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CONG BO THONG TIN BAT THUONG
EYTRAORDINARY INFORMATION DISCLOSURE

Kinh giri: UY BAN CHUNG KHOAN NHA NUOC

Ta: STATE SECURITIES COMMISSION OF VIETNAM
SO GIAQ DICH CHUNG KHOAN TP HO CHI MINH
HOCHIMINH STOCK EXCHANGE

1. Tén tb chire: TONG CONG TY CO PHAN BAO MINH
I. Nenne of organization: BAQO MINH INSURANCE CORPORATION
- Ma chirng khoian/Mi thinh vién: BMI
- Steck code/Braker code: GM!
Dia chi- S4 217 Nam K¥ Khéi Nghfa. phirong Xuin Hoa, Thanh phd HO Chi
Minh
- Address: 217 Nam Ky Khoi Neghia Street. Xuan Hoa Ward, Ho Chi Minh City
- Diénthogi lién h§: 028 3820 4180 Fax: 028 3820 4185
- Telephone: (128 3829 4181 Fax: 1258 3820 4183
- E-mail: marketing @baominh.com.vn
- Email: markeiingi@baominh.comg
2. Nii dung thing tin cong bd:
2 Condent of disclosure:
Tdng Cong tv ¢b phin Bao Minh ¢6ng bd théng tin vé viéc ban hanh Biéu 18 16 chire va
hogat ddng. sira déi bd sung nam 2026, cu the:
- Cip nhiit dia chi T'ry s& diing ky: 217 Nam K Khai Nghia, Phueong Xuin Hoa, Thinh
Pho Ho Chi Minh;
- Cip nhdt sé von diéu |& sau dot phit hinh cb phiu dé trd cd tre nim 2024 14
1.505.476.260.000 dong.



CONG BO THONG TIN BAT THUONG
EATRACRINNARY INFEORMATION IS EOSURE

{Bem fuel kem theo Qu_:mr ik st . .f{.ji.il- SGOFN ngdy . cia ]"u.rrg Gicur doe 5 Giao dich Chumye
Kb Vigt Net ve Oy ofid Cing b thing tin tai S Gioo dieh Chiong khodn Viée Nam)
{issued together with Decivion No./QB-SGOVN on... of the General Director of The Vietuam
Exchange on the Regulations on Information Disclosure av The Vietnam Exchange)

Bao Mink Instrance Corporation diseloses informeation vegarding the promulgation of
the 2026 Amended and Supplemented Charrer pn Organizedion and Operation of Boo
Min# fnsurance Corporation. with the following details,

- Updated the registered head office address: 217 Nam Ky Khoi Nehia Street, Xuan Hog
Ward, Ho Chi Minh City,

- Updated the charter capital to VND [ 305 476,260,000 following the issuance of shares
Jor payment of the 2024 dividend

3. Théng tin nay da duge cing bé trén trang thong tin dién W ca cong v van ngay
167092026 tai duimg din https:Awww. baominh, com, vi

3. This information was published on the comparny's website on September 16, 2026 in
the fink frsps:Awww, baowming com.vn.

Chiing t6i xin cam két cic thiing tin cdng béh trén diy 1a ding syr thiit vi hoan toan chiu
tréch nhigm trude phap ludt vé ndi dung cée théng tin di eéng bo,

We hereby ceriify that the information provided is true and correct and we bear the full
responsibility to the law.

Pai di¢n ti chire
M:. Clrganization Representative
R:::f:: glrM duye UQ CBTT
- As above; s to disclose information

- Laene VPTSC, VPHDOT,

- Archived; Office of the Head

TéNG Digitally signed

Office, Office of the BOD CONG TY pigmie
Az cg PHAN BAOMINH
guyin Pic Higp  BAO i
MINH +07'00'

Tai figu dink kem:
Anached docimenis:

Newven Due Hiep

- Nghj qnyér 56 1 Q.?jﬁ{].?ﬁ-ﬂ;\-ﬂﬂﬂg? ngay 13092026 v.v sira ddi, bd sung Didu 1§ 1o
chrre va hogt ding ciia Ting cdng 1y o6 phin Bio Minh/ Resolution No. 1923/2026-
BM/HBOT dated September 15, 2026 on the Amendment and Supplementation of the
Charrer an Organization and Operation of Bao Minl Insirance Corporation

- Quye; dinh sa 1924/2026- HMHEQT rgay 130972026 v.v sira doi, he sung Bicu I¢ 1o
chitc va hoat dong cia Tong cong tv co phin Bdo Minh/ Decision No. 1924/2026-
BM/HDOT dated Seprember 135, 2026 on the Amendment and Supplementation of the
Charter on Organization and Operation of Bao Minh Insurance Corporation,
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NGHI QUYET

RESOLUTION

Vit Siba didi, bd sung Didw 1§ 16 chike vé hogt ding cila Téng cing ty cd phin Bin Mink

Regarding the Amendment and Supplemeniation of the Charter on Urganizalion
and Operation of Bao Minh Insurance Corparation

HO1 BONG QUAN TR]

BOARD OF DIRECTORS
TONG CONG TY CO PHAN BAO MINH
BAQ MINH INSURANCE CORPORATION

- Ciin car cde gy dink phdp gl cd fidn guan

= FPursuen ta refevant fepol regidaniong,

- Cén cut ﬂrfn I¢ 16 eluire v hogt ddng 1 c’i.lrg Cédng ty co pﬁun fda Minh ban hank kém
then Qu;r&: dinh o6 [366/2025-BMIDOT npay 1906/2023 cun Figi ding quin tri Tomg
Cidng by ed pl':r:in' Hero Mink;

- Pursuant to the Charter on Organizotion and Operation of Ban Minh lnsurance
Corporation isswed with Becision No. 1366/2023-BMRDQT dered June 19, 2023 by the
Board of Directors of Bao Minh Insurance Corporation;

- Can ik Quy ché ngi bg vé qudn i Tong Cdng ty od phdn Béio Minft ban fidinh kém
theo Qu}é.’ dinh g6 249F2022-BMTIDOT npdy 06771 202022 ciig Flail :ﬁ'ﬁug Guicin fri ]’c.mg
Clingr ty e phar:r Hao Minh:

- Pursuant to the internal governance regulations of Bao Minh Insurance Corporation
isxreed with Decision No. 2497/2022-BMAHDQT dated December 6, 2022 by the Board of
Rirectars of Boao Minh insurance Corporation;

- Cdn et Gidy phip dién ehinh x6 27/GPDCIGKDRI ngdy 24/12/2025 cria Bo 16
chinfy ;

- Purswant to Amended License Noo 270GPDCIGKDRH dated December 24, 2025
ixsree by the Ministry of Finance!

