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

following meanings:

“A Shares” Shares which are listed on the Shanghai Stock Exchange

“Annual General Meeting” the annual general meeting of the Company to be held at

10:00 a.m. on Tuesday, May 13, 2008 at Ping An School

of Financial Services, Kukeng, Guanlan, Shenzhen, PRC

“Articles of Association” the articles of association of the Company, as amended,

modified or otherwise supplemented from time to time

“Board” the board of Directors of the Company

“Company” Ping An Insurance (Group) Company of China, Ltd., a

joint stock limited company duly incorporated in the PRC

with limited liability the A Shares of which are listed on

the Shanghai Stock Exchange and the H Shares of which

are listed on the Hong Kong Stock Exchange

“Directors” the directors of the Company

“General Mandate” the proposed general mandate to allot, issue and

otherwise deal with additional H Shares representing up

to the limit of 20% of the H Shares in issue on the date

of the passing of the related resolution

“H Shares” overseas listed foreign Shares which are listed on the

Hong Kong Stock Exchange, and subscribed for and

traded in Hong Kong dollars

“Hong Kong” the Hong Kong Special Administrative Region of the

PRC

“Hong Kong Stock Exchange” The Stock Exchange of Hong Kong Limited

“Latest Practicable Date” March 19, 2008, being the latest practicable date prior to

the printing of this circular for ascertaining certain

information in this circular

“Listing Rules” the Rules Governing the Listing of Securities on the

Hong Kong Stock Exchange

DEFINITIONS

– 1 –



“PRC” the People’s Republic of China, but for the purposes of

this circular only, excludes Hong Kong, the Macau

Special Administrative Region of the PRC and Taiwan

“RMB” Renminbi, the lawful currency of the PRC

“Shanghai Stock Exchange” The Shanghai Stock Exchange of the PRC

“Share(s)” ordinary shares(s) of RMB1.00 each in the share capital

of the Company

“Shareholders” holders of Share(s)
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To the Shareholders

Dear Sir or Madam,

GENERAL MANDATE TO ISSUE SHARES,
APPOINTMENT OF NON-EXECUTIVE DIRECTOR

AND
NOTICE OF THE ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to give you notice of the Annual General Meeting and to
provide you with information regarding certain resolutions to be proposed at the Annual
General Meeting to enable you to make an informed decision on whether to vote for or against
those resolutions at the Annual General Meeting.
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GENERAL MANDATE TO ISSUE SHARES

To increase the flexibility and efficiency in operation, and to give discretion to the Board

in the event that it becomes desirable to issue any Shares, the Company proposes to obtain

shareholders’ approval for the General Mandate to allot, issue and otherwise deal with

additional H Shares up to the limit of 20% of the H Shares in issue on the date of the passing

of the relevant resolution. Any exercise of the power by the Directors under the General

Mandate shall comply with the relevant requirements of the Listing Rules, the Articles of

Association and the applicable laws and regulations of the PRC. The Board has no present plan

to issue new Shares pursuant to the General Mandate. The General Mandate shall be effective

from the date of passing the relevant resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of the

Company is required by the Articles of Association or other applicable laws to be

held; or

(iii) the revocation or variation of the authority given under this resolution by a special

resolution of the Company in general meeting.

As at the Latest Practicable Date, the Company had in issue 7,345,053,334 Shares

including 2,558,643,698 H Shares. Subject to the passing of the proposed resolution for the

approval of the General Mandate and in accordance with the terms therein, the Company will

be allowed to allot, issue and deal with up to a maximum of 511,728,739 H Shares on the basis

that no further H Shares will be issued by the Company prior to the Annual General Meeting.

PROPOSED APPOINTMENT OF NON-EXECUTIVE DIRECTOR

According to the Articles of Association, the Board shall comprise 19 Directors. The

Company proposes to appoint Mr. Clive Bannister as a non-executive Director in place of Mr.

