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CONG HOA XA HOI CHU NGHIA VIET NAM

Sé:’l J2026/NQ-HPQT Ha Négi, ngay A6, b’:cingﬂ'. ndam 2026

NGHI QUYET
HOI DONG QUAN TRI

TONG CONG TY CO PHAN BAO HIEM QUAN BOI

Cin cir Gidy phép thanh lap va hoat dong sé 43GP/KDBH ngay 08/10/2007 clia B$
Téi chinh va céc Gidy phép diéu chinh ctia B Tai chinh;

Cin cir Didu 18 té chirc va hoat dong ctia Tong cong ty Cb phin Bao hiém Quin doi
(MIC);

Cin ¢t Nghj quyét DHDCD s6 01/2026/NQ-DHPCD ngay 09/4/2026 cta Dai héi
déng cb dong Tdng cong ty C6 phin Bao hiém Quén dji;

Can cit Té trinh s6 45/2026/TTr-VP TCT ngdy 25/6/2026.

Cin cir Bién ban kiém phiéu  kién Hgi dong quén tri s6 220/2026/BBKP-HDQT
ngay 07/07/2026.

QUYET NGHI:

Pidu 1: Ban hanh Quy ché ndi bd vé quan tri cia Tong cong ty C5 phén Bao hiém
Quaén doi sira d6i nam 2026 (kém theo Nghi quyét ndy) trén co s ndi dung da dugc Dai
hoi déng cb dong thong qua tai Nghi quyét sb 01/2026/NQ-DHPCP ngay 09/4/2026.

Pidu 2: Nghj Quyét ndy c6 hiu luc ké tir ngay ky. Thanh vién HDQT, thanh vién
Ban Didu hanh, cdc don vi va cé nhan c6 lién quan chju trach nhiém thi hanh Nghi Quyét

nay./.

Noi nhdn: TM. HOI DONG QUAN TRI
- Nhie Diéu 2; g

- HDQT, BKS (dé biét);
- Luu: VP TCT.
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QUY CHE NOI BQ VE QUAN TR]
CUA TONG CONG TY CO PHAN BAO HIEM QUAN DOI
(Ban hanh kém theo Nehi Quyér s6 16./2026/NO-HDQT, ngay Ab thing F nam 2026 ciia
Hi dong quan tri Tong céng ty C6 phan Bao hiém Qudn doi)

Chwong 1
QUY DINH CHUNG

Diu 1. Pham vi diéu chinh

1. Quy ché nay quy dinh nhimg nguyén tdc cor ban vé quan trj dé bao vé quyén va
lgi ich hop phép ctia ¢6 déng va Tdng cong ty C6 phin Bio hiém Quén ddi (“MIC™) va
dam bao MIC hoat ddng phu hop véi quy dinh cia phap ludt, Diéu 1é MIC va cic chuin
mue, théng I¢ trong hoat dong kinh doanh bido hiém nham dat hidu quéa kinh doanh cao
nhat.

2. Quy ché nay dp dung ddi véi céc b phin trong bd mdy 8 chire cia MIC duge
quy dinh tai Piéu 1§ MIC, bao gdm: Dai hai dng b ddng (*PHDCD”), Hoi dong quin
i (“HBEQT"), Ban kiém soat (“BKS™), Tong giam dée, Ban diéu hinh, can bd quan Iy v
cac don vi, ca nhin ¢6 lién quan khac ctia MIC.

Diéu 2. Ciin cir phdp Iy v tii lifu tham khao

. Ludt Doanh nghiép s 59/2020/QH14 ngay 17 thang 6 ndm 2020 va cac van ban
stra d6i, bd sung, hudng din thi hanh.

2. Ludl Chimg khoan s6 54/2019/QH14 ngdy 26 thang 11 nim 2019 vé céc van
ban sira doi, bd sung, hudng din thi hanh.

3. Ludt kinh doanh bio hiém s6 08/2022/QH15 duge Quoe hdi théng qua nim
2022 va cdc vin ban sira déi, bd sung, huémg dn thi hanh..

4. Nghj dinh 155/2020/ND-CP ngiy 31 théng 12 ndm 2020 cta Chinh phi quy
dinh chi tiét thi hanh mdt sé diéu ciia Ludt Chimg khodn.

5. Nghi dinh 245/2025/NB-CP ngay 11 thang 09 nim 2025 cia Chinh phu sira
dbi, bd sung mot sb dicu cua Nghj dinh sd 155/2020/ND-CP ngay 31 thang 12 nam 2020
cuia chinh phit quy dinh chi tiét thi hanh mot sb diéu ctia lujt chimg khodn

6. Thong tu 116/2020/TT-BTC ngdy 31 thang 12 nam 2020 clia B§ trwdng Bo Tai
chinh huéng din mét sb diéu vé quan trj cbng ty dp dung déi véi cdng ty dai chang tyi
Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 cta Chinh pha quy dinh chi
tiét thi hanh mét s6 diéu cia Ludt Ching khoan.

7. Diéu 1¢ vé té chirc va hogt dong cia Téng cong ty Co pha?m Bao hi¢m Quén dji.

8. Céc viin ban khic c¢6 lién quan,

Diéu 3. Giai thich thujt ngi

. Nhimg tir ngit duéi day duge hiéu nhu sau:

a) “Téng cong ty” hogc “MIC™ 1a Téng cong ty C6 phin Bao hiém Quin di;‘/}‘}/

q
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b) “Diéu 1¢” 1a Biéu I¢ cia Tdng cong ty cd phin bio hiém Quan doi (Dicu 1§
MIC), bao gdm moi sira d6i dugc phé chudn hop 1& tai timg théi diém.

2. Céc tir ho#ic thufit ngir khac duoe sir dung trong Quy ché nily ¢d nghia nhur duge
dinh nghia trong Diéu 18 MIC. Céc tham chiéu téi mdt hodc mét sé diéu khoan hogc vin
ban phép luét s& bao gdm c¢a nhimg sira doi, bd sung hodic viin ban thay thé cde vin ban
do.

Piéu 4. Nguyén tic quin trj co bin

Quy ché nay duge xdy dyng trén co s nhitng nguyén tic quan tri co ban sau:

1. Tudn tha cdc quy dinh c6 lién quan cua phap ludt va Piéu & MIC.

2. Pam bdo co ché quan tri, diéu hanh MIC hi¢u qua va huéng t6i dp dung diy du
cédc thong 1§ t6t nhit va chudn myc quédc té v& quan tri mt Cong ty dai ching quy md
16m.

3, Tén trong va dam bao céc quyén loi hgp phip cla ¢6 dong trén co s& bio dim
kiém soat mdt cach ¢6 hiéu qua cdc hoat ddng kinh doanh va tai chinh cta MIC.

4. Pbi xir cdng bing gilra céc cb dong.

5. Ngin ngira xung dot lgi ich.

6. Bio dam vai trd ctia nha dédu tu, thj trudng chimg khoan vé céc 16 chirc trung
gian trong viéc hd trg hoat dong quan tri MIC.

7. Tén trong vi bio dam quyn lgi, 1gi ich hop phdp clia céc bén cé quyén loi lién
quan trong quén tri MIC.

8. Minh bach trong hoat dong cta MIC.

9, Cong b thong tin kip thoi, day du, chinh xic va minh bach hoat dgng cua MIC,
dam béo cé déng duge tiép nhin thong tin cong bing;

10. HPQT, BKS, TGD v Ban Diéu hanh liinh dac va kiém sodt MIC cé hidu qua;

11. Tudn thu edc quy dinh phap lufit vé& quan trj cong ty.

Diéu 5. Co cliu quin trj MIC

Co cAu quan trj MIC gdm cé:

1. Dai hdi dong cd dong.

2. Hi déng quén tri.

3. Ban kiém sodt.

4. Téng Giém dbc.

Chwong 11
DAL HQI PONG CO DONG
Pidu 6. Vai trd, quyén va nghia vy cia DPHDCD
|. DHPCP gbm tit ca cd dong c6 quyén biéu quyét, 1a co quan quyét dinh cao
nhét ctia MIC va ¢6 quyén quyét dinh cdc vén dé quan trong nhét eta MIC theo quy dinh
phép ludt va Diéu 1§ MIC.

5 w7

FE N .



\-..' TONG CONG TY CO PHAN BAO HIEM QUAN BOI
b

Py

'\I

Mi sé: QC/HDQTY...

QUY CHE NQI BQ VE QUAN TR] Ban hanh [4n: 05

1SO 9001:2015 Nedy dp dung6./372026

2. DPHDCP ¢6 céc quyén va nghia vy theo quy dinh phap ludt va tai Diéu 21 Diéu
18 MIC.

Piéu 7. Thim quyén tri¢u tip Dai hi dong cb déng

1. Hai ddng quan tri triéu tdp hop Pai héi ddng cé déng thudng nién mdi nim mét
1an. Ngodi cude hop thudng nién, Dai hdi déng b dong c6 thé hop bit thudng.

2. Pai hdi déng cd déng phai hop thudng nién trong thoi han 04 (bdn) thang, ké tir
ngdy két thiic ndm @i chinh. Hi ddng quan tri quyét dinh gia han hop Dai hi dong ¢d
dong thudng nién trong trudng hop cin thiét, nhung khéng qué 06 (sdu) théng ké tir ngdy
két thtic nim tai chinh.

3. Hoi déng quan trj phai trigu tip hop bét thudng Dai hoi ddng cd dong trong mjt
sb trudmg hop nhat dinh theo quy dinh tai Diéu 22 Biéu 1¢ MIC.

Piéu 8. Danh sich ¢b déng c6 quyén tham dy hop PHDCD

|, HPQT triéu tap hop dé quyét dinh ké hogch trién khai cong téc t6 chit
BDHECD.

2. Thang bao hop PHDCD duge giri bing phuong thire dé bao dam dén duoc dia
chi lién lac cta cd dong va dang trén trang thong tin di¢n tr (website) cia MIC va Uy ban
chimg kho4n Nha nude, So giao dich chimg khodn,

3. Sau khi HDQT di x4c dinh ngay ding ky cudi cling, MIC phai:

a) Coéng bd théng tin vé viéc lap danh sich cd dong c6 quyén tham dy hop
DHDCP t6i thiéu 20 ngiy trude ngay ding ky cudi elng.

b) Bdo cdo va ndp du cdc tai ligu la cin cir phip ly lién quan dén ngay ding ky
cudi cling dy kién thye hign quyén cho cb dng hién hiru cho Téng Céng ty Luu ky va bi
trir Chimg khodn Viét Nam, S& Giao djch Chimg khodn Thanh phd H& Chi Minh va Uy
ban Chirng khoan Nha nude.

¢) Danh sich cb ddng c6 quyén du hop DHDCD dugce ldp khong qua 10 ngay
trirGe ngay gui théng bdo mai hop DHDCD.

Pitu 9. Thi tyc trié¢u tip DPHDCD

1. Chuong trinh hop, cdc ti li¢u lién quan dén céc vén dé s& duge bidu quyét tai
Dai hdi duge g cho cic ¢b dong hodc ding trén Website clia MIC.

2. Ngudi triéu tdp hop DHDCD phii giri thong bdo méi hop dén tét ca ¢ dong
trong Danh sach ¢d déng cé quyén dir hop chdm nhét 21 (hai muoi mét) ngay trude ngay
khai mac. Thong bido méi hop phii co tén, dia chi try s¢ chinh, ma s6 doanh nghiép; tén,
dia chi lién lac clia cb dong, thoi gian, dia diém hop va nhimg yéu ciu khéc ddi véi ngudi
dur hop.

3. Théng béo duge giri bing phuong thiic bio dam dén duge dia chi lién lac cia
cd dong, dong thai dang trén trang thong tin dién ti clia MIC va Uy ban chimg khoén
Nha nude, S giao dich chung khodn.

4. Théng bao mai hop phai dugc giri kém theo cdc 1ai ligu sau day: M/;?/

6
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a) Chuong trinh hop, céc tai ligu sir dung trong cude hop va du thao nghj quyét déi
véi tirng véin dé trong chuong trinh hop;

b) Phiéu biéu quyét

¢) Miu gidy ty quyén do MIC phat hanh.

5. Viée giri tai lidu hop kém theo théng bio mdi hop quy dinh tai khoan 4 Diéu
ndy cé thé duge thay thé bing viée dang tdi lén trang thdng tin dién tr ctia MIC. Trudng
hgp niy, théng bio mdi hop phai ghi rd noi, cach thire ti tai lidu, duong dén dén toan b§
tai liéu hop d& céc cd dong co thé tiép can.

6. Co ddng hodc nhém ¢d déng quy dinh tai khodn 2 Diéu 18 cia Biéu 1é MIC ¢6
quyén kién nghi viin dé dua vao chuong trinh hop BPHPCD., Kién nghj phai bing viin ban
va duge giri dén MIC cham nhét 03 (ba) ngay lam vi¢e trude ngay khai mac. Kién nghi
phai ghi 16 tén cb déng, sb lugng timg loai ¢ phin clia cb dong, vén dé kién nghi dua
vio chuong trinh hop.

7. Trudmg hgp ngudi tri¢u tip hop DPHDCD tir chéi kién nghj quy dinh tai khoin 6
Piéu nay thi chdm nhat | 02 (hai) ngdy lam viée trude ngay khai mac cude hop PHBCP
phai tra 1&i bing van ban va néu 16 Iy do. Ngudi triéu 1ap hop BPHDCP chi duge tir chdi
kién nghj néu thude mét trong céc trudmg hop sau dy:

a) Kién nghj duge giri dén khéng ding quy djnh tai khoan 6 Diéu nay;

b) Vén dé kién nghj khong thudc thim quyén quyét dinh ctia PHDCD;

¢) Vén dé kién nghi dé trdi vai cac quy dinh phap ludt hojic trai véi Diéu 1§ MIC;

d) Vao thoi diém kién nghj, ¢ dong hodc nhém cd dong khdng ndm gilr du tir 5%
¢4 phin phd thong 1rd 1én theo quy dinh tai khoan 2 Bicu 18 Biéu 1§ MIC;

&) Céc trudmg hop khac theo quy dinh cta phdp luit va Biéu 1¢ MIC.

8. Ngudi tri¢u tip hop DHECD phai chip nhan va dua kién nghi quy dinh tai
khoan 6 Piéu ndy vao dy kién chuong trinh v ni dung cude hop, trir trudng hop quy
dinh tai khoan 7 Diéu nay; kién nghi duge chinh thirc bé sung vao chuong trinh va ndi
dung cudc hop néu dugc DHDCD chép thuin.

Ditu 10. Thye hi¢n quyén dy hop Dai hi ddng ¢§ ddng

1. Cé déng, ngudi dai dién theo ty quyén cla cb dong 12 16 chire co thé trye tiép
tham dy hop, Uy quyén bing van ban theo mdu do MIC phat hanh cho mdt hogc mét s
cé nhén, 16 chie khac du hop hode dy hop théng qua mét trong céc hinh thie theo quy
dinh tai Diéu 1é MIC. Ngudi dai dién theo Ly quyén khong nhat thiét 1a 6 déng cia MIC
va khdng dugc img cir véi tr cich cua chinh minh.

2. Cb dong 1a 15 chire ¢6 quyén cir m{t hoiic mdt s6 ngudi dai dién theo Uy quyén
thye hién cdc quyén ¢d dong ciia minh theo quy dinh phap lut; truémg hop c6 nhiéu hon
mot ngudi dai dién theo Uy quyén duge cir thi phai xdc dinh cy thé s6 ¢ phan va ¢d
phiéu biu ctia méi ngudi dai dién. Viée cir, chdm dit hojic thay d6i ngudi dai dién theo
(y quyén phai dugc thong bio bing van ban dén MIC trong thdi han t6i thidu 05 (nam)
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ngay lam viée truée ngay td chirc Pai hoi. Thong bdo phai cé cde ndi dung chi yéu sau
day:

a) Tén, dia chi thudng tru, quéc tich, s& va ngay quyét dinh thanh 13p hojc ding
k¢ doanh nghiép cua cd déng.

b) S$4 lugng ¢ phin, loai c¢é phin.

¢) Ho, tén, dija chi thudng trd, qudc tich, sé Thé cin cuée cong din hofic Gidy
chitng minh nhéan dén hoéc Ho chiéu hodc chirng thyre ¢4 nhan hop phdp khac ctia ngudi
dai dién theo Uy quyén.

d) $6 cb phin duge by quyén dai dién.

d) Thoi han dai dién theo Uy quyén.

¢) Ho, tén, chit k¥ ciia ngudi dai dién theo ty quyén va ngudi dai dién theo phap
ludt cta cd déng.

3. Viéc iy quyén cho ¢4 nhén, 6 chire dai dién dur hop Dai hoi ddng c6 dong phai
13p thanh van ban theo mau do MIC ban hanh. Van ban {y quyén phé’u dam bdo tuan thu
quy dinh cia phép lut vé dan sy va phai néu rd tén cb dong ty quycn tén ca nhin, 1
chirc duge ty quyén, 56 lugng cd phén duge ty quyén, ndi dung Uy quycn pham vi ty
quyén, thoi han ay quyén, chir ky clia bén ty quyén va bén duge uy quyén (chir Ly cua
nguﬁn dai dién theo phdp ludt trong trudng hop bén ay quy &n hodic bén duge ay quyén 1a
16 chire), cac m;n dung khac theo quy dinh tai Diéu 1& MIC. Ngudi duge ty qu}én dir hop
Dai hdi dong cd dong phai ndp vin ban oy quyz’:n khi dang ky du hop.

Ditu 11. Cich thirc ding ky tham dy BHDCD

1. C6 dong xdc nhin tham dy: V& nguyén tic, ¢d déng c6 quyén tham dur tit ca céc
cude hop DHDCD thudmg nién hofic bit thudng; tuy nhién, dé gitp cho HPQT 16 chirc
chu déo va han ché lang phi, c6 déng s& xéc nhén trudc viéc tham dl,r DHDCP bing mdt
hodic nhiéu hinh thirc: Pién thoai, gui email cho MIC hojc tryc tiép dang ky véi MIC it
nhét 03 (ba) ngdy trudc ngay 16 chirc hop DPHDCD.

2. Vao ngay td chie hop PHDCD, céc cb dong va ngudi duge uy quyén dy hop
phai cé mat tai dia diém hop dlng thoi gian da dugce thong béo dé lam thu tyc ding ky dir
hop theo quy dinh cla phip luat va Piéu 1&¢ MIC. Khodng théi gian danh cho viéc ding
ky thure hién theo thong bdo méi hop.

3. Hét th&i gian danh cho viée dang ky, néu da du ty 1¢ téi thiéu dé tién hanh cude
hop, Chi toa ¢6 thé cho bit diu cude hop dé bao dam tién do, khong can ché dén khi ¢6
diy di cac ¢ déng cé quyén dur hop.

4. Ch dong dén dy hop PHPCD mudn cé quyén diing ky ngay va sau d6 ¢6 quyén
tham gia va biéu quyét ngay tai Pai hdi. Trong trudng hep ndy, hiéu lye cua nhitng ndi
dung da duge biéu quyét trude doé khong thay doi.

Diéu 12. Ditu kién tién hanh hop PHDCD

. Cudc hop DHDCD duge tién hanh khi ¢6 sé ¢b dong du hop dai dién wén 50%

téng sb phiéu biu quyét. ﬁ‘/ Qy
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2. Trudng hep cude hop lan thir nhit khéng du diéu kién tién hanh theo quy dinh
tai khoan 1 Biéu nay, trong vong ba muoi (30) phat ké tir thoi diém xdc dinh khai mac
dai hoi thi ngudi tri¢u (dp hop hity cudc hpp. Cude hop PHDCD phai dugc triéu tdp lin
thir hai trong thdi han 30 (ba muoi) ngdy, ké tir ngdy dir dinh hop lan thir nhit. Cuge hop
PHBCD lén thir hai duge tién hanh khi c6 sé ¢d dong dy hop dai di¢n tir 33% tdng sé
phiéu biéu quyét trg Ién.