- Cdncd Nghi qur}-é:.r 26 GO0 I2026-BMDEHDCD npdy 0162026 ciia Dai hii déng
od dfdmy thudng nidn Bdo Minh ndm 20246,




- Purswcnt o the 2028 Annual General Meeting of Sharehiolders ' Resalution af Hoo
Mink Insurance Corporarion No. 0008/2026-BM/DITDCE dated June 1f, 2026:

- Cén cwr Cﬁﬂg Vil s MITRTC-QLBI cna BG Tar chinh npay 03/03°2026 v thay
ddii i diém Trw xcv chink:

= Lursnont fo Official Disparch No, 24T3BTC-0LBI of the Ministry of Finance dated
Maveh 03, 2026 regarding the change of the head office address,
- G erb Npfsf qu e a1 TY2026- BMYEIENI T ngay 202020 cua TG g girah

(i ?'dng Cidirrg ty cf pfi'fui.l'i‘ Beba Mink v.ov ofad treeomg thay 431 W ser efrfnh f&.ﬂg Clingr fy vé
Toa nhd Bao Minh — 217 Nam Ky Khoi Nehia,

- Purtuanst 1o Resolution No. O1172026-BMITRENIT dated Janwary 26, 2026 of the
Board of Directors of Boo Mink Insurence Corporation reparding the meinciple of

refecating the head affice of the Corporaiion o Bao Mink Buflding = 217 Nam Ky Khoi
Ngfig siveer:

- Cdn cur Tk trinth ngdye 17082028 ctia Ban Lidu hdnly vow Benr hénh 8idu 13 16 chire
viz hogt ding cua Tong cing tv 0o phan Bdo Minh sia 460, bé seng ndm 2026,
- Pursuant to the Proposal doted August 17, 2026 of e Executive Board regavding

the promedgation of the 2026 amended andd u.-p:,n!murme.rj Charier on Chrganizalion and
Cperation of Bao Minh lnsurance Corparation |

- Can ar ¥ kidn thing nhdt cig ede TV HDOT

- Purswant 1o the uranimons ggreement of the BOD mremibers;

QUYET NCGII)
BESOLVES

Didu 1. rh:‘nng nhit dé xudt coa Ban D!ﬂu hidmh tai J'E“r irinh nedy I'."."'I]E-"Eﬂ"ﬁ v vige

ban hinh Diéu 1& ) chie vé hoat ddng clia Todng cong Ly co phin Bao Minh sin dioi, b sure
mam 2026,

Arricle I To approve of the proposal of the Execwtive Qoard set onr i the Mropos
clated Awgusi 18, 2026 regarding the promuilgation aof the 2026 omended and supplemented
Charter on Chgantzutfor and Operaticn of Bau Mink Iyurance Corporation,

Pidu 2. Giao Chi tich I'h;ll dnng guEn irj ky QU}-Lﬂ dink ban harl Pidu 1& 18 chic vi
hoat d-l;mg cia Téng céng ty cb phin Bio Minh sim A, bd sung niim 2026 theo ndi dung
reéu taai Didu 1,

Artfcle 2. To assign the Chairman of the Beard of Directars to sign the Decision
promudgating the amended and supplemented Charter on Organizatinon ard Opdration of
Bae Minh Insurance Corporation in accordonce with the comtenis sei out in Articie .

Pifu 3. Nphj quydt co hidu lue ké tir ngay ky. Céc thanh vidn Hii déng quin 1], Ban
Kiém sodt, Ban Dicu hinh, cde Ban, Van Phong, Trung tdm Try s chinh, cde cang 1y thanh
vién true thude Thng cong ty chju trich nhidm thi hinh Nahj quyét niy./,

4



Article 3. Thiz Resolution shall iake effect from the dine of signing. Memtbers of tihe
Board of Directars, the Supervivory Board, the Execwtive Hoard, departments, affices,
ceniers af the Head Cffice, and member companies of the Carpuration shall be responsible
for implementing this Resolution.d

T, HOT DONG QUAN TRI
O BEETALFOF TTHE BOARD OF DTRECTUIRN
CHUTICH

- Nhir Didy 3 [dé vhy;

- Az Articl 3 {for implememiotion),

- Liwz W0, VITHDOW, PC-QTRR-PP,
- drehived, (ffce afthe A0, Office of
Ife BN, Legal - Misk Mopapesnen

Aencariod Ihvigion

Dinh Fiet Toomg
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S6: 1404 12026 - BMAIDOT TP, HE Chi Mink, ngay IS thdng 08 ndm 2026
Nooha4/2026 - BMHDOT Ho Chi Mink City. 8 / 08 /2026

QUYET PINH CUA HQ1 PONG QUAN TR]
DECISION OF THE BOARD OF DIRECTORS
TONG CONG TY CO PHAN BAO MINH

BAQ MINH INSURANCE CORPORATION
Vv Sira dii, b6 sung Bitu .‘fﬁg chire va kogt dfng
ciia Téng céng ty cé phin Bido Minh

Regarding the Awendment and Supplementation of the Charter on Organization
and Operation of Bao Minh Insurance Corporation

HO1 PONG QUAN TRI
ROARD OF DIRECTORS

- Cdin etr cde quy dinh phdp fude od lidn guan

- Purswant o redevant legal regulations;

- Cdin exr Didu 1§ 16 chire va hogt dgng 1dng Cng ty e phin Bio dinh ban hink
ki theo Qupét dinh 56 1366/2025-BAGHDOT ngéy 1906/2023 ciia Hji ding qudn tri
Téng Cong iy 6 phdn Hdo Minh;

- Pursnant io the Charter on Organization and Operation of ao Minh Inturance
Curporation issued with Decision No. 1366/2023-BMAHDOT dated June 19, 2023 by
tha Board of Directors of Bao Hmh Insurance Corparation;

- Cdn ek Quy ehé ngi bi & gusn irf Tding Cdng ty co phﬁ'n Hdo Minh bar Sinh
kiém theo Quyét dinh 38 2497/2022-BMHBQT ngay 06/12/2022 cie i ding qudn tri
Ting Cing ty c6 phen Bdo Mink;

- Pursuant fo the internal governance regwlations of Bao Minh Insurance
Carporatton issued with Decision No, 2497/2022-BMHDOT doted December 6, 2022
by the Board of Directors of Rav Minh Insurance Corporation;

- Can cit Gidy phép diéu chink 58 2TGPDCIGKDRIT ngay 24/1 72025 cne 1
Vai chinh ;

- Purswant io Amended License Na, 27/ GPBRCT &K DB dated December 24, 2035
issued by the Mimixiry of Finance;

- Cdn cwr Nehi quybt 56 000172026-BM/DIDCE  ngdy 01/06/2026 cua Daf hoi
diveg of ddng thirdme nién Bao Minh nidm 20214;




- Pursuant to the 2026 Annual General Meeting of Shareholdare' Recalution of
Bao Mink Insurance Corporation No. 0001/2026-8ADIIDCD dated June 0f, 2026;

- F?Jrr cit Cdng vdn 56 24TIBTC-QLBH cia Bg 167 chink ngdy 03/03:2026 vy
thay dai dia diém Try 5o chinh:

- Prrswent to (fficial Dispatch No. 2473/81C-0LRIT of the Ministry of Finanee
dated Marel 03, 2026 regarding the change of the head vffice address;

- i cir Nghi guyds sd 04| 7/ 2026-BMADOT ngay 20:0072026 cua T dong
greie b Fdmg Cang v od phdn Bde Minh v.v chit irvang thay déi Try s chink Tdng
Cang oy wé Toa mid Ado Minf - 217 Nam Ky Khot Nehlo,

- Purstenat to Resoluiion No. (1 ] 7/2026-BMATROT dated January 26, 2026 of the
Baard of Directors of Bao Minh Insvrance Corporation regarding the principle of
relocating the head affice of the Corporation o Bag Minh Building - 217 Nam Ky Khoi
Nihia strect.

