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What's an AXA?

AXA is...a responsible citizen

Around the world the AXA Group is
proud of its role in community support
and charitable activities and for providing
personal development opportunities
for its people. Since the mid-1980s the
AXA Group has adopted this sense of
community support and acknowledged
these wider responsibilities wherever it
does business in the world. AXA globally
demonstrates its commitment through
the Atout Coeur (‘Hearts in Action’)
volunteer program.

AXA Australia too has a proud history
and record of supporting a wide range
of community and charitable causes,
with our contributions to date including
generous support of medical research
efforts, sponsorships and participation
in fund raising efforts.

In May 2000 AXA Asia Pacific Holdings
established a Community Relations Program,
which in keeping with our local background
and the global Hearts in Action aims of
the AXA Group, has a vision for the
company to be recognised as making a
positive contribution to society through
the development of valued and trusting

partnerships between our company,
our people and the community.

The theme of our vision is ‘PARTNERSHIPS’:
between AXA, AXA people, and the
community we operate in. The program
focuses on encouraging AXA people to
volunteer their skills and time to a wide

range of charitable organisations. Often
these organisations do not have the financial
strength or the resources to undertake all
the work they need to achieve their own
goals. The company will organise and
facilitate volunteer opportunities and AXA
people as volunteers can assist these
organisations in many ways and allow them
to more effectively help those in need in the
community. In this photo Nicole Edwards
(Group Strategy) and Pat Stragalinos (our
Community Relations Manager in Australia)
are seen helping sort toys for Christmas for
The Smith Family in Melbourne.

Through this partnership model the AXA
Community Relations Program also aims

at changing attitudes — both within the
company and outside it — to important
community issues and social responsibilities.
Wider and better understanding of the
problems which affect people in our

society and prevent them enjoying full and
satisfying lives can achieve several things —
it can lead to greater respect for differences,
greater determination to help those in need
and improve understanding of issues that
have the potential to impact each one of us.
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from our Chairman

I am pleased to report a 16% increase in Total profit after income tax and before
abnormals to $309.4m (1999 $266.7m®) for the year ending 30 September 2000.
Earnings per share were 17.6 cents up from 15.1 cents() in the previous year. The
Board is recommending a final dividend of 5.0 cents franked to 30%, bringing
the total dividend for the year to 9.5 cents, an increase of 5%.

Much has happened over the last 12 months. We have a new Group Chief Executive,
Les Owen who has focused our business very clearly on wealth accumulation and
financial protection and has set an ambitious strategy to achieve significant
improvement in our performance over the next 3 years.

This new strategy has the wholehearted support of the Board, who see progress
has already been made with the strengthening of the senior management team
and the recently announced asset management partnership with Alliance Capital,
one of the world’s leading asset managers.

We have also made progress in strengthening the AXA brand which has reached
86% prompted brand name awareness in Australia, 90% in New Zealand and 100%
in Hong Kong. AXA is now the financial services company most often mentioned
in Australia as being global.

We also announced several changes at Board level during the year. Firstly, Dean
Wills ao retired as Chairman in April after a significant contribution to the Group
since his appointment as a director in 1991. More recently, Eric Mayer am, Tony
Manford and Francois de Meneval have announced their intention to retire from
the Board at the Annual General Meeting in February. Each of these directors has
- made a substantial contribution to National Mutual Life and AXA Asia Pacific
& - Holdings Limited over many years. Eric Mayer has served as a director for 17 years,
Tony Manford for 7 years and Francois de Meneval 2 years. | am sure all shareholders
will join me in thanking all four of our retiring directors for their valued service
and wish them well. Francois de Meneval will be continuing in an executive role.

I am privileged to have been appointed Chairman, and | look forward to the
challenges ahead as the Board is confident that the foundations that have been
laid during the year will provide the platform for profitable growth in the future.

Ve e

RH Allert am
Chairman

Note (1) Total profit after income tax and before abnormals of $266.7 million includes an adjustment to reflect a change in the basis of reporting
abnormal items to be consistent with that adopted for the 2000 financial year. Refer page 27.




A guide to making sense of the numbers

understanding your investment

Profit and Loss Analysis

Year ended 30 September ($ million) 2000 1999(1)
Australia and New Zealand 170 167 2

AXA China Region 248 138 80
International 5 - -

Holding company and consolidation adjustments (114) (38) (200)

Total Profit after Income Tax

and before Abnormals 309 267 16
Abnormal Items 65 35 86

Total Profit after Income Tax

and Abnormals 374 302 24

Note (1) Total profit after income tax and before abnormals of $267 million includes an adjustment to reflect a change in the basis of reporting abnormal

items to be consistent with that adopted for the 2000 financial year. Refer page 27.

Business Worth

Year ended 30 September ($ million) 2000 1999
Embedded Value of Life Operations

Australia and New Zealand 3,269 2,125 54

AXA China Region 1,941 0.3
International 85 27

Total Funds Under Management

Australia and New Zealand 33,319 28,082 19

AXA China Region 4,658 49
International 559 122

As a shareholder of AXA Asia Pacific
Holdings you are a part owner of the
company. Each share you own represents
a portion of the company.

Your rights
As a part owner of the company, your
rights include being entitled to:

« Participate in any profits of the
company through the receipt of
dividends;

» Attend and vote at shareholder
meetings;

» Receive an Annual Report each year
detailing the companys operations
and financial condition.
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Your benefits

Financial benefits from owning shares
can arise via:

» Dividend income;

 Share price movement.

If the share price increases, you achieve
a capital gain on the sale of the shares.

Your dividends

A company makes a profit from its
revenue after having met its obligations.
These include the payment of employee
wages and salaries, taxes and interest
on borrowings. This profit is then either
retained to fund future growth or
distributed to the shareholders.

These distributions to shareholders

are called ‘dividends’.

The amount of dividend paid each year
is determined by the companys directors
and will vary each year depending on

how much profit is available for

distribution and how much they
consider should be retained for

reinvestment in the business.

Dividends are declared as a number of
cents per share. Most companies pay
dividends twice yearly. Dividends often
have tax advantages because of a system
called dividend imputation.

Your tax
You are likely to have to pay tax on
any dividends you receive.

Sometimes you will be entitled to a
rebate of tax if the company declares a
certain type of tax advantaged dividend.

You may also have to pay tax on any
gain you make if you sell the shares
for more than you paid for them.



3 Improvement in Health earnings offset by reductions in Income Protection performance
and one-off gains
110 Increased as a result of improved investment performance and higher group share
- First full year of ownership of AXA Life Singapore
76 Higher due to increased interest expense on borrowings to fund acquisition of minorities in
AXA China Region (AXACR)
42
30 Gain on transfer of AXACR offset by increased restructuring provisions and write-off of goodwill
72
1,144 Increased following $1 billion capital injection to acquire AXA China Region
654 Increased in line with business expectations and as a result of weakening in the A$/HK$ exchange rate
23 Increased due to better than expected new business volumes and exchange rate movements
5,237 Higher due to strong inflows in wholesale, master trust and annuities and investment returns
2,300 Increased due to higher retirement funds, improved investment returns and
exchange rate movements
679 Higher due to business growth and inclusion of AXA Life Singapore

However, the taxation on dividends or
gains made on the sale of shares will
depend on a number of factors, including
whether you are a resident in Australia,
New Zealand or another country, and
your own personal financial position.

You should seek professional advice on
your taxation position from a financial
adviser, accountant or other suitably
qualified adviser.

Trading your shares

The share market is the marketplace for
buying and selling shares. The share
market is also known as the stock market.
If you own shares in a listed company,
such as AXA Asia Pacific Holdings, you
can trade them on the share market.

The share market works like an auction,
with buyers bidding for shares. The price

of a share is determined by supply and
demand, as in any other market. The
price of a share depends on what the
buyer is willing to pay and what the seller
will accept. It is important to understand
that share prices may go up or down.

Stockbrokers trade shares on the
share market.

The buying and selling of shares is
done through the stock exchange
by an authorised stockbroker, who
deals on your behalf.

Shareholders can sell their shares by
contacting any member of the Australian
Stock Exchange or the New Zealand Stock
Exchange (stockbroker). Selling shares will
require a payment to the stockbroker of a
brokerage fee and any applicable stamp
duty on the transaction.

