were cast in tavodri of this resolution, the resol

ik . .
duly passed as a special resolution. |

ution was
|

an

The Board shall be and is authorized to, at its discretion and with
full authority sign, amend or terminate all necessary documents in
relation to the A Share Issue and the listing on the Shanghai Stock
Exchdngc and related agreements (including but not limited to the
pre]nmm.uy prospectus, the prospectus, underwriting agreement,
sponsors agreements, listing agreement and dny related
announcements), effect and carry out necessary f(?rmalmeq
(incloding but not limited to procedures for listing of [heI A Shares
on Shanghai Stock Exchange). lollowing completion of ll}e A Share
Isque handle all registration requirements in relation to changes in
the registered capital and amendments to the Articles; and i m relation
to the A Share lssue and the listing on the Shanghai Stock
E‘(Chdl‘lgﬁ handle all approval, registration, filing, consent
procedural matters with all relevant governmental depar[ments and
authorities outside of the PRC, sign. execute, amend and complete
all documents that should be submitted to all relevant govlernmenla]
'depar[men[s, authorities. associations, individuals outs;ide of the
PRC, and take and undertake all other necessary, appropriate and
suitable actions and matters in connection therewith. |

(100%)

5,323,406,632

=)
—_——— — —@Q."
A

As more than two thirds of the voles were cast in favour of this reqolutlon the resol

duly passed as a special resolution.

utioq was




Subject to the passing of special resolution 1 and conditional upon the

2. | 5.323,406,632 0
completion of the A Shares Issue. (a) to approve the dmendments to {100%) (0%)
the Articles as set out in Appendix | to the Circular; and (b) to authorize E |
the Board to make further amendments which in its opinion may be |
necessary, desirable and expedient in accordance with the mandatory I
requirements of the applicable laws and regulations, and als may be i E
required by the Relevant Governing Authorities, and to apply for | :
approvals from the Relevant Governing Authorities after completion of ! |
the A Share Issue. ! |
The amended Articles shall come into effect on the date of listing the A !

Shafes issued by the Company when all the relevant approlvals from i |
the Relevant Governing Authoritics are obtained. ; !
As more than two thirds of the voles were cast in favour of this resolution, the resolution was'duly
passed as a special resolution. l

3. | Subject to the passing of the above spectal resolution 2: | | |

(a) [:To approve the adoption of the following: l ' !

i(1) procedural rules of Sharcholders’ meetings as set out in {5,323,406,632 0

;[ Appendix 2 to the Circular: . (100%) (0%)
As more than two thirds of the votes were cast in favour of thls resolution, the resolution was duly
passed as a special resolution. . | '

(2) the procedural rules of Board meetings as set out inlAppendix |5,323 406,632 0

. 3to the Circular; , {100%) (0%)
As more than two thirds of the votes were cast in favour of thl% resolution, the resolution wasiduly'
passed as a special resolution, .

(3) the procedural rules of the Supervisory Commlttee meetings 5,323,40@,632 0

; as set out in Appendix 4 (o the Circular. (100%) (0%)
As more than two thirds of the votes were cast in favour of this resolution, the resolution was duly
pd>S€d as a special resolution, 1 |
(b) | To autherize the Board to make any necessary, approprme and |5,323,406,632 0

relevant adjustment to the procedural rules of Sharleholders (IOO%) (0%)

‘meetings and the procedural rules of Board meetings in accordance
w:[h the mandatory requirement of the laws, rules and reoulalory
‘document as updated from time to time, comments from the relevant
regulatory authority and the actual circumstances. ‘

1

|
|
i
|
|
|

As more than two thirds of the votes were cast in favour of Ihm resolution, the res

passed as a special resolution. !

olution was' duly

(c) To authorize the Supervisory Committee to make any necessary,
approprlate and relevant adjustment to the procedura! rules of
Supervlsory Comunittee meetings in accordance with the mandatory
requ1remem of the laws. rules and regulatory document as updated
from time to time. comments from the relevant regulatory authority
'and the actual circumstances. !

5,323,406,632
(100%)

0
(0%)

As more than two

passed as a special resolution. '

thirds of the voles were cast in favour of lhls resolution, the reso]uuon was duly

t

The procedural rules as referred to in this special resolution 3 shall come into effect on llhe date of
listing of the A Shares issued by the Company when all the relevam approvals from the Relévant

Govermna Authorities are obtained. N

i
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|
|
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THE DOMESTIC SHAREHOLDERS CLLASS MEETING

Pursuant to the notice of the Domestic Shareholders Class Meeting dated Sepleni*lber ”6' 2006, the
DOI!'IC‘;[]C Shareholders Class Meeting was held at 6th Floor, Pmo An Building, Bi Gua No. 3 Road,
l

Shenzhen, PRC, on November 13, 2006. ;

The number of issued Domestic Shares as at the date of the Domestlc Shareholders C]ass Meeting was
3,636, 409 636 shares, which was the total number of Domestic Shares entitling the holders to attend and
_ vote for or against the resolutions considered at the Domestic Shalleholders Class Meetmg Thlere were no
restrictions on any holder of Domestic Shares casling votes onjany of the proposed resolutions at the
Domesllc Shareholders Class Meeting. The holders of Domesucl Shares and authorized pl’O)ICICS holding
an aggregale of 3,607,714.330 sharcs, representing 99.21% of the total voting Domestic Shares were
present at the Domestic Sharcholders Class Meeting. The holdmt‘I of the Domestic Sharehélders Class
Meclmg‘waq in compliance with the requirements of the Company Law of the PRC and the plrowsmns of
the Articles. The Domestic Shareholders Class Meeting was chaired by Mr. Ma Mmgzhe the Chairman
of the Board and the Chief Executive Officer of the Company. ‘ [