- Cén ext T wink ngdy 17/08/2026 cia Ban Didu hanh v.v Ban hanh Didw 1¢ o
chike v hogr ding cia Tong cang 1y of phan Bdo Minh sitg 667, ba sung nam 2026,

- Purswant fo the Proposal dated August 17, 2026 of the Executive Boord
reparding the promulgation of e 2036 amended and supplemented Chavier on
Chrganization and (peration of Ban Minh fesurance Corporation,

- Ciln etk Nght gt s0BI3 (2026-BMATEOT ngév 5 /08 /2006 v.v Sita ddi, bd sung
Diéw 18 ta chuie v hogt dgng ciia Ting cing iy ¢d phan Bdo Mink;

- Pursynf to Resolution No 481%  2026-BAHDOT doted Sepremberds, 2126
regarding the amendment and supplementation of the Charter on Organfzation and
Cmerarion of Bao Mink Insurance Corporation,

QUYET DINI
DECISION

Diéu 1. Ban hanh kém theo Quyét dinh ndy Didu 16 TH chire va hoat ding ciia
Téng cong ty cb phin Bao Mich {sim déi, bl sung nim 2026) di sira doi ndi dung tai
khodn 2 Bidu 1, T&n, tru sir, ngudi dai dién, hink thire 56 hitu, ¢dng 1y thanh vién, viin
phong dai dign va thii han hogl ding cia Bao Minh, Chueong I Nhilmg quy dinh chung
vi khodn 2 Dide 5. Vén Didu 18, Chuong 11, Vién Didu 16, ¢b phin, cé phigu, cu the nhu
L E LT

“PIEV | TEN, TRU S0, NGUOI DAl DIEN, HINH THUC 80 HOU, CONG
TY THANH VIEN, VAN PHONG BAI DIEN VA THOT HAN HOAT DONG CUA
BAO MINIH:

2, Fru scr ddnp ke :

- Dig chiz 217 Nam Kp Khdi Nghla, Phwing Xudn (oo, Thimh Phd 16 Ot Mink
= Dign thogl: (025) 3829 41 80

- Far: (028) 3829 41 85




- E-maily bovminkEbaominh.com.yn
- Weheite: www pgominlicom e
“HILL 5, VON BIET LE:

4, Vin didu 18 cia Bdo Mish igi thit didm ban hinh Diéy 1E niy I
1.505.475, 260,000 déng, duwe chia thank 130,347,626 cd phin phi thing vil ménh gid
la 1,000 dingco phin, ™

Article /. To promulgate logether with this Decision the Amendotent aned
Supplementation of the Charter on Organizalion and Operarion of Sac Mink frsurancs
Corparation in 2026, amending Clause 2 of Article 1 Name, Head Qffice. Legol
Representaiive, (hwnersinip Farnt, Member Companles, Represenfatve Offices, aird
Opereiing Term of Buo Mink, Chapter 7 - Gemeral Provisions, amd Clawse 2 of Arkicle
5 Charter Capital, Chapter I - Charier Capital, Shares, Share Cerlificaies, ay

follows:

CARTICLE [ NAME, HEAD QFFICE, LEGAL REPRESENTATIVE,
OWNERSITIP FORM, MEMBER COMPANIES, REPRESENTATIVE OFFI CES,
AND OPERATING TERM OF BAQ MINIT :

2, Registerad head office:
Address: 217 Wam Ky Kkol Nghic, Xuan [loa Ward, Ho Chi Mirelt

Cilny
- Phone: (FIIRF 3829 41 801
- P (KI2np 3820 47 85
- f-mail: huparinhtlbaominfcmnvn
- [Fefsine: wa e, boomindi. cont et

YARTICLE 5. CIHHARTER CAPITAL:

2, The charter copital of Bag Mink at the iime of issuing this Charter s VND
1 505,476, 260.000, divided into 139,547,626 common shares with a par valve of VND
T 0 shave.

Pidu 2. Giao Tong gidm déc 13 Dai dien theo phip ludl k§ Didu 18775 chite v FHoat
ddng cia Téng cong tv ¢b phia Béo Minh (sira 461, bd sung nim 2026) theo dung quy
dinh-coa phip lui.

Article 2, Te assign the Chief Eveewtive (lfficer, ar the Legal
Representarive, to sign the dmendmens and Suppfementation of the Charter on
Crganization and Operation of Bag Mink frsurance Corporation i 2026 in
aecordemes with the low




Diéu 3. _l::i-: ndi durg khac gitr nguyén theo ndi dung tai Dide 1@ TH chic va lloat
dfng cda long céng ty co phin Bao Minh duge ban hanh theo Quyvét dinh sd
1366/2025-BMIIDOT ngdy 1906/2025 cia 16 déng quén trj Tdng edng ty ¢b phin
Bio Minh.

Article 3. All ather contents of the Charter pa Orpanization and Operation
af Bao Mink Insurance Corporation issued under Dectsion No. 1366/2023-BMIEIDOT
dated June 19, 2025 gf the Board of Directors of Baa Mink Insurance Corporation shall
remain unchanged,

Di.é" 4. QuiyCt dinh cé higu lye ké 1ir ngay ky. 10i dhng quin trl, Ban Kitm sodr,
Ban Dicu hanh, cic Ban, Vin phing, Trung thm Tru s& chink, cic céng 1y thinh vién
trire thuiic Tong cing ty chiu trach nhifm thi hanh Quyét dish nay.Ji.