Anthony Philip HOPE, who has agreed to resign upon appointment of Mr. Clive Bannister so

as to maintain a Board of 19 Directors. The appointment of Mr. Bannister is subject to approval

by shareholders at the Annual General Meeting and by the China Insurance Regulatory

Commission. Details of Mr. Bannister are as follows:

Mr. Clive Bannister, 49, has been the Group Managing Director of Insurance of HSBC

Holdings plc since November 2006. Mr. Bannister was appointed as the General Manager and

Chief Executive responsible for Private Banking of HSBC Holdings plc from July 2001 to

November 2006. Mr. Bannister was appointed as the Chief Executive of Private Banking of

HSBC Holdings plc from June 1998 to May 2001. During the period, Mr. Bannister was

appointed as director of HSBC Insurance Holdings Limited, the chairman of HSBC Private

Bank (UK) Limited and HSBC Private Bank (Monaco) Limited, director of HSBC Guyerzeller

Bank AG Switzerland, HSBC Private Bank (Suisse) SA, HSBC Private Bank (France) and

HSBC Private Bank (Suisse) Holdings AG. In 1998, Mr. Bannister also acted as Special
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Adviser to the HSBC group’s Chairman, developing strategies for HSBC. Between 1996 and
1998, Mr. Bannister was Head of Investment Banking and Deputy CEO of HSBC Securities Inc
in New York, overseeing debt and equity securities business in the Americas and worked as
Director, Head of Planning and Strategy of HSBC Investment Banking. Prior to joining HSBC
Holdings plc in 1994, Mr. Bannister was a partner in the financial consulting practice of Booz
Allen & Hamilton. He obtained a master degree in Politics, Philosophy and Economics from
Exeter College, Oxford University in 1982.

The Company proposes to appoint Mr. Bannister as a non-executive Director to hold
office until the expiry of the term of the existing Board. Mr. Bannister will not receive a
Directors’ fee. Save as disclosed above, he does not have any relationship with other directors,
supervisors, senior management or substantial or controlling shareholders of the Company. As
at the Latest Practicable Date, Mr. Bannister does not have any interests in the Shares of the
Company within the meaning of Part XV of the Securities and Futures Ordinance (Chapter 571
of the Laws of Hong Kong).

There is no information which is discloseable nor any matters required to be disclosed
pursuant to Rules 13.51(2)(h) to (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.

PROVISION OF GUARANTEES FOR SUBSIDIARIES

Resolution was passed at the annual general meeting on 7 June 2007 to approve the
provision of guarantees to subsidiaries of the Group of an aggregate amount not exceeding
RMB35 billion at any time.

The Company is targeted to become one of the leading international integrated financial
services group with a focus on insurance, banking and asset management businesses and in
order to cater the rapid expansion of the business scale and the increasing capital demand of
the subsidiaries of the Company as well as to capitalize the favorable market conditions so that
the transactions can be timely executed, the Company proposed to adjust the amount of
guarantees to be provided to its subsidiaries and proposed the following resolutions to the
shareholders at the Annual General Meeting:

(i) that the Company is authorized to provide guarantees in respect of the liabilities of
its subsidiaries from time to time provided that the aggregate amount of such
guarantees shall not exceed 50% of the latest audited net asset value of the Company
from time to time;

(ii) there shall be no upper limit to the amount of guarantee allocated to any one
subsidiary of the Company within the limit approved at the general meeting,
provided that the amount of any one single guarantee shall not exceed 10% of the
latest audited net asset value of the Company;

(iii) that subject to the limitation set out in (i) and (ii) above, the executive Directors are
authorized to approve substantive details of such guarantees in such manner as they
see fit.
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In the event that the Company provides guarantee(s) to subsidiary of the Company which

is a connected person under the Listing Rules, the Company will comply with the relevant

requirement of the Listing Rules.

ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting to be held at 10:00 a.m. on Tuesday, May

13, 2008 at Ping An School of Financial Services, Kukeng, Guanlan, Shenzhen, PRC is set out

on pages 8 to 11 of this circular.

In order to determine the list of H Share shareholders who are entitled to attend the

Annual General Meeting and to receive the final dividend for the year ended December

31, 2007, the H Shares register of members of the Company will be closed from Sunday,

April 13, 2008 to Tuesday, May 13, 2008, both days inclusive, during which period no

transfer of H Shares will be effected. Holders of H Shares whose names appear on the

register of members on Tuesday, May 13, 2008 are entitled to attend the meeting. In order

to qualify for the final dividend and to attend and vote at the meeting, 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 4:30 p.m. on Friday,

April 11, 2008. 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 final dividend for the year ended December 31, 2007 is

expected to be paid on or before May 27, 2008 to the Shareholders whose names appear

on the H Share register of members of the Company on Tuesday, May 13, 2008.