The poll results in respect of the proposed resolutions at the Dot:nestic Shareholders Class Meeting were
as fotlows: P f
| | !
| Total'number of votes
| _ For | Against
Conditional upon the approval of the same by the Shareholders at the ;
EGM . and subject to the approval by the Relevant Governing Authormeq |
which include the CSRC and CIRC. to approve the allotment dnd issue of |
A Shares by the Company in the PRC by way of placing and public |
nffermg of new shares anfor such other manner as shall be approvcd by i
the Relevant Governing Authorities and each of the following terms and |
condmons for the A Share Issue one by one: | !

(1) i o hares o . 36077I4330 0
Class of Shares: A Shares. (100%) (0%)

! SPECIAL RESOLUTIONS

As more than two thirds of the votes were cast in favour of thm resolution, the resolution was duly
passed as a special resolution. !
2) "lotal number of A Shares to be issued: This issue will not e‘(ceed 1.§5 |3.607.714,330 0
blllson A shares, including shares, not exceeding 15% of the amount to {100:%) (0%)
bc underwritten by the lead underwriters, to be allotted pursuam to the !
over-allotment option to be granted by the Board to lhe lead :
underwriters depending on circumstances. |

As more than two thirds of the votes were cast in favour oflthis resolution, the resolution was duly
]

passed as a special resolution. ! g
(3 . b 3.607,714,330 0
Ngmmal value: RMB .00 each. : (lOd%) (0%)
As more than two thirds of the votes were cast in favour of|this resolution, the resolution was duly
pa}qsed as a special resolution. \ : o
(4)| Target subscribers: Members of the PRC public (i.e. PRC 1nd|wdual§ 3,607,714,330 0
entities and other institutions) having A share accounts with the (100%) (0%)
Shanghai Stock Exchange (except those prohibited undetl' PRC laws ;
and regulations). | 1
As more than two thirds of the votes were cast in favour of|th15 resolution, the reso]utlon was duly

passed as a special resolution.
‘ I
5 / i
| |
; |
l

[ I Y




b

!

I«.sue price: The issue price of the A Share 1ssue will be determmed on

3,607,714,330

(3 0
thc basis of market conditions, the condition prevallmg m the PRC {100%) - (0%)
securities market at the time of the A Share Tssue and market | -
consultation. ' |
As more than two thirds of the votes were cast in favour of lhlb resolution, the résolution was du]y
passed as a special resolution,

(6)| Use of proceeds: Net proceeds from the A Share Issue will be used to 3,607,7]i4,330 0
replenish the capital of the Company and/or as approved by the Relevant (100%) {0%)
Governing Authorities. O :

Assmore than two thirds of the votes were cast in favour of this resolution, the resolution was duly
passed as a special resolution. o

(7) . ) | 3,607, 71:4 330 0
Place of listing: The Shanghai Stock Exchange. ‘ l (IOO%) (0%)
As more than two thirds of the votes were cast in favour of this resolution, the resolunm was duly
pa%sed as a special resolution. , j

{8)| The existing and new Sharcholders of the Company after Completlon 3,607, 714 ,330 0
of the A Share Issue whose names appear on the register 0|f members (IOO%) (0%)
of the Company shall be entitled to sharing the Company’s undistributed !
r(=ta1ned profits immediately prior to the completion of the A Share
[,sue | ' | ‘
As‘more than two thirds of the voles were cast in favour of lhlS resolution, the resolution was duly
passed as a special resolution. ” ]

(9)| Validity period of this resolution: This special resolutio;n shall be 3,607,71|4,330 0
effective for a period of 12 months from the date of the approval by (100%) (0%)

|

relévant Shareholders at the EGM, the Class Meeting for'holders of
Diomestic Shares and the Class Meeting for holders of H Shares
whichever is the last. ‘

As'more than two thirds of the votes were cast in favour of lhls resolution, the resolution was duly

passed as a special resolution.

(10}

The Board shall be and is authorized to determine and deal Iwi‘th at its
discretion and with full authority. matters in relation to the A Share
Issue and listing on the Shanghai Stock Exchange (mcludmg but not
limited to the specific timing of issue, number of A Shdres to be
issued, offcrmg mechanism, pricing mechanism, issue pru,e structure
of the issue and the over-allotment option to be grantcd Ito the lead
underwnters depending o circumstances etc.) and to amend [he Articles
and other related documents in accordance with comments from the
Rclevdnl Governing Authorities.

3607,714,330
(100%)

0
(0%)

As’ ‘more than two thirds of the voles were cast in favour of this re%oiuuon the resolutio

n was duly

pdgsed as a special resolution.




