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DEFINITIONS

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

following meanings:

“A Share(s)”

“A Shareholder(s)”

“A Shareholders’ Class Meeting”

“Articles of Association”

“Board”

“CIRC”

“Company”

“Company Law”

“CSRC”

“Directors”

“EGM”

“Group”

“H Share(s)”

A Share(s) of RMBI1.00 each in the capital of the
Company which is/are listed and traded on SSE

holder(s) of A Share(s)

the 2018 first A Shareholders’ class meeting of the
Company to be held at 1:30 p.m. on Monday, March 19,
2018 (or immediately following the conclusion of the
EGM or any adjournment thereof)

the articles of association of the Company as amended
from time to time

the board of Directors

China Insurance Regulatory Commission

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
SSE and the H Shares of which are listed on Hong Kong
Stock Exchange

the Company Law of the PRC

China Securities Regulatory Commission

the directors of the Company

the 2018 first extraordinary general meeting of the
Company to be convened at 1:00 p.m. on Monday, March
19, 2018 at Ping An Hall, Ping An School of Financial
Management, Guanlan, Shenzhen, Guangdong Province,
PRC

the Company and its subsidiaries
H Share(s) of RMB1.00 each in the capital of the

Company which is/are listed and traded on Hong Kong
Stock Exchange
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“H Shareholder(s)”

“H Shareholders’ Class Meeting”

“Hong Kong”

“Hong Kong Stock Exchange”

“Latest Practicable Date”

“Listing Rules”

“Ping An Good Doctor”

“Practice Note 157

“PRC”

“RMB ER]

“SFO”

“Share(s)”

“Shareholder(s)”

“SSEN

“State Council”

holder(s) of H Share(s)

the 2018 first H Shareholders’ class meeting of the
Company to be held at 1:45 p.m. on Monday, March 19,
2018 (or immediately following the conclusion of the
EGM and the A Shareholders’ Class Meeting or any
adjournment thereof)

The Hong Kong Special Administrative Region of the
PRC

The Stock Exchange of Hong Kong Limited

February 7, 2018, being the latest practicable date prior
to the printing of this circular for ascertaining certain
information in this circular

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

PING AN HEALTHCARE AND TECHNOLOGY
COMPANY LIMITED, an
incorporated in the Cayman Islands with limited liability

exempted company

Practice Note 15 of the Listing Rules

the People’s Republic of China, which for the purpose of
this circular only, excludes Hong Kong, Macau Special
Administrative Region of the PRC and Taiwan

Renminbi, the lawful currency of the PRC

the Securities and Futures Ordinance, Chapter 571 of the
Laws of Hong Kong

ordinary share(s) of RMB1.00 each in the capital of the
Company

holder(s) of the Share(s)

The Shanghai Stock Exchange

the State Council of the PRC
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“Supervisors” the members of the Supervisory Committee of the
Company
“Supervisory Committee” the supervisory committee of the Company established

pursuant to the Company Law

“%” per cent.
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(1) PROPOSED PROVISION OF ASSURED ENTITLEMENT TO
THE H SHAREHOLDERS ONLY FOR THE OVERSEAS LISTING

OF PING AN GOOD DOCTOR

(2) PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

1. INTRODUCTION

Reference is made to the announcements of the Company dated January 29, 2018 and

October 27, 2017 in relation to the proposed spin-off and listing of shares of Ping An Good

Doctor on the Main Board of the Hong Kong Stock Exchange and the proposed amendments

to the Articles of Association, respectively.
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The purpose of this circular is, among other things, to provide you with information in
relation to the resolutions to be proposed at the EGM and/or the H Shareholders’ Class Meeting
(as applicable) to enable you to make an informed decision on whether to vote for or against
the resolution at the EGM and/or the H Shareholders’ Class Meeting (as applicable).