3. Trudmg hop cude hop lan thir hai khong du diéu kién tién hanh theo quy dinh tai
khoan 2 Diéu ndy trong vong ba muoi (30) phiit ké tir thoi diém 4n dinh khai mac dai héi
thi duge triéu tap hop lan thir ba trong théi han 20 ngdy ké tir ngay dy dinh hop lin tha
hai. Cude hop PHDCD lin thir ba duge tién hanh khdng phy thude vao 1éng sé phiéu
biéu quyét cua cdc cd dong dyu hop, duge coi la hgp & vi ¢ quyén qu}'ét dinh tdt ca cde
viin dé dur kién duge phé chuéin tai cude hop PHDCD lin thir nhit.

4. Chi ¢6 PHDCD mdi ¢6 quyén thay dbi chuong trinh hop di duge giri kém theo
théng bdo mdi hop theo quy dinh tai Diéu 9 cia Quy ché nay.

Diéu 13. Cich thirc biéu quyét, bé phiéu trong PHBCD

1. Khi tién hanh diing ky ¢ dong, MIC cfip cho timg ¢ dong hoic dai dién duge
ly quyén c6 quyén biéu quyét mdt thé biéu quyét, trén d6 ghi ma sb cua cd dong va sd
phiéu biéu quyét ctia cd dong do. DPHBCP thao luin va bi¢u quyét theo timg vén dé wrong
ndi dung chuong trinh. Viée biéu quyét duge tién hanh bing biéu qu}'ét tan thanh, khong
tn thinh va khéng ¢6 v kién. Két qua kiém phiéu dugce Cha toa céng bd ngay trude khi
bé mac cude hop.

2. Khi tién hanh biéu quyét, sé phiéu biéu quyét tan thanh duoc dém trude, sb
phiéu biéu quyét khéng tan thanh duge dém sau, s phiéu biéu quyét khong y kién duge
dém sau cling, ¢d ddng hodc ngudi dai dién theo ty quyén dy hop nhung khéng tham gia
bidu quyét duge xem 1a khong ¢6 y kién.

3. MIC c6 thé ap dung céc cong nghé thdng tin hién dai dé ¢b dong co thé tham dy
va phét biéu y kién, bo phiéu tai cude hop PHDCB tét nhit theo quy dinh cua phap luit.

Ditu 14. Céch thie kiém phiéu

PHDCP béu Ban Kiém phiéu theo dé nghj cia Chi loa cude hop. Ban Kiém phiéu
c6 thé quyét dinh bd phén gitp vige cta minh.

Didu 15. Thong qua cde vin dé cua dgi hji

1. PHPCD théng qua céc nghi quyét thude thim quyén bang hinh thic biéu quyét
tai cude hop hoiic Idy ¥ kién bing van ban.

2. Nghi quyét cia DHDCD vé céc vin dé sau déy phai duge thong qua bing hinh
thire biéu quyét tai cudc hop PHDCD:

a) Stra dbi, bd sung n@i dung cua Diéu 18 MIC;

b) Pinh huéng phét trién MIC;

c) Quyét dinh loai 6 phin va téng sé ¢d phin cua timg loai;

d) Béu, mién nhi¢m, biii nhiém thanh vién HDQT, BKS;

9
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) Quyét dinh diu tr hoic bén s6 1ai san co gid trj tr 35% tong gid tri ti san &
1én duge ghi trong béo cdo tai chinh gén nhat cia MIC;

¢) Thong qua bao cdo tdi chinh hang nim;

g) T4 chire lai, gidi thé MIC.

3. Nghi quyét vé ndi dung sau ddy duge thong qua néu duge s6 ¢d déng dai dién
{ir 65% tdng s6 phiéu bicu quyét tra 1én cla tt ca b dong tham du va biéu quyét tai cude
hop tan thanh:

a) Loai cé phan v tdng s6 ¢d phan cta timg loai;

b) Thay ddi nganh, nghé va Iinh vire kinh doanh;

¢) Thay dbi co cdu td chirc quan Iy edng ty;

d) Du an du tu hodc ban tai san c6 gid trj 1t 35% t0ng gid tri tai san tro lén duge
ghi trong bdo céo tai chinh gan nhat cua MIC duoe kiém toan;

d) T6 chie lai, giai thé MIC;

¢) Cic vén dé khac theo quy dinh cua phap lugt va Ditu 1§ MIC.

4. Cac nghi quyel duqc théng qua khi duge b cd dﬁng s& hiru trén 50% tong sb
phiéu bidu quyét cla 1At ca cd déng tham dy va biéu quyét tai cuge hop tan thanh, trir
trudme hop quy dinh tai khon 3, 5, 6 va 7 Diéu ndy.

3 ‘Vn,c biéu quyét bau thanh vién HDQT vi BKS phai tl'n,r-: hién theo phuong thic
biu dén phleu, theo d6 mbi cd déng cé lﬁng b |:-tu-1u biéu quyet tuong l.rng voi tong sb ¢d
phan s& hitu nhin véi s6 thanh vién duge bau ctia HDQT hodic BKS va cd dong c6 quyén
dén hét hosic mét phén tong sb ]Jluéu bAu cua minh cho mét holic mdt sb ung cur vién,
Ngudi tring cl.r thanh vién H DQT hodic thanh vién H KS duge xdc dinh theo s phiéu b’au
tinh tir cao xudng thap, bit dau tir (mg cir vién co 56 phseu biu cao nhét cho dén khi da sé
thanh vién quy dinh tai Diéu 1¢ MIC. Trudng hop ¢6 tir 02 (hai) (mg cUr vién trd 1én dat
ciing sb phiéu biu nhu‘ nhau cho thanh ucn cudi cing ctia HPQT hodic BKS thi sé tién
hanh bu lai trong s6 céc img cir vién ¢d s phiéu biu ngang nhau hodc lua chon theo tiéu
chi quy ché biu cir hojc Diéu 1¢ MIC.

6. Trufmg hep théng qua nghi quyét dudi hmh thire liy ¥ kién bang viin ban thi

nghi quyei bHBPCDH dm;rc théng qua néu duge sb ¢d déng s& hitu trén 50% téng s6 phicu
biéu quyét cla tat cé cd dong c6 quyen biéu quyét tan thanh.

7. Nghi quyn.l PHBCD vé néi dung lam lhay déi bét loi quyén va nghia vy clia cb
dong so hiu cb phan wu déi chi duge thong qua néu duge sb ¢d déng uu dii cung logi dt,r
hop s& hiru tir 75% tdng sb cb phén wu dai 103.1 dé tror 1én tan thanh hodc duge céc cd
déng uu dii cing logi s& hiru tir 75% tdng sb cb phén wu dii loai d6 tré 1én tan thanh
trong trudng hgp thdng qua ngm quyét dudi hinh thire Jiy v kién bing vin ban.

Pidu 16. Théng bio két qui kiém phiéu

1. Ban Kiém phiéu s& 14p Bién ban kiém phiéu cé di chir ky cta cic thanh vién.

2. Can cfr Bién ban kiém phiéu, Truong Ban Kiém phiéu thdng béo tong sb biéu
quyét tan thanh, khong tan thanh va khéng ¢ ¥ kién.
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Piéu 17. Mua lgi ¢§ phin theo yéu clu ciia 6 ding

1. Cé déng biéu quyét khang thdng qua nghj quyét vé viée td chire lai cong ty
hodic thay déi quyén, nghia vy clia ¢d dong quy dinh i Diéu 1§ MIC c6 quyén yéu ciu
MIC mua lai ¢6 phan ciia minh, Yéu cdu phai biing van bin, trong d6 néu rd tén, dja chi
ciia ¢o dong, so lugng ¢ phan timg logi, gia du dinh ban, 1y do yéu cdu MIC mua lai.
Yéu cdu phai dugc giri dén MIC trong thoi han 10 (mudi) ngay, ké tir ngdy DHDCD
thdng qua nghij quyét vé céc vin dé quy dinh tai khoan nay.

2. MIC phai mua lai ¢6 phin theo yéu cdu cia ¢d dong quy dinh tai khoan 1 Didu
ndy voi gié thi trudng hode gia duge tinh theo nguyén tic quy dinh tai Diéu 1& MIC trong
thoi han 90 (chin muoi) ngay, ké tir ngdy nhan duoc yéu chu. Trudng hop khéng théa
thudn duge v& gid thi cdc bén c6 thé yéu cdu mdt b chire thim dinh gid chuyén nghiép
dinh gid. MIC gidi thiéu it nhdt 03 (ba) td chire thim dinh gia chuyén nghiép d& ¢d dong
lua chon va lya chon do la L|Llyél dinh cudi clng.

Piéu 18. Lip bién biin hop PHDCD

1. Cude hop PHDCD duge Thu ky cude hop ghi chép, 1dp bién bin va cé thé ghi
am hodic ghi va luu giir dudi hinh thirc dig¢n ur khic. Bién ban hop duge 1ap bing tiéng
Viét, ¢6 thé 1ap thém bing tiéng nudc ngoai va gdm cde ndi dung chu yéu duge quy dinh
tai Diéu 31 Diéu 1& MIC.

Bién ban duoc lap bing tiéng Viél va tiéng nude ngodi déu cé hidu lye phap 1y
nhu nhau. Truéng hop ¢6 sy khic nhau vé ndi dung bién ban tiéng Vit va tiéng nude
ngoai thi ngi dung trong bién bén tiéng Viét cé hi¢u luc ap dung.

2. Bién ban hop BHBCPD phii lip xong va théng qua trude khi két thic cude hop.
Chu tea va Thu ky cugc hop hodc ngudi khic ky tén trong bién ban hop phai lién déi
chiju trach nhiém vé tinh trung thuc va chinh xdc cua ndi dung bién ban.

3. Bién ban hop DHDCD phai duge cong bd trén trang théng tin dién tir ciia MIC
trong thoi han 24 (hai muci bon) gier va duge thang tin dén tét ca ¢6 dong trong vong 15
(mudi 1am) ngay ké tir ngay két thiic cude hop BHDCD.

4, Bién ban hop, Nghi quyét PHBCP di dugce thing qua, phy luc danh sich cb
dong ding ky dy hop, vin ban dy quyén tham dy hop, tat ¢a cdc tdi lidu dinh kém Bién
ban (néu c6) va tai li¢u c6 lién quan giri kém theo thong bio mai hop phii duge cong bd
thdng tin theo quy dinh phap lujt vé cong bd thong tin tén thi truong chimg khodn va luu
gilr tai try s& chinh cta MIC.

Diéu 19. Cong b Nghj quyét DHDCD

Nghj quyét PHDCD duge céng bd thang tin thea quy dinh tai Diéu 1§ MIC vii cic
quy dinh cia phép ludt chirng khoén,

Pitu 20. Thi tyc ldy ¥ kién ¢b déng bing vin bin

1. HPQT c¢6 quyén ldy y kién ¢ ddng bing viin ban dé théng qua nghj quyét cia
DHDCP bét cir lte ndo néu xét thiy cin thiét vi lgi ich ctia MIC trir nhimg trudng hop
quy dinh tai khodn 2 Piéu 15 Quy ché ndy va cac quy dinh tai Diéu 1é MIC. Viéc liy y
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kién cd dong bing van ban va giri phiéu ldy y kién da dugc tra 1 cia cd déng dé thong
qua quyét dinh cia PHDCD ¢6 thé duge thyc hién théng qua hinh thirc giri thu, fax, thu
dién tir hodc hinh thirc dién tir khac hode két hgp cdc hinh thirc theo quyét dinh cla
HDQT.

2. HDQT phai chudn bj phiéu ldy y kién, dur thao nghi quyét cia PHDCD, cic tai
lidu giai trinh dyr thao quyét dinh va gui dén tat ca cic cd dong co quyén biéu quyét cham
nhét 10 (mudi) ngay trieée théi han phai gui lai phiéu ldy ¥ kién. Viéc lap danh sach ¢é
dong giri phiéu ldy ¥ kién thye hién theo quy dinh tai khodn 2 va khoan 3 Diéu 23 cla
Diéu 1& MIC. Yéu céu va cach thirc giri phiéu ldy y kién va tai li¢u kém theo thuc hién
theo quy dinh tai Dicu 25 cta Diéu 1& MIC.

3. Phiéu ldy ¥ kién phai c6 cac ndi dung chit yéu sau day:

a) Tén, dia chi tru s& chinh, ma s6 doanh nghiép;

b) Muyc dich ldy v kién;

¢) Ho, tén, dia chi lhu&mg tril, qubc tich ) gmv to phép 1y cia cd nhdn abi voi co
déng la cd nhan; 1€n, ma sé doanh nghiép hodic sé gidy t& phap 1y cia té chirc, d;a chi tru
s& chinh cta c6 déng la 16 chire hoic ho, an, dia chi thudng lru, quéc tich, sb gmy (0]
phép ly ctia cd nhdn d&i véi dai dién ctia ¢d dong 12 ) chire; s lugng ¢6 phdn clia timg
logi v s phiéu biéu quyét ca cd déng;

d) Vén d& cn ly ¥ kién dé !héng qua;

d) Phuong dn biéu qu}ét bao gom tén thanh, khong tdn thanh va khdng ¢ ¥ kién;

¢) Thai han phai giri vé MIC phiéu ldy ¥ kién da duge tra 16i;

g) Ho, tén, chir ky cua Chi tich HPQT.

4, C6 dong co thé giri phiéu ldy ¥ kién da tra 15 dén MIC theo mét trong cée hinh
thire sau day:

a) Giri thu: Phiéu ldy ¥ k:en da duge tra 101 phai cé chir ky ctia cb dong la ¢4 nhan,
cla ngui dai dién theo uy quycn hodc ngudi dai dién theo phap ludt cua cd déng la td
chire. Phiéu ldy ¥ kién giri vé MIC phai duge dyng trong phong bi dan kin va khong ai
duge quyén mé trude khi kiém phiéu;

b) Giri fax hofic thu dién ti: Phiéu 1dy ¥ kién giri vé MIC qua fax hojc thu dién tir
phai duge giir bi mét dén thai dicm kiém phiéu.

Céc phiéu ldy ¥ kién giri vé MIC sau thoi han dii xéc dinh tai ndi dung phiéu lay y
kién hodic da bj mé twong trudmg hep giri thu va bj tiét 1§ trong trudng hop gui fax, thu
dién tir la khong hgp 1¢. Phiéu ldy y kién khong duoc gl vé duge coi la phicu khong
tham gia biéu quyet

5. HPQT 8 chirc kiem phléu va lip bién ban kiém phleu duéi sy chimg kién,
gidm sat cia BKS hoiic cua ¢ déng khéng nim gilr chirc vy quan Iy MIC. Bién ban kiém
phiéu phai c6 cdc ndi dung chil yéu sau day:

a) Tén, dia chi try s& chinh, ma sé doanh nghiép;
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¢) Sb cd déng véi tong sé phiéu biéu quyét da tham gia biéu quyét, trong d6 phin
biét sb phiéu bidu quyét hop 1§ va sb biéu quyét khang hop 1¢ va phuong thire giri biéu
quyét, kém theo phy luc danh sich ¢6 ddong tham gia bi¢u quyét;

d) Tong sb phiéu tin thanh, khéng tan thanh va khéng c6 y kién ddi véi timg vin
dé;

d) Céc vin d& da duoc thong qua va ty 1¢ biéu quyét théng qua tuong (mg;

e) Ho, tén, chir ky ctia Chu tich HDPQT, ngudi giam sal ki#m phiéu va ngudi kiém
phiéu.

Céc thanh vién HDQT, nguoi kiém phiéu va ngudi giam sat kiém phiéu phai lién
déi chju trich nhiém vé tinh trung thye, chinh xéc cla bién ban kiém phiéu; lién d6i chiu
trach nhiém vé cdc thiét hai phét sinh tir cic quyét dinh duge théng qua do kiém phiéu
khong trung thue, khong chinh xac.

6. Bién ban két qui kiém phiéu phai duge giri dén cdc c6 ddng trong thoi hgn 15
(mudi 1am) ngdy, ké tir ngdy két thic kiém phiéu; viée g bién ban kiém phiéu va nghi
quyét cé thé thay thé bing viée ding téi lén trang thong tin dign tir cta MIC trong vong
24 (hai muoi tu) gid, ké tir thoi diém két thic kiém phiéu.

7. Phiéu 1y ¥ kién da dugec tra 18, bién ban kiém phiéu, nghi quyét di duge théng
qua va tai li¢u c6 lién quan giri kém theo phiéu ldy ¥ kién déu phai duge luu giir tai tru 56
chinh ciia MIC.

8. Nghi quyét duyc thdng qua theo hinh thire Idy ¥ kién ¢ dong bing viin ban néu
duge sb ¢b dong so hiru trén 50% tong sé phiéu biéu quydt clia tit ca cb dang ¢6 quyen
biéu quyét tan thanh va ¢ gid tri nhu nghj quyét duge thong qua tai cuge hop DHDCD.

9. HPQT quyét dinh viée 1y v kién cb dong bing van ban thdng qua hinh thic
dién tir phit hop quy dinh phép lut va quy ché do HDQT ban hanh.

Pidu 21. Trinh tr, thii tuc hop PHPCD thong qua nghj quyét bing hinh thire
h{i nghj trye tuyén

1. Trong trutmg hop cén thié, HDQT ¢é thé quyét dinh 16 ehire cuge hop PHBCD
theo hinh thire tryc tuyén. DHDCD truc tuyén s& 4p dung cée bién phip cong nghé hign
dai d& cb dong c6 thé tham dy va phat biéu y kién tai cude hop PHDCD théng qua hop
trye tuyén, biéu quyét thong qua bing hinh thire bé phiéu dién tir hojic cic hinh thic di¢n
tir khic theo quy dinh ctia Lu@t Doanh nghigp, Diéu 18 Cong ty va Quy ché ndy.

2. Théng béo triéu tip hop DHDCD trye tuyén duge thye hién theo quy dinh tai
Piu 1¢ va Piéu 7 Quy ché nay. Cd dong phai diing ky thong tin s6 dién thoai, dia chi lién
lac va‘hodc dia chi thu dién tir chinh xde dé dim bao nhin dugc thu thdng béo tai khoan
tham du hop PHDCD tryc m:.'é"nibb phiéu dién to va chiu hoan toan trach nhi¢ém déi voi
cac thong tin da ddng ky nay.

3. C8 dbng s& duge cung cdp tai khoan truy ciip qua thu m&i tham gia Pai hdi va
thue hién viéc bo phiéu dién tir. Tai khoan truy cip dé tham gia Dai hdi va bo phiéu dién

tir duoe Bén cung cip dich vy cung eip.
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4. Co dong phai cé trdch nhiém bao mét cac tén truy cip, mit khdu va céc yéu 16
dinh danh khéc do Bén cung cdp dich vu cung cip dé dim bao ring chi ¢6 cb dong méi
tham dir hop PHPCD/b6 phiéu dién tir trén hé thong do Bén cung cap dich vu cung cap.
K&t qua bo phiéu trong thixi gian thuc hién bé phiéu dién tir duge théng ké va tinh todn
bai Bén cung cép dich vu b phiéu dién tir. MIC khéng chiju trach nhigm vé moi tranh
chip (néu cd) gitia cd dang va Bén cung cép dich vu lién quan dén viéc xdc thyc viée
tham dy va b phiéu dién tir qua tai khoan truy cip cia ¢d dong. C6 dong chiu trach
nhiém trude phip ludt, trude MIC vé két qua giao dich bo phiéu dién tir dd duge thye
hién qua tai khodn truy cdp ciia cb déng trén hé thong hop PHPCD truc tuyén/bo phiéu
dién tir do Bén cung edp dich vy cung cﬁp.