(11)| The Board shall be and is authorized to. at its discretion and with full |3,607,714,330 0
authority sign, amend or terminate all necessary documents in relation (100%) (0%)
to the A Share Issue and the listing on the Shanghai StockEE\(change
and related agreements (including but not limited to the preliminary
prospectus, the prospectus, underwriting agreement, Sponsors
ayréemems listing agreement and any related announcements). effect
and carry out necessary formalities (including but not limited to
plocedurcs for listing of the A Shares on Shanghai Stock Exchange),
following completion of the A Share Issue, handle all registration
requirements in relation to changes in the registered capltal and
dmendmenl‘; to the Articles; and in relation to the A Share!Issue and
the|lm1ng on the Shanghai Stock Exchange, handle all'approval
registration, filing, consent procedural matters with a]l relevant
governmental departments and authorities outside of the PRC sign, ’
execute, amend and complete all documents that should be|submitted 5
to zill relevant governmental departments, authorities, associations, 1
individuals outside of the PRC, and take and undertake all other 1
|
|

|
|
|
|
|
|
|
!
l

ne céssary, appropriate and suitable actions and matters in connection
Iherewnh

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

THE H SHARES SHAREHOLDERS CLASS MEETING

Puusuant to the notice of the H Shares Shareholders Class Meeting dated Septembcr 26, 2006, the H
Shares Shareholder% Class Meeting was held at 6th Floor, ng An Building, Ba Gua No. 3 Road,
Shen;'hen PRC, on November 13, 2006. l

The number of issued H Shares as at the date of the H Sharet‘. Shareholders Class Mceung was
2.538. 643 698 shares, which was the total number of H Shares entltlmg the holders to, attend and vote for
or d"amst any of the resolutions proposed at the H Shares Shareholders Class Meetmg Thé:re WEre no
restr lC[lOﬂS on any hotder of H Shares casting votes on any of the proposed reso]utlons at the H Shares
Shareholders Class Meeting. The holders of H Shares and authorized proxies holdmg an aiogregale of
1,744.225,220 shares, representing 68.17% of the total voting H Shares were present at the H Shares
Sh.lreholders Meeting. The holding of the H Shares Shareholders Class Meeting was in comﬂhdnce with
the requlremente of the Company Law of the PRC and the provmom of the AI‘IIC]C‘% The H Shares
Shareholders Class Meeting was chaired by Mr. Ma Mingzhe. the Chairman of the Board and the Chief
Executive Officer of the Company. Computershare Hong Kong Investor Services lelled wa:s appointed
by the Company as the scrutineer for the volte taking at the H Shares Shareholders Class Meeting.

: }
| |
| |
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The poll, resulis in respect of the proposed resolutions at the H Shares Sharcholders Class Meeting were

as follows:
: Total number of votes
SPECIAL RESOLUTIONS F —
: . For Against

Conditional upon the approval of the same by the Shareholders at the

EGM and by the holders of Domestic Shares at the Domest:c Sharcholders

Ciass Meeting and subject to the approval by the Rele;uant Governing

Authorities, which include the CSRC and CIRC. to approve the altotment

and 1ssue of A Shares by the Company in the PRC by wa)lr of placing and

public offering of new shares an/or such other manner as sl;lall be approved

by the;Relevant Governing Authoritics and each of the following terms

and conditions for the A Share Issue one by one:

(H C‘.Iéss of Shares: A Shares. 1’717502%’)220 (0(270)

| As‘more than two thirds of the votes were cast in favour of this resolution, the resolution was duly
passed as a special resolution. ‘

(23| Total number of A Shares to be issued: This issue willinot exceed 1.15 |1,744,223,220 0
biliion A shares, including shares. not exceeding 15% of the amount to (100%) (0%)
be underwntten by the lead underwriters, to be allottcd pursuant to the
over-allotment option to be granted by the Board to the lead
underwrlters depending on circumstances.

As more than two thirds of the votes were cast in favour of this resolution, the resolution was duly
passed as a special resolution, : _

3] ... : 1,744,225,220 0
qumal value: RMB1.00 each. (100%) (0%)
As;more than two thirds of the votes were cast in favour of this resolution, the resolution was duly
passed as a special resolution. :

(4)| Target subscribers: Members of the PRC public (i.e. PRC individuals, | 1.744,225220 0
entities and other institutions) having A share aC(Isoums with the (100%) (0%)
Shanghai Stock Exchange (except those prohibited under PRC laws
and regulations). '

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

(5)]| Issue price: The issue price of the A Share Issue will be determined on | 1,744,225,220 0
the basis of market conditions. the condition prevallmg in the' PRC I(]00%) {0%)
securities market at the time of the A Share Issue and market
consultation, ‘ |
As more than two thirds of the votes were cast in favour of this resolution, the resolution was duly
passed as a special resolution. '

(6)| Use of proceeds: Net proceeds from the A Share Issue will be used to | 1,744,225,220 0
replenish the capital of the Company and/or as approved by the Relevant (100%) {0%)
Governing Authorities.

As more than two thirds of the votes were cast in favour of this resolution, the resolution was duly
pvassed as a special resolution.

) Place of listing: The Shanghai Stock Excha 1,14.25.220 v

: sting: The Shanghai Stock Exchange. (100%) (0%)
As more than two thirds of the votes were cast in favour of this resolution, the resolution was duly
passed as a special resolution. ‘
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(8)

The existing and new Shareholders of the Company after completion
of the A Share Issue whose names appear on the register of members
of the Company shall be entitled to sharing the Company‘/’s undistributed
retgiined profits immediately prior to the completionfof the A Share

Tssue.