2. BACKGROUND INFORMATION ON THE OVERSEAS LISTING OF PING AN
GOOD DOCTOR

As disclosed in the announcement of the Company dated January 29, 2018, Ping An Good
Doctor submitted, through its joint sponsors, a listing application to the Hong Kong Stock
Exchange to apply for the listing of, and permission to deal in, the shares of Ping An Good
Doctor on the Main Board of the Hong Kong Stock Exchange.

The proposed details of the proposed overseas listing of the Ping An Good Doctor are as

follows:

(1) Issuer: PING AN HEALTHCARE AND TECHNOLOGY COMPANY LIMITED
LA IR PR A,

(2) Shares to be issued: ordinary shares to be listed on the Main Board of the Hong
Kong Stock Exchange.

(3) Method of issue: Hong Kong public offering and international offering.

(4) Offering size: The final number of shares to be issued by Ping An Good Doctor
under the Hong Kong public offering and international offering will be determined

by its board of directors or its authorized persons, pursuant to market condition.

(5) Offering price: the final offering price shall be agreed by Ping An Good Doctor and
the lead underwriter(s), pursuant to market condition.

(6) Offering date: an appropriate time and offering window to complete the offering and
listing of shares of Ping An Good Doctor will be selected and decided by its board
of directors or its authorized persons pursuant to market condition and approval

progress of the regulatory authorities.

(7) Method of underwriting: shares to be issued by Ping An Good Doctor under the
offering will be underwritten by the underwriting syndicates organized by the lead

underwriter(s).

(8) Use of proceeds: the specific use of proceeds will be disclosed in the prospectus of
Ping An Good Doctor.
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Following the overseas listing of Ping An Good Doctor, the Company will remain as a
controlling shareholder (as defined under the Listing Rules) of Ping An Good Doctor, Ping An
Good Doctor will remain as an affiliate of the Company.

The Company has made an application to the Hong Kong Stock Exchange for the
approval of the proposed spin-off and listing of Ping An Good Doctor on the Main Board of
the Hong Kong Stock Exchange pursuant to Practice Note 15, and the Hong Kong Stock
Exchange has confirmed that the Company may proceed with the relevant matters.

3. PROPOSED PROVISION OF ASSURED ENTITLEMENT TO THE H
SHAREHOLDERS ONLY FOR THE OVERSEAS LISTING OF PING AN GOOD
DOCTOR

A special resolution will be proposed at the EGM, the A Shareholders’ Class Meeting and
the H Shareholders’ Class Meeting for Shareholders to consider and approve the Provision of
Assured Entitlement to the H Shareholders Only for the Overseas Listing of Ping An Good
Doctor, the details of which are as follows.

As the proposed listing of Ping An Good Doctor, an affiliate of the Company, on the Hong
Kong Stock Exchange constitutes a spin-off within the meaning of the Practice Note 15, the
following requirement must be complied with:

“Pursuant to paragraph 3(f) of Practice Note 15, where a subsidiary of an existing
issuer seeks separate listing (the “Newco”), the existing issuer is required to have due
regard to the interests of its existing shareholders by providing them with an assured
entitlement to shares in the Newco, either by way of a distribution in specie of existing
shares in Newco or by way of preferred application in any offering of existing or new
shares in Newco (the “Assured Entitlement”). Whether the Assured Entitlement is
available to the existing shareholders will be taken into account by the Hong Kong Stock

Exchange when considering whether to approve the spin-off proposal.”