Where to find information
Information on the share market and
your investment in AXA Asia Pacific
Holdings can be found in the business
section of major daily newspapers. Share
prices are displayed at your local stock
exchange office. You can also telephone
your stockbroker, who will have access
to the share prices through a computer
linked to the stock exchange, or visit our
website at www.axa-asiapacific.com.au.

Stock Exchange Codes

AXA Asia Pacific Holdings’ code on both
the Australian Stock Exchange and New
Zealand Stock Exchange is ‘AXA.
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making It easier

Go online for all your shareholder information.
We are committed to improving the way we
communicate with you, a valued shareholder.
We view the use of the internet as an opportunity
for AXA to provide relevant information,
efficiently and economically.

Going online cuts costs AND improves
communication. Each year AXA publishes a range
of printed material to keep its shareholders well
informed about the company’s performance.
The costs of printing and distributing this material
Is significant.

By going online, Shareholders will not only help
AXA reduce costs, they will also gain access to
more information, more often. The Annual Report,
webcasts of major announcements and the AGM,
share prices, media releases and shareholder details
direct from the share registry are available online.

Become an online eShareholder now, it’s easy. Just
follow the 3 simple steps set out on the next page.




3 easy steps to becoming an eShareholder:

Step 1 Mark the box to elect not to receive printed annual reports on the request form provided
with your Notice of Meeting and return it in the reply paid envelope supplied.

Step 2 Go to www.axa-asiapacific.com.au and click on the ‘Register Now’ link.

Step 3 Enter your details, including your email address, in the space provided and click to submit.
(Don’t forget to update your email address if you change it.)

You will now be notified via email of the latest shareholder information available on our website.
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Your Board of Directors

AM, FCA, Chairman

18

Mr Allert, aged 57, has been a Director
of AXA APH since September 1995. He
became Deputy Chairman in 1997 and
was elected Chairman in April 2000.

He is a member of the Remuneration

& Nominations Committee and a former
Chairman of the Audit & Compliance
Committee. He has been a Director

of NMLA since 1992. He is Chairman

of Southcorp Ltd, AustralAsia Railway
Corporation, Voyages Hotels & Resorts
Advisory Board and is a Director of Coles
Myer Ltd, FH Faulding & Co Ltd, and
other companies.

BA, LLB

Mr Cooper, aged 44, has been a Director
of AXA APH and NMLA since September
1995. He is a member of the Audit

and Compliance Committee, the
Remuneration & Nominations Committee,
Chairman of the Managed Investments
Compliance Committee and is a former
Chairman of National Mutual Health
Insurance Pty Ltd. He is also a Director
of Chronworth Advisory Pty Limited and
Brainwave for Children and is Chairman
of Citadel Securix Limited.

B Sc., ELA., ERM.I.

Mr Owen, aged 51, became a member

of the board of AXA APH in April 1998

and the Board of NMLA in October 1998
and has been Group Chief Executive of
AXA APH since 1 January 2000. He was
previously Chief Executive of AXA Sun Life
plc. He was appointed to the Board of Sun
Life in September 1995 and to the Board
of Sun Life and Provincial Holdings (SLPH)
in April 1996, a position he held until
SLPHS delisting in September 2000. He was
a non-executive director of the Personal
Investment Authority in the UK. He is a
director of Members Equity Pty Ltd, Alliance
Capital Australia & New Zealand, and AXA
Nichidan in Japan. He is also a member of
the Executive Committee of AXA S.A.

AO, FACS, FIE (Aust), FTSE, FUTS

Mr Finn, aged 63, has been a Director

of AXA APH since September 1995 and

is a member of the Audit and Compliance
and the Remuneration & Nominations
Committees. He has been a Director

of NMLA since 1992. He is Chairman

of Impart Corporation. He is Chairman

of M2M Corporation, Deputy Chairman
of Southcorp Holdings and PowerTel
Limited, and a Director of Kidz.net Limited.

Mr Arvis, aged 64, has been a Director
of AXA APH since December 1999 and
of NMLA since March 2000. He is a
non-executive Chairman of Groupe
Vendome-Rome, Paris, and is a Director
of many AXA companies worldwide.

He has also been non-executive Chairman
of a number of AXA Group companies in
Europe prior to his election to the French
Insurance Federation.

BEc, FCA, FCPA, FAICD

Mr Heeley, aged 66, has been a Director
of AXA APH and NMLA since October
1996. He is Chairman of the Audit and
Compliance Committee and a member
of the Insurance Subsidiaries Committee.
He is a former Executive Director of

The Broken Hill Proprietary Company
Limited where he was Executive General
Manager Finance. He is a Director of
Orica Limited, David Jones Limited, Bank
of Tokyo-Mitsubishi (Australia) Limited,
Swiss Re (Australia) Limited and the Jack
Brockhoff Foundation. He is a member
of the Victoria State Council and the
Australian Institute of Company Directors.



Opposite page L-R: Richard Allert, Les Owen, Matthew Slatter, Francois de Meneval, Paul Cooper, Mel Ward, Michel Pinault
This page L-R: John Robins, Tony Manford, Erich Mayer, Peter Masfen, Geoff Heeley, Brian Finn Not pictured: Jean Arvis

FAICD

Mr Manford, aged 69, has been a
Director of AXA APH since September
1995 and a Director of NMLA since
1993. He is also a member of the
Investment Committee. He is a past
President of the Western Australian
Chamber of Commerce and Industry.
He is a Director of West Australian
Newspaper Holdings Ltd, and
Burtway Limited.

HEC (Hautes Etudes Commerciales), ENA (Ecole
Nationale d’Administration), law degree

M Pinault, aged 53, has been a Director
of AXA APH and NMLA since July 1998
and is a member of the Audit and
Compliance and the Remuneration

& Nominations Committees. He is a
Director of AXA China Region Limited.
He is a member of the Executive
Committee of AXA and is in charge of
Asia Pacific Operations — AXA Group.

FACA, FCIS

Mr Masfen, aged 59, has been a Director
of AXA APH since September 1995.

He is a member of the Remuneration &
Nominations Committee, the Audit and
Compliance Committee, the Investment
Committee, and has been a Director

of NMLA since 1991. He is Chairman of
Montana Group (NZ) Limited, Montana
Wines Limited, and a Director of other
companies. He is a member of the New
Zealand APEC Business Advisory Council
and a member of the New Zealand
Business Roundtable.

Mr Robins, aged 61, was appointed a
Director of AXA APH in December 1999
and of NMLA in March 2000. He is
adviser to the President of the AXA
Group and in the UK is Chairman of
Lane Clark & Peacock, the Actuaries,
Chairman of Austin Reed Group plc,
Xchanging Ltd, and a director of
Wellington Underwriting plc.

AM, FACS, FAIM

Mr Mayer, aged 70, has been a Director
of AXA APH since September 1995. He
is a former Group Managing Director
and Chief Executive Officer of NMLA
and has been a Director of NMLA since
1983. He is a member of the Insurance
Subsidiaries Committee of NMLA. He is
Chairman of the Melbourne Docklands
Authority and a part-time consultant to
The World Bank.

B.Com

Mr Slatter, aged 43, was appointed

a Director of AXA APH and NMLA on
25 July 2000. He is Chief Finance Officer
of AXA APH. Mr Slatter was formerly
Chief Executive, Australian Business
Banking, Westpac Banking Group
and Chief Executive of the Bank of
Melbourne. Prior to that appointment
he held a number of senior executive
positions in Westpac and The National
Bank of New Zealand.

ESCP (Ecole Superieure de Commerce de Paris),
Master in Law and Tax, SFAF Graduate (French
Association of Financial Analysts)

Mr de Meneval, aged 37, has been

a Director of AXA APH and NMLA

since September 1998. He is currently
the Chief Executive — International
Operations of AXA Asia Pacific Holdings.
He is a Director of AXA China Region
Limited, AXA Life Singapore, Krungthai
AXA Life, Dongbu AXA Life in Korea and
Philippine AXA Life.

AO, BE (Hons), M. Eng. Sc, FIE (Aust), FTS, FAIM, IVA

Mr Ward, aged 58, has been a Director

of AXA APH since September 1995

and is a member of the Audit and
Compliance, the Investment and the
Insurance Subsidiaries Committees.