A form of proxy for use at the Annual General Meeting is enclosed and is also published

on the websites of the Hong Kong Stock Exchange (http://www.hkexnews.hk/index.htm) and

the Company (http://www.pingan.com.cn). Whether or not you intend to attend the Annual

General Meeting, you are requested to complete and return (i) the enclosed reply slip in

accordance with the instructions printed thereon not later than Wednesday, April 23, 2008 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 Annual 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 Annual General Meeting and voting in person if you so wish.

VOTING BY POLL AT THE ANNUAL GENERAL MEETING

According to the Articles of Association, resolutions at a shareholders’ meeting in general

shall be determined by poll.
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RECOMMENDATION

The Directors believe that all resolutions proposed for consideration and approval by the

Shareholders at the Annual General Meeting 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 all the resolutions to be proposed at the Annual General Meeting as

set out in the notice of Annual General Meeting.

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

(Stock Code: 2318)

NOTICE IS HEREBY GIVEN that the annual general meeting of Ping An Insurance

(Group) Company of China, Ltd. (the “Company”) will be held at 10:00 a.m. on Tuesday, May

13, 2008 at Ping An School of Financial Services, Kukeng, Guanlan, Shenzhen, PRC for the

purposes of considering and, if thought fit, passing the following resolutions:

AS ORDINARY RESOLUTIONS

1. To consider and approve the report of the board of directors of the Company (the “Board

of Directors”) for the year ended December 31, 2007.

2. To consider and approve the report of the Supervisory Committee of the Company for the

year ended December 31, 2007.

3. To consider and approve the annual report and its summary of the Company for the year

ended December 31, 2007.

4. To consider and approve the report of the auditors and audited financial statements of the

Company for the year ended December 31, 2007.

5. To consider and approve the profit distribution plan and the recommendation for final

dividend for the year ended December 31, 2007.

6. To consider and approve the re-appointment of Ernst & Young Hua Ming as the PRC

auditors and Ernst & Young as the international auditors of the Company to hold office

until the conclusion of the next annual general meeting and to authorize the Board of

Directors to fix their remuneration.

7. To consider and approve the appointment of Mr. Clive Bannister as a non-executive

director of the Company to hold office until the expiry of the term of the existing Board

of Directors.

8. To consider the “Report on the Performance of Independent Non-executive Directors”.

9. To consider the “Report on the Use of Proceeds of the Funds Raised Previously”.

NOTICE OF ANNUAL GENERAL MEETING
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10. To consider and authorize the Company to provide guarantees in respect of the liabilities

of its subsidiaries from time to time provided:

(i) THAT the aggregate amount of such guarantees shall not exceed 50% of the latest

audited net asset value of the Company from time to time;

(ii) THAT there shall be no upper limit to the amount of guarantee allocated to any one

subsidiary of the Company within the limit approved at the general meeting,

provided that the amount of any one single guarantee shall not exceed 10% of the

latest audited net asset value of the Company;

(iii) THAT subject to the limitation set out in (i) and (ii) above, the executive Directors

are authorized to approve substantive details of such guarantees in such manner as

they see fit.

AS SPECIAL RESOLUTION

11. To give a general mandate to the Board of Directors to issue, allot and deal with

additional H shares not exceeding 20% of the H shares of the Company in issue and

authorize the Board of Directors to make corresponding amendments to the Articles of

Association as it thinks fit so as to reflect the new capital structure upon the allotment or

issuance of shares:

“THAT

(A) (a) subject to paragraph (c) and in accordance with the relevant requirements of

the Rules Governing the Listing of Securities on The Stock Exchange of Hong

Kong Limited, the Articles of Association of the Company and the applicable

laws and regulations of the People’s Republic of China, the exercise by the

Board of Directors during the Relevant Period (as hereinafter defined) of all

the powers of the Company to allot, issue and deal with, either separately or

concurrently, additional H shares of the Company and to make or grant offers,

agreements, options and rights of exchange or conversion which might require

the exercise of such powers be hereby generally and unconditionally approved;

(b) the approval in paragraph (a) shall authorize the Board of Directors during the