Article 4. Thiz Decivion yhall rake effect from the dare of signing  The Board
of Directors, the Boavd of Supervisors, the Executive Board, depariments, offices and
centers of e Head Office, and member companies of the Corporation shall be
respansifle for implementing this Decision./,

TM. HOI BPONG QUAN TiI

Nari whiind Recipiens: N AL O HJH_H{MH."J CHE DR ECTEIRS
- Mhu Pidu 4 (0 vhy; 'I'ICH

T L
ol 5l s A

- s Article 4 (i implementalion )

= Lt VT, VPN T, PC-CY TR TR0,
= dvehived: Cfce of the JICY Ot of
the ALY Fegal - Mivk Mamugement
Ao Tifeayion.

|
inh Vi@t Tang ' \
Dink Fiel Tung




BAO MINH INSURANCE CORPORATION
217 NAM KY KHOI NGHIA - XUAN HOA WARD -
HO CHI MINH CITY

CHARTER ON ORGANIZATION AND OPERATION
OF BAO MINH INSURANCE CORPORATION

Issued pursuant 1o Decision No. 1924/2026-BM/HDQT
Dated Seprember 15, 2026
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INTRODUCTION

This Charter serves as the legal basis for the organization and operation of Bao
Minh Insurance Corporation (hereinafter referred to as Bao Minh), established and
operating in accordance with the Law on Enterprises, the Law on Insurance Business,
and other relevant legal documents puiding their Implementation, The Charter,
regulations, and resolutions of the General Meeting of Shareholders and the Board of
Chrectors of Bao Minh that have been dulv passed in accordance with relevant laws shall

be binding regulations during the business operations of Bao Minh.

This Charter consists of 16 chapters and 72 Articles, passed and approved in its
entirety by the General Mecting of Shareholders of Bao Minh on November 24, 2010,
and amended by the Greneral Meeting of Shareholders of Bao Minh on Apnl 29, 2016,
April 25, 2019, April 28, 2022, and by the Board of Directors on October 16, 2024, June
19, 2025 and September 15, 2026 (“Charter Amendment Date”) pursuant to the direction
of the General Meeting of Sharcholders.

DEFINITIONS OF TERMS IN THE CHARTER

1. Unless the terms or context of this Charter provide otherwise, the following terms
shall have the meanings explained below:

4. “Fxecutive Board” includes the Chief Executive Officer (CED), Deputy
Chicl Exceutive Otficers (DCEC), and Chicl Accountant (CA).

b. “Bao Minh Executives” are the Chiel Executive Officer, Deputy Chicf
Executive Officers, Chicf Accountant, and other executives within Bao Mirh
approved by the Board of Directors,

“Managers” include the following persons:

+  Chairman of the Board of Directors; Members of the Board of
Directors:;

4+ Head ofthe Board of Supervisors; Head ol Intemal Audit; Supervisors;

+  Chief Executive Officer; Deputy Chiefl Exceutive Officers;

+ Head of Imemnal Control Department, [nternal Audi; Chief
Accountant: Director of Member companies; Head of Representative
Office; Heads of professional departments; Actuary.

¢ “Shareholder” is an individual or organization owning at least one issued
share of Bao Minh.

4 “Common Shares” are common shares with a par value of VND 10,000 in
the charter capital of Bao Minh, as well as any securities convertible or
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exchangeable into common shares with a par valug of VND 10,000 in the
charter capital ot Bao Minh.

wPreferred Shares” arc any shares as defined in Article 114 of the Law on
Enterprises that are not Common Shares of Bao Minn, as well as any
securities convertible or exchangeahle into these Common Sharcs.

“Shares™ src cqual portions of the charter capital Chare: include Comman
Sharce, Proferred Shares, as well as any other types of securities of Bao Minh
for individuals or organizations owning voting shares in Bao Minh or
economic interests in the charter capital of Bao Minh,

“Business Operations” arc the current business activitics of Bao Minh,
including non-lile insurance in Vietnam, securitics business, and assel
mansgement as delined in the Law on Securities, and other business activities
arising thal are not contrary to legal regulations and permitied by competent
authoritics.

“Law on Enterprises”™ means the Law on Enterprises No. 392020/QH14
passed by the National Assembly of the Secialist Republic of Vicinam on
June 17, 2020, and puiding documents for its implementation.

“Law on Sccurities” means the Law on Securitics No. 542019/0H14
passed by the National Assembly of the Socialist Republic of Vietnam on
Movember 26, 2019, and guiding documents for its implementation.

“Establishment Date”™ is the date Bao Minh was granied the License lor
Establishment and Operation No. 27 GHEKDBH dated September 8, 2004,

“Related Person” is an individeal or organization as delined in Clause 23,
Article 4 of the Law on Enterprises and Clause 46, Article 4 of the Law on

Securites.

“Laws” mean codes, laws, ordinances, decrees, regulutions, circulars,
decisions, and all other legal documents issued by Vietnamese State agencics
from timé (o Lime.

“Nop-cxeenfive Member of the Board of Directors™ is a member of the

Board of Dircctors who is not the Chiel Executive Olficer, Deputy Chiel

Excoutive Oflicer, Chiel Accountany, er olher managers.

“lndependent Member of the Board of Directors™: meets the following
conditions and standards:

+ s not & person curreatly working for Bao Minh or ils subsidiancs; is
nod a persen who has worked lor Bao Minb or its subsidiaries lor at
least the 03 consceulive years pror.
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T Is not a person currently receiving a salary or remuneration from Rao
Mul'nh, excepl for allowances that members of the Roard of Directors ure
entitled in accordance with regulations;

+ Is: not a person whose spouse, biological father, adoptive father.,
b!ulngtcul mother, adoptive molher, biological child, adopted child,
biological older sibling, biological younger sibling is & major
sharcholder of Bao Minh: is a manager of Rao Minh or its subsidiaries:

to s noL & person dircetly or indirectly owning at least 1% of the toiul
voting shares ol Bao Minh;

+  Is not a person who has served as a member of the Board of Dircclors
or the Board of Supervisors of Bao Minh for al least the 03 conscoutive
years prior, except in cases of being appointed for two conscculive
lerms.

0. “Operating Term™ is the operating term of Bdo Minh as stipulated in this

Charter and any extension or termination period (il any) passed by the
General Meeting of Sharcholders via resolutions.

p. “Charter Capital” is the lotal par value of sharcs of all types sold or
registered for purchasc at the time of enterprise registration and recorded in
this Charter.

¢. “Major Shareholder” is a sharcholder owning dircetly or indirectly [ive

percent (%) or more of the voting shares of Bao Minh.”

In this Charter, refercnces to one or more regulations or other documents shall
include any amendiments or documents replacing them.

Headings (chapters, anicles of this Charter}) are uwsed for convenience in
understanding the content and do not alfcet the content of this Charter.

Words or terms already defined in the Law on Lnterprises (if not inconsistent with
the subject or context) shall have the same meaning in this Charter.