He has been a director of NMLA since
1993 and is Chairman of AXA Australia
Staff Superannuation Pty Ltd. He was
Managing Director of Telecom Australia,
and was Chairman of Telecom Australia
(International) Limited and Sedgwick
(Holdings) Pty Ltd. He is Chairman of The
Australian Ballet and a Director of Coca-
Cola Amatil Ltd, Insurance Manufacturers
of Australia Pty Ltd, Lucent Technologies
Australia Pty Ltd and Pro Medicus Pty Ltd.
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Directors’ Report

1. Directors

The names of the Directors of AXA Asia Pacific Holdings
Limited ‘AXA APH’ who were in office at the end of the year,
and particulars of their age, qualifications, experience special
responsibilities and the period for which they have held office
are on pages 18 and 19 of this Report.

The names of the Directors who have held office during the
year but whose appointments ceased before the end of the year,
together with particulars of their age, qualifications, experience,
special responsibilities and the period for which they were in
office, are set out below.

Dean Robert Wills was the Chairman of Directors of AXA APH
until his retirement in April 2000. Mr Wills had been a Director
of AXA APH since September 1995 and became Chairman of
Directors in 1997. He was a former Chairman of the Remuneration
and Nominations Committee, and had been a Director of The
National Mutual Life Association since 1991. He is a Deputy
Chairman of the Australian Grand Prix Corporation Limited
and a Director of John Fairfax Holdings Limited and Westfield
Holdings Limited.

James Anthony Killen retired from the position of Group
Managing Director in December 1999. He is a former Director
of AXA China Region Limited and NMLA He is a Director of
AXA Nichidan Insurance Holding Co Ltd (Japan), Nichidan Life
Insurance Co Ltd (Japan), Bridge DFS Ltd and Members Equity
Ltd and is Chairman of St Vincent’s Hospital (Melbourne)
Limited, Caritas Christie Hospice Ltd and Prague House Ltd.

William Edwin Jarmain retired as a Director of AXA APH in
December 1999 but remained an alternate to Mr Jean Arvis
until September 2000. He was appointed a Director of AXA
APH in July 1998. He is president of Jarmain Group Inc, the
Equitable Life Insurance Society, Donaldson Lufkin & Jenrette
Inc., the Insurance (Canada), Anglo-Canada General Insurance
Company and AXA Pacific Insurance Company.

2. Principal Activities

AXA APH is the holding company for the AXA Australia
Group. AXA APH does not conduct any operating businesses,
but oversees its investments in its main operating subsidiaries.
It provides the overall strategic direction for the AXA Australia
Group, support services to the subsidiaries, and is responsible
for the allocation of capital and key personnel between the
main operating subsidiaries.

The main operating subsidiaries are:

» The National Mutual Life Association of Australasia Limited;
e Australian Casualty & Life Limited

* AXA China Region Limited;

e AXA Life Singapore

» National Mutual Health Insurance Pty Limited.

» National Mutual Funds Management (Global) Limited

3. Review of Operations

A review of the operations of the consolidated entity is set out
on pages 1 to 17. This review reflects the management structure
of the Group rather than the statutory entities mentioned above.

4. Dividends

In respect of the financial year ended 30th September 1999, as
detailed in the Directors Report in AXA APH’s Annual Report,
a dividend of $79 million franked to 60 percent (4.5 cents per
share), was paid to shareholders on 29 February 2000.

In respect of the half year ended 31st March 2000, a dividend
of $79 million franked to 60 percent (4.5 cents per share),
was paid to shareholders on 24 July 2000. A final dividend of
$88 million franked to 30 percent (5 cents per share), has been
declared and is payable to shareholders on 6 February 2001.

5. Significant Changes in the State of Affairs

During the financial year there was no significant change
in the state of affairs of the consolidated entity other than
referred to in the review of operations, financial statements
and notes thereto.

6. Subsequent Events

The following matters or circumstances that have arisen since
the end of the financial year have significantly affected, or may
significantly affect the operations of the consolidated entity,
the results of the those operations, or the state of affairs of the
consolidated entity in financial years after the financial year.

Sale of AXA Trustees Limited

The Company announced the sale of AXA Trustees Limited,
its private client and corporate trustee business, to Perpetual
Trustees Australia Limited on 12 October 2000. The Company
will receive consideration that approximates the net market
value of this subsidiary in the financial accounts.

New Asset Management Business with Alliance Capital
The Company has signed a Memorandum of Understanding
whereby the Company and Alliance Capital Management
intends to establish new asset management companies in
Australia and New Zealand. The Company and Alliance Capital
Management will each own 50 per cent of the equity of each
new company and have equal Board representation. One
director nominated by AXA SA will also sit on each Board.
Alliance Capital Management will have the day to day
responsibility for operational management of the companies
that will be named Alliance Capital Management Australia
and Alliance Capital Management New Zealand.
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@)

Board Audit & Compliance
Committee
Meetings No. of Meetings No. of
held while meetings held while meetings
a director attended a member attended

One of these meetings was attended by Mr Jarmain’ alternate, Mr Arvis, in place of Mr Jarmain.

Remuneration Other
Committees®

Committee
Meetings No. of Meetings No. of
held while meetings held while meetings
a member attended a member attended

(2) Three of these meetings were attended by Mr Pinaults alternate, Mr Le Berre, in place of Mr Pinault.

(3) Directors who retired during the financial year.
(4) Director appointed during the financial year.

(5) Two of these meetings were attended by Mr Pinaults alternate, Mr LeBerre, in place of Mr Pinault.
(6) One of these meetings was attended by Mr Robins alternate, Mr Le Berre, in place of Mr Robins.

7. Future Developments and Results

The directors believe, on reasonable grounds, that except as
included in this report and in the financial statements or notes
thereto, to include in this report particulars of information
regarding likely developments in the operations of the
consolidated entity in financial years after the financial year
would be likely to result in unreasonable prejudice to AXA
APH. Accordingly, this information has not been included in
this report.

8. Directors’ Meetings

The number of Directors’ meetings (including meetings of
committees of Directors) and the number of meetings attended
by each of the Directors of the Company during the financial
year are shown in the table above.

9. Directors’ Interests
As at the date of this report the interest of each Director in
shares of AXA APH, is detailed right.

Mr Owen is entitled to acquire 500,000 AXA APH shares. This
results from Mr Owen’s participation with other employees, in
the Australian Executive Plan. Mr Owen’s participation in the
Australian Executive Plan was approved by shareholders at the
annual general meeting held on 15 February 2000.

Name of Director Number of Ordinary Shares held in AXA APH

Personally Otherwise Jointly

The following Directors have options to acquire shares in the
capital of AXA SA, the French parent company (‘AXA").
These options were granted pursuant to a stock option plan
established by AXA at no cost to AXA APH and requires the
director to pay a set exercise price for the shares.

Name of Director Number of AXA Shares Subject to Option
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Mr Pinault owns 10 shares in AXA Cessions, 1 share in AXA

China, 1 share in AXA Direct and 1 share in Holding Vendome 3.

Mr Owen owns the following shares and options in related
bodies corporate:

* 8,883 shares in AXA;

« 9,175 options to acquire shares in Sun Life and Provincial
Holdings Plc pursuant to a ‘save as you earn’ share option plan

e 2,439 units in AXA employees share trust.

Mr de Meneval has options to acquire 10,000 shares
in MOFIPAR, which owns shares in AXA APH.

All companies other than AXA, which are referred to in
section 9 are subsidiaries of AXA.

10. Indemnification and Insurance of Officers

(a) AXA APH’s Constitution indemnifies any person who is
or has been a director or secretary or executive officer of
AXA APH or its subsidiaries in respect of certain costs and
expenses incurred by such person relating to their position
with AXA APH and for any liability to any other persons
not being AXA APH or its related bodies corporate to the
extent permitted by the Corporations Law, unless the
conduct involves a lack of good faith.

Related bodies corporate of AXA APH have indemnities in
their Constitutions, to which AXA APH is a party as
shareholder. These indemnify:

(i) the officers of a related body corporate against
all liabilities save liabilities arising from conduct
involving a lack of good faith;

(i) officers and auditors of another related body
corporate against all liabilities, save for the liabilities
arising from conduct involving a lack of good faith;

(iii) officers and auditors of four related bodies corporate
against liability for costs and expenses incurred in
successfully defending civil or criminal proceedings.