As advised by the Company’s PRC legal adviser, the Company is restricted to provide the
assured entitlement to A Shareholders due to the restrictions under PRC laws and regulations.
The aforesaid restrictions include:

(1) Pursuant to the Company Law and the Articles of Association, the Company is
unable to provide shares of Ping An Good Doctor held by the Company to the
Company’s A Shareholders through profit distribution and thus the Company is
unable to provide Assured Entitlement to A Shareholders through distribution in
specie of shares in Ping An Good Doctor held by the Company;

(2) Pursuant to the requirements under the Regulations for the Administration of
Foreign Exchange of the People’s Republic of China (revised in 2008) ( 3 A&
FEAN B AR S FAR ) (20084FE45%])), a domestic institution or a domestic
individual that deals in the issuance or trading of negotiable securities or derivative

_6—
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products overseas shall handle the registration formalities pursuant to the
requirements of the foreign exchange administrative department of the State
Council. However, in the current practice, except for domestic qualified institutional
investors, the foreign exchange administrative department does not accept the
registration of other domestic institution or individual for the issuance or trading in

negotiable securities or derivative products overseas; and

(3) The Shanghai Stock Exchange and the Shenzhen Stock Exchange have launched the
“Shanghai-Hong Kong Stock Connect” and “Shenzhen-Hong Kong Stock Connect”
trading mechanisms respectively. However, at present, pursuant to the
Implementation Rules for Registration, Depository and Clearing Services under the
Interconnection Mechanism for Transactions in the Mainland-Hong Kong Stock
Connect Markets, China Securities Depository and Clearing Co., Ltd. currently does
not provide services regarding subscription of newly issued shares. Therefore, as at
the Latest Practicable Date, the Company’s A Shareholders cannot exercise the
Assured Entitlement through “Shanghai-Hong Kong Stock Connect” or “Shenzhen-
Hong Kong Stock Connect” trading mechanism at the overseas listing of Ping An
Good Doctor.

Due to the above reasons, the Company is restricted from providing the Assured
Entitlement to the A Shareholders for the listing of Ping An Good Doctor, and is only able to
provide the Assured Entitlement to H Shareholders. Upon due and thorough consideration, the
Board resolved to put forward a proposal to the EGM, the A Shareholders’ Class Meeting and
the H Shareholders’ Class Meeting to consider and approve the provision of Assured
Entitlement to the H Shareholders only for the overseas listing of Ping An Good Doctor.

As advised by the Company’s PRC legal adviser, the provision of the Assured Entitlement
to the H Shareholders only in respect of the proposed listing of Ping An Good Doctor is deemed
as a change in rights of class shareholders under the Articles of Association, and is therefore
subject to the approval at the EGM, the A Shareholders’ Class Meeting and the H Shareholders’
Class Meeting of the Company, respectively, by way of a special resolution pursuant to the

requirements under the Articles of Association.

The Company does not have any controlling shareholder (as defined under the Listing
Rules), according to the applicable laws, regulations and regulatory requirements, and no

Shareholder is required to abstain from voting on this proposal.

In the event that this proposal is considered and approved by the EGM, the A
Shareholders’ Class Meeting and the H Shareholders’ Class Meeting, the Company shall
provide the Assured Entitlement to the H Shareholders only in respect of the proposed listing
of Ping An Good Doctor. In the event that this proposal is not approved by the Shareholders
at any of the EGM, the A Shareholders’ Class Meeting and the H Shareholders’ Class Meeting,
the Company will not provide Assured Entitlement to any Shareholders in respect of the
proposed listing of Ping An Good Doctor.
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For the avoidance of doubt, regardless of whether this proposal is approved or not by the
Shareholders at the shareholders’ meetings referred to above, the result will not affect the final

implementation of the spin-off and proposed listing of Ping An Good Doctor.

The aforesaid resolution was considered and approved by the Board on January 29, 2018
and is hereby proposed at the EGM, the A Shareholders’ Class Meeting and the H Shareholders’
Class Meeting for consideration and approval by way of a special resolution.

4. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

A special resolution will be proposed at the EGM to approve the proposed amendments
in order to enable the Articles of Association (including its appendices, namely Procedural
Rules for Board Meeting, Procedural Rules for Supervisory Committee Meeting and
Procedural Rules for the Shareholders’ General Meeting) to comply with the relevant laws and

regulations.