1,744,225,220
(100%)

(0%)

As more than two thirds of the votes were cast in favour of this resolution, the resoluti

passed as a special resolution.

on was duly

(9)| Validity period of this resolution: This special resolutlon shall be |1,744,225,220 0
effective for a period of 12 months from the date of the approval by (100%) {0%)
relevant Sharcholders at the EGM, the Cluss Meetmlg for holders of
Domestic Shares and the Class Mce[lnﬂ for holders of H Shares
whichever is the last.

As.more than two thirds of the votes were cast in favour of this resolution. the resolution was duly
passed as a special resolution. :

(10) The Board shall be and is authorized to determine and/ deal with, at its | 1,744,225,220 0
discretion and with full authority. matters in reldtlor{ to the A Share {100%) {0%)

Issue and listing on the Shanghai Stock Exchange (1ncludmg but not
limited to the specific timing of issue, number of [A Shares to be
issued, offering mechanism, pricing mechanism, issue price, structure
of | the issue and the over-allotment option to be gra‘ntcd to the lead
underwriters depending on circumstances etc.) and to amend the Articles
dnd other related documents in accordance with comments from the
Relevan[ Governing Authorities.

As more than two thirds of the votes were cast in favour of this resolution, [he resolution was duly

passed as a special resolution.

{1

The Board shall be and is authorized to, at its discretion and with full
authority sign, amend or terminate all necessary docu'rnen_ts in relation
to the A Share Issue and the listing on the Shanghai Stock Exchange
and related agreements (including but not limited lo! the preliminary
prospectus, the prospectus, underwriting agreement, sponsors
agreements, listing agreement and any related annout:u:ements) effect
and carry out necessary formalities (including but not limited to
procedure% for listing of the A Shares on Shanghai Stock Exchange),
following completion of the A Share Issue. handlt’% all registration
requirements in relation to changes in the registered: capital and
amendments to the Articles; and in relation to the AJ Share Issue and
ihe listing on the Shanghai Stock Exchange, handle all approval,
registration, filing, consent procedural matters w1th all relevant
governmental departments and authorities outside of the PRC, sign,
Lxecute amend and complete all documents that sho'uld be submitted
to, all relevant governmental departments, authormeq associations,
mdlwduals outside of the PRC. and take and undert.lkc all other
necessary, appropriate and suitable actions and matters in connection
therewith. ‘ '

1,744,225,220
(100%)

0
(0%)

As more than two thirds of the votes were cast in favour of this resolution, the resolution was duly

passed as a special resolution.




As of the date of this announcement. the Exccutive 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.

By, order of the Board of Directors

Ping An Insurance (Group) Company of China, Ltd.
Yao Jun Natalia Seng

Joint Company Secretaries

Shenzhen, PRC, November 13, 2006

t

“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.

(4 joint stock limited company: incorporated in the People 5 Republic of Chma wuh limited
liahility)

(Stock Code: 2318)

ANNOUNCEMENT

| - . : - T : : :
This announcement is made regarding the information concerning premium incomes of the

subsidiaries of the Company 1o 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 premiulm incomes of Ping An Life Insurance

Company of China. Ltd. and Ping An Property & Casuallty Insurance Company of China, Ltd. for
the period from January 1, 2006 1o October 31, 2006 were RMB 56,505 million and RMB 14,131

‘million respectively. Such information will be released on the website of China Insurance

Regulatory Commission ("CIRC") (hltp:/f\\'ww.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 1o be published in accordance with the Listing Rules.

As the information 10 be disclosed by CIRC is based on unaudited financial information, investors
are advised to exercise utmost caution when dealing withlthe shares of the Company.

By order of the Board
Yao Jun
Joint Company Secretary

Shenzhen, PRC, November 17, 2006

As at the date of this announcement, the Executive’ Drrecrors of the Company are Ma Mingzhe,

Sun Fianvi and Cheung Chi Yan Louis, the Non- execunve 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 iPem- and Ng Sing Yip, the Independeni
Non-executive Directors are Buo Youde. Kwong Che |Keung Gordon, Cheung Wing Yui and
Chow Wing Kin Anthony. \




The Stock Exchange of Hong Kong Limired rakes no responsibility for the contents of this aunouncement, makes no represenmnon

v as 1o its accuracy or completeness and expressiy disclaims any fiability' whatsoever for any loss howsoever arising from or in

reliaguce upon the whole or any part of the contents of this anneuncement,
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PI.NG AN INSURANCE (GROUP) COMPANY OF CHINA,LTD.

(A joint stock limited company incorparaied in the People’s Republic of China with limited liabilitv)

d (Stock Code: 2318)
b ANNOUNCEMENT

DISCI.OSEABLE TRANSACTION
SUBSCRIPTION OF SHARES IN SHANGHAT PUDONG DEVELOPMENT BANK

On November 20, 2006, the Company, Ping An Lite and Ping An Property and Casualiy successfully
subscribed for 137,706,757 new SPDB A Shares to be listed on the Shanghai Stock Exchange.
Further, pursuant to the relevant PRC regulations, the Company, Ping An Life and Ping An
Property and Casualty, as existing shareholders of SPDB, were issued an additional of 7,057,079
new SPDB A shares to be listed on the Shanghai Stock Exchange in accordance with a ratio of 10
to | times the original number of shares held.