5. Cb ddng duoc coi la tham du Dai hoi khi dap img duge dong thi cac diéu kién sau
day:

a) Cd déng ¢6 quyén tham dy Dai hdi trye tiép tham dy hodic Oy quyén cho ngudi
khéc tham dy Dai hoi truce tuyén va bo phiéu dién 1 cdc vin dé tai Dai hgi. Trinh ty, thi
e ay qu}rén thye hién theo huéng din theo Quy dinh do Bén cung cép dich vy ban hanh
trén ca s& phil hep quy dinh phap ludt va quy dinh ndi bé cua MIC.

b) Thue hién déng nhip vao hé théng tai khodn truy cap dé tham du hop tryc tuyén
v biéu quyét thong qua b phiéu dién tir.

6. Cdc cb déng khong dép img dugc céc diéu kién dé tham dur tai cude hop Pai hoi
true tuyén duge coi 1a khang tham dy Dai hji. Ty 1§ ¢ dong dy hep duge tinh bing sb cd
ddng tham dy Pai hdi trén tdng s ¢b dong co quyen tham dyu Bai hoi.

7. Didu kién tién hanh hop tai Dai hoi ddng ¢b ddng duge thye hién theo quy dinh
tai Dieu & MIC.

8. HDQT ban hanh Quy ché vé viée tham dy hop DHDCD tryc tuyén, biéu quyct
théng qua hinh thire bé phiéu dién tir s& thye hi¢n theo hueng din cia Bén cung cip dich
vyt trong timg thdi k¥ va duge HPQT théng bdo cho ¢ ddng cling véi tai liéu moi hop
DHDCD.

9. Két qua bo phiéu dién 1

a) Két qua kiém phiéu dién tir trong thoi gian thuc hi¢n bd phiéu dign tir duge
théng k& v tinh todn boi Bén cung cdp dich vy bé phiéu dién tir.

b) Ban Kiém phiéu la ngudi tiép nhan cdc thong tin két qua bo phicu dién tir dé
téng hop két qua bo phiéu.

¢) Céc cd dong da thuc hién viée bo phiéu dién tir hep 1€ nlumg vén dén tham dy
PHOCH va thye hién viée bo phiéu truyén thong (ddi v&i hinh thire cuge hop PHDBCD)
hogic vin giri ¥ kién bing vin ban dén MIC (ddi véi hinh thirc 1dy ¥ kién cd déng bing
viin ban) vé cting mét vén dé thi két qua bo phiéu dién tir clia cé dong s& bj logi bo.

d) Két qua bo phiéu dién tir tai thai diém tdng hop két qua bo phiéu duge MIC

tinh todn dua trén két qua bo phiéu dién tr do Bén cung cép dich vy cung cép trir di W
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trudmg hgp da bd phiéu dién tir nhung lai thuc hién bo phiéu truyén théng/gii ¥ kién
béng viin bin dén MIC va cde phiéu duge xdc dinh 14 khéng hep 16
, 10. Két quai kiém phiéu dién tir duge thing bao theo quy dinh tai Diéu 16, Quy

ché nay.

11. Bién ban cude hep Dai héi duge thuc hién theo quy dinh tai Piéu 18, Quy ché
nay.

12. Nghi quyét PHDCD duge cong b théng tin theo quy dinh tai Diéu 1§ MIC va
cdc quy dinh cua phdp luit chimg khodn.

Chuong I11
HOI PONG QUAN TRI

Ditu 22. Vai trd, quyén va nghia vy cua HPQT, trdch nhi¢m cia thanh vién
HBQT

1. HPQT l& co quan quédn trj ctia MIC, cd toan quyén nhin danh MIC dé quyét
dinh, thuc hién quy&n va nghia vy clia MIC, trir cic quyén va nghfa vy thude thim quyén
cua BPHDCD.

2. HDQT cé cic quyén vi nghia vu duge quy dinh tai khoan 2 Diéu 35 Didu ¢ MIC,

3. Thanh vién HDQT c¢6 trich nhiém duge quy dinh tai khoan 4, Diéu 35; Diéu 49 va
cdc trach nhiém khdc tai Diéu 1& MIC.

4. Thanh vién HDQT ¢6 quyén yéu ciu Téng giam déc, Pho tong giam dée, ngudi
quéan ly cde don vj tai MIC cung cép cdc thdng tin, 1ai ligu vé tinh hinh tai chinh, hoat
dong kinh doanh ciia MIC va cua céc don vj 1ai MIC.

5. Ngudi quan ly dugc yéu ciu phai cung cdp kip thoi, diy du, chmh Xiic céc
théng tin, tai liéu theo yéu cdu cta thinh vién HDQT. Trinh ty, thd tuc yéu cau va cung
cép thong tin theo quy dinh cia MIC timg thai ky va phit hgp quy dinh phdp lugt.

6. Puge huong thi lao, luong, thuong va loi ich khde véi tr cdch thanh vién
HDQT theo quy dinh tai Diéu 42 Dicu 1§ MIC.

Diu 23, Thanh phin, nhigm ky, co chu, tidu chudn thanh vién HDQT

1. S lwong thinh vién HPQT cla MIC ¢6 tir 03 (ba) dén 11 (mudi mét) think
vién. S& lugng thanh vién HDQT cu thé do DHDCD quyét dinh.

(37 Nhle.m ky cta thanh vién HPQT khong quéd 05 (ndm) nim va ¢6 thé duge bau
lai v&i sé nhiém k¥ khong han ché. Mt ¢ nhan chi duge bau lam thanh vién ddc lap
HPQT cha MIC khéng qua 02 nhiém ky lién we. Truomg hop tat ca thanh vién HPQT
cling két thie nhi¢m k¥ thi cac thanh vién dé tiép tue 13 thanh vién HDQT cho dén khi co
thanh vién méi duge bau thay thé va tiép quan ¢dng vige. Nhi¢m ky cua thanh vién dugc
biu bb sung hodic thay thé thanh vién b mét tr cach thanh vién, bi mién nhi¢m, bai nhi¢m
trong thoi han nhiém ky 14 théd han con lai cia nhigm ky HDQT.

3. Co cdu thanh vién HDQT:
15 ﬂl/
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HDQT béu ra trong so6 cac thanh vién mat Chi tich va (edc) Phé chi tich HDQT
theo nguyén tic da sé qud ban. Co cdu HPQT cia MIC phai dam bao quy dinh:

3.1. Tdng sb thanh vién HDQT khéng diéu hanh phai dam bio quy dinh sau:

a) Cé toi thidu 01 thanh vién khéng di¢u hanh trong trudng hgp cong ty co sb
thanh vién Hai ddng quan trj tir 03 dén 05 thanh vién;

b) C6 6i thiéu 02 thanh vién khéng diéu hinh trong truémg hop cong ty ¢b sb
thanh vién Hoi dong quén tri tir 06 dén 08 thanh vién;

¢) C6 téi thiéu 03 thanh vién khong diéu hanh trong trudng hop cbng ty cé sé
thanh vién Hoi ddng quén tri tir 09 dén 11 thanh vién.".

3.2. Téng sb thanh vién ddc lap HPQT phai dam bao quy dinh sau:

a) Co i thidu 01 thanh vién ddc lap trong trudng hep MIC c6 s6 thanh vién
HPQT tir 03 dén 05 thanh vién;

b) C6 t6i thiu 02 thanh vién ddc 1ap trong truong hgp MIC cé s6 thanh vién
HDQT tir 06 dén 08 thanh vién;

¢) C6 1di thiéu 03 thanh vién dc ldp trong trudmg hop MIC co s& thanh vién
HDQT tir 09 dén 11 thanh vién.

4, Thanh vién HDQT phai dép (g ddy du céc tiéu chudn va diéu kién theo quy
dinh tai Diéu 36 va khoan 1, 2 Diéu 37 clia Diéu 12 MIC.

5. Céc thanh vién Hoi déng quén trj cé thé hogt dong kiém nhiém hodic chuyén
trich. Thanh vién Hoi ddng quan tri khéng duge ddng thoi lam thanh vién Hai ddng quan
tri, thanh vién Hji ddng thanh vién cta doanh nghiép bao hiém khac hoat djng trong
cung linh vire bao hiém phi nhan tho tai Viét Nam va thanh vién Hoi ddng quan wj chi
duoc dbng thai 13 thanh vién Héi déng quan trj hojc 1i ddng thanh vién tai t6i da 05
cong ty khac.

6. Thanh vién déc 14p HDQT phai dap img cdc diéu kign theo quy dinh tai khoin 5
Diéu 37 ctia Diéu Ié MIC.

Diéu 24, Pé cir, rng cir thanh vién HDQT

I. Trudc khi tién hanh hop Dai hoi dong ¢b déng téi thiéu ba muoi (30) ngay, Hoi
déng quan trj MIC phai thong béo cho cic ¢d dong c6 quyén du hop Bai hoi ¢d dong vé
s6 luong thanh vién dy kién duge biu, bd sung vio Hji dong quan trj; trong d6 du kien
56 lugng thanh vién déc lap HDQT (trudng hep chua bau thanh vién dde 1ap HDQT):
d8ng thdi théng béo cdc didu kién, tiéu chudn phai dip img ddi véi cdc chie danh duoe
bau dé cic cd dong dé cir ngudi gilt ce chire danh nay theo quy dinh cia phap luit.

2. Cd déng, nhom cb dong s hitu tir 10% dén dudi 20% tdng s6 cd phin c6 quyén
biéu quyét duge dé cir toi da mdt (01) (mg cir vién. Cd déng, nhém cd dong s& hiru Ll
20% dén dudi 30% tdng sb cb phin cé quyén biéu quyét duge dé cir téi da hai (02) img
cir vién. Cé déng, nhém cé dong sé hiru tir 30% dén dudi 40% tong sb ¢d phin 6 quyén
biéu quyét duge dé cir 16i da ba (03) tmg ctr vién, C& dong, nhém ¢ dong sd hifu tir 40%
dén dudi 50% tdng sb cd phin c6 quyén biéu quyét duge aé cir tbi da bbn (04) tmg cir
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thi c4c thanh vién biu theo nguyén tic da sb dé chon 01 (mdt) ngudi trong sb ho tidu tip
hop HPBQT.

3, Truong hgp Chi tich HDQT c6 don tir chire hofic bi mién nhi¢m, bai nhi¢m,
HDQT phai biu ngudi thay thé trong thai han 10 (mudi) ngdy ké tir ngay nhin don tr
chirc hodc bj mién nhiém, bai nhi¢m.

Piéu 26. Cic trudng hop mién nhidém, bai nhiém thanh vién HPQT

1. Thanh vién HPQT bj mién nhiém trong céc trudong hgp sau:

a) Khéng c6 dit tiéu chudn va didu kién theo quy dinh tai khoan 1, 3 va 5 Diéu 37,
Pidu 1¢ MIC;

b) Bj rbi loan tim thin va thanh vién khdc cia HPQT c6 nhimg bing chimg
chuyén m6n chirng t& ngudi d6 khong con nang lye hanh vi;

¢) C6 don tir chire va duge chip nhin;

d) Cung cAp thong tin ca nhan sai khi giri cho MIC véi tr cach 1a img vién HDQT;

d) Dai dién cia cb déng phdp nhén bj giai thé, pha san.

¢) Cic trudmg khéc theo quy dinh phép ludt va Diu 18 MIC.

2. Thanh vién HDQT ¢ thé bj bai nhi¢m trong céc truong hop sau:

a) Khong tham gia cdc hoat dong, cude hop cua HDQT trong séu thing lién tyc,
trir trromg hop bat kha khang;

b) Céc tnrbng hop khac theo quy dinh phap ludt va Piéu 1¢ MIC.

3. Khi xét théy cin thiét, DHPCP quyét dinh thay thé thanh vién HPQT; mién
nhiém, bai nhiém thanh vién HDQT ngodi trudng hgp quy dinh tai khoan I va 2 Piu ndy.

Piéu 27. Thong bio vé biu, mién nhiém, bii nhi¢m thanh vién HDQT .

Thong béo vé viéc bau, mién nhiém, bai nhi¢m thanh vién HDQT theo cac quy v
dinh ctia MIC va phép lut v& chimg khoén. 3

Pidu 28. Trinh ty va thii tye to chire hop HPQT

1. HPQT hgp theo me;u tip cua Chu tich HDQT, dinh ky it nhit m&i quy mét lin
hodc bit thudng khi xét thay cAn thiét. Cha tich HDQT triéu tdp hop HPQT theo dé nghi
cua:

a) BKS hoic thanh vién d¢c lap HPQT;

b) Téng giam dbc hotic it nhét 05 (ndm) nguoi quan ly khéc;

c) it nhét 02 (hai) thanh vién cia HDQT;

d) Céc trudmg hop khic theo quy dinh cta phép lujt va Piéu I¢ MIC.

Dé nghi phai dugc ldp thanh van ban, trong d6 néu rd muc dich, van dé cn thao
ludn va quyét dinh thudc thdm quyén cia HDQT.

2. Chii tich HDQT phai tridu tép hop HPQT trong th&i han 07 (bay) ngay, ké tir
ngay nhin dugc 48 nghi quy dinh tai khoan 1 Pidu nay. Trudng hop Chi tich khong trigu
t&p hop HPQT theo dé nghi thi Chu tich phai chju trach nhi¢m vé nhiing thiét hai xay ra
86i v&i MIC, trir trudmg hop khéng triéu tép hop duge vi ly do bat kha khing; nhitng
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vién. Cé dong, nhom cd dong s& hitu tir 50% dén dudi 60% téng sé cb phin c6 quyén
biéu quyét dugc dé cir toi da nam (05) g el vién, Cd dong, nhém cb dong s& hiru tir
60% dén du6i 70% tbng sd cd phén co quyén biéu quyét duge dé cir tbi da sdu (06) ung
cir vién. Cé déng, nhom cd déng s& hiru tir 70% dén dudi 80% téng sb cd phén cé quyen
bidu quyét duge dé cir t6i da bay ((}?} {ng cir vién. Co déng, nhém cb dong s¢ hiru tir
80% tr¢s 1én tdng sb cd phan ¢6 quyén biéu quyét dugc dé cir t6i da 1dm (08) tmg cir vién.

3. Trur.rng ho‘p s6 luong cdc (mg vién HPQT théng qua dé cir va tmg cir vin
khong du sb lugng cén thiét, HDQT duwong nhiém c6 thé dé cir thém tmg vién hodc td
chire dé cir theo mdt co ché do HPQT dé& xufit. Viéc Hoi dong quan trj duong nhiém gidi
thiéu trng cir vién Hoi ddng quan trj phai dugc cong bd rd rang trude khi PHDCD biéu
qu}'ct bdu thanh vién HPQT theo quy dinh phap lugt.

4. Trudng hep da xac dinh duge trude (ng vién, thong tin lién quan dén céic Umg
vién HPQT duge dua vio i liéu hop PHDCD va cong b tbi thidu 10 {mucu} ngay
trude ngay khai mac cudc hop DPHDCD trén trang thong tin di¢n tr cia MIC @é cb déng
¢6 thé tim hidu vé cac (mg vién nay trudce khi bd phiéu. Ung vién HPQT phai ¢6 cam két
béing viin ban vé tinh trung thye, chinh xdc va hop 1y cta cdc thong tin ¢4 nhén dugc cong
bo va phai cam két thye hi¢én nhiém vy mdt cach trung thye néu duqc bau lam thanh vién
HDQT. Thong tin lién quan dén (mng vién HPQT dugc cong bd bao gom céc ndi dung tbi
thiéu sau day:

a) Ho tén, ngdy, thang, nam sinh; 4

b) Trinh d6 chuyén mon; ¥

¢) Qua trinh cong tac; ]

d) Cac chirc danh quén ly khéc (bao gdm ca chirc danh HDQT cia cong ty khéc);

d) Loi ich ¢6 lién quan tdi cong ty va cic bén ¢0 lién quan cua cdng ty;

¢) Céc thang tin khéc (néu o).

Piéu 25. Cich thirc bau thanh vién HDQT

1. Viéc biéu quym.l bau thanh vién HE)QT ph{u thue hl-:;n theo phuong thic bau
ddn phiéu, theo d6 mbi cd dong co tong s6 phiéu biéu quyét tuorng rng voi tﬁng 56 ¢b
phén s& hitu nhin vadi sé thanh vién duge biu ctia HDQT va ¢ déng co quyen don hét
hodic mdt phan tbng sb phiéu biu cia minh cho mdt hodc mot s6 g cir vién. Ngui
tring ctr thanh vién HDQT duge xédc dinh theo s6 phiéu béu tinh tir cao xubng thip, bit
dau tir img ¢ vién ¢ sd phiéu biu cao nhét cho dén khi di s6 thanh vién quy dinh tai
Didu 1& MIC. Trudng hr;p ¢6 tir 02 (hai) ing ctr vién tré 1én dat cing ) phreu biu nhu
nhau cho thanh vién cudi cing cua HDQT thi s& tién hanh bu lai trong s cdc tmg cir
vién cé s6 phiéu biu ngang nhau hofc lya chon theo tiéu chi quy ché bau ct.

2. Chi tich HPQT dugc béu trong cude hop diu tién ctia HPQT trong thoi han 07
(bﬁy) ngdy lam viéc, ké tir ngay két thic bau cir IPQT d6. Cude hop ndy do thanh vién
¢6 s6 phiéu biu cao nhét hoac ty 1é phwu bdu cao nhét tri¢u tdp va ch tri. Trudng hop co
nhiéu hon mot thanh vién coé sb phl::u béu hoidc ty 1¢ phiéu bdu cao nhit va ngang nhdﬂl}/
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ngudi dé nghj td chire hop duge néu tai Khodn 1 Diéu nay ¢6 quyén thay thé HPQT triéu
tap hop HPQT.

3. Chi tich HPQT hoiic ngudi triéu tdp hop HDQT phai giri thong bio mdi hop
cho céc thanh vién HDQT va cdc thinh vién BKS chim nhit 03 (ba) ngiy lam viée trude
ngay hop. Thanh vién HPQT ¢é thé tir chdi thong bio moi hop biing vin ban, viée tir
chéi nay ¢6 thé duge thay ddi hojic huy bo bang vin ban cua thanh vien HBQT dé.
Théng bdo mdi hop HPQT phai duge lam béng viin ban tiéng Viét va phai xdc dinh cu
thé thoi gian va dia diém hop, chuong trinh, ndi dung céc vin @& thao ludn, quyét dinh
kém theo tai liéu sir dung 1gi cufe hop va phiéu biéu quyét ctia thanh vién.

4. Thang bao mdi hop duge giri b?mg buu dién, fax, thu dién tir hodc phuong tién
khdc, nhung phai bdo dam dén duge dja chi cia timg thanh vién HPQT v cdce thanh vién
BKS duge ding ky tai MIC.

5. Thanh vién BKS cé quyén du cudc hop HBQT, cé quyén thio lugn nhung
khang duge biéu quyét. HBQT c6 thé mdi Téng giam ddc hodc ngudi khic tham du cde
cudc hop ctia HPQT (néu cin thiét). Thanh vién tham dy hop khdng phai 2 thanh vién
HPQT ¢6 quyén thao luin nhung khong duge biéu quyéL.

6. Cude hop HPQT duge tién hanh khi cé tir 3/4 (ba phin tu) tong s6 thanh vién
tr&r 1én dir hop véi lan triéu tdp diu tién. Trudng hop cufe hop duge trigu tip theo quy
dinh khoan nay khéng dua sb thanh vién dy hop theo quy dinh thi duge triéu tdp lin thar
hai trong thi han 07 (bay) ngay, ké tir ngay dy dinh hop 1dn thir nhit. Trong wudng hgp
nay, cude hop duge tién hinh néu ¢é hon mt nira (1/2) s6 thanh vién HDQT dy hop.

7. Thanh vién HPQT duroc coi la tham di va bidu quyét tai cude hop trong truimg
hop sau déy:

a) Tham duyr va biéu quyét truc tiép tai cude hop.

b) Uy quyén cho mét thanh vién HPQT khde dén dy hop.