It is proposed that the general meeting shall authorize the Chairman of the Board or his
delegates to make appropriate amendments to the Articles of Association whenever necessary
in the process of submitting the same for approval, as required from time to time by the
relevant regulatory authorities, administration of industrial and commercial registration as well

as the stock exchange.

The proposed amendments to the Articles of Association are subject to Shareholders’
approval at the EGM and will become effective upon approval by the CIRC and other
regulatory bodies. The full text of the proposed amendments to the Articles of Association is

set out in Appendix to this circular.

5.  EGM AND H SHAREHOLDERS’ CLASS MEETING

A notice convening the EGM to be held at 1:00 p.m. on Monday, March 19, 2018 at Ping
An Hall, Ping An School of Financial Management, Guanlan, Shenzhen, Guangdong Province,
PRC has been despatched by the Company on January 30, 2018 and is also published on the
websites of the Hong Kong Stock Exchange (http://www.hkexnews.hk) and the Company
(http://www.pingan.cn).

A notice convening the H Shareholders’ Class Meeting to be held at 1:45 p.m. on Monday,
March 19, 2018 (or immediately following the conclusion of the EGM and the A Shareholders’
Class Meeting or any adjournment thereof) at Ping An Hall, Ping An School of Financial
Management, Guanlan, Shenzhen, Guangdong Province, PRC has been despatched by the
Company on January 30, 2018 and is also published on the websites of the Hong Kong Stock
Exchange (http://www.hkexnews.hk) and the Company (http://www.pingan.cn).
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In order to determine the list of H Shareholders who are entitled to attend the EGM and/or
the H Shareholders’ Class Meeting, the Company’s register of members will be closed from
Thursday, February 15, 2018 to Monday, March 19, 2018, both days inclusive, during which
period no transfer of Shares will be registered. H Shareholders whose names appear on the
Company’s register of members on Monday, March 19, 2018 are entitled to attend the EGM
and/or the H Shareholders’ Class Meeting. In order to attend and vote at the EGM and/or the
H Shareholders’ Class Meeting, H Shareholders 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 (the “H Share
Registrar”) at or before 4:30 p.m. on Wednesday, February 14, 2018. The address of the transfer
office of the H Share Registrar is at Shops 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong.

A Shareholders whose names appear on the Company’s register of members on
Wednesday, February 14, 2018 are entitled to attend the EGM and/or the A Shareholders’ Class
Meeting.

A form of proxy and a reply slip for use at the EGM and the H Shareholders’ Class
Meeting have been despatched by the Company on January 30, 2018 and are published on the
websites of the Hong Kong Stock Exchange (http://www.hkexnews.hk) and the Company
(http://www.pingan.cn). Whether or not you intend to attend the EGM and/or the H
Shareholders’ Class Meeting, you are requested to complete and return (i) the reply slip in
accordance with the instructions printed thereon not later than Tuesday, February 27, 2018 and
(i1) the form of proxy in accordance with the instructions printed thereon not less than 24 hours
before the time fixed for holding the EGM and/or the H Shareholders’ Class 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 EGM and/or the H Shareholders’ Class Meeting, and voting

in person if you so wish.

6. VOTING BY POLL AT THE EGM AND H SHAREHOLDERS’ CLASS MEETING

According to the Article 105 of the Articles of Association, resolutions at the EGM and
the H Shareholders’ Class Meeting shall be determined by poll.

7. RECOMMENDATION

The Directors believe that the resolution proposed for consideration and approval by the
Shareholders at the EGM and the H Shareholders’ Class Meeting is in the best interests of the
Company and the Shareholders as a whole. Accordingly, the Directors recommend that the
Shareholders should vote in favour of the resolution to be proposed at the EGM and the H
Shareholders’ Class Meeting.
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8. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief the information contained in
this circular is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein or this

circular misleading.

Yours faithfully,
For and on behalf of the Board
PING AN INSURANCE (GROUP) COMPANY OF CHINA, LTD.
Ma Mingzhe
Chairman and Chief Executive Officer

— 10 =
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