The Subscription constitutes a discloseable transaction of the Company under the Listing Rules as
the assets ratio of the relevant percentage ratios (as defined under Rule 14.04(9) of the Listing
Rules) is more than 5% but less than 25%. A circular containing details of the Subscription will
be dispatched to the Shareholders as soon as possible after the publication of this announcement
for information purpose.

THE SUBSCRIPTION

' On November 20, 2006, the Company. Ping An Life and Ping An Property and Casualty, both subsidiaries
¢ of the Company. successfully subscribed for 137.706.757 new SPDB A Shares to be listed on the

Shanghai Stock Fxchanﬂc Further. pursuant to the relevant PRC regulations, the Company, Ping An
Life and Ping An Property and Casualty, as existing shareholders of SPDB were issued an additional

- 7,057,079 new SPDB A shares to be listed on the Shanghai Stock Exchange in accordance with a ratio
- of 10 to 1 times the original number of shares held. '

The Subscription was effected at a price per SPDB A Share equivalent to the final RMB price per
SPDB A Share (exclusive of brokerage and levies) at which the SPDB A Shares were issued (“SPDB A
Share Placing Price”) pursuant to the SPDB Placing. The 137,706,757 new SPDB A shares subscribed
for and the additional 7.057,079 shares represents approximately 3.16% and 0.162% respectively of the
total SPDB A Shares on issue subscquent to the SPDB Placing, being 4,355 million shares. Based on
the final SPDB A Share Placing Price of RMB13.64 per SPDB A Share, the total subscription price for
the 137,706,757 SPDB A Shares subscribed by the Company, Ping An Life and Ping An Property and
Casualty and for the additional 7,057.079 shares were approximately RMB1,878.32 million and 96.26
million respectively.




The Subscnpuon 1s condittonal upon the successtul listing of the SPDB.A Shares on the Shanghai
Stock Exchange. The 13.706,757 SPDB A Shares subscribed by the Company, Ping An Life and Ping
An Property and Casualty will be subject to a 12-months’ lock up period, effective from the date of
listing of the SPDB A Shares on the Shanghai Stock Exchange. The additional 7,057,079 SPDB A
Shares iésued to the Company, Ping An Life and Ping An Property and Casualty in their capacity as
existing shareholders are not subject to any lock up period and there is no restriction against trading of
the 7,057,079 SPDB A Shares on the markel. The Subscription monies were satisfied by internal
, resources of the Group.

The Groilp currently owns 70.57 million SPDB A Shares, representing approximately 1.8% of the entire
issued share capital of SPDB, being 3.915 million shares. Following completion of the Subscription,
the Group will own 215.33 million SPDB A Shares, representing approximately 4.94% of the enlarged
issued share capital of SPDB, being 4.355 million shares.

REASONS AND BENEFITS FOR THE TRANSACTION

The Sub'scrip[ion complies with the relevant PRC laws, rules and regulations applicable to the use of
msmance funds. The Subscription is part of the Company’s continued efforts to expand the investment
channel and maximize the return from the use of the insurance funds.

LISTIN‘G RULES IMPLICATIONS

The Subscription constitutes a discloseable transaction of the Company under the Listing Rules as the
assets ratio of the relevant percentage ratios (as defined under Rule 14.04(9) of the Listing Rules) is
more than 5% but less than 25%. A circular containing details of the Subscription will be dispatched to
the Sharjcholders as soon as possible after the publication of this announcement for information purpose.

[NFORMATION RELATING TO THE GROUP AND SPDB

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. S .

. SPDB, headquartered in Shanghai, is « joint-stock commercial bank approved by the People’s Bank of
China and engaged in the provision of a broad range of financial products and services to corporate and
retail customers. SPDB’s issued A shares (stock code 600000) are listed on the Shanghai Stock Exchange.
To the best of the directors’ knowledge; information and belief having made all reasonable enquiry,
SPDB 1s a third party independent of the Company and the connected persons of the Company.

' Based on the published audited accounts of SPDB for the yed] ended 31 December 2004 and 31
December 2005, it had a revenue of approximately RMB18,302 million and RMB23,340 million -
respectively. For the years ended 31 December 2004 and December 2005, SPDB reported audited net
profits of approximately RMB3,103 million and RMB4,339 million before taxation and extraordinary
items respectwely and net profits of approximately RMBI1,966 million and RMB2,558 million after
taxation' and extraordmary items respectively. Based on the published audited accounts of SPDB for the
year ended 31 December 2005 and published interim accounts of SPDB for the 6 months’ ended 30
June 2006, it had a total asset value of RMB573,067 million 'and RMB630,232 million respectively.
Based on the above total asset value. the 137,706,757 and 7,057,079 SPDB A Shares shall have a total
book value of approximately RMB20.949 million,

The Subs;rlpuun was entered into by the Company on normal commercial terms. The directors of the
Company (including the independent non-executive directors) are of the view that the terms of the
Subscription are fair and reasonable and in the interests of the Company and the shareholders of the
Company as a whole. :

~J




DEFINITIONS

)
I

“Board”.
]
“Company”
i
““Directors”

"Gmup"j

il
NH K $n ;

“Listing%RuIes"

“Ping Al; Life”

“Ping An Property
and Ciasualty”

“PRC” .