¢) Uy quyén cho ngudi khic khong phai 1a Thanh vién HDQT du hop sau khi
duoe da sé thanh vién HDQT chip thudn. Viéc Gy quyén phai duge 1ap thanh viin ban
gidy.

d) Tham dy va biéu quyét thong qua hdi nghi true tuyén hodc hinh thire hop truc
tiép két hop véi hoi nghi trye tuyén, bé phiéu dién tr hodc hinh thire di¢n 1 khdc, hodc
cdc hinh thire két hop khéc;

d) Guri phiéu biéu quyét dén cude hop théng qua thu, fax, thur dién .

e) Guri phiéu biéu quyét biing phuong tién khac theo quy dinh cua HDQT.

Truomg hop giri phidu biéu quyét dén cude hop thong qua thu, phigu biéu quyét
phéi dyng trong phong bi dén kin va phii duge chuyén dén Cha tich HDQT chim nhit 01
gidr tru6e khi khai mac. Phiéu biéu quyét chi duge md truée sy chimg kién cua tit ca
nhimg ngudi du hop.

Pidu 29, Cach thire thdng qua Nghj quyét cia HDQT
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I. HDQT thong qua céc quyét dinh va ra nghi quyét trén co so da s6 thanh vién
HDQT dyr hop tin thanh, bao gdm ca gii phiéu biéu quyét bing van ban va biéu quyét
theo Gy quyen (trudng hop thanh vién Hgi dng quan trj ty quyén). Trutmg hep sé phicu
t4n thanh va phan déi ngang nhau thi quyét dinh cudi clng thugc vé phia ¢6 y kién ctia
Chu tich HPQT.

2. Mot s6 van dé thude thdm quyén ctia HDQT, Chi tich HDQT cé thé té chire 1dy
v kién cdc thanh vién HDQT bing van ban. Trong lnrcrng hop nay quyét dinh ciia HDQT
duoc théng qua khi da sb thanh vién HDQT ¢6 quyén biéu quyét nhat tri. Nghi quyét ndy
¢6 hiéu lye va gia trj nhu nghi quy ét duoc thong qua tai cude hop.

Piéu 30. Bién bin hgp HDQT

1. Céc cude hop HDQT phai duge ghi bién ban va ¢é thé ghi 4m, ghi va luu giir
dudi hinh thirc dién tir khic. Bién ban hop HPQT va tai li¢u sir dyng trong cuéc hop phai
duge luu gitr tai tn.i s& chinh ctia MIC. Bién ban hop HDQT dugc 1ép biing tiéng Vu;t va
cé thé lap bﬁng uéng Anh. Trudng hep ¢é su khdc nhau vé ndi dung gitra bién ban bing
tiéng Viét va bing tiéng Anh thi ndi dung trong bién bén bing tiéng Viét duge dp dung.

2. Bién ban hop HPQT bao gom cdc ndi dung cha yéu sau day:

a) Tén. dja chi try s& chinh, mi s0 doanh nghiép;

b) Thai gian, dia diém hop:

¢) Muc dich, chuong trinh va néi dung hop;

d) Ho, tén timg thanh vién dy hop hodc ngudi duge iy quyén dyr hop va cich thic
dy hop; ho, tén cac thanh vién khéng dir hop va ly do;

d) Vén dé duge thao lugn va biéu quyét tai cude hop;

e) Tém tat phat biu ¥ kién cua timg thanh vién dir hop theo trinh tur dién bién cta
cudc hop;

g) Két qua biéu quyét trong d6 ghi 13 nhimg thinh vién tén thanh, khong tan thanh
vi khong cé y kién;

h) Vén dé da dugc thong qua va ty 1& biéu quyét thong qua tuong mg;

i) Ho, tén, chir ky chi tga, cac thanh vién Hi déng quan tri dy hop va ngudi ghi
bién bfm. trir trudomg hop quy dinh tai khoan 4 Diéu nay.

3. Chu tich HBQT 6 trach nhiém atri bién ban hop [iDQT toi cdc thanh vién vi
bién ban d¢ la bang ::himg xdc thue vé cong vige da duge tién hinh trong cude hop trir
khi ¢6 ¥ kién phan déi vé ndi dung bién ban trong thoi han mudi (10) ngay ké tir ngay
gtri. Truong hop thanh vién Hoi déng Quan trj trye tiép du hop khéng ky vao bién ban thi
phéi ghi 15 1y do va dugc bio luu y kién ctia minh tai cude hop.

4. Truong hop chi tea, ngudi ghi bién ban tir chdi ky bién ban hop nhumg néu
duge tét ca thanh vién khic cia HDQT tham dy hop ky va €6 diy di ndi dung theo quy
dinh tai cic diém a, b, ¢, d, d, e, g va h khoan 2 Diéu nay thi bién ban nay ¢d higu lyc.

Pidu 31. Thong bdo nghj quyét HDQT M/ ' ;7/
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Nghij quyét HDQT phai duge thdng béo 16i cde bén ¢6 lién quan theo quy dinh ciia
MIC. Céc ndi dung ctia Nghi quyét HPQT thude pham vi phai cdng bd thong tin s& duge
MIC céng bd theo ding quy dinh cta phap luat.

Pidu 32. Cde Uy ban thujc HPQT

1. HPQT MIC c6 thé thanh lip Uy ban truc thude dé phy trich vé chinh sdch phat
trién, nhin sy, luong thudng, quan (ri rai ro, kiém todn ndi bo, quan ly rai ro, béi thudmg
va cac Uy ban khéc. S6 lugng thanh vién ctia Uy ban do HDQT quyét dinh ¢6 t6i thiéu
03 ngudi bao gdm thanh vién ctia HDQT va thanh vién bén ngodi, trudng cde Uy ban do
HPQT b6 nhiém.

2. Céac Uy ban c6 nhi¢m vy, quyén han co ban nhu sau:

a) Uy ban Nhin sur va Luong thuong:

- Tham muu cho HPQT trong viéc ban hianh cdc quy dinh ndi b§ thude thim
quyén cia HBQT vé ché do tién luong, thi lao, tidn thudng, quy ché tuyén dung nhén su,
dido tao va cac chinh sach dai ngd khéc doi véi Nguoi didu hinh, cic chirc danh khéc
thudc thim quyén ciia HDQT, céc cdn bd, nhin vién MIC.

- Tham muu cho HPQT xir Iy céc vén dé nhan sy phét sinh trong qua trinh tién
hinh céc thi tye bau, bd nhiém, bii nhiém, mién nhiém cic chic danh thanh vién HDQT,
Tr‘mg Giam déc va cdc chirc danh khic thude thim quy-;":n bd nhiém clia HPQT va cic
vén d& khéc c6 lién quan dén nhin sy néu trén dam bdo pht hop quy dinh cta phap luat,
Diéu 1§, c4c quy dinh ni by khéc ctia MIC timg thoi ky.

- Cée nhiém vu, chirc ning khae do HDQT quyét dinh, phit hop quy dinh phap luat.

b) Uy ban Qudn trj rui ro:

- Tham muu cho HDQT vé céc vén dé quan t rii ro nhim myc tiéu théng nhdt
chi dao ctia HPQT déi véi cong tae quan tri rii ro tai MIC, bao godm viée ban hanh cdc
chinh sich, quy trinh pha hop nhiim dam bao MIC ¢é m¢t khuon khd, chinh sach vi quy
trinh quén trj rai ro hig¢u qua.

- Trg gidp HPQT thue hign gidm st quan ly ciip cao vé h¢ thong kiém soat noi
b, chinh séch quan trj rdi ro, chi dgo truyén thong vé kién thire vi viin hoa quan trj rii ro
todn hé théng, tiing cudng hidu qua danh gid, quyét dinh cde van dé quan trong lién quan,
gép phén giam thiéu rdi ro rong hoat djng ctia MIC.

- Cée nhiém vy, chie ning khéc do HDQT quyét dinh, phit hgp quy dinh phap lujt.

3. Viéc thue thi nhiém vu va quyén han ctia Uy ban true thude Hoi dbng quan tri,
hoiic clia ngudi ¢d tur céch thanh vién Uy ban Hoi dong quan tri phai phit hop véi cic quy
dinh phép luat hién hanh, Diéu 1& MIC va céc quy dinh ndi b) khic ¢6 lién quan theo
phin giao cha Hoi ddng quan tri timg théi ky.

Diéu 33. Ngubi phy trich quin trj cong ty

. Ngudi phu tréich quan trj cong ty phai ddp {mg céc tiéu chuin sau:

a) Khaong dugc dbng thoi lam viéc cho cong ty kiém todn duge chiip nhén dang

thue hién kiém toan cdc bdo cdo tai chinh ciia MIC. -
2l ﬂd/ j}?/
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b) Céc tiéu chudn khéc theo quy dinh cia phdp lujt, Diéu 1& MIC va quyét dinh
cia HBQT.

2. HPQT bé nhigm it nhit 01 (mt) nguoi lam cée nhiém vy ctia Ngudi phy trich
quan trj céng ty dé hd trg hoat dong quan trj céng ty duge tién hanh mot cich ¢6 hiéu
qua. Nhi¢m ky ctia Ngudi phu trich quan tri cong ty do HBQT quyét dinh, t6i da la 05
(n&m) ndm.

3. HPQT c6 thé bai nhiém Ngudi phy trich quan trj ¢éng ty khi ¢in nhumg khéng
trai véi cdc quy dinh cua phap luat hién hanh vé lao dong. HDQT c¢é thé bd nhiém Tro ly
Ngudi phu tréch quan trj cong ty tiy timg théi diém.

4. Thong béo vé vige bd nhi¢m, bii nhi¢ém Neudi phu trich quan trj céng ty duge
thuc hién theo quy dinh tai Diéu 18 MIC va quy dinh phap ludt chimg khodn.

5. Nguoi phu trach quan trj cong ty ¢6 cdc quyén va nghia vu sau:

a) Tu vin HDQT trong vige 16 chire hop DHBCD theo quy dinh va cde eong vide
lién quan gitra MIC va c6 déng;

b) Chudn bj cac cude hop HPQT, BKS va DPHBCPE theo yéu cau ciia HPQT hoiic
BKS;

¢) Tu vén vé thi tyc ctia cde cude hop;

d) Tham du cac cugc hop:

d) Tu vén tha tyc lap cic nghj quyét ctia HBQT pht hgp véi quy dinh cia phap ludt;

) Cung cép cac thong tin tai chinh, ban sao bién ban hop HPQT va cac thong tin
khac cho thanh vién cua HPQT va thanh vién BKS;

g) Giam sét va bdo cdo HDQT vé hoat déng cong bd thong tin ctia MIC.

h) La dau méi lién lac vdi cdc bén cé quyén lgi lién quan;

i) Bdo mat thdng tin theo cac quy dinh ctia phap luat va Diéu 1é MIC;

k) Céc quyen va nghia vy khac theo quy dinh cia phap lut va quyét dinh cia
HBDQT timg thai ky.

Chuong IV
BAN KIEM SOAT

Diéu 34. Vai trd, co ciu, nhiém k¥, quyén va nghia vu ciia BKS, trach nhiém
ciia thianh vién BKS

1. BKS 12 co quan do BHBCH bau, chiu trich nhiém giam sat HDQT vi Téng
gidm dée MIC trong viée quan 1y va diéu hanh moi hoat dong cta MIC, chiu trach nhi¢m
trude phap lugt, PHDCD trong viéc thyc hién quyén va nhiém vy dugc giao.

2. BKS ctia MIC ¢6 tir 03 (ba) dén 05 (niim) thanh vién, nhiém k¥ cua thanh vién
BKS khéng qué 05 ndm va cd thé duoc biu lai v6i s6 nhiém kv khéng han ché.

3. Quyén han va nghia vu ctia BKS duoe quy dinh tai khodn 9, Diéu 43, Diéu 1é MIC.

4. BKS chiju trach nhiém truée PHPCD vé nhirng sai pham gay thiét hai cho MIC
wong khi thire hién nhiém vu. M/
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5. Trach nhi¢m cua thanh vién BKS duge quy dinh tai khoan 11, Diéu 43, Piéu I¢
MIC.

Piéu 35. Tiéu chufn thanh vién BKS

1. Thanh vién BKS phai dép (mg ddy da cdc tiéu chudn va didu kién sau:

a) Dép (g tiéu chuin chung 1ai Piéu 36 Piéu 1&8 MIC.

b) Puge dio tao mét trong cic chuyén nganh vé kinh té, tai chinh, ké toan, kiém
toan, luat, quan trj kinh doanh hogc chuyén nganh phi hop véi hoat déng kinh doanh cta
MIC.

¢) Khéng phai la ngudi ¢6 quan h¢ gia dinh cia thanh vién HDQT, Téng gidm dée
va ngudi quan ly khic cia MIC, cong ty mg va ngudi dai dién phan vén clia doanh
nghiép, ngudi dai dién phéin vén nha nuée tai cong ty me ctia MIC va MIC.

d) Khong phai la nguéi quan ly cua MIC; Khong nhét thiét phai 1a ¢ dong hodc
ngudi lao déng cua MIC.

d) Khong phai 1a ngudi 1am viée trong bd phin ké toan, tai chinh cua MIC va
khdng phai 12 thanh vién hay nhan vién cua cdng ty kiém toan duge chdp thudn thye hién
kiém todn céc béo cdo tai chinh cia MIC trong 03 (ba) niim lién truée dé.

¢) Céc tiéu chudn, diéu kién khic theo quy dinh phap lut va Didu I¢ nay.

2. Trudng BKS phai dap (mg ddy di cic tiéu chudn, diéu kién sau:

a) Céc tiéu chudn, diéu kién quy dinh tai khodn 1, Diéu nay.

b) C6 béng dai hoc hodic trén dai hoe thude mot trong cdc chuyén nganh kinh té,
tai chinh, ké toan, kiém todn, luat, quén tri kinh deanh hodc chuyén nganh cé lién quan
dén hoat déng kinh doanh caa MIC,

¢) Truc tiép lam vigc trong linh vye bao hiém, tai chinh, ngan hang ti thi¢u 03
ndm hodic ¢6 kinh nghiém quan 1y diéu hanh t8i thiéu 03 nim tai doanh nghiép hoat dong
trong linh vyc bio hiém, tai chinh, ngin hing.

d) Lam vigc chuyén trich tai MIC.

@) Khéng duge dong thoi 12 Kiém sodt vién, ngudi quan 1y ctia doanh nghiép bdo
hiém, doanh nghiép t4i bao hiém khdc hoat ddng tai Viét Nam.

Diéu 36. D2 cii, irng cir thinh vién BKS

1. Truée khi tién hanh hop DHDCD (5i thiéu ba muoi (30) ngay, HDQT phai
théng béo cho cde eb dong 6 quyén dy hop DHDCD vé sé lugng thanh vién dy kién
duge bau, bé sung vao BKS; dbng thoi théng bio cde didu kién, tiéu chudn phai ddp (mg
d6i véi cdc chire danh duge biu dé cic ¢b dong dé cir ngudi giir cde chire danh nay theo
quy dinh cia phéap lujt.

2. C6 ddng, nhém c6 déng s& hivu tir 10% dén dudi 20% téng sé ¢d phin cé quysn
biéu quyét duge dé cur t6i da mét (01) img cir vién. C6 dong, nhém cd dong s¢ hitu tr
20% dén dudi 30% téng s6 cd phén cé quyén biéu quyét duge dé cir t6i da hai (02) ung
cir vién. Cé déng, nhém cb déng 5o hiru tir 30% dén duéi 40% tdng s ¢b phin c6 quyén
biéu quyét duge d& cir tdi da ba (03) (mg cir vién. Cé déng, nhém ¢ déng so hitu tir 40%
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dén dudi 50% téng sb cd phin c6 quyén bidu quyét duge dé cir tdi da bdn (04) (ing cir
vién. C4 déng, nhom cb ddng s& hiru tir 50% dén dudi 60% téng sb cb phin 6 quyén
biéu quyét duge dé cir t5i da nam (05) tmg cir vién. Cd dong, nhém cd déng sor hitu tir
60% dén dudi 70% tong s6 co phin cé quyen biéu quyét duge dé cir tdi da sdu (06) (mg
ctr vién. Cd dong, nhém cd déng sé hiru tir 70% dén dudi 80% tong sb ¢d phin c6 quyén
biéu quyét duge dé cir 16i da bay (07) img cir vién. Cd déng, nhém cb déng s& hiu tir
80% trds 1én tong s6 ¢d phin ¢ quyén biéu quyét dugce dé cir ti da tim (08) (mg cir vién.

3. Trudng hop s6 lugng céc (mg vién BKS thdng qua dé cir va {mg ctr vin khdng
du sé lugng cén thiét, BKS duong nhiém cé thé dé cir thém (mg cir vién hofc t8 chire dé
cir thea mjt co ché do BKS dé xudt. Viée BKS duong nhiém gidi thiéu thém (mg cir vién
Ban kiém soét phai diuoe edng bd rd ring truée khi PHBCP biéu quyét biu thinh vién
BKS theo quy dinh phap ludt.

4. Trudmg hop da xic dinh duge trude (ng cir vién BKS, MIC phai cdng bé théng
tin lign quan dén cic {mg cir vién tdi thiéu 10 (muoi) ngay trude ngay khai mac cuge hop
PHBCP trén trang thdng tin dién tir cia MIC dé cé dong c6 thé tim hiéu vé cde img vién
niy trude khi bé phiéu. Ung cir vién BKS phai ¢6 cam két biing vén ban vé tinh trung
thye, chinh xac ciia céc théng tin ci nhdn duge cong bd va phai cam két thuc hién nhiém
vu mdt cach trung thye, cin trong va vi lgi ich cao nhét ctia MIC néu duge bdu lam thanh
vién BKS. Théng tin lién quan dén img ctr vién BKS duge céng b bao gom:

a) Ho tén, ngay thang nam sinh;

b) Trinh d¢ chuyén mon;

¢) Qud trinh cdng tdc;

d) Céc chire danh quan ly khéc (bao gom cé chire danh thanh vién BKS cla cng
ty khéc);

@) Loi ich cd lién quan ti cdng ty va cdc bén ¢o lién quan cua cong ty;

d) Céc thong tin khic (néu cd);

5. MIC phai ¢6 trach nhiém cong bo thong tin vé cic cong ty ma tmg cir vién dang
nim giir chirc vy thanh vién BKS, céc chirc danh quan ly khéc va cic lgi ich ¢6 lién quan
16i cong ty cla (g cir vién BKS (néu cd).

Pitu 37. Cich thire biu thanh vién BKS

Viée bidu quyét bau thanh vién BKS phai thuc hién theo phuong thirc biu don
phiéu, theo dd m&i cé déng c6 tong s6 phiéu biéu quyét tuong img vai tong s6 cé phan so
hiru nhin véi s6 thanh vién duoc biu cua BKS va c¢d dong cé quyén don hét hode mot
phﬁn I:c:mg s0 phiéu bdu cta minh cho mat hodc mot s6 Umg cir vién. Ngudi tring cir thanh
vién BKS dugc xac dinh theo sa phiéu bau tinh tir cao xudng thap, bt dau tir img cir vién
¢6 s phiéu bau cao nhat cho dén khi du sb thanh vién quy dinh tai Diéu 18 MIC. Trudng
hop ¢6 tir 02 (hai) {mg cir vién trd Ién dat cling s6 phiéu bau nhu nhau cho thanh vién
cudi ciing cia BKS thi s& tién hanh biu lai trong s6 cic (mg eir vién c6 s6 phidu bau
ngang nhau ho#c lua chon theo tiéu chi quy ché béu cir hodc Diéu 1&¢ MIC. Céc thanh vién
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BKS biu mt ngudi trong s ho lam Trudng BKS; viée biu, mién nhiém, bai nhiém theo
nguyén tic da so.

Piéu 38. Céc trudng hgp mién nhi¢m, bii nhi¢m thanh vién BKS

1. Thanh vién BKS bj mién nhi¢m trong céc truomg hep sau diy:

a) Khong con du tiéu chudn va diéu ki¢n lam thanh vién BKS theo quy dinh tai
Diéu 35, Quy ché nay,

b) Cé don tir chirc va duge chip thuin.