(b) The directors, certain officers and certain former directors
and officers of AXA APH have entered into Deeds of
Indemnity with AXA APH and certain subsidiaries under
which the director or officer is indemnified, to the extent
AXA APH is not precluded by law from doing so, against
any liability incurred by that director or officer in or
arising out of the discharge of the duties of the director
or officer. All of the directors and the following officers,
and certain former directors and officers have entered
into Deeds of Indemnity:

S. Kavourakis, G.R.G. Webb, S. Somogyi, B.P. Strong,

P. Gower, K. Le Plastrier, P. McKinnon, J. Nairn, A. Penn,
A. Summers, G.A. Tomlinson, A.D. Lapthorne, D.R. Wills
and W.E. Jarmain

(c) On 28 September 1999 AXA APH determined that a Deed
of Indemnity in the same terms as are referred to in
the last paragraph, should be entered in favour of the
Directors of subsidiary companies. Such a Deed was
executed by AXA APH on 26th November 1999.

(d) The amount that may be paid to a director, secretary or
executive officer under the indemnities in paragraphs (a),
(b), and (c) is not limited. The amount that AXA APH
or a related body corporate may have to pay as a result
of these indemnities will depend on the circumstances
of any claim.

(e) During or since the financial year, AXA APH paid or agreed
to pay a premium in respect of a contract insuring any
person who is or was a director, secretary or executive officer
of AXA APH or of its subsidiaries, when acting in these
capacities, against costs and expenses in successfully defending
certain proceedings. Confidentiality requirements within the
policy contract prohibit any additional disclosure. The names
of the directors and officers insured under the contract are
the persons named in relation to the indemnity agreement
disclosure referred to in paragraphs (b) & (c) above.

11. Directors’ Benefits

No director of AXA APH has, during or since the end of

the financial year, received or become entitled to receive a
benefit (other than a benefit included in the total amount of
emoluments received or due and receivable by directors shown
in the financial statements) by reason of a contract made during
or since the financial year by AXA APH or any of its controlled
entities or a related body corporate of AXA APH with the
director or with a firm of which he is a member, or with

an entity in which he has a substantial financial interest,

with the exception of benefits that may be deemed to have
arisen in relation to transactions detailed in Note 25 to the
Financial Statements.

12. Directors’ and Executives’ Remuneration

Remuneration and Nominations Committee
AXA APH has a Remuneration and Nominations Committee,
whose role is documented and approved by the board.

The members of this Committee are non-executive Directors.
The Group Chief Executive and other members of management
attend at the discretion of the committee.

The Terms of Reference of the Committee have recently been
reviewed and approved by the Board and are summarised below:

 Recommend senior management appointments to the Board;
* Recommend senior management succession plans to the Board;

» Review Directors fee strategy and policy; recommend Group
Managing Director remuneration to the Board,;

» Review senior management remuneration ranges including
expatriate executives;
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* Review, recommend and/or approve remuneration
budgets, short term and long term incentive plans and
retention arrangements.

The Chairman of this Committee is required to report to
the Board after each committee meeting, making such
recommendations to the Board as the Committee deems fit,
and its minutes are submitted to the Board for information.

Membership of this Committee is set out on page 21
of this Report.

Remuneration

The remuneration of the non-executive directors is set within
an aggregate sum approved by shareholders at a general
meeting. The amount paid to individual non-executive directors
is based on independent external professional advice on the
appropriate market rates for the services that they provide.

The remuneration of senior executives in the Group is market
based and has a number of components, including base
remuneration, incentives and, the opportunity to participate
in an executive share plan.

Incentives are varied according to achievement against
previously agreed criteria based on the performance of AXA
APH, or parts of the AXA APH Group, and on the performance
of the executive. If the criteria are not met, the incentive is not
paid or is reduced.

At AXA APH’s annual general meeting on 11 February 1997
approval was given to the establishment of employee and
executive share plans. These are regarded as an important
element in the development of AXA APH’s remuneration
policy as a publicly listed company. The Board considers

that the general employee share plans will assist in providing
employees with a better understanding of the need to enhance
shareholder value and will encourage the retention of
employees. The Board also believes that the executive share
plans encourage the attraction and retention of talented

executives by rewarding participants for enhancing shareholder
wealth. Participation in the plans is at the Directors’ discretion,
and the right to participate is regarded as being an important
part of the remuneration structure. All shares acquired for the
purpose of these plans are acquired on the Australian Stock
Exchange (ASX) or New Zealand Stock Exchange (NZSE) and
there is no dilution of shareholders’ ownership of AXA APH.
Participants are required to pay a set amount to acquire shares
pursuant to the plans, and the exercise of the rights to acquire
shares pursuant to the executive share plan (known as
‘allocation rights’) require that certain performance criteria
be achieved by AXA APH. These criteria are set out on page 24
of this Report.

The table set out below shows the fees paid by the Company
and subsidiaries to non-executive directors of AXA Asia Pacific
Holdings Limited for the year ended 30 September 2000.

Non-executive directors who are directors of companies within
the AXA Australia Group are entitled to be paid, and are paid
fees by those companies. Australian resident non-executive
directors who are under the age of 70 have a Superannuation
Guarantee contribution equal to 7% of their fees to 31 July
2000 and 8% of their fees thereafter paid as a contribution

to their retirement benefits.

Non-executive directors are entitled to retirement benefits being
the greater of the emoluments received from AXA Australia
Group companies during the 3 years before retirement or an
amount ascertained in accordance with the formula A X B/3
where A is the number of completed years of service not
exceeding 15, B is the greater of the directors’ emoluments
of the year before retirement or the average of the directors’
emoluments for each year during the 3 years preceding
retirement. Directors who are employees of the AXA Australia
Group or any related corporation are regarded as being
executive directors are not paid directors’ fees by the company
or its subsidiaries.

AXA Asia Pacific Holdings Limited

Director Base Fees

Committee Fees

Subsidiaries
(including committees)

Fees Superannuation Total
Contribution
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Name and Base Performance Other Termination Total
Position Remuneration Based Benefit Payments Remuneration
Package®) Incentives®) Paid Made®)

(1) Base remuneration package includes annual leave, long service leave and the value of benefits.

(2) Performance based incentives based on performance for the previous year.

(3) On appointment of M J Slatter, AXA APH honoured an existing contractual obligation
of a previous employer. This commitment represented 670,000 options to acquire shares
in his previous employer at various dates. The obligation taken by AXA APH is equal to a
payment determined as the number of options multiplied by the difference between
the various exercise prices, ranging from $7.89 to $9.65, and his former employer’s share
price at the various dates.

(4) Eligible termination payments provided to executives on termination or retirement other than

entitlements paid from a superannuation fund.
Commenced 1 November 1999

Commenced 17 July 2000

Resigned 18 August 2000

Resigned 16 February 2000

The table above shows the remuneration of the five most highly
remunerated executive officers of the company for the year
ended 30 September 2000.

Allocation rights exercisable 30/6/2000

In order for the allocation rights to be exercised, AXA APH
must have met or exceeded the following growth target for Net
Asset Value (NAV) per share for the three year period ending
30 September 2000.

NAV per share of the National Mutual Group at 30 September
1996 (adjusted to take account of listing transactions) of $1.73
plus a 3% per annum compounding growth rate adjustment
plus an adjustment for inflation (measured by the change in the
Consumer Price Index over the growth period). This growth
target was met and executives participating in this tranche

of allocation rights are now free to exercise those rights.

Allocation rights exercisable 31/3/2001

In order for the allocation rights to be exercised, AXA APH
must meet or exceed the following growth target for Net Asset
Value (NAV) per share for the three year period ending

30 September 2000.

NAV per share of $2.21 plus a 4% per annum compounding growth
rate adjustment plus an adjustment for inflation (measured by the
change in the Consumer Price Index over the growth period).

Allocation rights exercisable 28/7/2002

In order for the allocation rights to be exercised, AXA APH total
shareholders return must have outperformed the All Ordinaries
Accumulation Index as measured over the three year period to

1 October 2001.

Allocation rights exercisable 5/1/2003

In order for the allocation rights to be exercised, AXA APH total
shareholders return must have outperformed the All Ordinaries
Accumulation Index as measured over the three year period to
5th January 2003.

Allocation rights exercisable 19/5/2003
In order for the allocation rights to be exercised, AXA APH
total shareholders return must have outperformed the All

Ordinaries Accumulation Index as measured over the three
year period to 19th May 2003.

All shares acquired for the purposes of the plans are acquired
on the ASX or NZSE, and there is no dilution of shareholders’
ownership of AXA APH.

These executive officers, along with most employees of the
AXA Australia Group, are members of the AXA Australia Staff
Superannuation Fund, which entitles members to a defined
benefit on retirement, that benefit being based on level of
contribution, years of service and a defined final average
superannuation salary, which is less than the executive’s base
remuneration package.