“RMB” |

- "'Shangﬁai Stock
Exchange”

_“SPDE"

“SPDB A Shares™

“SPDB Placing”

“Stock Exchange"

“Subscription”

the board of Directors

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

the directors of the Company
the Company and its subsidiaries

Hong Kong dollars, the lawful currency of the Hong Kong Special
Administrative Region of the PRC

The Rules Governing the Listing of Securities on the Stock Exchange

Ping An Life Insurance Company of China, Ltd., a 99% owned subsidiary
of the Company .

Ping An Property and Casualty Insurance Company of China Ltd., a 99%
owned subsidiary of the Company |

The People’s Republic of China
Renminbi. the lawful currency of the PRC

The Shanghai Stock Exchange

Shanghai Pudong Development Bank a joint-stock company which A shares
are listed on the Shanghai Stock Exchange

ordinary shares of RMB1.00 each issued or to be issued by SPDB and listed -
or to be listed on the Shanghai Stock Exchange

the piacing of approximately a fuf[her 440 million new SPDB A Shares to
professional institutions and existing shareholders of SPDB in the PRC

The Stock Exchange of Hong Kong Limited

i
the subscription by the Company, Ping An Life and Ping An Property and
Casualty of 137.706.757 new SPDB A Shares pursuant to the SPDB Placing.
Further, pursuant to the relevant PRC regulations, the Company, Ping An Life
and Ping An Property and Casualty, as existing shareholders of SPDB, were
issucd an additional 7,057,079 new SPDB A shares in accordance with a ratio
of 10 to | times the original number of shares held

B‘y order of the Board
' Ma Mingzhe
Chairman and Chief Executive Officer

Shenzhén, PRC, November 20, 2006




As of !he date of this announcement, the Executive Directors of the Company are Ma Mmgzhe Sun

Jianvi ahd Ckeang Chi Yan Louis, the Non-executive Directors are Huang Jaanpmg, Lin Yu Fen,
Cheung Lee Wah, Anthonv Philip HOPE, Dou Wenwel, Fan Gang, Lin Lijun, Shi Yuxin, Hu Aimin, Chen
Hongbo, Wong Tung Shun Peter and Ny 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 South China Morning Post”
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LTHIS CIRCULAR 1S IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
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"If you are in any doubt as to any aspect of this circular or as. Io the action to be taken, you should consult

Iyour stockbroker or other registered dealer in securities, bank manager, solicitor, professional accoumanl
\or other professional adviser. :
L

i
¥

‘;If you have sold or transferred all your shares in Ping An Insurance (Group) Company of China, Ltd
wyou should at once hand this circular to the purchaser or transfere¢ or to the bank, stockbroker or'other
é’agcnt through whom the sale or transfer was effected for transmission to the purchaser or the lransferee

f

llThe Stock Exchange of Hong Kong Limited takes no responsnblluy for the contents of this c:lrcular

‘lmakes no representation as o its accuracy or completeness and expressly disclaims any liability

‘whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents
‘of this circular. . |
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DEFINITIONS

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

Sollowing meanings respectively:

“Board”

“Company”

“Directors”

“Gl‘Oup”

“HK$”

“Listing Rules”

“LPD!’

“Ping An Life”

“Ping An Property and Casualty”

‘5PRC)!
‘LRM B!’
“Shanghai Stock Exchange”

“SPDB”

“SPDB A Shares”

the board of Directors oo

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

the directors of the Company
the Company and its subsidiaries

Hong Kong dollars, the lawful currency of the Hong
Kong Special Administrative Region of the PRC

The Rules Governing the Listing of Securities on the
Stock Exchange

December 5, 2006, being the latest practicable date prior
to the printing of this circular for ascertaining certain
information in this circular

Ping An Life Insurance Company of China, Ltd., a 99%
owned subsidiary of the Company

Ping An Property and Casualty Insurance Company of
China Ltd., a 99% owned subsidiary of the Company

The People’s Republic of China

Renminbi, the lawful currency of the PRC

The Shanghai Stock Exchange

Shanghai Pudong Development Bank, a joint-stock
company which A shares are listed on the Shanghai Stock
Exchange

ordinary shares of RMB1.00 each issued or to be issued

by SPDB and listed or to be listed on the Shanghai Stock
Exchange




DEFINITIONS

“SPDB Placing” .

“Stock Exchange”

“Subscription”

the placing of a further 440 million new SPDB A Shares
to professional institutions and existing shareholders of
SPDB in the PRC

The Stock Exchange of Hong Kong Limited

the subscription by the Company and Ping An Life of
137,706,757 new SPDB A Shares pursuant to the SPDB
Placing. Further, pursuant to the relevant PRC
regulations, the Company, Ping An Life and Ping An
Property and Casualty, as existing shareholders of SPDB,
were issued an additional of approximately 7,057,079
new SPDB A Shares in accordance with a ratio of 10 to

1 times the original number of shares held
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PING AN INSURANCE (GROUP) COMPANY OF CHINA LTD.
(A joint stock limited company incorporated in the People's Republic of China with limited liability}

(Stock Code: 2318)

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 in Hong Kong:
Huang Jianping 11th Floor, Dah Sing Financial Center
Lin Yu Fen 108 Gloucester Road
Cheung Lee Wah Wan Chai
Anthony Philip HOPE Hong Kong
Dou Wenwei
Fan Gang
Lin Lijun
Shi Yuxin
Hu Aimin

