THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

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

accountant or other professional adviser.

If you have sold or transferred all your shares in China Pacific Insurance (Group) Co., Ltd. (the
“Company”), you should at once hand this circular and the accompanying proxy form and reply slip to the
purchaser or transferee or to the bank, stockbroker or other agent through whom the sale or transfer was

effected for transmission to the purchaser or transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, make no representation as to its accuracy or completeness
and expressly disclaim 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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Hotel Sofitel, Xining, Qinghai, the PRC at 1:30 p.m. on Friday, 21 August 2020 is set out on pages 11 to
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DEFINITIONS

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

meanings:

“Articles of Association”

“A Share(s)”

“Board” or “Board of Directors”

“CBIRC”

“Company” or “the Company” or
“CPIC Group”

“Company Law”

“CPIC Fintech”

“Director(s)”

“EGM” or “Extraordinary General

Meeting”

“Groupn

“H Share(s)”

“Hong Kong”

“Hong Kong Listing Rules”

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

to time

domestic share(s) of RMB1.00 each in the share capital of the
Company which are listed on the Shanghai Stock Exchange and
traded in RMB

the board of Directors of the Company

China Banking and Insurance Regulatory Commission

China Pacific Insurance (Group) Co., Ltd., a joint stock company

incorporated in the PRC with limited liability

the Company Law of the PRC

CPIC Fintech Co., Ltd. (K4 AR A TR/ Al (tentative name,
subject to the approval by the relevant regulatory authorities), a
proposed wholly-owned subsidiary of the Company

director(s) of the Company

the first extraordinary general meeting of the Company for the
year 2020 to be held at Hotel Sofitel, Xining, Qinghai, the PRC on
Friday, 21 August 2020 at 1:30 p.m.

the Company and its subsidiaries

overseas listed foreign share(s) of RMB1.00 each in the share
capital of the Company which are listed on the Stock Exchange

and traded in Hong Kong dollars

the Hong Kong Special Administrative Region of the People’s
Republic of China

the Rules Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited, as amended from time to time
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DEFINITIONS

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“PRC” or “China” the People’s Republic of China, excluding, for the purposes of this
circular only, Hong Kong, Macau Special Administrative Region

of the People’s Republic of China, and Taiwan region

“RMB” or “Yuan” the lawful currency of the PRC

“Share(s)” A Share(s) and H Share(s) of the Company
“Shareholder(s)” holder(s) of the Shares of the Company
“SSE” Shanghai Stock Exchange

“Supervisor(s)” supervisor(s) of the Company

Note: If there is any inconsistency between the Chinese and English versions of this circular, the Chinese version
shall prevail.
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LETTER FROM THE BOARD
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Hong Kong, 28 July 2020

To the Shareholders
Dear Sir or Madam,

(1) PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
(2) PROPOSED ELECTION OF DIRECTORS FOR THE 9TH BOARD
(3) PROPOSED ESTABLISHMENT OF CPIC FINTECH
AND
NOTICE OF EXTRAORDINARY GENERAL MEETING

1. INTRODUCTION

On behalf of the Board of Directors, I invite you to attend the EGM to be held at Hotel Sofitel,
Xining, Qinghai, the PRC at 1:30 p.m. on Friday, 21 August 2020.



LETTER FROM THE BOARD

The purpose of this circular is to provide you with the notice of the EGM and to provide you with
all the information reasonably necessary to enable you to make an informed decision on whether to

vote for or against the proposed resolutions at the EGM.

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The Board thereby submits the Proposed Amendments to the Articles of Association (as defined and
with details of amendments set out in Appendix I to this circular) to the EGM for consideration, and
for granting an authorization to the chairman of the Company or his authorized person to make such
revisions to the proposed amendments to the Articles of Association as he/she deems necessary and
appropriate in accordance with the requirements of regulatory authorities during the Company’s

approval process for the proposed amendments to the Articles of Association.

The proposed amendments to the Articles of Association stated in the special resolution are subject

to and shall take effect after the approval from CBIRC has been obtained.

PROPOSED ELECTION OF DIRECTORS OF THE COMPANY

According to the relevant regulations of the Company Law and the Articles of Association, Mr.
CHEN Ran, Mr. John Robert DACEY and Ms. LIANG Hong were nominated as Non-executive
Directors of the 9th Board. The elections of Mr. CHEN Ran, Mr. John Robert DACEY and Ms.
LIANG Hong shall be subject to the approval of the Shareholders by means of ordinary resolutions.

The biographical details of the above Director candidates are set out in Appendix II to this circular
for the Shareholders to make an informed decision on the relevant resolutions at the EGM in

accordance with the requirements of Rule 13.51(2) under the Hong Kong Listing Rules.