S“ROD™ i5 an abbreviation for the Roard of Dircclors,

“GMS" is an abbreviation [or the General Meeling of Sharcholders.
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CHAPTER L.
GENERAL PROVISIONS

ARTICLE 1. NAME, HEAD OFFICE, LEGAL REPRESENTATIVE,
OWN LR&H}P FORM, MEMBER COMPANIES, REP RESENTATIVE

OFFICES, AND OPERATING TERM OF BAO MINH :

I, The legal name of Bao Minh in Vieinamese is:
TONG CONG TY CO PHAN BAO MINH

The wrading name of Bao Minh in English is:
BAO MINH INSURANCE CORPORATION

The abbreviated neme is:

BAO MINH, or BAO MINH {(when written in English)

Logo:

REALD M LMER

2. Registered head office:

- Address + 217 Nam Ky Khoi Nghia, Xusn Hoa Ward, Ilo Chi Minh
City
. Phone : (028) 382941 8U
Fax : (02K) 3820 4] B3
- E-mail : baominh{fbaominh.com.vn
- Websitc : www.baoiminh.com.yn

3. The Chiel Exceutive Officer is the legal representative of Bao Minh.
4, Owmership form and legal siatus:

a, DBao Minh &5 a joinl-stock corporation with limited liability and has
independent legal status in accordance with Vietnamese luw, Bao Minh is an
enterprise established in the lorm of equitization ol a State-owned enterprise
inte a joint-stock corporation, Bao Minh is organized and operates according
to the Law on linterprises, the Law on Insurance Business, and other relevant

'
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legal regulations. Shares of Rao Minh gre registered for trading or listed on
Lhe stock markel.

Bao Minh is owned by sharcholders and:

Has its own scal, is independent in assets, and is perminied to Open ACCounis
al commercial banks in Vietnam and abroad in accordance with the lawes:;

Organization and operation comply with this Charter and legal regulations;

Bears limited (inancial liability for debts within the scope of its charier
capital;

Is sell-responsible for business results, maintaing independent cconomic
accounting, and is lnancially aulonomous;

Has a separale [inancial balance sheel and is permitted (o cstablish funds
according to the Law on Enterprises, the Law on [nsurance Business, and
resolutions of the GMS,

3. l3ao Minh may establish member companies, representative offices in business
locations to achicve Bao Minh's business objectives in accordance with resolutions
of the BOD and within the scope permitted by Iaws.

ARTICLE 2. OBJIECTIVES, BUSINESS SCOPE, AND QOPERATIONS OF

BACO MINH:

1. Business lines of Bao Minh:

Ban Minh conduets business activities in lincs  specified i its License [or
Establishment and Operation in accordance with applicahle laws.

2. Ohjectives:

i

Maximize Bao Minh's profits,
Increasc dividends for sharcholders,
Contribute to the Stale budger;

Create stable employment for workers.

3. Scope of Business and Operations

Bao Minh is permitted (o plan and conduct all business activities specificd
in its License for Dstablishment and Operation and this Charter. in
accordance with applicable laws | and implement appropriate measures to
achieve the company's objectives.

T &
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b. Bao Minh may conduct business activitics i other ficlds permitted by laws and

approved by the GMA.

ARTICLE 3, OPERATING TERM:

‘The operating term of Bao Minh is indefinie. The termination of Beo Minh's

operations shall be decided by the GMS or in accordance with applicable laws.

ARTICLE 4. POLITICAL AND SOCIAL-POLITICAL ORGAN IZATIONS

AT BAO MINH:

Political and social-political organizations at Bao Minh operate within the
framewaork of the Constitution, the laws, und according to their own charters in
accordance with applicable laws,

Bao Minh has the obligation lo respect and create favorable conditions for
employees 1o cstablish and participate in the sciivities of the organizations
stipulated in Clause | of this Anicle.

CHAPTER II

CHARTER CAPITAL, SHARES, SHARE CERTIFICATES

SECTION I: CAPITAL
ARTICLE 5. CHARTER CAPITAL:

Charter capital is contributed in Victnamese Dong, foreign currency, or in-kind
asscts, but s coleulated in Vietnamese Dong at the time of contribution and is
accounted for and tracked in a single curreney unit, which is the Victnamese Dong.

The charter capital of Bao Minh al the time of issuing this Charicr 15 VND

1,508,476,260,000, divided inte 150,547,626 common shares wilh & par valuc of

VYND 10,0{0/sharc.

The charter capital of Bao Minh is changed [rom time to time to meet Bao Minh's
business requirements and ensure sharcholder interests. Changes in charter copital
are updated and reflecied in the License lor Establishment and CGperation and the
Amended License,

Increases in charler capital are decided by the GMS and in accordance with
applicuble laws.

Charter capital is used lor purposes in accordance withapplicable laws.

— ——
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Charer capfli?] may not be used 10 pay dividends, distribute, or disperse assels to
sharcholders in any form {except where the GMS decides otherwise and it is nol
contrary to the laws).

H'.:i o Minh may chanpe its charer capital when approved by the GMS in sccordance
withapplicable laws.

Bao Mirh may change its charier capital in the [ollowing ¢ases:

2. Pursuant to a decision of the GMS, Bao Minh returns a portion ol the
contributed capital to sharcholders in proportion Lo their share ownership in
Bao Minh if Bao Minh has been in continuous business operation for more
than 02 years from the date ol business registration and ensures payment of
all debts and other assct obligations afler relurning capatal 1o sharcholders:

b. Bao Minh repurchases issued shares as stipulated in Anticle 15 and Arnticle
16 of this Charter;

c. Charter capital is not fully paid by sharcholders on time as stipulated in
Article 113 of the Law on Enterprises.

ARTICLE 6. OTHER TYPES OF CAPITAL:

Borrowed capital:

l3an Minh mobilizes external capital through bond issuence, bank loans, loans
from domestic and forcign lnancial institetions, and other methods in accordance
with legal regulations. Bao Minh has the right to use this capital and is responsible
for repaving both principal and interest on time. Bao Minh must comply with and
respect limits on mobilization, mandatory minimum reserves, and capital salety
IMCASUITS,

Accumulated capital:

Accumulpted eapital of Bao Minh is Tormed [rom business resulis and is used 1o
cxpand and develop Bae Minh's business activitics, and to coniribute capital 1o
joint ventures with individuals and domestic and loreign economic organizations.

Other types of capital:

Bao Minh is permitled 1o receive investmont and development capital from
domestic and lorcign individuals and legal cntitics, and other types of capital in
accordance with current law w supplement operating capital,
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SECTION 2: SHARES - SHARE CERTIFICATES

ARTICLE 7. SHARES:

‘The charter capital is divided into equal parts called Shares. Shares of the same
class have equal valuc in all respecls.

Rao Minh's shares as of the date of adeption of this Charter are commaon shares.
Bao Minh may issuc dillerent classes of Prefered Shures upon approval by the
GMS and ip accordance with the provisions of law.

Comemon shares must be offered for priority sale to existing sharcholders in
proportion 1o their ownership of common shares in Bao Minh, unless olherwise
decided by the (GMS, Bao Minh must notify the sharc offering, and the notice must
clearly state the number of shares offered and the appropriate subscription period
{al least twenty working days) [or sharcholders to register for purchase, The
number of shares not Tully subscribed by sharehelders shall be decided by Bao
Minh's Board of Dircetars, The Board of Dircctors may distribute such shares lo
subjects under conditions and in a manner that the Board of Direclors deems
sppropriate, but such shures may not be sold on terms more favorable than those
ofTered to existing sharcholders, unless otherwise approved by the GMS or in the
case of shares sold through the Vietnam Exchange by auction.