2. Thanh vién BKS bj bai nhiém trong cdc trudng hgp sau diy:

a) Khong hoan thanh nhi¢gm vy, cong vi¢e duge phin cong;

b) Khong thuc hién quyén va nghia vy ctia minh trong 06 (sdu) thang lién tue, trir
trudmg hop bt kha khéng;

¢) Vi pham nghiém trong hodic vi pham nhiéu lin nghia vy cia thanh vién BKS
theo quy dinh ctia Piéu 1¢ MIC va phép luat;

d) Trudmg hop khéc theo nghj quyét cla PHDRCD.

Ditu 39. Thing bio vi viée biu, mién nhi¢m, bii nhi¢m thinh vién BKS

Théng béo v& viéc biu, mién nhiém, bai nhi¢m thanh vién BKS dugc thuc hién
theo céc quy dinh cta MIC va phap luft vé chimg khoan.

Diéu 40. Tién lwong, thi lao, thudng vi lgi ich khée ciia thanh vién BKS

Tién luong, thu lao, thudng vé lgi ich khac cta thanh vién BKS duge thye hién
theo quy dinh tai khoan 14, Diéu 43, Diéu 1¢ MIC.

Chwong V
TONG GIAM POC

Diéu 41, Tong Giam Dic

1. HDQT bd nhiém mét (01) thanh vién HDQT hodic thué mél ngudi khiac lam
Téng Gidm dbc MIC. Nhiém ky cia Téng Gidm dbe MIC khéng qué 05 (ndm) nim, co
thé duge bb nhiém lai véi sd nhigm ky khong han ché. Vige bd nhiém o thé hét higu lue
cin cir vao cdc quy dinh tai hop dt’:’nng lao dgng.

2. Téng Gidm ddc phai dép (mg ddy du cde tidu chufn va didu kién theo quy dinh
tai khoan 2, 3 Picu 45 cia Didu 1§ MIC.

3. Téng Gidm dbc chiu sy giam sat cia HDQT va BKS, chju trich nhiém trude
HBQT, DPHDCD va phap ludt vé viée diéu hanh hoat dong hang ngay cua MIC va viée
thue hién cac quyén va nhiém vu duge giao.

4. Tong Gidm déc xdy dyng, ban hanh va thye hién Quy dinh diéu hanh cia Tong
Gidm ddc phti hgp véi quy dinh ¢6 lién quan cia phap ludt, Diéu 1§ MIC va nghj quyét,
quyét dinh ctia DHDCD, HDQT va quy dinh tai Quy ché nay.

5. Téng Gidam dbe MIC c6 quyén han va trich nhiém theo quy dinh tai khoan 5,

Diéu 45, Piéu 1& MIC. M/ &/
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6. Tién luong, thi lao, thueng va cac lgi ich khac cha Téng Giam dbe duge thye
hi¢n theo quy djnh tai Dicu 48, Diéu 1& MIC.

7. Hop déng lao ddng d6i véi Téng Giam ddc do HRQT quyét dinh hanh theo quy
dinh cua phap lugt lao dgng. Chu tich HPQT sé thay mat HPQT ky két Hop df}ng lao
déng ciia Téng Gidm déc.

Piéu 42. Mién nhiém, bii nhiém Téng Gidm dée

1. HPQT ¢6é thé mién nhiém Téng Giam déc khi da sé thanh vién HPQT c6
quyén biéu quyét dy hop tén thanh va bd nhiém Téng gidm ddc méi thay thé. Trudng hop
bé nhiém Téng gidm déc méi thay thé thi phai bio cdo va duge B§ Tai chinh chép thudn
biing viin ban.

2. Téng Giam doc bj mién nhi¢m trong céc truang hop sau day:

2) Khéng con da tiéu chuén va diéu kién lam Téng Gism dée thee quy dinh tai
khoan 3 Diéu 45 Diéu 1§ MIC;

b) Cé don tir chire va duge chép thudn.

¢) Cac trudmg hop khic theo quy dinh phap luit va Diéu I¢ MIC.

3. Tong Gidm ddc bj bai nhiém trong céc trudmg hop sau déy:

a) Khéng hoan thanh nhiém vy, céng viéc duge phan cong;

b) Khéng thyuc hién quyén va nghia vu clia minh trong 06 thang li€n tuc, trir
trudmg hop bat kha khéng:

¢) Vi pham nghiém trong hodc vi pham nhiéu ldn nghia vy ciia Téng Gidam déc
theo quy dinh ctia Diéu 1& MIC va phip ludt;

d) Khi co quan ¢é thim quyén bd nhiém xét thiy can thiét, phit hgp quy dinh phip
ludt va Biéu 1¢ MIC.

&) Céc trudmg hop khéc theo quy dinh phép ludt va Biéu 18 MIC.

Diku 43. Théng bdo bd nhi¢m, mién nhi¢m, ky hep dong, chim dit hop ddng
dbi véi Tong Gidm ddc
Théng bao vé viée bé nhiém, midn nhiém, ky hop déng, chdm dirt hop déng déi véi Téng
Gidm dée duge thye hién theo cic quy dinh ctia MIC va phép ludt chimg khodn.

Chuwong V1
PHOI HQP HOAT DONG GIUA HOI PONG QUAN TRI -
BAN KIEM SOAT - TONG GIAM POC
Piéu 44. Vige mii tham dy phién hop ciia HDQT, BKS va Téng Gidm dic
1. HPQT méi Trudng BKS tham duy tit ca cdc cude hop cia HPQT va cé thé moi
thém mdt s6 thanh vién BKS, Téng Gidm ddc, ngudi diéu hanh khde tham dy.
2. Tai céc cude hop quan trong, Truomg BKS c¢6 thé méi mdt sb thanh vién HDQT
va Ban Piéu hanh tham du cude hop cua BKS.
3. Tai cdc cude hop quan trong. Téng Gidm dbe c6 thé mdi mot sé thanh vién
HDQT, BKS vé Ban Di¢u hanh tham du.
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4. Thu méi hop phii c6 ddy du ndi dung chuong trinh hop kém tai liéu hop (néu
¢6) va phai duge chuyén dén ngudi duge mdi chim nhit 03 (ba) ngdy lam viée trude khi
cudc hop dién ra (bao gom ca céc thanh vién tham du/khdng tham du hop). Thanh vién
duge méi hop dy thinh ¢6 thé tham gia thao ludn, ¥ kién khi duge Chi toa phién hop cho
phép nhung khdng ¢6 quyén biéu quyét trong cudc hop. Bién ban, quyét dinh, Nghj quyét
cudc hop duge gui cho cde thanh vién tham du phién hop trong théi gian 05 (ndm) ngay
lam viée sau khi cude hop két thiic.

Ditu 45. Théng bio viin bin cia HDQT cho BKS, Tong giim dbe

Ban sao cdc Nghj quyét, Quyét dinh va cdc viin ban khac ctia HDQT sé dugc
chuyén dén cho BKS, Tdéng gidm déc trong thdi han 03 (ndm) ngay lam viée sau khi cude
hop ciia HDQT két thic.

Diéu 46. Viin d¢ bio cio va cung ciip thong tin

1. Thanh vién HDQT cé quyén yéu ciu Téng giam dac, Pho tong giam ddc, ngudi
quan ly cde don vj tai MIC cung ce‘ip cdc théng tin, i lidu vé tinh hinh tai chinh, hoat
déng kinh doanh ctia MIC v ciia céc don vj tai MIC. Nguoi duge yéu ciu phai cung cdp
kip théi, ddy du, chinh xdc céc théng tin, 1ai lidu theo yéu cdu cta thanh vién HBQT.
Trinh ty, thi tyc yéu ciu va cung cdp thdng tin theo quy dinh ciia MIC tirng thai ky.

2. Téng Gidm déc chju trach nhi¢m bdo cdo bing vin ban cho HPQT va PHBCD
vé viée thue hién nhiém vu va quyén duge giao theo dinh ky (quy, 06 thing, ndm) va khi
c6 yéu cau,

3. Theo dinh k¥ (quy, 06 thing, nim) Tdng Giam ddc phai t& chire hop dé kiém
diém, danh gid viéc thyc hién cdc quyét nghj cia HDQT. Bién ban hop phéi luu trir, lam
co s& trich dén, dua théng tin vao cde bdo cdo cua Tong Giam déc.

4, Bédo cdo cia Tdng giam déc trinh HBQT hoic tai liéu khéc do MIC phat hanh
duge giri dén céc thanh vién BKS cing thdi diém va theo phuong thirc nhu d6i véi thanh
vién HBQT.

5. Thanh vién BKS c¢6 quyén tiép cdn cic hé so, tai liéu caa MIC luvu giit tai tryu s&
chinh, don vi phu thude, chi nhdnh va dia diém khdc; ¢é quyén dén cdc dia diém lam vige
cua ngudi quan ly va nhdn vién cia MIC wong gid lam viée.

6. HDQT, thanh vién HDQT, Téng gidm déc, ngudi quan 1y khde phai cung clp
diy du, chinh x4c va kip thoi théng tin, tai ligu vé cdng tac quan 1y, didu hanh va hoat
dong kinh doanh ciia cdng ty theo yéu ciu clia BKS.

Diéu 47. Phéi hop hogt djng kiém soit, diéu hinh, gidm sit giia cic thanh
vien HDQT, thanh vién BKS vi Tong Gidm dbc

1. Nguyén tiic phéi hop: Hoi déng quan tri, Ban kiém sodt, Téng gidm dée phdi
hop hoat déng theo céc nguyén tic sau:

a. Ludn vi lgi ich chung eua MIC

b. Tudn thu céc quy dinh cta phap ludt, Diéu 1é MIC, Quy ché ndy, cic Nghi
quyét, quyét dinh cta Pai hdi ddng cb déng MIC.
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(5 Lam viéc voi tinh thin trich nhiém cao, trung thye, phéi hgp va thudng
xuyén trao dbi nhdm ciing nhau théo g& vuéng mie, kho khan (néu co)

2. Céc thanh vién HDQT, BKS va Téng Gidm déc thudmg xuyén trao ddi trong
cdng viéc va cung cﬁp thdng tin qua lai theo tinh thin hop tac, hé tro, tao thudn lgi cho
cdng vie clia céc thanh vién theo ding quy dinh tai Picu 1§ va ké hoach hanh dong chung.

3. Trudng hop cin thiét, cde thanh vién HDQT, BKS va Tang Gidm déc ¢6 thé
théng tin ngay (trye tiép hodc qua dién thoai, email) cho nhau, dam béao giai quyét cong
viée hi¢u qua va thudn lgi,

4. HPQT tao didu kig¢n cho cac thanh vién HDQT, BKS, Téng Gidm déc va cic
cdn bd quéan 1y khac tham gia cic khoa dao tao, hdi nghi, h$i thiao, khao sit trong va
ngodi nudc nhdm trau doi trinh dd chuyén mén, nang cao kién thire quan tri, diéu hanh.
Vigc tham gia cic khéa dao tao, hdi nghi, hai thao, khao sét trén khéng duge anh huong
dén céng viée chung ciia MIC,

Chuong VII
DANH GIA HOAT BONG, KHEN THUONG VA KY LUAT

Ditu 48. Pdnh gid hoat djng

1. Phurong thic danh gid hoat ddng:

a) Thy thufe vao quy dinh ctia HPQT, cdng tic ddnh gid hoat ddng cia thanh vién
HDQT, thanh vién Ban Diéu hanh va can bd quan Iy thude thim quyén cia HDQT c¢6 thé
dugc tién hanh theo mdt hoic mdt sd phuong thire sau:

= Tu nhan xét, danh gia;

- Té chirc ldy phiéu thdm dd, tin nhiém:

- Céch thire khac do HPQT lyra chon vio timg thei diém.

b) Ddi véi can bd quan 1y thude thim quyén cla Tong Giam dbe, Téng Gidm déc
quyét dinh phuong thie, quy trinh t6 chirc va thue hién dénh gid hoat djng, béo cdo
HPQT két qua thue hién danh gia.

2. Tiéu chi danh gia hoat dong:

a) HPQT danh gid két qua hoat dong ctia mdi thanh vién dinh k¥ hang nim dya
theo chire ning, nhi¢m vy HDQT quy dinh va két qua thuc hién nhiém vu dugre phén cdng.

b) BKS danh gia két qua hoat dong ciia mdi thinh vién dinh k¥ hang nim dya theo
chire niing va nhiém vy theo quy dinh va két qua thyc hign nhiém vy duoe phén céng.

c) HPQT dénh gid phim chit, nang lyc, két qua va hiéu qua diéu hanh cua cic
thénh vién Ban Diéu hanh, can b quan Iy thuje thim quyén ciia HDQT dinh ky hang
nim trén co s& danh gid két qua hoat dgng, kinh doanh cua MIC, cé tham khéo ¥ kién cia
Truong BKS.

d) Viéc danh gia hoat déng déi véi cic can by dam nhiém cdc vj tri quan 1§ khdc
duge thye hign hing niim theo ndi dung mo ta edng viée, thoa thuin trong hop dong lao

dong va do Téng Giam dbe quyét dinh. ﬂ/ }?/
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Diéu 49, Khen thuing, ky lujt

1. Khen thudng:

a) Thiam quyén khen thudng:

- HDQT quyét dinh khen thuéng déi véi céc chirc danh quan Iy thude thim quyén
ctia HDQT.

- Téng Gidm ddc quyét dinh khen thuéng déi voi cde chic danh quan ly thudc
thim quyén cua Téng Giam ddc.

b) Ché d khen thuéng:

- Béng tién;

- Biing hign vat.

¢) Viée khen thudng déi véi thanh vién HDQT, Thanh vién BKS, thinh vién Ban
Diéu hanh va cdc chire danh quan 1y khie duge thuce hién theo Quy ché luong, thuong
cua MIC.

2. Ky luét:

Nguyén tic xir Iy vi pham, ¢dc hinh thire xir Iy vi pham ky ludt, trinh ty, thi tue xdr
Iy vi pham ky ludt dugc thye hi¢n theo ndi quy lao ddng va cée quy dinh cua MIC, quy
dinh phép ludt c6 lién quan.

Chuwong VIII
NGAN NGUA XUNG DOT LQ1 icH

Diéu 50. Trich nhiém chung ciia thanh vién HDQT, thanh vién BKS, Téng
Gidm dée va ngudi quéin Iy khic

|. Thanh vién HDQT, thanh vién BKS, Téng Giam dbc va ngudi quan ly khic
phai céng khai cdc l¢i ich lién quan theo quy djnh ciia Didu 1&8 MIC, Ludt doanh nghiép
vé cdce vn ban phéap ludt lién quan.

2. Thanh vién HDQT, thanh vién BKS, Téng Gidm ddc, ngudi quan 1y khéc va
nhimg ngudi ¢ lién quan cla cdc thanh vién nay chi duge sir dung nhitng thdng tin ¢6
duge nhé chize vy ca minh dé phuc vu lgi ich cia MIC.

3. Thanh vién HPQT, thanh vién BKS, T&ng Giam dde va ngudi quan 1y khie cé
nghia vu thong bdo cho HDQT, BKS vé céc giao dich giita MIC, céng ty con, cong Ly do
MIC ndm quyén kiém sodt trén 50% tr& 1én vén diéu 18 v6i chinh d3i tugng d6 hoiic voi
nhimg ngudi ¢6 lién quan clia déi tuong d6 theo quy dinh clia phip ludt. DS voi cac giao
dich ctia céc doi tugng néu trén do BHBCB hoiic HBQT chép thudn, MIC phai thye hién
cong bé théng tin vé cc nghj quyét ndy theo quy dinh cia phap lugt chimng khodn vé
¢Ong bé thong tin.

4. Thanh vién HBQT khéng duge biéu quyét ddi véi giao dich mang lai lgi ich
cho thanh vién d6 hodc nguoi c6 lién quan cua thanh vién dé theo quy dinh cua Ludt

doanh nghiép va Diéu |2 MIC. W
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5. Thanh vién HPQT, thanh vién BKS, Téng Giam dée, ngudi quan ly khdc va
nhimg ngudi cé lién quan ctia cdc thanh vién nay khong duge sir dung hodc tiét 1§ cho
ngudi khae céc thong tin ndi bo dé thue hién céc giao dich ¢6 lién quan.

6. Thanh vién HDQT, thanh vién BKS, Téng Giam déc, Ngudi diéu hanh, Ngurdri
quén 1y khéc cua MIC thue hién cde quyén va nhiém vu duge giao theo quy dinh ctia
phap ludt, Diéu 1¢ ctia MIC mdt céch trung thyuc, mdn can vi lgi ich cua MIC va cb déng
cuia MIC.

7. Khong lam dung dja vj va quyén han, khéng sir dung tai san ciia MIC dé thu lgi
riéng cho ban thén, cho ngudi khée; khéng sir dung thdng tin, bi quyét, chiém doat co héi
kinh doanh; khéng duge dem 1ai sin coa MIC cho ngudi khiace hoiic dé phue vu lgi ich
ctia t6 chire, cA nhan khac 1am thiét hai loi ich cia MIC.

8. Khéng duoc canh tranh bit hop phap véi MIC hodc tgo diéu kién cho bén thi
ba gdy tén hai lgi ich clia MIC,

9. Thanh vién Hoi déng quan tri, Téng gidm doc va ngudi quan 1y khac vi pham
quy dinh tai Piéu nay chiu trach nhiém ca nhan hoic lién ddi dén bi lgi ich bi méy, tra lai
lgi ich d& nhan va bbi thudng toan bd thiét hai cho céng ty va bén thir ba

Chwong IX
PIEU KHOAN THI HANH

Ditu 51. Sira dbi, bd sung Quy ché

1. HDQT chju trach nhi¢m chi tri sira d6i, bd sung Quy ché nay khi c6 sur thay dbi
vé chinh séch, quy dinh phap luit vé quan tri cong ty ap dung doi véi cong ty dai ching.
Viée stra ddi, bd sung Quy ché phai duge DPHPCH théng qua.

2. Truomg hop céc quy dinh tai Quy ché nay cé sy mau thuin vdi quy dinh cia
Diéu 18 MIC vé cing mdt vin dé, thi quy dinh ctia Biéu & MIC dugc wru tién 4p dung.

3. Trong trudmg hgp nhimg quy dinh cia phap lut cé lién quan dén hoat déng cia
MIC chua durge dé cap trong ban Quy ché nay hoic trong truémg hop c6 nhimg quy dinh
md&i ctia phdp luat khdc véi nhimg diéu khoan trong Quy ché nay thi nhimg quy dinh cia
phép ludt d6 duong nhién duge dp dung va diéu chinh hoat djng ctia MIC.

Dieu 52. Hi¢u lyc ciia Quy ché

1. Quy ché nay duge Dai hdi dong ¢b ddng théng

2. Quy ché nay la duy nhit vé chinh thire ¢

; PFin Minh Dyt
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SOCIALIST REPUBLIC OF VIETNAM
Independence — Freedom — Happiness

D26/NQ-HPQT Ha Noi, day 16 month 7 year 2026

RESOLUTION
OF THE BOARD OF DIRECTORS

MILITARY INSURANCE CORPORATION

Pursuant to Establishment and Operation License No. 43GP/KDBH dated October 8,
2007 issued by the Ministry of Finance and the amended licenses issued by the Ministry of
Finance;

Pursuant to the Charter on the Organization and Operation of Military Insurance
Corporation (MIC);

Pursuant to Resolution No. 01/2026/NQ-DHDCD dated April 9, 2026 of the General
Meeting of Shareholders of Military Insurance Corporation;

Pursuant to Proposal No. 45/2026/TTr-VP TCT dated June 25, 2026;

Pursuant to the Minutes of Vote Counting of the Board of Directors No.
220/2026/BBKP-HDQT dated 07/07/2026.

RESOLVES:
Article 1. To promulgate the Amended 2026 Internal Governance Regulations of

Military Insurance Corporation (attached to this Resolution), based on the contents approved
by the General Meeting of Shareholders under Resolution No. 01/2026/NQ-BPHDBCD dated
April 9, 2026.