Relevant Period to make or grant offers, agreements, options and rights of

exchange or conversion which might require the exercise of such powers after

the end of the Relevant Period;
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(c) the aggregate nominal amount of H shares allotted, issued and dealt with or
agreed conditionally or unconditionally to be allotted, issued and dealt with
(whether pursuant to an option or otherwise) by the Board of Directors
pursuant to the approval granted in paragraph (a) shall not exceed 20% of the
aggregate nominal amount of H shares of the Company in issue on the date of
passing this resolution, otherwise than pursuant to (i) a Rights Issue (as
hereinafter defined) or (ii) any scrip dividend or similar arrangement providing
for allotment of shares in lieu of the whole or part of a dividend on shares of
the Company in accordance with the Articles of Association; and

(d) for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until
whichever is the earliest of: (i) the conclusion of the next annual general
meeting of the Company; (ii) the expiration of the period within which the next
annual general meeting of the Company is required by the Articles of
Association of the Company or other applicable laws to be held; or (iii) the
revocation or variation of the authority given under this resolution by a special
resolution of the Company in general meeting.

“Rights Issue” means an offer of shares open for a period fixed by the directors
to holders of shares on the register on a fixed record date in proportion to their
then holdings of such shares (subject to such exclusions or other arrangements
as the directors may deem necessary or expedient in relation to fractional
entitlements or having regard to any restrictions or obligations under the laws
of, or the requirements of any recognized regulatory body or any stock
exchange in any territory outside Hong Kong) and an offer, allotment or issue
of shares by way of rights shall be construed accordingly.

(B) The Board of Directors be authorized to make corresponding amendments to the
Articles of Association of the Company as it thinks fit so as to reflect the new capital
structure upon the allotment or issuance of shares as provided in sub-paragraph (a)
of paragraph (A) of this resolution.”

By order of the Board of Directors
Ma Mingzhe

Chairman and Chief Executive Officer

Shenzhen, PRC

March 27, 2008

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 are Lin Yu Fen,
Cheung Lee Wah, Anthony Philip Hope, Fan Gang, Lin Lijun, 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, Chow Wing Kin Anthony,
Zhang Hongyi, Chen Su and Xia Liping.
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Notes:

1. According to the Articles of Association of the Company, the resolutions will be determined by poll.

2. In order to determine the list of shareholders who are entitled to attend the annual general meeting of the
Company and to receive the final dividend for the year ended December 31, 2007, the H share register of
members will be closed from Sunday, April 13, 2008 to Tuesday, May 13, 2008, both days inclusive, during
which period no transfer of shares will be effected. Holders of the Company’s H shares whose names appear
on the register of members on Tuesday, May 13, 2008 are entitled to attend the meeting. In order to qualify
for the final dividend and to attend and vote at the meeting, holders of H shares of the Company 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 4:30 p.m. on Friday, April 11, 2008. 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 final dividend for the year ended December 31, 2007 is expected to be paid on or before May
27, 2008 to the shareholders whose names appear on the H share register of members of the Company on
Tuesday, May 13, 2008. The registration date and arrangements in relation to the rights of holders of A shares
of the Company to attend the Annual General Meeting and to receive the final dividend for the year ended
December 31, 2007 will be separately announced in the PRC.

3. 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.

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

5. In order to be valid, the form of proxy together with the power of attorney or other authorization document
(if any) must be deposited at 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 46th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong.

6. 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 Wednesday, April 23, 2008 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) 400 8866 338, Fax: (86 755) 8243 1029). The contact persons are
LIU Cheng ( ) (Tel: (86 755) 2262 2101) and WANG Xiaoli ( ) (Tel: (86 755) 2262 2828). The
Company’s principal place of business in Hong Kong is at 11th Floor, Dah Sing Financial Center, 108
Gloucester Road, Wan Chai, Hong Kong (Tel: (852) 2827 1883, Fax: (852) 2802 0018).

7. The meeting is expected to be concluded within half a day. Shareholders (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 the identity documents.

8. Concerning the proposed resolution no. 11, the purpose of seeking approval of such mandate is to give
directors flexibility and discretion to issue new shares in the event that it comes desirable for the Company
and the directors have no present plan to issue new shares pursuant to such mandate.
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