Rao Minh may repurchase shares issucd by itself in the manner prescribed in this
Charter and applicable laws.

Bao Minh's Sharcs/Share certificates shall be centrally registercd at the Victnam
Securitics Depository and Clearing Corporation. Bao Minh shall register the
Sharcs/ Share cerlificates it issues al the Vicinam Securitics Depository and
Clearing Corporation, including information on the class of Shares and the name
of the Sharcholder.

Bao Minh's Shares/Share certificates shall be cenrally deposited at the Yielnam
Securities Depository and Clearing Corporation belure being [reely traded,

Bao Minh may issuc other types of seeurities when approved by the GMS and in
aceordance with the provisions of laws.

ARTICLE 8. SHARE CERTIFICATES:

Bao Minh sharcholders shall be issued share certificates corresponding to the
number of shares and class of shares owned.

A share certificate is a type of seeurity certifying the lepal rights and interests of

the owner 1o a portion of the issuing organization's sharc capital. The share

certificate must contain all information as preseribed in Clause 1, Article 121 of

the Law on Enterpriscs.
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3. Within 90 days froin the daic of submilting a complcie application for transfor of°
share ownership in accordance with Dao Minly's regulations, or within 90 dayvs {or
another period as specified in the issuance terms) from the date of full payment far
the shares as prescribed in Bao Minh's share issuance plan, the share owner shali

be issued a share certificate. The share owner shall not he charged for the printing
of share certificates by Bao Minh,

ARTICLE 9. FORM OF SHARE CERTIFICATES:
. Dao Minh's Share certificates will be issucd in the form prescribed by laws.

1. Incase of errors in the content and form of share contificates issued by Bao Minh.
the nghts and interests of the owner shall not he alfected. Bao Minh's legal
representative shall be responsible for damages caused by such crrors,

3. In case a share certificate is lost, destroyed, or damaged, the sharcholder may
request the issuance of a new share certificate. provided that they provide cvidence
of share ownership and pay all related costs to Bao Minh,

The sharehobder's request must contain the following information:

a.  Information regarding the sharre certificale that has been last, damaged, or
otherwise destroved;

h.  Commitment o be responsible for disputes arising from the re-issuanee of the
new share centificatc.

ARTICLE 10. OTHER SECURITIES CERTIFICATES:

Bond certificates or ather securities certificates of Bao Minh (excluding offering
letters. (amporary certtficates, and similar docements) shall be issued with the scal and
specimen signature of ao Minh's legal representative, unless otherwise provided in the
issuance terms and conditions,

ARTICLE 11. ISSUANCE OF SHARES/ SHARE CERTIFICATES:

The issuance of additional Shares/Share coriificaics shall be exceuted i
gccordance with the Law on Enterpriscs and the Law on Sccurities, and shall be subject
to the decision of the GMS,
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ARTICLE 12. SHARE TRANSFER:

I~

All shares are frecly transferable unless otherwise provided by this Charter and the
law: shares listed and registered for trading on the Vietnam Em:_h_angt: shall be
transferred in accordance with the Law on securitics and the secunlics markel.

Shares that have not been lully paid For shall not be transferred and shall not be
entitled to associnted benefits such as the right to receive dividends, the right to
reccive shares issucd to increasc share capital from equity, the right 1o purchase
newly offered shares, and other rights as prescribed by law.

Changes in ownership of Shares registered at the Vietnam Sceurities Deposilory
und Clearing Corporation upon transfer must be executed through the Wietnam
Securities Depository and Clearing Corporation. The effectiveness ofsuch change
in ownership shall be determined as follows:

- Ifthe Shares are still centrally deposited at the Vietnam Securities Depository
and Clearing Corporation, the transfer of ownership shall be eflective on the
date the book-cotry is made on the relevant securilics depository account &t
the Vietnam Securitics Depository and Clearing Corporation;

Il the Shares are pol vet centrally deposited at the Victnam Securities
Depository and Clearing Corporation, the transfer of ownership shall he
effective on the date of cntry in the sceurities register managed by the
Vietnam Securitics Depository and Clearning Corporation,

Other repulations reparding the offering and transfer of Shares shall be
implemented in sccordance with the Law on Enterprises and the Law on Securities,

ARTICLE 13. SHARE FORFEITURE:

i3

I any Sharehelder fails to pay the full amount due for the purchase ol shares on
time, the Board of Dircetors shall notily and have the right to require such
Shareholder to pay the remaining amount together with interest on that amount
and anv costs incurred by Bao Minh as @ result of such non-payment.

The aforementioned notice shall specify a new payment deadline (at least 7 days
from the date the notice is sent), the place of payment, and must clearly state thal
in case of failurc 1o pay as required, the remaining unpaid Shares shall be furleited.

[f the requircments of any such notices are not complied with, the Board of
[¥irectors may forfeil all Shares mentioned in the notice at any time prior to the
full payment of all amounts due, intercst, and related costs. This forfeiture shall
inchude all dividends declared on the forfeited Shares that have not actually been
paid until the time of forfeiwre. The Board of Dircetors may aceepl the surrender
of forfeited Shares as provided below and in other cases specified in this Charter.
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I:I::rl'citcd Shares shall be considered shares available for sale, redistribution. or
disposal 1o the person who previously held those Shares prior to the forfeiture or
surrender, or to any other person under such conditions and in such manner as the
Board of Dircetors deems uppropriate.

The sharcholder holding forfeited sharcs must relinquish their status as o
sharcholder with respect 1o those shares, but shall remain liable for the total pir
valuc of the shares repistered for purchase reparding Bas Mink's [inancial
obligations ansing at the time of forfeiture, as decided by the Board of Dircciors
from the date of forfeiture until the date of pavment. The Board of Dircctors has
full authority to decide on the forced payment of the entire value of the shares
the time of forfeilure.

']_'hu lorfeiture notice shall be sent 1o the holder of the [orfeited shares prior o the
time of forlciture, The forfeiture shall remain cilcetive even in the event of crrors
or negligence in sending such notice.

ARTICLE 14. SHARE INHERITANCE:

[n eaze a Sharcholder who is a natural persen dies, Bao Minh recognizes the
following persons as having the right 1o own part or all of the deceased's Shares:

a.  Statutory heirs;

b. In casc there are multiple legal heirs, they must appoinl a singlc
representative for ownership through a power of attorney procedure, The
power of attorney must be made in writing and certified by & notary or
asuthentication agency in accordance with the law, Bao Minh shall not resalve
cases ol disputes over inheritance rights between heirs until an agreement is
reached or the maiter is resalved by a competent court.