PROPOSED ESTABLISHMENT OF CPIC FINTECH

Fintech is becoming one of the major drivers of the development of the industry. According to the
Group’s strategic vision of “becoming the best in customer experience, business quality and risk
management, and being the leader in building healthy insurance industry”, the Company intends to
establish CPIC Fintech, in order to achieve the transformation goal of technology marketization,
enhance the level of technology empowerment, and make technology and data a core production

factor in the development of the Company.

The proposed establishment of CPIC Fintech shall be subject to the approval of the Shareholders by

means of a special resolution. Such proposal is set out in Appendix III to this circular.



LETTER FROM THE BOARD

EGM

Along with this circular, the proxy form for the EGM is also enclosed herewith. If you intend to
appoint a proxy to attend the EGM, you are required to complete and return the proxy form in
accordance with the instructions printed thereon. For holders of H Shares, the proxy form should
be returned to Computershare Hong Kong Investor Services Limited, in any event served in hand
or by post not less than 24 hours before the time (before 1:30 p.m. on Thursday, 20 August 2020)
stipulated for convening the EGM or any adjourned meeting thereof. Completion and return of
the proxy form will not preclude you from attending and voting at the EGM or at any adjourned

meeting thereof in person if you so wish.

VOTING BY POLL

According to Rule 13.39(4) of the Hong Kong Listing Rules, any vote of shareholders at a general
meeting must be taken by poll except where the chairman, in good faith, decides to allow a
resolution which relates purely to a procedural or administrative matter to be voted on by a show
of hands. Accordingly, the chairman of the EGM will demand a vote by poll in relation to all the
proposed resolutions at the EGM in accordance with the requirements of Article 92 of the Articles

of Association.

RECOMMENDATION

The Board of Directors considers that all resolutions to be proposed at the EGM are in the best
interests of the Company and its Shareholders as a whole. Accordingly, the Board of Directors

recommends that the Shareholders vote in favour of all the resolutions to be proposed at the EGM.

By Order of the Board of Directors
China Pacific Insurance (Group) Co., Ltd.
Kong Qingwei

Chairman



APPENDIX I PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Based on the actual situation of the Company, the Company proposes to make necessary amendments to

the existing Articles of Association (“Proposed Amendments”), details of which are as follows:

L. AMENDMENTS TO THE MAIN BODY OF THE ARTICLES OF ASSOCIATION

1. Amend article 168 “The Board of Supervisors shall consist of five Supervisors, including one
Chairman of the Board of Supervisors and one Vice Chairman of the Board of Supervisors.
The appointment and removal of the Chairman of the Board of Supervisors shall be subject
to an affirmative vote of a majority of not less than two-thirds of the members of the Board

of Supervisors.”

to:

“The Board of Supervisors shall consist of frvefour Supervisors, including one Chairman
of the Board of Supervisors and one Vice Chairman of the Board of Supervisors. The
appointment and removal of the Chairman of the Board of Supervisors shall be subject to
an affirmative vote of a majority of not less than two-thirds of the members of the Board of

Supervisors.”

2. Amend article 169 “The members of the Board of Supervisors shall consist of three
Shareholder representatives and two employee representatives. The Shareholder
representatives shall be elected and removed by the Shareholders’ General Meeting. The
employee representatives shall be democratically elected and removed by the employees of

the Company.”

to:

“The members of the Board of Supervisors shall consist of threetwo Shareholder
representatives and two employee representatives. The Shareholder representatives shall be
elected and removed by the Shareholders’ General Meeting. The employee representatives

shall be democratically elected and removed by the employees of the Company.”



APPENDIX I PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

II. AMENDMENTS TO THE APPENDIXES

D Adding the Previous Amendments to the Articles of Association:

Ref No. of
No. Issues Date of Decision Meeting Approval document
20 | The 192 12 May 2020 The annual general Approval by CBIRC of the
amendment meeting of China Amendments to the Articles

of China Pacific Insurance
(Group) Co., Ltd. (Yin Bao
Jian Fu(2020)No.378)

Pacific Insurance
(Group) Co., Ltd. for
2019

(IT)  Adjustments to the Notes:

(2)  After the offering and listing of A shares, the changes in the Shareholders’
shareholding of 5% or more of the equity interests in the Company (including

Shareholder renaming) and related approval or record filing are set out below:

112 of China Insurance

Regulatory Commission

Approval or Description of
Year Record Filing Change in Shareholding
2012 Bao Jian Fa Gai [2011] According to the notice of Carlyle Holdings
No. 1981 of China Mauritius Limited and Parallel Investors
Insurance Regulatory Holdings Limited (hereinafter referred to as
Commission “Carlyle Group”), being the Shareholders,
Parallel Investors Holdings Limited disposed
18,000,000 H Shares on 18 January 2012. Upon
the transaction, Carlyle Group held a total of
425,147,600 H Shares, and its shareholding ratio
reduced from 5.15% to 4.94%.
2012 Bao Jian Fa Gai [2012] No. | Shanghai Tobacco Package Printing Co., Ltd. (|-

JB8 E A1 55 ETRI A BR /A #]) transferred its 47,124,930
shares to Shanghai Haiyan Investment Management
Co., Ltd (I ER G HA PR/ F]). Upon this
transfer, Shanghai Haiyan Investment Management
Co., Ltd. (IR A PR/ A]) held
468,828,104 shares of the Company, while Shanghai
Tobacco Package Printing Co., Ltd. (& {1
SEED I AT FRZA 7)) ceased to hold any share of the
Company.




APPENDIX II BIOGRAPHICAL DETAILS OF THE DIRECTOR CANDIDATES

Biographical details of the non-executive Director candidates are as follows:

Mr. CHEN Ran

Mr. CHEN Ran, born in January 1984, is currently a director and the general manager of Shanghai Ouyeel
Financial Information Service Co., Ltd. Currently, Mr. CHEN also serves as the chairman of Shanghai
Ouyeel Pawn Co., Ltd., an executive director of Easternpay Information & Technology Co., Ltd. and a

director of China United SME Guarantee Corporation.

Mr. CHEN also served as the marketing representative and the marketing director of the Marketing
Department I of Shanghai Baosteel Steel Products Trading Co., Ltd., the leadership development
manager and the office senior secretary of the human resources department of China Baowu Steel Group
Corporation Ltd. and the deputy general manager of Shanghai Ouyeel Financial Information Service Co.,
Ltd.

Mr. CHEN received university education with a bachelor’s degree.

Mr. John Robert DACEY

Mr. John Robert DACEY, American, born in May 1960, is currently the chief financial officer and a

member of the executive committee of Swiss Re Group.

Mr. DACEY served as a consulting partner to McKinsey & Company, the chief strategy officer and a
member of the executive committee of Winterthur Insurance as well as the vice chairman and a member
of the executive committee of the Asia-Pacific regional office of AXA and the chief executive officer
of its Japan and Asia-Pacific regional headquarter. Mr. DACEY also served as a non-executive director
of New China Life Insurance Company Limited (stock code on SSE: 601336, stock code on the Stock
Exchange:1336).

Mr. DACEY holds a bachelor’s degree of Arts in economics from the University of Washington (St.

Louis) and a master’s degree in public policy from Harvard University.



APPENDIX II BIOGRAPHICAL DETAILS OF THE DIRECTOR CANDIDATES

Ms. LIANG Hong

Ms. LIANG Hong, born in October 1968, is currently the president of Hillhouse’s Institute of Innovation
and Industry Studies.

Ms. LIANG was an economist for the International Monetary Fund, chief economist of China, managing
director and co-head of Asia-Pacific economic research department of Goldman Sachs, member of the
management committee, head of research department, chief economist, co-head of sales and trading

department and head of capital market department of China International Capital Corporation Limited.

Ms. LIANG holds a bachelor’s degree from Peking University and a doctorate degree in economics from

Georgetown University.

None of Mr. CHEN Ran, Mr. John Robert DACEY and Ms. LIANG Hong have entered into a service
contract with the Company, and their emoluments will be determined according to the “Remuneration
Management System of Directors and Supervisors” approved by the Shareholders at the 2018 annual

general meeting.

Save as disclosed above, none of Mr. CHEN Ran, Mr. John Robert DACEY and Ms. LIANG Hong have
held any directorship in other listed public companies in the past three years or any position within the
Company or any of its subsidiaries, are connected with any Directors, Supervisors, senior management
officers or substantial or controlling Shareholders, or hold any interest in shares of the Company under

Part XV of the Hong Kong Securities and Futures Ordinance.

Furthermore, there is no information in respect of Mr. CHEN Ran, Mr. John Robert DACEY and Ms.
LIANG Hong which needs to be disclosed pursuant to Rules 13.51(2)(h) to (v) of the Hong Kong Listing

Rules; nor is there any other matter which needs to be brought to the attention of the Shareholders.