Article 2. This Resolution shall take effect from the date of signing. Members of the
Board of Directors, members of the Board of Management, relevant units and individuals
shall be responsible for implementing this Resolution./.

Recipients: ON BEHALF OF THE BOARD OF DIRECTORS

- As stated in Article 2; CHAIRMAN
- Board of Directors, Supervisory

Board (for information);

- Archived at: MIC Office.
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INTERNAL GOVERNANCE REGULATION
OF MILITARY INSURANCE CORPORATION
(Issued together with Resolution No. 16/2026/NQ-HDQT, dated 16/7/ 2026 by the
Board of Directors of Military Insurance Corporation)

Chapter 1
GENERAL PROVISIONS

Article 1. Scope of adjustment
1. This Regulation sets forth the fundamental principles of govemance to

protect the lawful rights and interests of shareholders and Military Insurance
Corporation (“MIC™), and to ensure that MIC operates in accordance with applicable
laws, MIC’s Charter, and industry standards and practices in the insurance business,
with the goal of achieving the highest business efficiency.

2. This Regulation applies to the organizational units of MIC as stipulated in
MIC’s Charter, including: the General Meeting of Shareholders (“GMS”), the Board
of Directors (“BOD”), the Board of Supervisors (*“BOS”), the General Director, the
Executive Board, managers, and other relevant units and individuals of MIC.

Article 2. Legal bases and references
1. Law on Enterprises No. 59/2020/QH14 dated June 17, 2020, including its

amendments, supplements, and guiding documents.

2. Law on Securities No. 54/2019/QH14 dated November 26, 2019, including
its amendments, supplements, and guiding documents.

3. Law on Insurance Business No. 08/2022/QH15 passed by the National
Assembly on June 16, 2022, including its amendments, supplements, and guiding
documents.

4. Government’s Decree No. 155/2020/ND-CP dated December 31, 2020,
detailing the implementation of several articles of the Law on Securities.

5. Government’s Decree No. 245/2025/ND-CP dated September 11, 2025,
amending and supplementing a number of articles of Government’s Decree No.
155/2020/ND-CP dated December 31, 2020, detailing the implementation of a number
of articles of the Law on Securities.

6. Circular No. 116/2020/TT-BTC dated December 31, 2020, of the Minister of
Finance guiding a number of articles on corporate governance applicable to public
companies under Government's Decree No. 155/2020/ND-CP dated December 31,
2020, detailing the implementation of a number of articles of the Law on Securities.

7. Charter on the organization and operation of Military Insurance Corporation.
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8. Other relevant documents.

Article 3. Interpretation
1. The following terms shall have the meanings set forth below:

a) “Corporation” or “MIC” means Military Insurance Corporation.

b) “Charter” means the Charter of Military Insurance Corporation (MIC’s
Charter), including all valid amendments approved at any given time.

2. Other words or terms used in this Regulation shall have the meanings as
defined in MIC’s Charter. References to any provision, article, or legal document shall
include its subsequent amendments, supplements, or replacements.

Article 4. Fundamental principles of governance
This Regulation is developed based on the following fundamental principles of

governance:

1. Compliance with all applicable laws and MIC’s Charter.

2. Ensuring an effective governance and management mechanism for MIC,
aiming to fully implement international best practices and standards in managing a
large-scale publicly listed company.

3. Respecting and safeguarding the lawful rights and interests of shareholders
while ensuring effective oversight of MIC’s business and financial activities.

4. Fair and equitable treatment of all shareholders.

5. Prevention of conflicts of interest.

6. Ensuring the role of investors, stock market, and intermediary institutions in
supporting MIC’s governance activities.

7. Respecting and protecting the lawful rights and interests of other
stakeholders involved in MIC’s governance.

8. Transparency in MIC’s operations.

9. Timely, accurate, and complete disclosure of information about MIC’s
operations to ensure the shareholders receive information fairly.

10. Effective leadership and oversight of MIC by the Board of Directors, Board
of Supervisors, General Director, and Executive Board.

1 1. Compliance with legal regulations regarding corporate governance.

Article 5. Governance structure of MIC
The governance structure of MIC consists of:

1. General Meeting of Shareholders.
2. Board of Directors.

3. Board of Supervisors.

4. General Director.
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GENERAL MEETING OF SHAREHOLDERS

Article 6. Roles, Rights, and Obligations of the General Meeting of
Shareholders (GMS)

1. The GMS, comprising all shareholders with voting rights, is the supreme
decision-making body of MIC and is vested with the authority to decide on the most
significant matters of MIC in accordance with the law and MIC’s Charter.

2. The GMS shall exercise its rights and its obligations as prescribed by law and
in Article 21 of MIC’s Charter.

Article 7. Authority to Convene the General Meeting of Sharcholders
1. The Board of Directors shall convene the annual General Meeting of

Shareholders once every year. In addition to the annual meeting, the General Meeting
of Shareholders may also be convened as an extraordinary meeting.

2. The annual General Meeting of Sharcholders must be held within four (04)
months from the end of the fiscal year. The Board of Directors may extend the period
for holding the annual General Meeting of Sharcholders if necessary, but not
exceeding six (06) months from the end of the fiscal year.

3. The Board of Directors must convene an extraordinary General Meeting of
Shareholders in certain cases as stipulated in Article 22 of MIC’s Charter.

Article 8. List of shareholders eligible to attend the General Meeting of
Shareholders
1. The Board of Directors shall convene the meeting to finalize the plan for

organizing the GMS.

2. The notice of the GMS must be sent by means ensuring delivery to
shareholders’ contact addresses and published on MIC’s official website and on the
websites of the State Securities Commission of Vietnam and the relevant Stock
Exchange.

3. After determining the record date, MIC must:

a) Announce information regarding the compilation of the list of sharcholders
eligible to attend the GMS at least twenty (20) days prior to the record date.

b) Report and submit all necessary legal documents related to the intended
record date for the shareholders to exercise their rights to Viet Nam Securities
Depository And Clearing Corporation, the Ho Chi Minh City Stock Exchange, and the
State Securities Commission of Vietnam.

¢) Ensure that the list of shareholders eligible to attend the GMS is prepared no
later than ten (10) days prior to the dispatch of the meeting notice.

Article 9. Procedures for Convening the General Meeting of Shareholders
(GMS)
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1. The agenda and all relevant documents concerning matters to be voted on at
the General Meeting shall be sent to shareholders or published on MIC’s website.

2. The convener of the GMS must send the meeting notice to all shareholders
on the list of shareholders entitled to attend no later than twenty-one (21) days prior to
the opening date of the meeting. The notice must include: name, address of head
office, enterprise code; name and contact address of the sharcholder; time and venue of
the meeting; and other requirements for attendees.

3. The notice must be sent by a method ensuring delivery to the shareholder’s
contact address and must also be published on the websites of MIC, the State
Securities Commission of Vietnam and the Stock Exchange.

4. The meeting notice must be accompanied by the following documents:

a) Meeting agenda, documents to be used during the meeting, and draft
resolutions for each item on the agenda;

b) Votes;

¢) Proxy form(s) issued by MIC.

5. The delivery of meeting documents in accordance with Clause 4 hereof may
be replaced by publication on MIC’s website. In such case, the notice must clearly
indicate the location and method to access the documents, including direct links to all
meeting documents so that the sharcholders can review them.

6. Shareholders, or a group of shareholders as prescribed in Clause 2, Article 18
of MIC’s Charter, have the right to propose matters to be included in the GMS agenda.
Such proposals must be submitted in writing to MIC no later than three (03) working
days prior to the opening date of the meeting. The proposals must clearly state the
shareholder’s name, the number of each class of shares held, and the issue(s) proposed
for inclusion on the agenda.

7. In the event that the GMS convener refuses a proposal under Clause 6 hereof,
a written response stating the reasons must be provided no later than two (02) working
days prior to the opening date of the GMS. The convener may only refuse a proposal
in the following cases:

a) The proposal is not submitted in accordance with Clause 6 hereof;

b) The proposed matter is not within the GMS’s authority to decide:

¢) The proposed matter is contrary to applicable laws or MIC’s Charter;

d) At the time of proposal, the shareholder or group of sharcholders does not
hold at least five percent (5%) of the outstanding ordinary shares as stipulated in
Clause 2, Article 18 of MIC’s Charter;

¢) Other cases as prescribed by law and MIC’s Charter.
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8. The GMS convener must accept and include proposals under Clause 6 hereof
in the draft agenda and content of the meeting, unless specified in Clause 7 hereof. The
proposals shall be formally added to the agenda and content of the meeting if approved
by the GMS.

Article 10. Exercise of the Right to Attend the General Meeting of
Shareholders (GMS)

1. The shareholders, their authorized representatives who are organizations,
may directly attend the meeting, authorize in writing using the form issued by MIC for
one or more individuals or organizations to attend the meeting on their behalf, or
attend the meeting through one of the forms prescribed in MIC’s Charter. The
authorized representatives do not need to be shareholders of MIC and may not stand
for election in their own name.

2. The shareholders that are organizations have the right to appoint one or more
authorized representatives to exercise their shareholder rights in accordance with
applicable laws. In case more than one authorized representative is appointed, the
specific number of shares and voting rights of each representative must be clearly
defined. The appointment, termination, or replacement of an authorized representative
must be notified in writing to MIC no later than five (5) working days prior to the
General Meeting. The notification must include the following principal information:

a) Name, permanent residence, nationality, and the establishment or business
registration certificate number and date of the shareholder organization,;

b) Number and class of shares held;

¢) Full name, permanent residence, nationality, number of citizen identity card,
ID card, passport, or other valid personal identification documents of the authorized
representative;

d) Number of shares represented by the authorized representative;

¢) Term of authorization;

f) Full name and signature of the authorized representative and the legal
representative of the shareholder.

3. Authorization for an individual or organization to attend the GMS on behalf
of a shareholder must be in writing using the form issued by MIC. The power of
attorney must comply with civil law regulations and clearly specify: name of the
authorizing shareholder, the name of the authorized individual or organization, the
number of authorized shares, the content of authorization, the scope of authority, the
term of authorization, signatures of both the authorizing party and the authorized party
(including signature of the legal representative in case the authorizing party or
authorized party is an organization), and other contents as prescribed in MIC’s
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Charter. The authorized person must submit the power of attorney when registering to
attend the meeting.

Article 11. Procedures for registering to attend the General Meeting of
Shareholders (GMS)
1. Confirmation of Attendance: In principle, the shareholders have the right to

attend all annual or extraordinary General Meetings of Shareholders. However, to
assist the Board of Directors (BOD) in organizing the meeting efficiently and
minimizing waste, the shareholders are requested to confirm their attendance in
advance through one or more of the following methods: by telephone, email to MIC,
or direct registration with MIC, at least three (3) days prior to the scheduled meeting
date.

2. On the day of the GMS, the sharcholders and their authorized representatives
must be present at the meeting venue at the designated time as announced to complete
the registration procedures in accordance with the law and MIC’s Charter. The
registration period shall follow the timetable specified in the meeting notice.

3. Once the registration period has ended, if the minimum quorum is satisfied,
the Chairman may commence the meeting to ensure timely proceedings, without
waiting for the attendance of all entitled shareholders.

4. The shareholders who arrive late at the GMS are entitled to register
immediately and participate in discussions and voting upon registration. In such cases,
the validity of resolutions previously passed remains unaffected.

Article 12. Conditions for conducting the General Meeting of Shareholders
1. The GMS may be convened when shareholders representing more than fifty

percentages (50%) of the total voting shares are present.

2. If the first meeting does not meet the quorum requirement under Clause 1
hereof, the meeting shall be adjourned or canceled within thirty (30) minutes from the
scheduled start time. A second meeting must be convened within thirty (30) days from
the originally scheduled first meeting. The second GMS may proceed if the
shareholders representing at least thirty-three percentages (33%) of the total voting
shares are present.

3. If the second meeting still does not meet the quorum requirement under
Clause 2 hereof within thirty (30) minutes from the scheduled start time, a third
meeting shall be convened within twenty (20) days from the scheduled date of the
second meeting. The third GMS may proceed regardless of the total voting shares
represented by attending shareholders and shall be deemed as valid with the authority
to decide on all matters initially proposed in the first meeting.
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4. Only the GMS has the authority to amend the meeting agenda previously sent
with the notice of the meeting, as prescribed in Article 9 of this Regulation.

Article 13. Procedures for voting at the General Meeting of Shareholders
(GMS)
1. During shareholder registration, MIC shall issue each shareholder or his/her

authorized representative a voting card, indicating the shareholder’s code and the
number of voting shares he/she holds. The GMS shall discuss and vote on each agenda
item. Voting shall be conducted as approval, disapproval, or abstention. The vote
counting results shall be announced by the Chairman before the meeting closing.

2. In counting the votes, approval votes shall be tallied first, disapproval votes
second, and abstentions last. Shareholders or their authorized representatives who
attend the meeting but do not vote shall be considered as abstentions.

3. MIC may adopt modern information technology to allow the shareholders to
attend, speak, and vote at the GMS in compliance with applicable laws.

Article 14. Vote counting procedures
The GMS shall elect a Vote Counting Committee upon the proposal of the

Chairman. The Vote Counting Committee may establish its own support staff as
necessary.

Article 15. Approval of affairs of the General Meeting
The GMS shall approve resolutions within its authority either at the meeting or

by written consent.

2. Resolutions on the following matters must be approved at the GMS by vote:

a) Amendments or supplements to MIC’s Charter;

b) MIC’s development orientation;

¢) Determination of share classes and the total number of shares of each class;

d) Election, removal, or dismissal of members of the BOD and Board of
Supervisors;

e) Decisions to invest in or sell assets with a value equal to or exceeding 35% of
the total assets as reported in MIC’s most recent financial statements;

f) Approval of annual financial statements;

g) Reorganization or dissolution of MIC.

3. Resolutions on the following matters require approval by the shareholders
representing at least sixty-five percentages (65%) of the total voting shares of all
attending and voting shareholders:

a) Classes of shares and total number of shares of each class;

b) Changes in business lines, sectors, or ficlds of operation;

¢) Changes in corporate governance or organizational structure;

11
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d) Investment projects or asset sales with a value equal to or exceeding 35% of
the total assets as reported in the most recent audited financial statements of MIC;

e) Reorganization or dissolution of MIC;

f) Other matters as prescribed by law and MIC’s Charter.

4. Unless specified in Clauses 3, 5, 6, and 7 hereof, a resolution shall be
approved when shareholders holding more than fifty percentages (50%) of the total
voting shares of all attending and voting shareholders vote in favor.

5. The election of members of the Board of Directors (BOD) and the Board of
Supervisors (BOS) shall be conducted using the cumulative voting method, under
which each shareholder has a total number of votes equal to the number of shares they
hold multiplied by the number of members to be elected to the BOD or BOS. The
shareholders may allocate all or part of their total votes to one or several candidates.
The candidates receiving the highest number of votes, in descending order, shall be
elected until the required number of members specified in MIC’s Charter is reached. In
the event that two (2) or more candidates receive the same number of votes for the last
seat on the BOD or BOS, a re-election shall be conducted among those candidates
with equal votes, or a selection shall be made according to the election criteria
stipulated in MIC’s Charter or the Election Regulations.

6. In the case of approving a resolution by written consent, the GMS resolution
shall be deemed as approved if shareholders holding more than fifty percentages
(50%) of the total voting shares of all shareholders entitled to vote approve it.

7. A Resolution of the General Meeting of Shareholders that adversely affects
the rights and obligations of shareholders holding preferred shares shall be adopted
only if it is approved by shareholders attending the meeting who hold at least 75% of
the total number of preferred shares of the same class, or, in the case of a written
resolution, is approved by shareholders holding at least 75% of the total number of
preferred shares of such class.

Article 16. Announcement of vote results
1. The Vote Counting Committee shall prepare a Vote Counting Report signed

by all its members.
2. Based on the Vote Counting Report, the Head of the Vote Counting
Committee shall announce the total number of votes in favor, against, and abstentions.

Article 17. Redemption of shares at shareholder’s request
1. Shareholders who vote against a resolution on corporate reorganization or

changes to their rights and obligations as stipulated in MIC’s Charter have the right to
request MIC to redeem their shares. The request must be in writing and specify the
shareholder’s name and address, the number of shares of each class, the proposed sale

12
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price, and the reason for the redemption request. The request must be submitted to
MIC within ten (10) days after the GMS approves the relevant resolution.

2. MIC shall repurchase the shares requested by the shareholder at the market
price or at a price calculated according to the principles set forth in MIC’s Charter
within ninety (90) days from the date of receiving the request. If the parties cannot
agree on the price, they may request a professional valuation organization to determine
the value. MIC shall propose at least three (3) professional valuation organizations for
the shareholder to choose from, and the shareholder’s choice shall be final.

Article 18. Minutes of the General Meeting of Shareholders (GMS)
1. The GMS shall be recorded by the Meeting Secretary, who shall prepare the

minutes of the meeting and may also record the meeting or preserve it in other
clectronic forms. The minutes shall be prepared in Vietnamese and may also be
prepared in a foreign language, including the main contents as prescribed in Article 31
of MIC’s Charter.

Both the Vietnamese and foreign language versions of the minutes have equal
legal validity. In case of any discrepancy between the Vietnamese and foreign
language versions, the Vietnamese version shall prevail.

2. The minutes of the GMS must be completed and approved before the meeting
concludes. The Meeting Chairman and Secretary or any other person signing the
minutes shall be jointly responsible for the accuracy and truthfulness of the contents.

3. The minutes of the GMS shall be published on MIC’s website within twenty-
four (24) hours and communicated to all shareholders within fifteen (15) days from the
conclusion of the meeting.

4. The minutes, approved resolutions of the GMS, appendices for list of
shareholders registered to attend the meeting, proxies, all attachments (if any), and any
related documents sent with the meeting notice must be disclosed in accordance with
the laws on stock market information disclosure and stored at MIC’s head office.

Article 19, Disclosure of GMS Resolutions
Resolutions of the GMS shall be publicly disclosed in accordance with MIC’s

Charter and the relevant provisions of law on securities.

Article 20. Procedure for obtaining shareholders’ opinions in writing
1. The Board of Directors (BOD) has the right to solicit sharcholders’ written

opinions to approve GMS resolutions at any time if deemed as necessary in the interest
of MIC, unless stipulated in Clause 2, Article 15 hereof and other provisions of MIC’s
Charter. Written opinions and returned ballots may be collected via mail, fax, email,
other electronic means, or a combination thereof, as decided by the BOD.
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2. The BOD shall prepare the written ballot, draft GMS resolution, and
explanatory documents for the draft decision, and send them to all shareholders
entitled to vote at least ten (10) days prior to the deadline for returning the completed
ballots. The preparation of the list of shareholders to receive the ballots shall be
conducted in accordance with Clauses 2 and 3, Article 23 of MIC’s Charter.
Requirements and methods for sending ballots and accompanying documents shall
follow Article 25 of MIC’s Charter.

3. The written ballot must include the following principal contents:

a) Name, address of the head office, and enterprise code;

b) Purpose of soliciting opinions;

¢) For individual shareholders: full name, permanent residence, nationality, and
identification document number; for corporate shareholders: name, enterprise code or
legal document number, head office address; for a representative of a corporate
shareholder: full name, permanent residence, nationality, and identification document
number; the number of shares of each class and the total voting rights of the
shareholder;

d) Issues for which opinions are being solicited for approval;

e) Voting options, including approval, disapproval, or abstention;

f) Deadline for returning the completed ballot to MIC;

g) Full name and signature of the Chairman of the Board of Directors (BOD).

4. The shareholders may return the completed ballot to MIC by one of the
following methods:

a) By mail: The completed ballot must be signed by the individual shareholder,
the authorized representative, or the legal representative of a corporate shareholder.
The ballot must be enclosed in a sealed envelope and must not be opened before the
vote counting;

b) By fax or email: Ballots sent via fax or email must remain confidential until
the vote counting.