Adier presenting full documentation proving legal inheritance rights, the heir shall
register the inherited Shares and become a Sharchaolder of Bao Minh.

The legal heir af a Sharchalder shall inherit the rights and oblipations of tha
Sharcholder at Bao Minh.

When a Sharcholder that is a legal entity 15 dissolved, merged, divided, split, or
bankrupt, the Inheritance rights refated to that legal entity Sharcholder shall be
resolved in accordance with the law.

ARTICLE 15. SHARE BEPURCHASE BY BAO MINH'S DECISION:

Bao Minh has the right (o repurchase no more than 30% of the total sold Comimen

shares, and part or all of the sold dividend prelerred Shares in accordance with the
following regulations:

T SETET S—
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I'he repurchase of no more than 10% of the ol sold shares of each class offered
within every twelve months shall be decided by the BOD. In other cases, the
repurchase of Shares shall be decided by the GMS.

The BOD shall decide the share repurchase price. For Common shares, the
repurchase price shall not be higher than the marke price at the lime of repurchase,
except in cases specified in Clause 3 of this Article. For other classes of Shares, if
Bao Minh and the related Sharchelder have no other agreement, the repurchase
price shall not be lower than the market price.

Bao Minh may repurchase Shares from each Sharcholder in proportion to their
sharcholding in Bao Minh. In this case. the decision to repurchase Shares by Bao
Mink must be natified to gl Sharcholders within 30 days from the date the decision
is adopted. The notice must include the name and headquarters of Bae Minh, the
tolal number and class of Shares 10 be repurchased, the repurchase price or the
principle for determining the repurchase price, the procedure and deadline for
payment, and the procedure and deadline for Shareholders to offer their shares 1o
Bao Minh. Shercholders must send their offer to sell Shares to Bao Minh within
30 days from the date of the notice. Bao Minh shall only repurchase Sharcs offered
within the aforementioned period.

The sequence, procedures, and cases in which share repurchase is not permitted
must be carricd out in aceondance with the provisions of the laws.

ARTICLE 16. SHARE REPURCHASE AT SHAREHOLDER'S REQUEST:

[

A sharcholder voting sguinst u decision on the reorganization of Bao Minh or
changes Lo the rights and obligations of sharehelders specitied in the Charter has
the right to request Bao Minh to repurchase their Shares. This reguest must be
made in writing, clearly stating the number ol shares of each class, the inlended
selling price, and the reason for reguesting Bao Minh (o repurchase. The request
must be sent to Bao Minh within ten {10) working days {rom the date the GMS
adopts the decision on the matiers mentioned in this Clawse,

The company must repurchase sharcs at the sharcholder's request as specified in
Clause 1| of this Article at the market price or a price calculated according 1o the
principles specified in the company's Charier within 90 days from the date of
receiving the request. In case the price cannot be agreed upon, the partics may
request a professional valuation organization o determine the price. The company
shall introduce at least 03 professional valuation organizations for the sharcholder
lo choose from, and that choice shall be the final decision.

i — — ——
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ARTICLE I7. CONDITIONS FOR PAYMENT AND HANDLING OF
REPURCHASED SHARES:

1. !3:-!:- I"-"Iinh: shall enly be entitled to pay for repurchased Shares to the Sharcholder
if. immediately after paying for all repurchased Shares, I3ao Mink still ensures [ull
payment of ils debts and liabilities,

2. Allshares repurchased in accordanee with Article 15 and Article 16 of this Chartes
shall be decmed unsold shares (sheres authorized for offering and not yel paid for).
The company must carry out procedures Lo reduce its charier capiial corresponding
to the total par value of the shares repurchased by the company within 10 days
trom the date of completing the payment for the share repurchase, unless otherwisc
prowided by sccuritics law.

3. Alter paving for all repurchased Shares, if the 1ol value of assets recorded in PBag
Minh's sccounting books decreases by more than 0%, Bao Minh must notify all
creditors thercol within 15 days from the date of completing the payment for the
repurchased Sharcs.

4. Share certificales conlirming ownership of repurchased shares must be destroved
immediately aller the corresponding shares have been lully paid for. The Chaioman
of the BOD and the Chiel Executive Officer shall be jointly and severally liablc
[or damages causcd to the company by the failure to destroy or the defay in
desiroying the share certificates.

CHAPTER I11
ORGANIZATIONAL, MANAGEMENT, AND CONTROL
STRUCTURE
ARTICLE 18. ORGANIZATIONAL, MANAGEMENT, AND CONTROL

STRUCTURE:

Bao Minh's organizational, management. and control structure includes:
a.  General Mecting of Sharcholders;

b,  Board of Dircetors:

¢.  Chiel Executive Oflicer;

d, Board of Supervisors
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ARTICLE 19. DUTIES OF MEMBERS OF THE BOARD OF DIRECTORS,

SUPERVISORS, CHIEF EXECUTIVE OFFICER, AND OTHER

MANAGERS OF BAO MINH:

‘The Board of Dircelors, Chicel Exceutive Cilicer, Board of Supervisors, and other

managers of Bao Minh, within the scope of their responsibilities and authorily, have the
following duties:

Duty of care:

Members of the Roard of Dircciors, Supervisers, the Chiel Exeeutive OlTicer, and
other managers shall perform their duties, including their roles as members of sub-
committess under the Board of Directors, honestly, in the best interest of Beo Minh
and with the degree of carce that a prudent person would exercise under similar
positions and under similar circumstances.

Duty of honesty and avoidance of conflicts of interest

2:1

22

23

2.4

Members of the BOD, Supervisors, the Chief Exccutive Officer, and
managers shall disclose related interests in accordance with Article 164 of
the Law on Enterpriscs und other applicable laws; they shall not permitted to
usc business opporiunities that may benefit Bao Minh for personal gain; at
the same time, they shall not use information obtained through their position
for personal gain or to scrve the interesis of other organizations or
individuals,

Members of the BOD. Supervisors, the Chief Execulive Officer. and
managers shall notify the BOD of all interests that may conflict with Bao
Minh's intercsts that they may enjoy through economic entitics, iransactions,
or other individuals.

Unless otherwise resolved by the GMS, Bao Minh shall not provide loans or
puarantees to members of the BOD, Supervisors, the Chief’ Execulive
Officer, managers, and related individuals or organizations of the
aforementioned members, or legal entitics in which these persons have
financial interesis.

Contricts or transactions between Bao Minh and one or more members of the
BOD, Supervisors, the Chiel Executive Officer, manapers, and their related
individuals or organizations, or companics, purlners, ussociations, or
organizations in which members of the BOD, Supervisors, the Chicfl
Exccutive Olficer, managers; or their related persons are members or have
related financial interests shall not be invalidated in the following cases:

G ————
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i.