Where these executive officers have performed executive
functions for subsidiary companies, the cost of their doing so has
been recouped by the company from the relevant subsidiaries.

13. Currency and Rounding Off

The Company is a company of the kind referred to in ASIC Class
Order 98/0100, dated 10 July 1998, and in accordance with the
Class Order amounts in the Directors’ Report, the Financial
Report and the Concise Annual Report have been rounded off
to the nearest million dollars unless otherwise stated.

All figures in this report and the financial report, except where
otherwise stated, are expressed in Australian dollars.

14. Corporate Governance

The Board has the overall responsibility for corporate
governance and overseeing AXA APH’s investment in its
main operating subsidiaries. It supervises the overall strategic
direction of the AXA Australia Group, the provision of support
services to the subsidiaries and the allocation of capital and key
personnel between the main operating subsidiaries.

The Board currently comprises 10 non-executive directors and
4 executives from within the AXA APH/AXA Group, one being
the company’s Group Chief Executive, and the other 3, being
senior executives of the AXA Group.

The Board periodically reviews its structure and this includes
identifying suitable candidates for appointment as directors.
In doing so, it considers personal qualities and professional
and business experience.
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It was a condition of the Australian Government’s approval of
AXA’s investment in AXA APH that the Chairman and the
majority of the Board be Australian citizens.

The composition of the Board is set having regard to:

* The Australian Government’s requirements;

* Requirements of the constitution of AXA APH that there be
no less than three directors or more than twenty;

* The Chairman being a non executive director;

* The Board comprising a majority of non executive directors;

e The Board comprising directors with a broad range of
expertise; current or previous experience as the chief
executive, or senior executive of a significant enterprise
being highly regarded.

For the purposes of proper performance of their duties, after
consultation with the Chairman, directors are free to seek
independent professional advice at the company’s expense.
Following its receipt such advice is to be made available to

all directors.

Details concerning individual directors are set out on pages
18 and 19 of this Report.

Audit and Compliance Committee
AXA APH has an Audit and Compliance Committee, whose
role is documented and approved by the Board.

The members of this committee are non-executive directors.
The Group Chief Executive, the Chief Finance Officer, the
Group Risk Management Executive, the Group Chief Actuary
and other members of management attend committee meetings
at the discretion of the committee.

The purpose of the Committee is to assist the directors in fulfilling
their responsibilities in respect of audit, financial statements, risk
management, internal control and regulatory compliance.

The Committee is responsible for recommending the firm, which
it considers, is appropriate to conduct the audit, and monitors
and reviews the quality and scope of the audit. It meets regularly
with the external auditors.

It sets standards for other Audit and Compliance Committees
established in the AXA Australia Group and liaises with
those committees.

The Committee receives regular reports including those on
risk management, compliance and internal control and on the
management of those issues.

A business risk management process consistent with the Australian
and New Zealand Standard on Risk Management AS/NZS
4360:1995 has been implemented throughout the Group.

The Chairman of this committee is required to report to
the Board after each committee meeting, making such
recommendations to the Board as the committee deems fit.
Its minutes are submitted to the Board for information.

Membership of this committee is referred to on page 21
of this Report.

AXA APH also has a Risk and Compliance Management
Committee, the scope whose responsibilities are to:

» endorse broad risk management policy;
« foster best practice in risk management;

« assess the effectiveness of implementation of the Group’s
risk management systems

« review risks, compliance and continuity issues, and the
effectiveness of management controls;
 review related issues reported by external auditors.

The members of that Committee are:
» Chief Financial Officer (Chairman)
* Group General Counsel

» Chief Investment Officer

e Chief Executive Customer Services
e Chief Information Officer

e Group Risk Management Executive

Ethical Standards

In addition to the compliance program that exists in respect

of regulatory matters that apply to the AXA Australia Group,

the operation of the Group is in conformity with a mission

statement that sets out the Group values, all of which are

equally important. They are that the Group:

« Is profit driven for the benefit of its shareholders;

» Understands and satisfies the needs and expectations of its clients;

« Strives continually to improve productivity and performance;

* Acknowledges and rewards the success of its people;

« Supports and encourages staff in realising their potential;

» Co-operates to maximise the value of its business;

« Is honest and open in communication;

» Respects individual differences as a strength;

* Requires staff to be personally accountable for delivering
what is promised;

» Conducts business with integrity in an ethical and responsible
manner;

* Encourages initiative and innovation;

» Applies rigour and commercial discipline in decision-making.

Environmental Matters

AXA APH is not subject to particular and significant
environmental regulation, however where permits are required,
they are obtained as part of the company’s commitment to the
environment.

This report is signed, in accordance with a resolution of the
Board of Directors made under Section 298(2) of the
Corporations Law, on 14 December 2000.

On behalf of the directors.

R. H. Allert A. L. Owen
Chairman Group Chief Executive
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Profit and Loss Statement

For the financial year ended 30 September 2000

Consolidated

2000 1999
Note $m
Premium and related revenue 1,037
Investment revenue 169
Other operating income 201
Non operating income 88
Total Revenue 1,495
Operating profit before abnormals and income tax 344
Abnormal items before income tax 2 23
Operating profit after abnormals and before income tax 367
Income tax (benefit)/expense 16
Operating profit after income tax 351
Outside equity interests in operating profit after income tax 49
Operating profit after income tax and after outside equity interests 302
Retained profits at the beginning of the financial year 339

Adjustment to opening retained earnings following adoption
of AASB 1038 -
Transfers from reserves -
Total available for appropriation 641
Dividends provided for or paid 3 (159)
Retained Profits at the End of the Financial Year 482
Earnings per share 2000 1999
cents per share cents per share
Basic earnings per ordinary share before abnormal items 16.6
Basic earnings per ordinary share after abnormal items 17.1
No.

The weighted average number of ordinary shares on issue

used in the calculation of basic earnings per share 1,762,433,891

Notes to and forming part of the financial report are included on pages 33 to 34.
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Discussion and analysis of Profit and Loss Statement

AXA Asia Pacific Holdings

Total Profit after Income Tax and Abnormals of $374 million
for the year, (as detailed in the table below), was an increase
of 24% on 1999’s $302 million. Abnormal Items of $63 million
include material one-off accounting profits of $102 million
resulting from reorganisation of the group holding structure
and restructuring costs of $39 million.

Operating Profit after Income Tax and before Abnormals
for the full year ended 30 September 2000 was $309 million,
representing a 5% increase on the $293 million profit for
the year ended 30 September 1999.

$ million

Year to Year to
30 September 2000 30 September 1999

The acquisitions of the minority interests in AXA China
Region (AXACR) and AXA Life Singapore (AXALS) were
both earnings positive in the period.

The current result benefited from strong performance in the
health insurance business, but offsetting this were interest costs
on an inter-company loan for the acquisition of the minority
interests in AXACR and high levels of claims in some products.
In particular the income protection products suffered from
continuing high claims incidence and duration factors, but
following the implementation of new claims management and
underwriting initiatives a marked improvement in open claim
numbers and financial performance was made in the second
half. Revised product design and pricing, being implemented
from December 2000 , is designed to lead to a turnaround in
the profitability of this product.

Contribution to group profit by AXACR for the year ending
30 September 2000 increased by 80% over the previous year,
partially due to the acquisition of the minority interests in

December 1999. On a 100% basis operating earnings were 4%
lower and investment earnings were up by 150% over 1999.

Corporate expenses were $109 million (1999 $35 million)
comprising $72 million (1999 $29 million) of interest expense
and $37 million corporate overheads (1999 $6 million,
consisting of $28 million of operating expenses offset by

a tax credit of $22 million).

Earnings per share, excluding abnormals, for the year ended

30 September 2000 was 17.6 cents, an increase of 6% from last
financial year’s EPS of 16.6 cents. The total number of issued

shares at 1,762,433,891 remained unchanged for the year.

The $293 million prior year profit after tax and before abnormals
excludes abnormal Year 2000 program costs of $26 million.
These Year 2000 program costs are similar in nature to GST
implementation, Business Tax Reform and Year 2000 costs
incurred and treated as expenses in the current year. If these
expenses were treated as normal expenses in both financial years,
the adjusted balance in 1999 for operating profit after income
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ANZ Result ($ million)

2000 1999 % Change

tax and before abnormal items of $267 million and Earnings
per Share before abnormal items of 15.1 cents would cause an
increase of 16% as compared to 2000.