APPENDIX III PROPOSED ESTABLISHMENT OF CPIC FINTECH

Details of the Company’s proposed establishment of CPIC Fintech are as follows:
I. SUMMARY OF THE ESTABLISHMENT OF CPIC FINTECH
1. Operating scope of the company

Focusing on Fintech, the company develops insurance-related technological research and
development, technical services, online platform operation, industrial value chain and other

businesses.
2. Founder

The founder of CPIC Fintech is the Company.
3. Capital and shares

The registered capital of CPIC Fintech is expected to amount to RMB700 million, funded by
the Company, who will hold 100% of the shares of CPIC Fintech.

4. Regulatory approval

According to the Insurance Law of the PRC ({3 A RILAE PR I%)), the Interim
Measures for Equity Investment with Insurance Funds ((PRFR &S 30 & B 1T HEE)), the
Administrative Measures for the Utilization of Insurance Funds ({4 B & 4 % F 48 B A1)

and other relevant regulations, the investment is subject to the approval by the CBIRC.
II. BUSINESS MODEL

1. The company regards the provision of effective internal service of the Group as a core,
optimizes talent development and resource allocation, enhances the collaborative relations
between technology and production, and develops technology services, innovation and

incubation, as well as industrial value chain development.

2. The company optimizes the Company’s current management collaboration relationship in the
field of science and technology, and establishes collaboration relationship among the Group,
CPIC Fintech and other subsidiaries in management and control, research and development, as

well as application, so as to achieve synergy and sharing.



APPENDIX III PROPOSED ESTABLISHMENT OF CPIC FINTECH

3.

The company achieves technology marketization through the establishment of technology

companies:

The company establishes a marketized technology operation model to realize the transition

from sharing to settlement and from delivery to operation.

The company establishes a marketized system for management of scientific and technological

talents to realize a competitive promotion and elimination mechanism.

The company establishes a co-operative system of Internet operation to form a marketized

eco-operating capability.

Through the establishment of a new institutional mechanism for technological innovation and
the establishment of new technological innovation carriers, the Company and its subsidiaries
will be able to enhance their digital innovation capabilities, accelerate their business

transformation and improve their overall competitiveness.

III. FINANCIAL PROJECTION

1.

Services provided by CPIC Fintech will charge fees at a market level. Following projection

of the cash flow, the registered capital is proposed to be RMB700 million.

Through the application of new technologies and enhancement of utilization efficiency of
human resources and infrastructure, it is expected that a significant cost saving in the field of

technology will be achieved by the Group as a whole.

CPIC Fintech will be a wholly-owned subsidiary of the Company, and will be included in the

consolidated financial statements of the Company.



APPENDIX III PROPOSED ESTABLISHMENT OF CPIC FINTECH

IV. MATTERS FOR CONSOLIDATION

1. To approve that the Company shall make a capital contribution to the establishment of CPIC
Fintech with a proposed registered capital of RMB700 million, holding 100% of the shares of
CPIC Fintech.

2. To authorize the chairman of the Company and his authorized person, on the premise

of fulfilling the requirements of relevant laws, regulations and regulatory provisions, to
handle the relevant matters of the establishment of CPIC Fintech at his sole discretion in
accordance with specific conditions, including but not limited to handling the process of
approval, registration, filing, authorization, consent, making adjustments as requested and
other procedures for relevant regulatory authorities and institutions, and signing the relevant

documents.
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NOTICE OF THE 2020 FIRST EXTRAORDINARY GENERAL MEETING
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CHINA PACIFIC INSURANCE (GROUP) CO., LTD.

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 02601)

NOTICE OF THE 2020 FIRST EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the first extraordinary general meeting for the year 2020 (“EGM”
or “Extraordinary General Meeting”) of China Pacific Insurance (Group) Co., Ltd. (the “Company”)
will be held at Hotel Sofitel, Xining, Qinghai, the PRC, on Friday, 21 August 2020 at 1:30 p.m., for the
purpose of considering, and if thought fit, passing the following resolutions. Unless the context otherwise
requires, capitalised terms used in this announcement shall have the same meaning as defined in the

circular of the Company dated 28 July 2020.
SPECIAL RESOLUTIONS

1. To consider and approve the proposed amendments to the Articles of Association of the Company
in the manner stipulated in the section entitled “2. Proposed Amendments to the Articles of
Association” as set out in the circular of the Company dated 28 July 2020 and to authorize
the chairman of the Company or his authorized person to make such revisions to the proposed
amendments to the Articles of Association as he/she deems necessary and appropriate in accordance
with the requirements of regulatory authorities during the Company’s approval process for the

proposed amendments to the Articles of Association.

The proposed amendments to the Articles of Association referred to in this special resolution are subject

to the relevant approval from the CBIRC.