Ballots received by MIC after the deadline indicated on the ballots that have
been opened prematurely (for mail) or disclosed (for fax/email) are considered as
invalid. The ballots not returned are considered as not participating in the vote.

5. The BOD shall organize the counting of ballots and prepare the Ballot
Counting Minutes under the supervision of the Board of Supervisors (BOS) or
shareholders who do not hold any management position in MIC. The Ballot Counting
Minutes must contain the following principal contents:

a) Name, address of the head office, and enterprise code;

b) Purpose and issues for which opinions are solicited;
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¢) Number of shareholders and total voting rights that participated in the vote,
distinguishing between valid and invalid votes, and the method of submission,
accompanied by an appendix for list of eligible shareholders;

d) Total votes in favor, against, and abstaining for each issue;

e) Issues approved and the corresponding approval ratio;

f) Full name and signature of the Chairman of the BOD, the counting
supervisor, and the vote counters.

Members of the BOD, the vote counters, and the voting supervisor are jointly
responsible for the accuracy and truthfulness of the Ballot Counting Minutes; they
shall be jointly liable for any damages arising from decisions approved based on
inaccurate or dishonest ballot counting.

6. The Ballot Counting Minutes must be sent to shareholders within 15 (fifteen)
days from the date of completion of the ballot counting. The distribution of the Ballot
Counting Minutes and resolutions may alternatively be carried out by posting them on
MIC’s website within 24 (twenty-four) hours from the completion of the ballot
counting.

7. Completed written ballots, the Ballot Counting Minutes, approved
resolutions, and all related documents sent with the written ballots must be retained at
the head office of MIC.

8. A resolution approved via written sharcholder consultation is valid if
supported by shareholders holding over 50% of the total voting shares of all entitled
shareholders, and it has the same legal effect as a resolution passed at a General
Meeting of Shareholders (GMS).

9. The Board of Directors (BOD) shall decide on the process of written
sharcholder consultation via electronic means in accordance with applicable law and
the internal regulations issued by the BOD.

Article 21. Procedures for holding a General Meeting of Shareholders to
adopt resolutions via online conference
1. When necessary, the BOD may decide to organize a General Meeting of

Shareholders (GMS) online. The online GMS shall apply modern technology measures
to enable the shareholders to attend and speak electronically, including online voting
or other electronic means, in accordance with the Law on Enterprises, MIC’s Charter,
and this Regulation.

7. The notice of an online GMS shall be issued in accordance with the Charter
and Article 7 of this Regulation. The shareholders must register accurate telephone
numbers, contact addresses, and/or email addresses to ensure receipt of the invitation
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and account for attending the online GMS/online voting, and shall be fully responsible
for the accuracy of the information as provided.

3. The shareholders shall be provided with an access account through the
invitation to attend the GMS and to cast online votes. The access account for
participating and voting electronically shall be provided by the Service Provider.

4. The shareholders shall be responsible for safeguarding the confidentiality of
their usernames, passwords, and other identifying information provided by the Service
Provider to ensure that only the shareholder may attend the General Meeting of
Shareholders (GMS) or cast online votes through the system supplied by the Service
Provider. The online voting results during the voting period shall be recorded and
calculated by the Service Provider. MIC shall not bear any responsibility for disputes
(if any) arising between shareholders and the Service Provider regarding
authentication or participation in online voting via shareholders” access accounts. The
shareholders shall bear full legal responsibility to MIC and under applicable law for all
online voting transactions conducted through their access accounts on the online
GMS/online voting system provided by the Service Provider.

5. The shareholder shall be deemed to have participated in the GMS if all of the
following conditions are satisfied:

a) Shareholders entitled to attend the GMS may either attend in person or
authorize another person to attend the online GMS and cast online votes on matters
presented at the meeting. Procedures for such authorization shall follow the
instructions issued by the Service Provider in accordance with applicable laws and
MIC’s internal regulations.

b) The shareholder must log into their access account to participate in the online
GMS and exercise their voting rights through online voting.

6. The shareholders failing to meet the conditions for participation in the online
GMS shall be considered as absent. The attendance ratio shall be calculated as the
number of attending sharcholders divided by the total number of shareholders entitled
to attend.

7. The conditions for convening the GMS shall be conducted in accordance
with MIC’s Charter.

8. The Board of Directors (BOD) shall issue Regulations on Online GMS
Attendance and Voting, which shall be implemented in accordance with the Service
Provider’s guidelines during each session and communicated to sharcholders together
with the GMS invitation documents.

9. Online Voting Results

| P | |

e B



I/

\;' = M I c MILITARY INSURANCE CORPORATION
a*

=\

INTERNAL GOVERNANCE o008 12T

ISO 9001:2015 REGULATION Revision: 05

Effective date: 16/7/2026

a) Results of online voting during the voting period shall be recorded and
calculated by the Service Provider.

b) The Vote Counting Committee shall receive the online voting results and
compile the consolidated vote tally.

¢) The shareholders who have already cast valid online votes but still attend the
GMS in person and cast traditional votes (for an in-person GMS) or submit written
opinions to MIC (for a written shareholder resolution) on the same matter shall have
their online votes invalidated.

d) The online voting results at the time of vote tallying shall be calculated by
MIC based on the online votes provided by the Service Provider, minus votes
invalidated due to shareholders voting both electronically and traditionally/submitting
written opinions on the same matter, and votes deemed as invalid for any other reason.

10. The results of online vote counting shall be announced in accordance with
Article 16 hereof.

11. The minutes of the GMS shall be prepared in accordance with Article 18
hereof.

12. Resolutions of the GMS shall be publicly disclosed in accordance with
MIC’s Charter and applicable law on securities.

Chapter I11
BOARD OF DIRECTORS

Article 22. Roles, rights, and duties of the Board of Directors;

responsibilities of BOD members
1. The Board of Directors (BOD) is the governing body of MIC, has full

authorities to act on behalf of MIC to exercise the rights and the obligations of MIC,
except for rights and obligations reserved to the General Meeting of Shareholders
(GMS).

2. The BOD shall have the rights and obligations as stipulated in Clause 2,
Article 35 of MIC’s Charter.

3. BOD members shall bear responsibilities as set forth in Clause 4, Article 35;
Article 49: and other responsibilities stipulated in MIC’s Charter.

4. BOD members have the right to request the General Director, Deputy
General Directors, and managers of MIC’s units to provide information and documents
regarding MIC’s financial status and business operations, as well as those of its units.

S. The requested managers must provide timely, complete, and accurate
information and documents as required by BOD members. The procedures for
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requesting and providing such information shall comply with MIC’s internal
regulations and applicable law.

6. BOD members are entitled to remuneration, salaries, bonuses, and other
benefits in their capacity as BOD members in accordance with Article 42 of MIC’s
Charter.

Article 23. Composition, term, structure, and qualifications of BOD
Members
1. The number of BOD members of MIC shall be between three (03) and eleven

(11) members. The exact number of BOD members shall be decided by the GMS.

2. The term of office of a BOD member shall not exceed five (05) years and
may be renewed for an unlimited number of terms. An individual may serve as an
Independent BOD member for a maximum of two (02) consecutive terms. In the event
that all BOD members’ terms expire simultancously, those members shall continue to
serve until new members are elected and assume office. The term of a member elected
to fill a vacancy or replace a member who has lost eligibility, dismissed, or removed
shall be the remainder of the ongoing BOD term.

3. Structure of the BOD member:

The BOD shall elect from among its members a Chairman and one or more
Chairmen of the BOD by a majority vote. The structure of MIC’s BOD must comply
with the following requirements:

3.1. The total number of non-executive BOD members must meet the following
requirements:

a) At least one non-exccutive member if the BOD consists of three (03) to five
(05) members;

b) At least two non-executive members if the BOD consists of six (06) to cight
(08) members;

¢) At least three non-executive members if the BOD consists of nine (09) to
eleven (11) members.

3.2. The total number of independent BOD members must meet the following
requirements:

a) At least one independent member if the BOD consists of three (03) to five
(05) members;

b) At least two independent members if the BOD consists of six (06) to eight
(08) members;

c) At least three independent members if the BOD consists of nine (09) to
eleven (11) members.
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4. BOD members must fully satisfy all qualifications and conditions as
stipulated in Article 36 and Clauses 1 and 2 of Article 37 of MIC’s Charter.

5. BOD members may serve in either a concurrent or full-time capacity. A
BOD member shall not simultaneously serve as a member of the BOD or Members’
Council of another insurance company operating in the same non-life insurance sector
in Vietnam. Additionally, a BOD member may concurrently serve as a BOD member
or Members’ Council member in a maximum of five (05) other companies.

6. Independent BOD members must meet the qualifications and conditions
stipulated in Clause 5, Article 37 of MIC’s Charter.

Article 24. Nomination and candidacy of BOD members
1. At least thirty (30) days prior to convening the GMS, MIC’s BOD must

notify the shareholders entitled to attend the meeting of the number of members to be
elected or added to the BOD. The notification must indicate the number of
independent BOD members to be elected (if independent members have not yet been
elected) and provide the conditions and qualifications required for each position so that
the shareholders may nominate candidates in accordance with applicable law.

2. A shareholder or group of shareholders holding from 10% to less than 20%
of the total voting shares shall be entitled to nominate a maximum of one (01)
candidate. A shareholder or group of shareholders holding from 20% to less than 30%
of the total voting shares shall be entitled to nominate a maximum of two (02)
candidates. A shareholder or group of shareholders holding from 30% to less than 40%
of the total voting shares shall be entitled to nominate a maximum of three (03)
candidates. A shareholder or group of shareholders holding from 40% to less than 50%
of the total voting shares shall be entitled to nominate a maximum of four (04)
candidates. A shareholder or group of shareholders holding from 50% to less than 60%
of the total voting shares shall be entitled to nominate a maximum of five (05)
candidates. A shareholder or group of shareholders holding from 60% to less than 70%
of the total voting shares shall be entitled to nominate a maximum of six (06)
candidates. A sharcholder or group of shareholders holding from 70% to less than 80%
of the total voting shares shall be entitled to nominate a maximum of seven (07)
candidates. A shareholder or group of shareholders holding 80% or more of the total
voting shares shall be entitled to nominate a maximum of eight (08) candidates.

3. In the event that the number of nominated and self-nominated BOD
candidates is still insufficient, the incumbent BOD may propose additional candidates
or organize nominations through a mechanism proposed by the BOD. Any candidates
introduced by the incumbent BOD must be clearly announced before the GMS votes to
elect BOD members in accordance with the law.
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4. If candidates are determined in advance, candidate information must be
included in the GMS documents and published on MIC’s website at least ten (10) days
before the meeting to allow the shareholders to review the candidates prior to voting.
BOD candidates must provide a written commitment confirming the truthfulness,
accuracy, and reasonableness of their disclosed personal information and pledging to
perform their duties faithfully if elected. The published BOD candidate information
must include, at minimum:

a) Full name and date of birth;

b) Professional qualifications;

¢) Work experience;

d) Other management positions (including BOD positions in other companies);

e) Interests related to the company and its related parties;

f) Other relevant information (if any).

Article 25. Method of electing BOD Members
1. Election of BOD members shall be conducted using the cumulative voting

method, whereby each shareholder is entitled to a total number of votes equal to the
number of shares they own multiplied by the number of BOD members to be elected.
A shareholder may allocate all or part of their votes to one or more candidates.
Successful candidates are determined based on the highest number of votes, starting
from the candidate with the highest votes until the number of members specified in
MIC’s Charter is filled. In the event that two (02) or more candidates receive an equal
number of votes for the final BOD seat, a re-election shall be conducted among the
tied candidates, or the selection shall follow the criteria stipulated in the election
regulations.

2. The Chairman of the BOD shall be elected at the first BOD meeting within
seven (07) working days from the date of completion of the BOD election. This
meeting shall be convened and chaired by the member who has received the highest
number of votes or highest vote ratio. If multiple members have the same highest
number of votes or vote ratio, the members shall select, by majority vote, one (01)
member among them to convene and chair the BOD meeting.

3. In the event that the Chairman of the BOD submits a resignation letter or is
dismissed or removed, the BOD shall elect a replacement within ten (10) days from
the date of receipt of the resignation letter or dismissal notice.

Article 26. Cases for removal or dismissal of BOD Members
1. A BOD member shall be removed in the following cases:

a) Failing to meet the qualifications and conditions prescribed in Clauses 1, 3,
and 5, Article 37 of MIC’s Charter;
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b) Suffering from mental disorders, and other BOD members provide
professional evidence proving that the individual is no longer competent;

¢) Submitting a resignation letter which is accepted;

d) Providing false personal information to MIC as a BOD candidate;

e) Representing a corporate shareholder that is dissolved or declared bankrupt;

f) Other cases as prescribed by law and MIC’s Charter.

2. A BOD member may be dismissed in the following cases:

a) Failing to participate in BOD activities or meetings for six (06) consecutive
months, except in cases of force majeure;

b) Other cases as prescribed by law and MIC’s Charter.

3. When deemed as necessary, the GMS may decide to replace, dismiss, or
remove a BOD member unless specified in Clauses 1 and 2 hereof.

Article 27. Notification of election, removal, or dismissal of BOD Members
Notifications regarding the election, removal, or dismissal of BOD members

shall be made in accordance with MIC’s regulations and the provisions of law on
securities.

Article 28. Procedures for convening BOD Meetings
1. The BOD shall convene meetings upon the call of the Chairman of the BOD,

on a regular basis at least once per quarter, or on an ad hoc basis when deemed as
necessary. The Chairman shall convene a BOD meeting upon the written request of:

a) Board of Supervisors (SB) or an independent BOD member;

b) General Director or at least five (05) other managers;

c) At least two (02) BOD members;

d) Other cases as prescribed by law and MIC’s Charter.

The request must be in writing, clearly specifying the purpose, issues to be
discussed, and matters within the BOD’s authority.

2. The Chairman of the BOD must convene the meeting within seven (07) days
from the date of receiving the request under Clause 1 hereof. If the Chairman fails to
convene the meeting as requested, the Chairman shall be liable for any damages
incurred by MIC, except in cases of force majeure preventing the convening of the
meeting. Those who request the meeting under Clause 1 have the right to convene the
BOD meeting themselves.

3. The Chairman of the BOD or the convener must send the notice of meeting
to all BOD members and BOS members at least three (03) working days prior to the
meeting date. A BOD member may decline the invitation in writing, and such refusal
may be amended or revoked by written notice of that BOD member. The notice must
be in Vietnamese and shall specify time and venue of the meeting, the agenda and
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issues to be discussed and resolved, along with the supporting documents and the votes
of BOD members.

4. The notice may be sent via postal mail, fax, email, or other means, but must
ensure delivery to the registered address of each BOD member and BOS member on
MIC’s records.

5. SB members have the right to attend BOD meetings and participate in
discussions, but do not have voting rights. The BOD may invite the General Director
or other individuals to attend meetings if deemed as necessary. Participants who are
not BOD members have the right to discuss matters but cannot vote.

6. A BOD meeting shall be considered valid and proceed when at least three-
quarters (3/4) of total members attend the first convening. If the first convening does
not meet this quorum, a second meeting shall be convened within seven (07) days
from the originally scheduled meeting date. The second meeting is valid if more than
one-half (1/2) of BOD members attend.

7. A member of the Board of Directors (BOD) shall be considered as present
and voting at a meeting in any of the following cases:

a) Attending and voting in person at the meeting.

b) Authorizing another BOD member to attend on their behalf.

¢) Authorizing a non-BOD individual to attend the meeting after obtaining the
approval by the majority of BOD members. Such authorization must be in written
form.

d) Attending and voting via online conference, or through a hybrid meeting
(combination of in-person and online), online voting, or other electronic means, or any
combination thereof.

e) Sending votes to the meeting via postal mail, fax, or email.

f) Sending votes via other means as prescribed by the BOD.

For votes sent via postal mail, the envelope must be sealed and delivered to the
Chairman of the BOD at least one (01) hour before the meeting starts. Votes may only
be opened in the presence of all attendees.

Article 29, Adoption of BOD Resolutions
1. The Board of Directors shall adopt decisions and pass resolutions on the

basis of a majority of the attending members’ votes in favor, including votes cast by
written ballot and votes cast by proxy (where a member of the Board of Directors
authorizes another person). In the event of an equality of votes for and against, the
final decision shall rest with the side supported by the Chairman of the Board of
Directors.
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2. For certain matters within the BOD’s authority, the BOD Chairman may
collect the opinions of BOD members in writing. In this case, the BOD decision shall
be deemed as adopted if a majority of voting BOD members agree. Such resolutions
shall have the same legal effect and validity as resolutions adopted during a meeting.

Article 30. BOD meeting minutes
1. BOD meetings shall be recorded in minutes and may also be audio recorded

or stored in other electronic formats. Meeting minutes and supporting documents must
be kept at MIC’s head office. BOD meeting minutes shall be prepared in Vietnamese
and may also be prepared in English. In case of discrepancies between the Vietnamese
and English versions, the Vietnamese version shall prevail.

2. BOD meeting minutes shall include the following key contents:

a) Name, head office address, and business registration certificate number of
MIC;

b) Time and venue of the meeting;

c) Purpose, agenda, and subject matter of the meeting;

d) Names of all attending members or authorized representatives, and the
manner of participation; names of absent members and reasons for absence:

¢) Issues discussed and voted upon at the meeting;

f) Summary of opinions of each participating member in the sequence of the
meeting;

o) Voting results, specifying members in favor, opposed, and abstained;

h) Adopted matters and the corresponding approval rate;

i) Names and signatures of the Chairman, attending BOD members, and the
meeting secretary, unless provided under Clause 4 hereof.

3. The Chairman of the Board of Directors (BOD) is responsible for sending the
BOD meeting minutes to all members. Such minutes shall serve as authentic evidence
of the proceedings conducted at the meeting, unless a member raises objections
regarding the content of the minutes within ten (10) days from the date of sending. If a
BOD member attending the meeting in person does not sign the minutes, he/she must
clearly state the reason and may record his/her dissenting opinion in the minutes.

4. In the event that the chairman of the meeting or the minute-taker refuses to
sign the minutes, such minutes shall nevertheless be valid if they are signed by all
other members of the Board of Directors attending the meeting and contain all the
information prescribed in Points a, b, ¢, d, e, f, g, and h, Clause 2 hereof.

Article 31. Notification of BOD Resolutions

BOD resolutions shall be notified to relevant parties in accordance with MIC’s
regulations. Any contents of the BOD resolutions that fall within the scope of required
public disclosure shall be published by MIC in accordance with applicable laws.
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Article 32. BOD committees
1. MIC’s BOD may establish committees in charge of development policy,

personnel, remuneration, risk management, internal audit, claims, and other
committees as deemed as necessary. The number of committee members shall be
decided by the BOD, with a minimum of three (03) members, including both BOD
members and external members. The heads of the committees shall be appointed by
the BOD.

2. The committees have the following basic responsibilities and authorities:

a) Personnel and Remuneration Committee:

- Advise the BOD in issuing internal regulations under the BOD’s authority
regarding salaries, remuneration, bonuses, recruitment policies, training programs, and
other benefits for executive officers, other positions under the BOD’s authority, and
MIC’s employees.

- Advise the BOD on personnel matters arising in the process of electing,
appointing, dismissing, or removing BOD members, General Director, and other
positions under the BOD’s authority, ensuring compliance with law, the Charter, and
other internal regulations of MIC.

- Perform other tasks and functions as decided by the BOD in accordance with
applicable laws.

b) Risk Management Committee:

- Advise the BOD on risk management issues to ensure coordinated direction
and oversight of risk management across MIC, including the issuance of policies and
procedures to ensure an effective risk management framework.

- Assist the BOD in supervising senior management regarding internal control
systems, risk management policies, risk culture and communication, enhancing
assessment effectiveness, decision-making on key issues, and contributing to risk
mitigation in MIC’s operations.

