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AXA APH today released the Explanatory Memorandumrelation to the
proposed acquisition of Winterthur Hong Kong frotKASA. The deal has been
recommended by the independent Directors, anchtfependent expert concluded
the deal is fair and reasonable, and in the béstests of minority shareholders.
Why do you see the deal as important for AXA APH?

Group Chief Executive Andrew Penn

This is a strategically attractive growth opportyrfor us in a market we know
well and where we have a track record of achievémed growth. In addition to
increasing our market share, it will further extemut multi-channel distribution
footprint and increase our presence in the unielthand high net worth market
segments. We have proven our ability to integratpisitions in the Hong Kong
market with our recent completion of the MLC int&ypn, where we achieved
revenue outcomes and expense savings ahead of. tatge successful MLC
integration team has been redeployed onto theretieg of Winterthur.

corporatefile.com.au
What impact will the deal have on earnings?

Group Chief Executive Andrew Penn

We anticipate a small impact on earnings as weayiate the business in 2007, and
as we have stated in the Explanatory Memorandumexpect the acquisition to
be earnings accretive in 2008, before one-off irgggn costs and amortisation.
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The upfront payment for the business is HK$1.9dill with the final purchase
price in the range of HK$1.7 billion to HK$2.4 lalh. How have you reached
your valuation and offer price?

Group Chief Executive Andrew Penn
The primary valuation that we used is based oncamadal appraisal value, and
the proposed acquisition price is supported byrilependent expert’s analysis.

For a risk discount rate of 11 percent, the ugfiemquisition price represents a
multiple of 1.5 times the embedded value calcdlat 31 December 2006, or
using another standard industry measure, it reptesenew business multiple of
10 times. We believe these valuation metrics comfarourably with the market
and those we use for the illustrative values ofawn businesses.

corporatefile.com.au

The final purchase price will vary depending uptm tgrowth of the Swiss
Privilege channel. Can you explain the rationaleth® pricing mechanism, and
why the pricing is solely dependent upon the sucoés single channel?

Group Chief Executive Andrew Penn
It is the priceadjustment mechanism that is based on the performance ddwhss
Privilege channel.

The Swiss Privilege channel is the largest chamim#ie Winterthur portfolio and
is an area of considerable strategic interest fornslit expands our product and
distribution capabilities to the high net worth semnt in Hong Kong. It is a fast
growing but relatively young channel targeting higet worth customers with a
range of wealth management services. As such, we $e&t a pricing mechanism
which reflects a range of possible outcomes far kiely channel.

The pricing mechanism requires at least a 10 pegrewth rate to be maintained
in Swiss Privilege for the upfront payment to beinteined. Lower growth rates
will see a repayment to us and the ultimate pridéfall to the low end of the
range. This provides us with some protection & kiey channel we are acquiring
does not deliver in accordance with our expectatiar if there is a sudden
deterioration in market conditions.

If Swiss Privilege continues to grow strongly, abd0 percent, then the pricing
will move towards the upper end of the price ranggh the maximum set at 25
percent growth, and we will make an additional paghto complete the purchase.
We would be pleased to pay this additional amosnit ameans the performance
will be exceeding our expectations.
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The Swiss Privilege channel was rebranded in Jgr2@06 from its former brand
of Credit Suisse Privilege. How successful wasr#ieanding?

Group Chief Executive Andrew Penn

The rebranding has been tracking successfully wigositive response from new
customers, and good retention of existing customersis is reflected in the
continued growth rates that the channel has expeeee 13 per cent growth was
recorded over the year following the rebrandindSwiss Privilege’ in January
2006.

We are very comfortable in managing rebranding @ges, having successfully
rebranded in both the Australian and Hong Kong matkincluding the recent
MLC rebranding.

We are also very comfortable managing multiple saim a single market, with
ipac financial planning successfully operating agparate brand in Hong Kong.
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The Swiss Privilege channel, with assets under gemant of HK$4.2 billion,
and Personal Portfolio Consulting Group (“PPCG”),ithw assets under
management of $0.8 billion, are the two major cledsnn the Winterthur
operations. How do these channels differ from emhlbr, and how do they differ
from AXA'’s existing channels?

Group Chief Executive Andrew Penn

Our strength in Hong Kong has traditionally beerrkating financial protection

and savings products to the mass affluent segriéet.Swiss Privilege channel
and PPCG are complementary to our existing didiohuand will position us

strongly in the high net worth and investment segshef the Hong Kong wealth
management market.

Swiss Privilege targets high net worth clients witbalth management products
via salaried advisers that are provided companycsduleads. PPCG is a mid-
market wealth management sales force that opemtes salary basis and
prospects for its own leads.
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The level of potential synergies that have beeggia are in the range of HK$35-
45 million for the Winterthur business, below thasghieved in the MLC Hong
Kong acquisition. Why are the synergies lower, aad you identify the major
areas and products where the savings will occur?