Chen Hongbo
Wong Tung Shun Peter
Ng Sing Yip

Independent non-executive Directors:
Bao Youde

Kwong Che Keung Gordon

Cheung Wing Yui

Chow Wing Kin Anthony

December 11, 2006

To the Shareholders
Dear Sir or Madam,

DISCLOSEABLE TRANSACTION
SUBSCRIPTION OF SHARES
IN SHANGHAI PUDONG DEVELOPMENT BANK

INTRODUCTION

On November 20, 2006, the Company announced that it, together with Ping An Life had
subscribed for 137,706,757 new SPDB A Shares as part of the SPDB Placing for a total
consideration of approximately RMB1,878.32 million. In addition, pursuant to the relevani
PRC regulations, the Company, Ping An Life and Ping An Property and Casualty were issued
an additional 7,057,079 new SPDB A Shares for a consideration of approximately RMBY96.26

.




LETTER FROM THE BOARD

million. Upon completion of the SPDB Placing, the total number of SPDB A Shares held by
the Company represents approximately 4.94% of the enlarged issued share capital of SPDB.
The Subscription constitutes a discloseable transaction of the Company under Chapter 14 of the
Listing Rules. The purpose of this circular is to provide 'you with further details of the
Subscription.

THE SUBSCRIPTION _ | ‘ ol

On November 20, 2006, the Company and Ping An Life, a subsidiary of the Company,
successfully subscribed for 137,706,757 million new SPDB A Shares to be listed on the
Shanghai Stock Exchange. In addition, pursuant to the retevant PRC regulations, the Company,
Ping An Life and Ping An Property and Casualty, as existing sharcholders of SPDB, were
issued an additional 7,057,079 new SPDB A Shares.

‘! The Subscription was effected at RMB13.64 per SPDB A Share, being the final RMB
ﬁrice per SPDB A Share (exclusive of brokerage and levies) at which the SPDB A Shares were
issued pursuant to the SPDB Placing. The total subscription price for the 2 groups of shares
therefore amounted to RMB1,878.32 million and RMB96.26 million respectively.

The 137,706,757 SPDB A Shares issued to the Company and Ping An Life are subject to
a 12-months’ lock up period, effective from the date of listing of the SPDB A Shares on the
Shanghai Stock Exchange. The additional 7,057,079 SPDB A Shares issued to the Comﬁany,
Ping An Life and Ping An Property and Casuvalty in their capacity as existing shareholders are
not subject to any lock up period, and there is no restriction against the trading of the 7,057,079
SPDB A Shares on the market. The Subscription was conditional upon the successful listing of
the SPDB A Shares on the Shanghai Stock Exchange which took place on November 30, 2006.
The Subscription monies were satisfied by internal resources of the Group.

The Group originally owned 70.57 million SPDB A Shares, representing approximately
1.8% of the entire issued share capital of SPDB immediately prior to completion of the
Sﬁbscription, being 3,915 million shares. Following completion of the Subscription, the Group
owned 215.33 million SPDB A Shares, representing approximately 4.94% of the enlarged
issued share capital of SPDB, being 4,355 million shares,

REASONS AND BENEFITS FOR THE TRANSACTION |

The Subscription complies with the relevant PRC laws, rules and regulations applicable
to the use of insurance funds. The Subscription is part of the Company’s continued efforts to
expand the investment channel and maximize the return from the use of the insurance funds.

FINANCIAL EFFECTS OF THE SUBSCRIPTION

The total consideration of approximately RMB1,97;1».58 million paid for the Subscription
was financed through the Group’s own internal resources. The Board believes that the
Subscription will not give rise to any material effect on the earnings, assets and liabilities of
the Group. However, the cash and cash equivalents of the Group will be reduced and the
investment assets value will be increased accordingly. '
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LISTING RULES IMPLICATIONS

The Subscription constitutes a discloseable transaction of the Company under the Listing

Rules as the assets ratio of the relevant percentage ratios (as defined under Rule 14.04(9) of
the Listing Rules) is more than 5% but less than 25%.

INFORMATION RELATING TO THE GROUP AND SPDB

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.

SPDB, headquartered in Shanghai, is a joint-stock commercial bank approved by the
People’s Bank of China and engaged in the provision of a broad range of financial products and
services to corporate and retail customers. SPDB’s issued A shares (stock code 600000) are
listed on the Shanghai Stock Exchange. To the best of the directors’ knowledge, information
and belief having made all reasonable enquiry, SPDB is a third party independent of the

Company and the connected persons of the Company.

Based an the published audited accounts of SPDB for the year ended December 31, 2004
and December 31, 2005, it had a revenue of approximately RMB18,302 million and
RMB?23,340 million respectively. For the years ended December 31, 2004 and December 31,
2005, SPDB reported audited net profits of approximately RMB3,103 million and RMB4,339
million before taxation and extraordinary items respectively and.net profits of approximately
RMB1,966 million and RMB2,558 million after taxation and extraordinary items respectively.
Based on the published audited accounts of SPDB for the year ended December 31, 2005 and
published interim accounts of SPDB for the 6 months’ ended June 30, 2006, it had a total asset
value of RMBS573,067 million and RMB630,232 million respectively. Based on the above total
asset value, the 137,706,757 and 7,057,079 SPDB A Shares shall have a total book value of
approximately RMB20,949 miilion.