2. To consider and approve the proposal for the establishment of CPIC Fintech Co., Ltd.

—11 -



NOTICE OF THE 2020 FIRST EXTRAORDINARY GENERAL MEETING

ORDINARY RESOLUTION

3. To consider and approve the proposal for the election of Directors of the 9th Board of the Company:

3.1 To consider and approve the election of Mr. CHEN Ran as Non-executive Director of the 9th
Board of the Company;

3.2  To consider and approve the election of Mr. John Robert DACEY as Non-executive Director
of the 9th Board of the Company; and

3.3  To consider and approve the election of Ms. LIANG Hong as Non-executive Director of the

9th Board of the Company.

Note: The English version of this notice is an unofficial translation and is for reference only. In case of any
inconsistency between the Chinese and English versions, the Chinese version shall prevail.

By Order of the Board of Directors
China Pacific Insurance (Group) Co., Ltd.
KONG Qingwei

Chairman

Hong Kong, 28 July 2020
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NOTICE OF THE 2020 FIRST EXTRAORDINARY GENERAL MEETING

Notes:

1. ELIGIBILITY FOR ATTENDING THE EGM AND CLOSURE OF REGISTER OF MEMBERS FOR H
SHARES

The EGM will be held on Friday, 21 August 2020. The H Share register of members of the Company will be
closed for the purpose of determining H Share shareholders’ entitlement to attend the EGM, from Tuesday,
18 August 2020 to Friday, 21 August 2020 (both days inclusive), during which no transfer of H Shares will
be registered. In order to attend the EGM, H Share shareholders should ensure that all transfer documents,
accompanied with the relevant share certificates, are lodged with the Company’s H Share Registrar,
Computershare Hong Kong Investor Services Limited, at Rooms 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong, by no later than 4:30 p.m. on Monday, 17 August 2020.

2. PROXY

(D) Each shareholder entitled to attend and vote at the EGM may appoint one or more proxies in writing to
attend and vote on his behalf. A proxy need not be a shareholder of the Company.

2) The instrument appointing a proxy must be in writing by the appointor or his attorney duly authorized
in writing, or if the appointor is a legal entity, either under seal or signed by a director or a duly
authorized attorney. If that instrument is signed by an attorney of the appointor, the power of attorney
authorizing that attorney to sign or other document of authorization must be notarized. To be valid,
for holders of H Shares, the form of proxy and notarized power of attorney or other document of
authorization must be delivered to Computershare Hong Kong Investor Services Limited, not less than
24 hours before the time appointed for the EGM (i.e. no later than 1:30 p.m. on Thursday, 20 August
2020) (Form of proxy for use at the EGM is attached herewith).

3) If a shareholder appoints more than one proxy, such proxies shall only exercise the right to vote by
poll.

3. REGISTRATION PROCEDURES FOR ATTENDING THE EGM

A shareholder or his proxy should produce proof of identity when attending the EGM. If a shareholder is a
legal person, its legal representative or other person authorized by the board of directors or other governing
body of such shareholder may attend the EGM by producing a copy of the resolution of the board of directors
or other governing body of such shareholder appointing such person to attend the meeting.

4. VOTING BY POLL

According to Rule 13.39(4) of the Hong Kong Listing Rules, any vote of shareholders at a general meeting
must be taken by poll except where the chairman in good faith, decides to allow a resolution which relates
purely to a procedural or administrative matter to be voted on by a show of hands. Accordingly, the chairman
of the EGM will demand a poll in relation to all the proposed resolutions at the EGM in accordance with
Article 92 of the Articles of Association.
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NOTICE OF THE 2020 FIRST EXTRAORDINARY GENERAL MEETING

MISCELLANEOUS

(1) The Extraordinary General Meeting is expected to be held for no more than half a day. Shareholders
who attend the meeting in person or by proxy shall bear their own travelling and accommodation
expenses.

(2) The address of Computershare Hong Kong Investor Services Limited is: 17M Floor, Hopewell Centre,
183 Queen’s Road East, Wanchai, Hong Kong.

3) The address of China Securities Depository and Clearing Corporation Limited Shanghai Branch is:
Level 36, China Insurance Building, 166 East Lujiazui Road, Pudong New District, Shanghai, the
People’s Republic of China.

4) The registered office of the Company is at:

No.1 Zhongshan South Road, Huangpu District, Shanghai, the People’s Republic of China
Postal Code: 200010

Contact office: Office of the Board of Directors

Contact Person: JIANG Zhenxiang

Telephone No.: +86 (21) 3396 8598

Facsimile No.: +86 (21) 6887 0791
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