Group Chief Executive Andrew Penn

MLC Hong Kong and Winterthur Life Hong Kong havéfeient business models.
MLC Hong Kong was a lot like our business in Hongnl§ five years ago,
marketing financial protection products throughirgle traditional tied agency
force. This acquisition enabled us to expand aalesand extract significant
synergies.



Whilst about one third of the Winterthur businessimilar to MLC Hong Kong,
this acquisition is more about expanding our cdjiegds. It expands our presence
in the unit-linked and high net worth market segtagrwith more wealth
management product offerings. These require éiffeoperating systems from
our current core systems, and hence less baclkedficergies.

The major areas of savings will come from the tradal agency area where, as
with MLC Hong Kong, we can move to a single prodsuite and reduce the back
office costs by applying our AXA Hong Kong bluegsnin product, distribution
and service.
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What will be the major risks and areas of managéerueus for AXA APH during
the integration phase of the Winterthur business?

Group Chief Executive Andrew Penn

There are always risks in any integration prockasriequire careful management.
However we have proven our ability to integrateibesses of this size in Hong
Kong and the integration team that recently coneplethe successful MLC

integration has been redeployed to Winterthur.

The major areas of risk are those outlined in t@l&hatory Memorandum,
specifically the importance of retaining highly duztive sales personnel.
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Will the Swiss Privilege and PPCG distribution chels be integrated into the
Asian ‘agency blueprint'?  Will these different cimels give rise to channel
conflict within AXA APH?

Group Chief Executive Andrew Penn

No. The agency blueprint provides best practicgosttfor our traditional agency
distribution and we will use this to integrate Wénterthur agency channel, but
not Swiss Privilege or PPCG.

As Swiss Privilege and PPCG are new distributioanciels for AXA we will
operate them largely unchanged but will of cousakIfor synergy benefits in
back office and marketing support.

We don’t see any significant areas of channel anfls Swiss Privilege and
PPCG are mainly focussed on different market setgmeom our existing core
customers. Indeed there may be some opporturfdresross-selling products
between the existing PPCG customers and the exi8f#A customers.
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The Explanatory Memorandum states that the inttimisideration may be funded
from either excess capital or debt. How will tlegjasition be funded?



Group Chief Executive Andrew Penn

We have a strong capital position with sufficientess capital over regulatory
requirements to fund the acquisition and the cayaciadd debt if we choose to
do so. We will assess the most favourable optidheatime the initial payment is
due assuming the transaction is approved. Obwomslwill consider the interest
rate environment and attractiveness of the ternadadle in the debt market and
compare this with using our surplus capital. We rast committing to a particular
form of funding at this stage.
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Will the Asia 6 management goals be revised forattguisition, and if so, by how
much?

Group Chief Executive Andrew Penn

Yes, and we have lodged with the ASX today, a prad®n which sets out how
we will revise our Asia 6 goals using a similar eggeh to that we adopted with
the MLC Hong Kong acquisition. The following rewasis will be made to the Asia
6 goals, should shareholders approve the acquisitio

e The Asia 1 target, to more than double the valu@meww business, will
increase by A$12 million to A$324 million.

* The Asia 2 target, to grow total inflows more thHab times, will increase
by A$0.3 billion to A$4.3 billion.

* The Asia 3 target, to grow the new business indeserthan 2.5 times, will
increase by A$63 million to A$779 million.

* The Asia 4 target will increase by 0.2 percent.®ercent.

* Our overarching goal, to more than double thetilatsre enterprise value,
will increase by A$0.4 billion to A$9.2 billion.
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Do your recently announced capital managementathnids mean there are no
further acquisition opportunities imminent for tgeoup? Can you outline the
position on the remaining Winterthur assets?

Group Chief Executive Andrew Penn

The recently announced capital management inigativecognised our strong
capital position. Following the buy-back, and timereased dividend payout
policy, we will still be below our long term geagimatio and hold capital in excess
of our target surplus. This provides us with coméd flexibility to pursue
acquisitions if we choose to do so.

Regarding the other Winterthur assets, we hava@rannounced that we are not
interested in the Winterthur life insurance busii@sJapan or the health insurance
business in Indonesia. We have not yet decidetti@smaller Winterthur Taiwan
business or the strategic stake in Taikang LifeCihina and will make an
announcement in due course.
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Thank you Andrew.



For further information on AXA Asia Pacific HoldisgLimited please visit
www.axaasiapacific.com.awr call Ronn Bechler, Group Manager Investor
Relations +61-(0)3 9616 3322.

To read other Open Briefings, or to receive fulOpen Briefings by email, please
visit www.corporatefile.com.au
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