Australia and New Zealand

The Australian and New Zealand region comprises the business
activities of four main legal entities, The National Mutual Life
Association of Australasia Limited (NML), National Mutual
Funds Management (Global) Limited (NMFM), Australian
Casualty & Life Limited (AC&L) and National Mutual Health
Insurance Pty Ltd (NMHI).

Operating Profit after Income Tax and Abnormals for the year
ended 30 September 2000 was $170 million, compared to
$167 million for 1999, as set out in the table above.

Operating earnings were $98 million, up 16% on last year.

The most significant improvement came from NMHI

which experienced strong growth as a result of the Federal
Government’s introduction of the Lifetime Rating initiative. As a
result of this very strong growth in membership and appropriate
product management, NMHI contributed a profit after tax of
$49 million for the year, an improvement over the previous
period of 184%. However, such strong growth cannot be
expected in 2001 or future years if environmental conditions
remain constant, and profitability margins will also revert to more
normal levels as the large influx of new members work through
the standard waiting periods and generate normal claims ratios.

Investment earnings contributed $85 million to after tax profit,
down from $111 million in 1999 which included, however,
non-recurring profits on the sale of the Group’s interest in
CGU and the revaluation of certain operating subsidiaries.

Non-Recurring Costs in 2000 of $18 million include
non-recurring costs in respect of Y2K implementation and
information system costs incurred in relation to GST and
Business Tax Reform. The 2000 result also includes costs
associated with the K5 strategic transformation project.

AXA China Region

The AXA China Region (AXACR) result for the full year ended
30 September 2000 was $259 million, an increase of $72 million
over the previous year’s $187 million. The group’s share of
AXACR profit increased from $138 million in 1999 (ownership
interest 73.5%) to $248 million (group ownership 100% from
December 1999) for the year ended September 2000. A large
portion of this is due to the acquisition of the 26.5% minority
interest and also a 227% growth in investment earnings over
last year.

Based on 100% of AXACR, operating earnings were 4% lower
than the previous period as a result of a decrease in profit
margins released ( 2% down on 1999). Surrenders contributed
negatively to the profit due to a higher run-off of the business,
along with higher expenses due to the implementation of the
Mandatory Provident Fund. The actual contribution of AXACR
to the group result is set out below.

This result has been impacted by a reduction in agent numbers
from 3,146 at the end of the previous year to stand at 2,215 at
the end of September 2000. The reduction has been contributed
to by newly introduced Government agent accreditation
requirements which is expected to result in a 11% net loss of
agents for the market as a whole in 2000. Approximately 200
former AXACR agents joined a competitor company.

AXACR Result ($ million)

2000 1999

100% 100% % Change
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Taiwan
The Taiwan business has shown growth with premium income
up 25% on last year. There has also been an increase in agent

numbers from 406 at September 1999 to 416 at September 2000.

AXA Minmetals (AXA Asia Pacific Holdings equity

interest 25%)

The Shanghai insurance market was slow throughout parts

of the 1999/2000 financial year due to a drop in interest rates,
causing premium rate increases. Sales of traditional policies were
severely weakened as a result of this. However, the last quarter
of the year showed a very substantial improvement on the new
business premiums written in the previous corresponding
period. The launch of the company’s first participating products
has generated a significant portion of this improvement.

AXA Minmetals has expanded its development in Shanghai by
setting up an agency office in the downtown area with a further
two offices in suburban areas. By the end of September, the
company employed over 100 staff and had engaged 700 agents.

International

The Group continues to focus on opportunities to capitalise
on the growth presented by developing Asian markets.
International comprises Asian operations outside the China
Region, consisting of the group’s businesses in Indonesia, the
Philippines, Thailand and Singapore. The Group acquired
AXA Life Singapore (AXALS) on 30 September 1999.

The total profit after tax and abnormals contributed by AXALS
was $5 million for the year ending 30 September 2000.

Indonesia

Continuing expansion of the distribution network, with the
number of agents rising to 1,063 and improvement in agent
productivity has resulted in rapid sales growth which was
approximately 300% of 1999’s.

Thailand

Agency expansion in Thailand resulted in agency sales of over
300% of the previous year’s. Bank sales via our joint venture
partner, Krungthai Bank, continue to improve and are ahead
of the targets set.

The Philippines

The Group has 45% ownership in a joint venture with
Metrobank, the largest bank in the Philippines. Sales continue
to improve and in 2000 were 50% higher than 1999. In June,
the company launched a bancassurance distribution channel
to tap into the extensive Metrobank branch network.

Singapore

Sales growth has been strong for the year with a 90% increase
compared to last year. Single premium products were
particularly strong and in total AXA Life Singapore generated
profits in excess of $5 million, although the result suffered from
a decline in the Singapore investment market. A review of the
distribution strategy was commenced in November 2000 to
anticipate regulation changes expected to occur in 2001.
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Balance Sheet

As at 30 September 2000
Consolidated

2000 1999
$m
Assets
Cash at bank and deposits on call 365
Receivables 206
Equity securities 133
Debt securities 502
Property investments -
Other investments 3,562
Other assets 80
Operating assets 27
Intangibles 1,289
Excess of market value over net assets of controlled entities 41
Total Assets 6,205
Liabilities
Payables 164
Borrowings 615
Provisions 149
Other liabilities 131
Subordinated debt -
Life insurance policy liabilities -
Total Liabilities 1,059
Net Assets 5,146
Shareholders’ Equity
Share capital 1,186
Reserves 2,714
Retained profits 482
4,382
Outside equity interests in controlled entities 764
Total Shareholders’ Equity 5,146

The consolidated balance sheet reflects the adoption of AASB 1038. Further details are contained in Note 1.
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Discussion and analysis of the Balance Sheet

Net Assets

The Balance Sheet reflects the assets and liabilities of all entities
within the AXA Group including those of the life insurance funds
upon the adoption of AASB 1038. As such the investments in the
life insurance funds previously recognised as ‘Accumulated
Shareholders Interest’, ‘Value of Life Business In-Force’ and
‘Value of Future New Business’ are no longer recognised. Instead
all assets and liabilities are included on a line by line basis
resulting in increased total assets of $16,595 million and total
liabilities of $18,453 million as at 1 October 1999. The reduction
in net assets equates to the effects of the adoption of AASB 1038
on Shareholders’ Equity.

On consolidation any excess in the valuation of life insurance
controlled entities over the recognised net assets is disclosed
in the consolidated financial report as a separate asset entitled
‘Excess of net market value over net assets of controlled entities’.
This excess represents acquired goodwill to the extent it
remains at reporting date, increments in the value of the
acquired goodwill since acquisition date or establishment

and measurement differences, being the different value being
assigned to the assets and liabilities of the subsidiary due to
measurement. This asset does not require amortisation and
changes in the amount of this asset are included in the
consolidated Profit and Loss Statement. AXA China Region
represents $1,071 million of the balance of $1,220 million at
balance date.

Borrowings have increased considerably during the year. The
increase relates largely to the financing of the acquisition of the
26.45% minority interests in AXA China Region. In addition, the
AXA Group cancelled loan facilities in Australia and refinanced
with AXA S.A. in France in US dollars. The balance at year end
was $1,579 million net of unrealised losses. Subordinated debt of
$286 million is related to the life insurance funds and appears for
the first time as a result of AASB 1038.

As a consequence of consolidating the life insurance funds on a
line by line basis life insurance policy liabilities are now reflected
in the balance sheet which totalled $19,624 million at year end.

Shareholders’ Equity

Shareholders’ equity has decreased by $1,985 million. Reserves
of $2,714 million existing last year, which included the asset
revaluation reserve and the foreign currency translation reserve,
reversed during the year as a result of the adoption of both AASB
1038 and adjustments relating to the prior year consolidated
financial statements (refer Note 1). The asset revaluation reserve
increased by $15 million representing the AXA Group’s percentage
of the cash contribution made by the joint venture partner in
NMFM Lending.

