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

(Stock Code: 2318)

Form of proxy for the Extraordinary General Meeting

to be held on Monday, November 13, 2006

I/We (Note 1)

of

being the registered holder(s) of (Note 2) domestic shares/H shares

of RMB1.00 each in the share capital of Ping An Insurance (Group) Company of China, Ltd. (the “Company”) HEREBY APPOINT THE

CHAIRMAN OF THE MEETING (Note 3) or

of
as my/our proxy to attend and act for me/us at the extraordinary general meeting of the Company to be held at 10:00 a.m. on Monday, November
13, 2006 at 6th Floor, Ping An Building, Ba Gua Road No. 3, Shenzhen, PRC (the “Meeting”) (and 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 me/us and in my/our name(s) in respect of the resolutions as indicated below (Note 4).

SPECIAL RESOLUTIONS For (Note 4) Against (Note 4)

1. Subject to the approval by the Relevant Governing Authorities, which include the CSRC
and CIRC, to approve the allotment and issue 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 (“A Share Issue”) and each of the
following terms and conditions for the A Share Issue one by one:

(1) Class of Shares: A Shares;

(2) Total number of A Shares to be issued: This issue will not exceed 1.15 billion A
Shares, including shares, not exceeding 15% of the amount to be underwritten by the
lead underwriters, to be allotted pursuant to the over-allotment option to be granted
by the Board to the lead underwriters depending on circumstances;

(3) Nominal value: RMB1.00 each;

(4) Target subscribers: Members of the PRC public (i.e. PRC individuals, entities and
other institutions) having A share accounts with the Shanghai Stock Exchange
(except those prohibited under PRC laws and regulations);

(5) Issue price: The issue price of the A Share Issue will be determined 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;

(6) Use of proceeds: Net proceeds from the A Share Issue will be used to replenish the
capital of the Company and/or as appointed by the Relevant Governing Authorities;

(7) Place of listing: the Shanghai Stock Exchange;

(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 retained profits immediately prior
to the completion of the A Share Issue;

(9) Validity period of this resolution: This special resolution shall be effective for a
period of 12 months from the date of the approval by relevant Shareholders at the
EGM, the Class Meeting for holders of Domestic Shares and the Class Meeting for
holders of H Shares whichever is the last;

(10) The Board shall be and is authorized to determine and deal with, at its discretion and
with full authority, matters in relation to the A Share Issue and listing on the
Shanghai Stock Exchange (including 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 granted to the lead
underwriters depending on circumstances etc.) and to amend the Articles and other
related documents in accordance with comments from the Relevant Governing
Authorities;



(11) 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 Exchange and related agreements (including but not
limited to the preliminary prospectus, the prospectus, underwriting agreement,
sponsors agreements, listing agreement and any related announcements), effect and
carry out necessary formalities (including but not limited to procedures for listing
of the A Shares on the Shanghai Stock Exchange), following completion of the A
Share Issue, handle all registration requirements in relation to changes in the
registered capital and amendments to the Articles; and in relation to the A Share
Issue and the listing on the Shanghai Stock Exchange, handle all approval,
registration, filing, consent procedural matters with all relevant governmental
departments and authorities outside of the PRC, sign, execute, amend and complete
all documents that should be submitted to all relevant governmental departments,
authorities, associations, individuals outside of the PRC, and take and undertake all
other necessary, appropriate and suitable actions and matters in connection
therewith.

2. Subject to the passing of the above special resolution 1 and conditional upon the
completion of the A Share Issue, (a) to approve the amendments to the Articles of
Association as set out in Appendix 1 to the circular of the Company to be dispatched to
Shareholders (the “Circular”); and (b) to authorize the Board to make further amendments
which in its opinion may be necessary, desirable and expedient in accordance with the
mandatory requirements of the applicable laws and regulations, and as may be 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 of Association shall come into effect on the date of listing of the A
Shares issued by the Company when all the relevant approvals from the CIRC are obtained.

3. Subject to the passing of the above special resolution 2,

(a) to approve the adoption of the followings:

(1) procedural rules of Shareholders’ meetings as set out in Appendix 2 to the
Circular

(2) the procedural rules of Board meetings as set out in Appendix 3 to the Circular

(3) the procedural rules of the Supervisory Committee meetings as set out in
Appendix 4 to the Circular

(b) to authorize the Board to make any necessary, appropriate and relevant adjustment
to the procedural rules of Shareholders’ meetings and the procedural rules of Board
meetings in accordance with the mandatory requirement of the laws, rules and
regulatory document as updated from time to time, comments from the relevant
regulatory authority and the actual circumstances;

(c) to authorize the Supervisory Committee to make any necessary, appropriate and
relevant adjustment to the procedural rules of Supervisory Committee meetings in
accordance with the mandatory requirement of the laws, rules and regulatory
document as updated from time to time, comments from the relevant regulatory
authority and the actual circumstances.

The procedural rules as referred to in this special resolution 3 shall come into effect on
the date of listing of the A Shares issued by the Company when all the relevant approvals
from the CIRC are obtained.

Date: Signature(s) (Note 5):

Notes:

1. Full name(s) and address(es) to be inserted in BLOCK CAPITALS.

2. Please insert the number of shares registered in your name(s) to which this proxy relates. If no number is inserted, this form of proxy will be deemed to relate
to all shares registered in your name(s). Please also strike out the type of shares (domestic shares or H shares) to which the proxy does not relate.

3. If any proxy other than the Chairman of the Meeting is preferred, strike out the words “THE CHAIRMAN OF THE MEETING” and insert the name and address
of the proxy desired in the space provided. A shareholder entitled to attend and vote at the Meeting may appoint one or more proxies to attend and vote in his
stead. A proxy need not be a shareholder of the Company but must attend the Meeting in person to represent you. ANY ALTERATION MADE TO THIS
FORM OF PROXY MUST BE INITIALLED BY THE PERSON WHO SIGNS IT.

4. IMPORTANT: IF YOU WISH TO VOTE FOR THE RESOLUTION, TICK IN THE BOX MARKED “FOR”. IF YOU WISH TO VOTE AGAINST THE
RESOLUTION, TICK IN THE BOX MARKED “AGAINST”. If no direction is given, your proxy may vote or abstain at his discretion. Your proxy will
also be entitled to vote at his discretion on any resolution properly put to the Meeting other than those referred to in the notice convening the Meeting.

5. This form of proxy must be signed by you or your attorney duly authorised in writing. In case of a corporation, the same must be either under its common seal
or under the hand of its director(s) or duly authorised attorney(s). If the form of proxy is signed by an attorney of the shareholder, the power of attorney
authorising that attorney to sign or other authorization document must be notarised.

6. In case of joint holders of any share, any one of such joint holders may vote at the Meeting, either personally or by proxy, in respect of such shares as if he
is solely entitled thereto. However, if more than one of such joint holders are present at the Meeting, personally or by proxy, the vote of the joint holder whose
name stands first in the register of members and who tenders a vote, whether in person or by proxy, will be accepted to the exclusion of the votes of other
joint holder(s).

7. In order to be valid, the form of proxy together with the power of attorney or other authorization document (if any) must be delivered to the Secretariat of the
Board of the Company for holders of domestic shares and to 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 thereof (as the case may be). Completion and return 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 Rooms 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong.

8. Shareholders or their proxies attending the Meeting shall produce their identity documents.