- Perform other tasks and functions as decided by the BOD in accordance with
applicable laws.

3. The execution of tasks and powers of any BOD committee or its members
must comply with current laws, MIC’s Charter, and other relevant internal regulations,
as delegated by the BOD from time to time.

Article 33. Corporate Governance Officer
1. The Corporate Governance Officer must meet the following standards:

a) Must not concurrently work for any approved auditing firm conducting the
audit of MIC’s financial statements.
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b) Must satisfy other standards as prescribed by applicable law, MIC’s Charter,
and the decisions of the BOD.

2. The BOD shall appoint at least one (01) person to perform the duties of the
Corporate Governance Officer to support effective corporate governance activities.
The term of office of the Corporate Governance Officer shall be determined by the
BOD, with a maximum of five (05) years.

3. The BOD may dismiss the Corporate Governance Officer when necessary,
provided that such dismissal complies with applicable labor laws. The BOD may also
appoint an Assistant to the Corporate Governance Officer at any time, as appropriate.

4. Notifications regarding the appointment or dismissal of the Corporate
Governance Officer shall be carried out in accordance with MIC’s Charter and law on
securities.

5. The Corporate Governance Officer has the following rights and
responsibilities:

a) Advise the BOD on the organization of General Meeting of Shareholders
(GSM) in accordance with regulations and on matters between MIC and its
shareholders;

b) Prepare for BOD, Board of Supervisors (BOS), and GSM meetings upon
request of the BOD or BOS;

¢) Provide guidance on meeting procedures:

d) Attend meetings;

e) Advise on the procedures for drafting BOD resolutions in compliance with
applicable law;

f) Provide financial information, copies of BOD meeting minutes, and other
relevant information to BOD members and BOS members;

g) Supervise and report to the BOD on MIC’s information disclosure activities;

h) Act as the primary liaison with relevant stakeholders;

i) Maintain confidentiality of information in accordance with law and MIC’s
Charter;

k) Exercise other rights and responsibilities as provided by law and by BOD
resolutions from time to time.
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Chapter IV
BOARD OF SUPERVISORS

Article 34. Role, structure, term, rights and obligations of the Board of
Supervisors (BOS), responsibilities of BOS members

1. The Board of Supervisors (BOS) is the body elected by the General Meeting
of Shareholders (GSM) and is responsible for supervising the Board of Directors
(BOD) and General Director of MIC in managing and operating all activities of MIC,
and is accountable to the law and the GSM for exercising the assigned rights and
obligations.

2. The BOS of MIC shall consist of three (03) to five (05) members. The term
of office of each BOS member shall not exceed five (05) years and may be re-elected
for an unlimited number of terms.

3. The rights and obligations of the BOS are stipulated in Clause 9, Article 43
of MIC’s Charter.

4. The BOS is responsible to the GSM for any violations causing losses to MIC
while performing its duties.

5. The responsibilities of BOS members are set out in Clause 11, Article 43 of
MIC’s Charter.

Article 35, Standards for Board of Supervisors Members
1. BOS members must meet the following standards and conditions:

a) Fulfill the general standards set out in Article 36 of MIC’s Charter.
b) Have training in one of the following fields such as economics, finance,
accounting, auditing, law, business administration, or a field relevant to MIC’s

business operations.

¢) Not be a family member of any BOD member, General Director, or other
managers of MIC, its parent company, or the state capital representative at MIC or its
parent company.

d) Not be a manager of MIC; membership does not require being a shareholder
or employee of MIC.

¢) Not work in MIC’s accounting or finance departments and must not have
been a member or employee of any approved auditing firm auditing MIC’s financial
statements within the previous three (03) consecutive years.

f) Comply with other standards and conditions as prescribed by applicable law
and MIC’s Charter.

2. The Head of Board of Supervisors must meet the following standards and
conditions:
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a) Satisfy all standards and conditions set forth in Clause | hereof.

b) Hold a bachelor's degree or postgraduate degree in one of the following
fields: economics, finance, accounting, auditing, law, business administration, or a
field relevant to MIC’s business operations.

¢) Have at least three (03) years of direct experience in the insurance, finance,
or banking sector, or at least three (03) years of executive management experience in
an enterprise operating in insurance, finance, or banking.

d) Work full-time at MIC.

e) Not simultaneously serve as a supervisor or manager of any other insurance
or reinsurance company operating in Vietnam.

Article 36. Nomination and candidacy of Board of Supervisors members
1. At least thirty (30) days prior to convening the General Meeting of

Sharcholders (GSM), the Board of Directors (BOD) must notify the shareholders
entitled to attend the GSM of the number of members to be elected or supplemented to
the BOS, and provide the conditions and standards that candidates must satisfy,
allowing the shareholders to nominate individuals for these positions in accordance
with the law.

2. A shareholder or group of shareholders holding from 10% to less than 20%
of the total voting shares shall be entitled to nominate up to one (01) candidate. A
shareholder or group of shareholders holding from 20% to less than 30% of the total
voting shares shall be entitled to nominate up to two (02) candidates. A shareholder or
group of shareholders holding from 30% to less than 40% of the total voting shares
shall be entitled to nominate up to three (03) candidates. A shareholder or group of
shareholders holding from 40% to less than 50% of the total voting shares shall be
entitled to nominate up to four (04) candidates. A sharcholder or group of shareholders
holding from 50% to less than 60% of the total voting shares shall be entitled to
nominate up to five (05) candidates. A shareholder or group of shareholders holding
from 60% to less than 70% of the total voting shares shall be entitled to nominate up to
six (06) candidates. A sharcholder or group of shareholders holding from 70% to less
than 80% of the total voting shares shall be entitled to nominate up to seven (07)
candidates. A shareholder or group of sharcholders holding 80% or more of the total
voting shares shall be entitled to nominate up to eight (08) candidates.

3, If the number of BOS candidates nominated or self-nominated is still
insufficient to meet the required number, the incumbent BOS may propose additional
candidates or organize nominations under a mechanism proposed by the BOS. Any
such additional BOS candidates must be publicly announced prior to the GSM vote in
accordance with legal requirements.
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4. If candidates for the BOS have been pre-determined, MIC must publicly
disclose information regarding these candidates on its website at least ten (10) days
before the GSM opens, so that the shareholders can review them prior to voting. BOS
candidates must provide a written commitment confirming the truthfulness and
accuracy of the personal information disclosed and pledging to perform their duties
honestly, diligently, and in the best interest of MIC if elected. The information
disclosed about BOS candidates must include:

a) Full name, date of birth;

b) Educational and professional qualifications;

¢) Work experience;

d) Other management positions (including BOS positions in other companies);

e) Interests related to MIC and its related parties;

f) Other relevant information (if any).

5. MIC is responsible for disclosing information about any companies in which
the candidate currently holds BOS membership, other management positions, and any
interests related to the company (if any).

Article 37, Election procedure for Board of Supervisors members
Voting for BOS members shall be conducted under the cumulative voting

system, whereby each shareholder has a total number of votes equal to the number of
shares owned multiplied by the number of BOS members to be elected, and may
allocate all or part of their votes to one or more candidates. Elected candidates shall be
determined by descending order of votes, starting with the candidate receiving the
highest number of votes until the total number of BOS members prescribed in MIC’s
Charter is reached. In the event that two or more candidates receive the same number
of votes for the final BOS seat, a re-vote shall be conducted among the tied candidates
or selection shall be made according to the election regulations or MIC’s Charter. BOS
members shall elect one among themselves as the Head of the BOS. Election,
dismissal, or removal shall follow the majority rule.

Article 38. Dismissal and removal of Board of Supervisors members
BOS members shall be dismissed in the following cases:

a) No longer meeting the standards and conditions to be a BOS member as
stipulated in Article 35 hereof;

b) Submitting a resignation letter that is accepted.

2. BOS members may be removed in the following cases:

a) Failure to complete assigned tasks or duties;

b) Failure to exercise their rights and fulfill obligations for six (06) consecutive
months, except in cases of force majeure;
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c) Serious or repeated violations of BOS member duties under MIC’s Charter
and applicable law;
d) Other cases as decided by the General Meeting of Shareholders (GSM).

Article 39. Notice of election, dismissal, and removal of Board of
Supervisors members
Notices regarding the election, dismissal, or removal of BOS members shall be

conducted in accordance with MIC’s regulations and relevant law on securities.

Article 40. Remuneration, salary, bonus, and other benefits of Board of
Supervisors members
The salary, remuneration, bonus, and other benefits of BOS members shall be

implemented in accordance with Clause 14, Article 43 of MIC’s Charter.

Chapter V
GENERAL DIRECTOR

Article 41, General Director
1. The Board of Directors (BOD) shall appoint one (01) BOD member or hire

another individual as the General Director of MIC. The General Director’s term shall
not exceed five (05) years and may be reappointed for an unlimited number of terms.
The appointment may be terminated according to the provisions of the labor contract.

2. The General Director must fully satisfy the standards and conditions
prescribed in Clauses 2 and 3, Article 45 of MIC’s Charter.

3. The General Director is subject to supervision by the BOD and the Board of
Supervisors (BOS) and is responsible to the BOD, General Meeting of Shareholders
(GSM), and applicable law for the daily management and operation of MIC and for
performing all rights and duties as assigned.

4. The General Director shall develop, issue, and implement operating
regulations of the General Director in accordance with applicable law, MIC’s Charter,
and resolutions/decisions of the GSM, BOD, and the provisions of this Regulation.

5. The General Director of MIC shall exercise rights and responsibilities as
specified in Clause 5, Article 45 of MIC’s Charter.

6. The salary, remuneration, bonus, and other benefits of the General Director
shall be implemented in accordance with Article 48 of MIC’s Charter.

7. The labor contract of the General Director shall be determined by the BOD
and executed in accordance with labor laws. The Chairman of the BOD shall sign the
General Director’s labor contract on behalf of the BOD.

Article 42. Dismissal and removal of the General Director
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1. The BOD may dismiss the General Director if a majority of BOD members
with voting rights approve, and may appoint a new General Director as a replacement.
In the case of a replacement, the appointment must be reported to and approved in
writing by the Ministry of Finance.

2. The General Director shall be dismissed in the following cases:

a) No longer meeting the standards and conditions to serve as General Director
as prescribed in Clause 3, Article 45 of MIC’s Charter;

b) Submitting a resignation letter that is accepted;

¢) Other cases as provided under applicable law and MIC’s Charter.

3. The General Director may be removed in the following cases:

a) Failure to complete assigned tasks or duties;

b) Failure to exercise rights and fulfill obligations for six (06) consecutive
months, except in cases of force majeure;

c) Serious or repeated violations of the General Director’s duties under MIC’s
Charter and applicable law;

d) When deemed as necessary by the competent authority in charge of
appointment, in accordance with law and MIC’s Charter;

e) Other cases as provided under applicable law and MIC’s Charter.

Article 43. Notification of appointment, dismissal, execution, and termination
of labor contract of the General Director
Notifications regarding the appointment, dismissal, execution, and termination of the

labor contract of the General Director shall be made in accordance with MIC’s regulations
and applicable law on securities.

Chapter VI
COORDINATION OF ACTIVITIES BETWEEN THE BOARD OF
DIRECTORS — BOARD OF SUPERVISORS - GENERAL DIRECTOR

Article 44. Invitation to attend meetings of the Board of Directors, the
Board of Supervisors, and the General Director
1. The Board of Directors shall invite the Head of the Board of Supervisors to

attend all meetings of the BOD and may additionally invite certain members of the
Board of Supervisors, the General Director, and other executives to attend.

2. In important meetings, the Head of the Board of Supervisors may invite
certain members of the Board of Directors and the Executive Board to attend meetings
of the Board of Supervisors.

3. In important meetings, the General Director may invite certain members of
the Board of Directors, the Board of Supervisors, and the Executive Board to attend.
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4. The invitations must include the full agenda and any accompanying
documents (if applicable) and must be sent to the invitees no later than three (3)
business days before the meeting (including both attending and non-attending
members). The invitees may participate in discussions and provide opinions if
permitted by the chairman of the meeting but shall have no voting rights. Minutes,
decisions, and resolutions of the meeting shall be sent to attending members within
five (5) business days after the meeting concludes.

Article 45. Written notification from the Board of Directors to the Board of
Supervisors and the General Director
Copies of resolutions, decisions, and other documents of the Board of Directors

shall be sent to the Board of Supervisors and the General Director within five (5)
business days after the conclusion of the BOD meeting.

Article 46, Reporting and provision of information
I. The members of the Board of Directors have the right to request the General

Director, Deputy General Directors, and heads of MIC units to provide information
and documents regarding the financial situation and business operations of MIC and its
units. The requested persons must provide such information and documents accurately,
fully, and timely. The procedures for requesting and providing information shall
follow MIC’s regulations in effect from time to time.

2. The General Director shall be responsible for reporting in writing to the
Board of Directors and the General Meeting of Shareholders on the performance of
assigned tasks and rights periodically (quarterly, semi-annually, annually) and upon
request.

3. On a periodic basis (quarterly, semi-annually, annually), the General Director
shall organize meetings to review and evaluate the implementation of BOD
resolutions. Minutes of such meetings must be kept as records for reference and for
inclusion in reports issued by the General Director.

4. Reports of the General Director submitted to the Board of Directors or other
documents issued by MIC shall be simultaneously provided to members of the Board
of Supervisors using the same delivery method as for BOD members.

5. The members of the Board of Supervisors have the right to access MIC’s
documents maintained at the head office, subsidiaries, branches, and other locations;
they may visit the workplaces of MIC managers and employees during business hours.

6. The Board of Directors, BOD members, General Director, and other
managers must provide complete, accurate, and timely information and documents
regarding MIC’s management, operations, and business activities upon request of the
Board of Supervisors.
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Article 47. Coordination of control, management, and supervision among
members of the Board of Directors, the Board of Supervisors, and the General
Director

1. Principles of Coordination: The Board of Directors, the Board of

Supervisors, and the General Director shall coordinate their activities based on the
following principles:

a. Always act in the best interests of MIC.

b. Comply with the provisions of law, MIC’s Charter, this Regulation, and
resolutions or decisions of MIC’s General Meeting of Shareholders.

c. Work with high responsibility, integrity, cooperation, and engage in regular
communication to jointly resolve any difficulties or obstacles (if any).

2. The members of the Board of Directors, the Board of Supervisors, and the
General Director shall regularly exchange information and collaborate in a spirit of
cooperation and support, facilitating each other’s work in accordance with the Charter
and the common action plan.

3. When necessary, the members of the Board of Directors, the Board of
Supervisors, and the General Director may inform each other immediately (directly,
via telephone, or email) to ensure effective and smooth settlement of work.

4. The Board of Directors shall facilitate participation of members of the Board
of Directors, the Board of Supervisors, the General Director, and other managers in
training courses, conferences, seminars, and surveys domestically and abroad to
improve professional skills and governance knowledge. The participation in such
activities must not adversely affect the overall work of MIC.

Chapter VII
PERFORMANCE EVALUATION, REWARDS AND DISCIPLINES

Article 48. Performance evaluation
1. Method of evaluation:

a) Depending on the provisions of the Board of Directors, the performance
evaluation of members of the Board of Directors, Executive Board members, and
managers under the authority of the Board of Directors may be conducted using one or
more of the following methods:

- Self-assessment and evaluation;

- Organizing surveys or confidence polls;

- Other methods selected by the Board of Directors from time to time.

b) For managers under the authority of the General Director, the General
Director shall determine the methods, procedures for organizing and conducting
performance evaluation, and report the results to the Board of Directors.
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2. Evaluation criteria;

a) The Board of Directors shall annually evaluate the performance of each
member based on his/her functions and responsibilities as defined by the Board of
Directors and the results of assigned tasks.

b) The Board of Supervisors shall annually evaluate the performance of each
member based on his/her functions, responsibilities, and the results of assigned tasks.

¢) The Board of Directors shall evaluate the qualities, competencies, results,
and operational efficiency of Executive Board members and managers under the
authority of the Board of Directors annually, based on MIC’s operational and business
results, with reference to the opinion of the Head of the Board of Supervisors.

d) Performance evaluation of other managers shall be conducted annually based
on job descriptions, labor contracts, and as determined by the General Director.

Article 49. Rewards and disciplines
1. Rewards:

a) Award authorities:

- The Board of Directors shall decide on rewards for the managers under the
authority of the Board of Directors.

- The General Director shall decide on rewards for the managers under the
authority of the General Director.

b) Forms of reward:

- In cash;

- In-kind.

c¢) Rewarding members of the Board of Directors, the Board of Supervisors, the
Executive Board, and other managers shall be implemented in accordance with MIC’s
salary and reward regulations.

2. Discipline:

Settlement principles, forms, procedures, orders of disciplinary violations shall
be implemented in accordance with MIC’s labor regulations and applicable laws.

Chapter VIII
PREVENTING CONFLICTS OF INTEREST

Article 50, General Responsibilities of members of the Board of Directors,
members of the Board of Supervisors, the General Director, and other managers
1. Members of the Board of Directors, members of the Board of Supervisors,

the General Director, and other managers must publicly disclose any related interests
in accordance with MIC’s Charter, the Law on Enterprises, and other relevant legal
provisions.
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2. Members of the Board of Directors, members of the Board of Supervisors,
the General Director, other managers, and their related parties may only use
information obtained through their positions to serve the interests of MIC,

3. Members of the Board of Directors, members of the Board of Supervisors,
the General Director, other managers, and their related parties are obliged to notify the
Board of Directors or the Board of Supervisors of any transactions between MIC, its
subsidiaries, or companies controlled by MIC (holding more than 50% of charter
capital) with themselves or their related parties, as required by the law. For
transactions approved by the General Meeting of Sharcholders or the Board of
Directors, MIC must publicly disclose the resolutions in accordance with law on
securities.

4. Members of the Board of Directors shall not vote on any transaction that
benefits themselves or their related parties in accordance with the Law on Enterprises
and MIC’s Charter.

5. Members of the Board of Directors, members of the Board of Supervisors,
the General Director, other managers, and their related parties shall not use or disclose
insider information to engage in transactions related thereto.

6. Members of the Board of Directors, members of the Board of Supervisors,
the General Director, executive officers, and other managers of MIC shall exercise
their rights and perform their duties honestly and diligently in accordance with the law
and MIC’s Charter for the benefit of MIC and its shareholders.

7. They shall not abuse their positions and rights, shall not use MIC’s assets for
personal gain or the benefit of others, shall not misuse information or trade secrets,
shall not appropriate business opportunities, and shall not transfer MIC’s assets to
others or use them to serve the interests of other organizations or individuals in a
manner that harms MIC,

8. They shall not engage in unlawful competition with MIC or facilitate third
parties in harming MIC’s interests.

9. Members of the Board of Directors, the General Director, and other
managers who violate the provisions of this Article shall be personally or jointly liable
to restore lost benefits, return any received benefits, and compensate for all damages
caused to the company and third parties.
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Chapter IX
IMPLEMENTATION PROVISIONS

Article 51. Amendment and Supplementation of the Regulation
1. The Board of Directors shall be responsible for initiating amendments and

supplements to this Regulation when there are changes in policies or legal provisions
on corporate governance applicable to public companies. Any amendments or
supplements to this Regulation must be approved by the General Meeting of
Shareholders.

2. In the event of any inconsistency between the provisions of this Regulation
and the Charter of MIC on the same issue, the provisions of the Charter of MIC shall
prevail.

3. In cases where relevant legal provisions relating to MIC’s operations are not
addressed in this Regulation, or in cases where new legal provisions differ from the
provisions of this Regulation, such legal provisions shall automatically apply and
govern MIC’s activities.

Article 52. Effect of the Regulation
1. This Regulation, approved by the General Meeting of Shareholders, shall

take effect from the date of signing.
2. This Regulation is the sole and official regulation of MIC.

ON BEHALF OF GENERAL
MEETING OF SHAREHOLDERS

CHAIRMAN OF BOARD OF
DIRECTORS

Tran Minh Dat
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