Retained profits increase of $1,154 million includes the
contribution of the current year’s profit of $374 million and
adjustments for the adoption of AASB 1038 of $841 million
and transfers from reserves of $106 million.
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Statement of Cash Flows

For the financial year ended 30 September 2000
Consolidated

2000 1999
$m

Cash Flows from Operating Activities
Premiums received 705
Interest received 180
Dividends/trust distribution received 4
Fees rents and other cash received 578
Policy payments (563)
Interest and other finance costs paid (173)
Income tax (paid)/received 4
Fees and commissions paid -
Payment to suppliers and employees (505)
Net Cash from Operating Activities 230
Cash Flows from Investing Activities
Net proceeds from sale/(purchase) of operating assets (20)
Proceeds from sale of controlled entities 64
Payments for investment in controlled entities 55
Proceeds from sale of associated entities =
Payment for investment in associated entities (18)
Payment for investments in minority interests -
Net proceeds from sale of/(investment in) investment assets (41)
Net decrease/(increase) in loans (51)
Capital transfers to controlled entities (20)
Other investing items -
Net Cash from Investing Activities (21)
Cash Flows from Financing Activities
Dividend paid (159)
Payments to outside equity interests (142)
Proceeds from borrowings 216
Repayment of borrowings -
Net Cash from Financing Activities (85)
Net Increase/(Decrease) in Cash Held 124
Cash at beginning of the financial year 206
Adjustment to cash following the adoption of AASB 1038 -
Effect of exchange rate changes on the balance of cash held
in foreign currencies at the beginning of the financial year —
Cash at the End of the Financial Year 330

The consolidated cash flow represents cashflows of the restated economic entity as defined by AASB 1038. Further details
are contained in Note 1.
Notes to and forming part of the financial report are included on pages 33 to 34.
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Discussion and analysis of the Statement of Cash Flows

Discussion and Analysis of the Statement of Cash Flows
The consolidated cash flow for 2000 includes the cash flows of
the life insurance funds reflecting the adoption of AASB 1038.
The cash held at the end of 1999 has been restated by

$1,227 million for those funds.

Net Cash from Operating Activities

Cash flows from operating activities have increased by

$2,223 million. The cash flow information relating to operations
during 2000 reflects activity from all life insurance funds resulting
in an overall increase in cash volumes. In particular premiums
received and policy payments reflect life insurance funds and
health in the current year whereas only health is included in

the prior year.

Net Cash from Investing Activities

During the period the main investing activities related to the
acquisition of the 26.45% minority interests of AXA China Region
for $835 million. The net payments for investment assets and
loans reflects activity from all life insurance funds resulting in an
overall decrease in cash volumes.

Net Cash from Financing Activities

Net cash from financing activities was an inflow of $958 million.
Borrowings were increased during the year providing a net cash
inflow of $1,117 million. The AXA Group cancelled loan facilities
in Australia and refinanced with AXA S.A. in France in US dollars
resulting in an inflow of $1,430 million. The net inflow was used
to finance operations and the purchase of the 26.45% minority
interests of AXA China Region. Dividends of $159 million were
also paid during the year.

Notes to and Forming Part of the Concise Financial Statements for the Financial Year Ended 30 September 2000

1. Basis of Preparation

The concise financial report has been prepared in accordance
with the Corporations Law and AASB 1039 ‘Concise Financial
Reports’. The concise financial report, including the financial
statements and specific disclosures included in the concise
financial report, has been derived from the full financial report
of AXA Asia Pacific Holdings Limited. The concise financial
report cannot be expected to provide as full an understanding of
the financial performance, financial position and financing and
investing activities of the group as the full financial report.

A full description of the accounting policies adopted by the
economic entity is provided in the 1999/2000 financial report
which form part of the full financial report. The accounting
policies of the Group are consistent with those of the previous
financial year except for those disclosed below.

Changes in Accounting policies and disclosures

Adoption of AASB 1038 ‘Life Insurance Business’

The company has adopted the requirements of Accounting
Standard AASB 1038 ‘Life Insurance Business’ for the first time
in the preparation of this financial report resulting in significant
changes in the methods of accounting for life insurance business.

On the adoption of AASB 1038, the Consolidated Entity has
included the assets, liabilities, revenues and expenses of the life
insurance funds of life subsidiaries in these consolidated financial
statements for the first time. This has increased total assets and
total liabilities as at 1 October 1999 by $16,595 million and
$18,453 million. Total revenue increased by $4,935 million and
total expenses increased by $4,857 million.

Adjustments relating to prior year consolidated financial statements
The Consolidated Entity has made other adjustments relating to
prior year consolidated financial statements as requested by the
Australian Securities and Investments Commission (‘ASIC’). The
Company maintains that the consolidated financial statements

of previous periods were prepared in accordance with Australian
Accounting Standards, however it has agreed that the adjustments
requested by ASIC be reflected in the current year’s report. Post
revaluations of the ‘Value of Future New Business of Life Insurance
Subsidiaries’ and the ‘Value of Life Business In-Force’ totalling
$2,149 million have been derecognised as ASIC considered these
to largely comprise internally generated goodwill. The remaining
amount of these assets $656 million has been reclassified as
goodwill and accumulated amortisation in respect of the periods
from the purchase of the life insurance subsidiaries to

30 September 1999 totalling $100 million has been recognised.

ASIC and the Company have agreed that the adjustment of
$100 million referred to above be recorded through the current
period operating profit as an abnormal item and not as an
adjustment to opening retained earnings (refer to note 2).

In other respects, the Company believes similar adjustments
were required on adoption of AASB 1038.

Adoption of AASB 1041 ‘Revaluation of Non-Current Assets’
The Company has adopted the transitional provisions of
Accounting Standard AASB 1041 early and has reverted from the
revaluation basis to the cost basis of measuring ‘Investments in
Consolidated Entities” with effect from 1 October 1999. This has
reduced the carrying value and the asset revaluation reserve by
$3,162 million as at 1 October 1999. There is no effect on the
profit and loss statement in the current year.
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Notes to and Forming Part of the Concise Financial Statements for the Financial Year Ended 30 September 2000 (continued)

2. Abnormal Items

Consolidated

2000 1999
$m
Profit on AXA China Region (‘ACR’) transfer and application of market value accounting
Accumulated amortisation of purchased goodwill in respect of life insurance subsidiaries to prior reporting periods recognised on 1 October 1999 -
Amortisation of purchased goodwill in respect of ACR arising in the current reporting period -
Derecognition of purchased goodwill (net of accumulated amortisation of $113 million) in respect of the interest in
ACR on the sale at 31 March 2000 of that interest from the Company to NMLA -
Recognition of the excess of the market value of the interest in ACR over the net amount of that life insurance subsidiary’s assets
and liabilities recognised, arising on the sale on 31 March 2000 of that interest from the Company to NMLA -
Less applicable income tax -
Writedown of goodwill on consolidation -
Less applicable income tax -
Profit on sale of controlled entities 45
Less applicable income tax (16)
Profit on sale of shares 25
Less applicable income tax 9)
Redundancies/restructuring costs (21)
Less applicable income tax 5
Year 2000 program costs (26)
Less applicable income tax 6
9
Abnormal items before income tax 23
Applicable income tax benefit/(expense) (14)
Abnormal Items After Tax 9
3. Dividends
2000 2000 1999 1999
cents per Total cents per Total
share $m share $m
(@) Interim dividend paid 24 July 2000
Franked at 60% (1998: 100%) 4.50 80
(b) Final dividend proposed, to be paid on 6 February 2001
Franked at 30% (1998 : 60%) 4.50 79
Total Dividends Provided for or Paid 159
4. Segment Information
Revenue Profit Before Tax Assets
2000 1999 2000 1999 2000 1999
$m $m $m $m $m $m
Industry
Life Insurance 7,427 572 196 312 26,034 5,565
Health Insurance 755 679 95 26 435 332
Funds Management 92 149 16 66 217 225
Other 192 95 56 (37) 139 83
Total Industry 8,466 1,495 363 367 26,825 6,205
Geographical
Australasia 6,595 1,252 100 178 18,662 3,079
Hong Kong 1,639 243 252 188 7,380 2,942
Other 232 - 11 1 783 184
Total Geographical 8,466 1,495 363 367 26,825 6,205

5. Subsequent Events

Sale of AXA Trustees Limited

The Company announced the sale of AXA Trustees Limited, its
private client and corporate trustee business, to Perpetual Trustees
Australian Limited (Perpetual) on 12 October 2000. The Company
will receive consideration that approximates the net market value
of this subsidiary in the financial accounts. While the sale has been
announced the transaction is still subject to regulatory approval.
Consequently the legal transfer will not be effective until formal
completion occurs at a later date.