The Subscription was entered into by the Company on norma! commercial terms. The
directors of the Company (including the independent non-executive directors) are of the view
that the terms of the Subscription are fair and reasonable and in the interests of the Company

and the shareholders of the Company as a whole.

Yours faithfully,
For and on behalf of the Board of Directors
PING AN INSURANCE (GROUP) COMPANY OF CHINA, LTD.
Ma Mingzhe
Chairman and Chief Executive Officer
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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 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
(;1) Directors’ and supervisors’ interests and short positions in the securities of the
i Company and its associated corporations

' As at the LPD, the interests and short positions of .ll.u: di.rectors, chief executive or
s'hpervisors of the Company in the shares, underlying shares or debentures of the Company and
its associaled corporations (within the meaning of Part XV of the SFQ) 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
Director/ D™ ~ H/D  Nature of  sharesin  shares in
supervisor shares Capacity Note shares  interest issue issue
(%) (%)
Cheung Chi  Executive H Beneficial 248,000 Long 0.0! 0.004
Yan Director owner position
Louis
Li':'n Li Supervisor D Interest of {a) 176,000.000 Long 4.84 2.84
controiled position

corporations
Note:

(a)  Lin Li was interested in the Company by virtue of his centrol 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 above, 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 SFQ, 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 [0 to the

Listing Rules.

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

(b)

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 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:

Long positions in shares of the Company

Percentage
of total
nuomher Percentage
H/Dromestic 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 12,3 1,233,870,388 Long 48.22 19.92
contrelled position
corporations
HSBC Insurance H Beneficial ! 618,886,334 Long 24.19 9.99
Holdings Limited owner position
The Hongkong and H Beneficial 3 614,099,279 Long 24.00 2.91
Shanghai Banking owner pasition
Corporation '
Limited
Shenzhen Investment D Beneficial 543,181,445 Long 14,94 8.77
Holdings Co., Lid. owner position
Shenzhen Jingao D Interest of 4 148,000,000 Long 4.07 2.39
Industrial controlled position
Development Co.. corporations
Lid.
Beneficial 331,117,788 Long 9.1 5.34
owner position
479,117,788 13.18 7.73
Ping An Securities D Interest of 4 479,117,788 Long 13.18 7.73
Company. Lid. controlled position
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'ID Nature of shares in shares in
shareholder shares Capacity Notes shares  interest issue issue
(%) (%)
China Ping Ar Trust D Interest of 4 479,117,788 - Long 13.18 7.73
& Investment Co., controlled position
Ltd. Labor Union corporations
Shenzhen New Horse D Beneficial 5 389,592,366 Long 10.71 6.29
Investment owner - position
Development Co.,
“Lid.
Ping An Insurance D Interest of L3 389,592,366 Long 10.71 6.29
(Greup) Company controlled position
"of China, Lid. corporations
iLabor Union
Yuan Trust D Beneficial 380,000,000 Long 10.45 6.13
‘Investment owner position
*Company Ltd.
Shenzhen Shum Yip D Beneficial 301,585,684 Long 8.29 4,87
Investment owner position
Development
Company Ltd.
Guangzhou Hengde D Beneficial 6 200.000,000 Long 5.50¢ 323
Trade Development owner position
Co., Lud.
Li Sin Nam D Interest of 6 200,000,000, Long 5.50 3.23
controlled ' position
' corporations
Shenzhen Wuxin Yufu D Beneficial 195.455,920' Long 5.37 3.16
Industrial Co., Lid* owner X position

* Formerly known as Wihan 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
i ! CCF Financial Products {France) SNC (*CCF SNC") which held a direct interest in 884,775 shares in the
| i Company.

CCF SNC was 100% owned by CCF S.A. which was owned as 10 99.99% by HSBC Bank plc. HSBC Holdings
plc owned 100% interest in HSBC Bank plc. o

(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 whelly-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 Holdings ple. HSBC
j Finance (Netherlands) owned 100% interest in HSBC Holdings BV.
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(4)  Shenzhen Jingao Industrial Development Co., Ltd.. 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.

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 Keng Insurance Authority to conduct long term, property and casvalty 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 LPD, 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.
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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.

i I ‘

ln As at the LPD, none of the directors or supervisors of the Company was materially
iﬁterested in any contract or arrangement which is significant in relation to the business of the
Group.

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
ilﬁportance 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

compensalion)).
7. MATERIAL ADVERSE CHANGE

As at the LPD, the directors of the Company are not aware of any maierial 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§, 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. I'

(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.
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(c)

(d)

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.

The qualified 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.
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(Stock Code: 2318)

ANNOUNCEMENT ' .

This announcement is made regarding the information concerning premium incomes of the
subsidiaries of the Company to be reteased 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 Chlna Lid. for

j the period from January 1, 2006 10 November 30, 2006 were RMB 62,865.48 million and RMB

15,444.58 million respectively. Such information will be released on the websité 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 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 to be published in accordance with the Listing
Rules.

- Chow Wing Kin Anthony.

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, December 20, 2006 ' '

As at 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 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 Buo Youde, Kwong Che Keung Gordon, Cheung Wing Yui and