Alliance Capital Management Australia and Alliance Capital
Management New Zealand

The Company has signed a Memorandum of Understanding
whereby the Company and Alliance Capital Management intend to
establish new asset management companies in Australia and New
Zealand. The Company and Alliance Capital Management will each
own 50 per cent of the equity of each new company and have equal
representation on the Boards. Alliance Capital Management will
have the day to day responsibility for operational management of
the companies which will be named Alliance Capital Management
Australia and Alliance Capital Management New Zealand.
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Deloitte
Touche
Tohmatsu

Independent Audit Report to the Members
of AXA Asia Pacific Holdings Limited

Scope

We have audited the concise financial report of AXA Asia Pacific Holdings Limited for the financial year ended
30 September 2000 as set out on pages 26 to 34, in order to express an opinion on it to the members of the
company. The concise financial report includes the consolidated financial statements of the consolidated entity
comprising the company and the entities it controlled at the year’s end or from time to time during the financial
year. The company’s directors are responsible for the concise financial report.

Our audit has been conducted in accordance with Australian Auditing Standards to provide reasonable assurance
whether the concise financial report is free of material misstatement. We have also performed an independent
audit of the full financial report of AXA Asia Pacific Holdings Limited for the year ended 30 September 2000.
Our audit report on the full financial report was signed on 12 December 2000, and was not subject to

any qualification.

Our procedures in respect of the audit of the concise financial report included testing that the information in
the concise financial report is consistent with the full financial report, and examination on a test basis, of
evidence supporting the amounts, discussion and analysis, and other disclosures which were not directly
derived from the full financial report. These procedures have been undertaken to form an opinion whether,

in all material respects, the concise financial report is presented fairly in accordance with Accounting Standard
AASB 1039 ‘Concise Financial Reports’.

The audit opinion expressed in this report has been formed on the above basis.

Audit Opinion
In our opinion, the concise financial report of AXA Asia Pacific Holdings Limited complies with Accounting
Standard AASB 1039 ‘Concise Financial Reports’.

DELOITTE TOUCHE TOHMATSU

A AJ%

R H WYLIE
Partner
Chartered Accountants

Melbourne, 12 December 2000

*The liability of Deloitte Touche Tohmatsu is limited by and to the extent of the Accountants’ Scheme under the Professional
Standards Act 1994 (NSW).
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Entity Ownership Structure

AXA s AXA Asia Pacific Holdings g3
51% 49%

Y Y Y Y

Retail superannuation and Funds Manager to AXA Asia Life insurance in Australia, Health insurance in Australia.
savings products and life Pacific Group. Wholesale mainly income protection,

insurance in Australia and funds management products. term and trauma insurance.

New Zealand.

y y

Traditional life insurance and Traditional life insurance

other superannuation operations in:

business in Hong Kong, Country Level of ownership

Macau, Taiwan and Shanghai. Singapore 100%
Indonesia 80%
Philippines 45%
Thailand 25%

AXA Asia Pacific also manages AXAS Life operations in South Korea.

Distribution of shareholders and share holdings as at 30 November 2000

Number of Number of % of issued
Size of Holding shareholders % fully paid shares capital

By Register

Substantial Security Holders as at 30 November 2000
According to notices given prior to 11 December 2000 under the Securities Amendment Act 1998 (New Zealand), the following shareholders were substantial
holders in AXA APH through having a relevant interest in that number of voting securities of AXA APH appearing next to each shareholders name.

Number

On 30 November 2000 the total number of voting securities (as defined by the above act) of AXA APH was 1,762,433,891.

Ten Largest Shareholders as at 30 November 2000

Number of Shares % of Issued
Shareholder as at 30/11/00 Capital

The ten largest shareholders held 1,216,843,460 shares, which is equal to 69.05% of the total issued capital of 1,762,433,891 ordinary shares of $0.50 each fully paid.
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AXA - Asia Pacific Holdings

AXA Asia Pacific Holdings
Limited

447 Collins Street

Melbourne Victoria 3000, Australia
Telephone: 61 3 9616 3911
Facsimile: 61 3 9614 2240
Website: www.axa-asiapacific.com.au
Registered Office

15th Floor, 447 Collins Street
Melbourne Victoria 3000, Australia
Telephone: 61 3 9616 3911
Facsimile: 61 3 9614 2240
Company Secretary and
General Counsel

Mr K. Le Plastrier

AXA New Zealand

The National Mutual Life
Association of Australasia Limited
80 The Terrace

Wellington, New Zealand

Telephone: 64 4 474 4500
Facsimile: 64 4 472 5069
Website: Www.axa.co.nz

AXA China Region

AXA China Region Limited
AXA Centre

151 Gloucester Road

Wanchai, Hong Kong

Telephone: 852 2519 1111
Facsimile: 852 2 598 9380

Thailand

Krungthai AXA Life Insurance

Co. Ltd

Level 25, Capital Tower

All Seasons Place,

87/1 Wireless Road

Kwaeng Lumpinee, Khet Phathumwan
Bangkok 10330, Thailand

Telephone: 66 2 654 3150

Facsimile: 66 2 654 3140

Singapore

AXA Life Insurance Co. Ltd
AXA Life Building

150 Cecil Street #16-00

069503 Singapore

Telephone: 65 328 0801
Facsimile: 65 224 8890
Website: www.axa-life.com.sg

South Korea

Dongbu AXA Life Insurance Co. Ltd
12th Floor, Hanwah Building

1 Jangkyo-Dong, Jung-Gu

Seoul 100-797, South Korea
Telephone: 82 2 729 5555

Facsimile: 82 2 729 4989

Macau

AXA China Region Limited
Rue de Xangai, No. 175,
17-Andar Edif da Associacao
Commercial de Macau
Telephone: 85 3 781 188
Facsimile: 85 3 780 098

Taiwan
AXA China Region Limited

12F No.44, Chung Shan N. Road
Section 2, Taipei, Taiwan

Telephone: 866 2 2531 1199
Facsimile: 866 2 2511 2725

Indonesia

PT AXA Life Indonesia

Level 8, Bina Mulia Il

Jalan H.R. Rasuna Said Kav. 11
Jakarta 12950, Indonesia

Telephone: 62 21 520 1190
Facsimile: 62 21 525 1259

Philippines
Philippine AXA Life
G/F Executive Office
Philippine Life Centre
Skyland Plaza Building
Sen. Gil Puyat Avenue
Makati Philippines

Telephone: 63 2 810 1394
Facsimile: 63 2 759 6761

China

AXA Minmetals Assurance Co., Ltd
12/F, China Merchant Tower

66 Lu Jai Zui Road

Pudong Shanghai 200120

Peoples Republic Of China

Telephone: 862 1 5879 2288
Facsimile: 862 1 5879 2299

Beijing Representative Office

The National Mutual Life

Association of Australasia Limited

No. 408 Office Building

Beijing Asia Hotel

8 Xinzhong Xi Jie Gongti Bei Lu

Beijing 100027

Peoples Republic Of China

Telephone: 861 0 6500 7393
861 0 6500 7322

Facsimile: 862 0 6500 7390

Guangzhou Representative
Office

The National Mutual Life
Association of Australasia Limited
Room 2001, Peace World Plaza
362-366 Huanshi Dong Road
Gaunzhou 510060

Peoples Republic Of China

Telephone: 862 0 8384 8268
Facsimile: 862 0 8387 8226

Shanghai Representative Office
The National Mutual Life
Association of Australasia Limited
Room 702, Annex Office Tower
Shanghai Universal Mansion

172 Yu Yaun Road,

Jingan District, Shanghai 200040
Peoples Republic Of China

Telephone: 862 1 6249 8018
Facsimile: 862 1 6249 0452

Chengdu Representative Office
The National Mutual Life
Association of Australasia Limited
Room 1021, Sichuan Wuzi Hotel

48 Renmingdonglu, Shududadao
Chengdu, Sichuan 610015

Peoples Republic Of China
Telephone: 862 8 674 4456
Facsimile: 862 8 662 1829

Wuhan Representative Office
AXA

Room 722, 7/F, White Rose Hotel
750 Minzhu Road

Wuhan 430030, Hubei

Peoples Republic Of China

Telephone: 862 7 730 3779
Facsimile: 862 7 789 5862

Dalian Representative Office
AXA

Room 718, Dalian International Hotel
9 Renmin Road,

Dalian 116001, Liaoning

Peoples Republic Of China

Telephone: 864 11 280 9963
Facsimile: 864 11 280 9963
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