For contracts with a valuc less than or cqual 1o twenty percent (20%) of the
total asset value recorded in the most recent linancial statement, the im porlant
contents of the contracl or transaction as well as the relationships and
interests of the mambers of the ROD, Supervisors, the Chiel Dxcoutive
Officer, and managers have been reported to the BOD. AL the same time, the
BOD has awhorized the cxecution of such contrsct or transaction hones:ly
by a majority volc of the members of the 30D who have no related intorests:

For contracts with a valuc greater than twenly percent (20%) of the o) assel
value recorded in the most recent financial statement, the important contens
of this contract or transaction as well as the relationships and interests of (he
members of the BOD, Supervisors, the Chicf Exceutive Officer, and
managers have been disclosed 1o sharcholders whoe have no related interesis
and have the right 1o vole on that matier, and those sharcholders have
approved this contract of transaclion;

Such contract or transaction is deemed fair and reasonable in all respeets
regarding Bao Minh's sharcholders by an  independent consulling
arganization at the time the transaction or contract is approved by the BOD
or the GMS.

Members of the BOD, Supervisors. the Chiel Exccutive Officer, mannpers,
and related organizations and individuals of the aforementioned meombers
must not use information that has not been permitted for disclosure by Bao
binh or disclose it 10 others to carry cut related transactlions.

3. Liability for damages and compensation

.l

32

Members of the BOL, supervisors, the Chiel Iixecutive Officer, and ather
managers who breach their obligations, the duties of honesty and care, or fail
to fulfill their obligations with diligence and professional competence shall
be liable (or damages cavsed by their violations,

Bao Minh shall indemnily any persons who was, is, or may become o related
party in claims, lawsuits, or prosecutions (including civil, administrative, and
non-ao Minh-initizied lawsuits) il that person has been or is a member of
the BOMY, a manager, an employee, or an authorized representative of Bao
Minh, or if that person has been or is acting at the request of Bae Minh in the
capacity of a member of the BOD, a managcet, an employee, or an authorized
representative of Bao Minh, provided thal such person has acted honestly,
carefully, and diligently in the interest of or not against the best interest of
Bao Minh, on the basis of compliance with the law, and there is no evidence
conlirming that such person has violated their dutics. When perlorming
functions, dutics, or executing lasks under authorization by Bao Minoh,
members of the BOD, supervisors, managers. cmployees, or authorizcd
representatives of Bao Minh shall be compensated by Bao Minh when
becoming a related party n claims, lawsuits, or prosccutions (excluding
lawsuils initiated by lao Minh) in the lollowing cases:
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4. Acted honestly, carclully, and diligently in fhe interest of and not in
conflict with Bao Minh's interests,

b, Complied with the law and there is no evidence confirming failure to
perform their duties.

3.3 Compensation costs include incurred costs (including legal fees), judgment
cosis, fines, and amounts actually payable or deemed reasonable when

resolving these matters within the feamework permitted by law. Bao Minh
may purchase insurance for such persons lo avoid the aforementioned
compensation liabilitics.

1.4 Inthe event that Buo Minh (alls into a state of insolvency as defined by the
Law on Insurance Business:

a.  Must notify all creditors of Bao Mink's financial situation;

b, Must not increase salaries or pay bonuses to Bao Minh's siall and
employees, including the Exceutive Board and managers:

¢.  Must be personally liable for damages occurring to creditors due to
failure to perform the obligations specified in points a and b of this
clause,

d.  Propose measurcs (o overcome Bao Minh's (inancial difTicultics.

e, Perform other obligmions as prescribed by the Law on Insurance

Business,
CHAPTER 1Y
SHAREHOLDERS AND GENERAL MEETING OF
SHAREHOLDERS

ARTICLE 20. GENERAL PROVISIONS ON SHAREHOLDERS:

1.  Sharcholders are the owners of Bao Minh and have rights and obligations
corresponding to the number and class of Shares they own. Sharcholders are only
liable for the debis and liabilitics of Bao Minh which is equal to the contributed
capital to Bao Minh,

2, Legal representative of Sharcholders at Bao Minh's GMS:

a. The legal represemtative of & corporale Sharcholder at Bao Minh's GMS is
the legal reprosentative of that entity in accordance with applicable laws;

b. The legal representative of the entity mentioned in point (a) ol this Clause
may authorize another person with full lepal personality and legal capacity
of netural personsto act as a represeniative at Bao Mink's GMS.
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<. An individua! shercholders may authorize another person with full legal
personality and lcgal capacity of natural persons to act os their
representative al Bao Minh's GMS,

d. Sharcholders may group themselves 1o appoint & single representative. In
case of appointing or changing a represeniative fora group of Sharcholdors
at Bao Minh's GMS. the approval of these Sharcholders must be obtained
in writing,

c. A Sharcholder or group of Sharcholders wishing 1o change their
representative must submit a writlen request 1o Bao Minh's BOD,

I, The appointment of a person as a representative at Bao Minh's GMS must
be made in writing.

g. The person appainted as a representative under points (b), (¢), and (d} of

this C]ﬂmc‘dms noi have the right to appoint another person as a substitute
represeniative, unless the related Sharcholder provides written consent.

ARTICLE 21. RIGHTS OF SHAREHOLDERS:
Common sharcholders have the lfollowing rights:

I.  To attend and speak at General Meetings of Sharcholders and exercise voting
rights directly or through an authorized representative, or vole remotely, or in other
fomms prescribed by laws; cach commaon sharc has onc vole;

2. Toreceive dividends at the rate decided by the GMS;

3. Tobe given priority to purchase newly offered Sharcs in proportion to the common
shares they own:

4. To freely transfer fully paid Shares in accordunce with this Charter and currcnt
[aw:

5. Toexaming, scarch, and exiract information on names and contact addresses in the
list of sharcholders with wvoling rights: 1o request correction of inaccurule
infonnation; o examineg, scarch, extract, or copy Bao Minh's Chaner, minutes of
Cicneral Meetings of Sharcholders, and resolutions ol the GMS;

6. In case of Bao Minh's dissolution, 1o receive a portion of the remaining assels

comesponding o the number of Shares contributed 10 Bao Minh, afier Bao Minh
has paid 115 creditors and sharcholders holding other classes of shares in
gocordance with the law:

7. To asthorize ancther person in writing to attend the GMS in accordance with the
laws;

& Sharcholders who are proscouted or bankrupt, where the case is not directly related
10 Bao Minh, shall continue to enjov their rights at Bao Minh corresponding (o the
number ol Shares they own:
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1,

A shareholder or group of sharcholders owning 05% or more of the total common
share has the right 1o nominate or propose candidates for the BOD and the Board
of Supervisors, The nomination ol candidates for the BOLD and the Board of
Supervisors shall be carricd out as [ollows:

4.

Cominon sharcholders form # group to nominate candidates (or the BOD. A
sharcholder or group of shurcholders holding from 5% 1o fess than 107 of
voting sharcs may nominate one (01) candidate; rom 10% 1o less than 30%

may nominate two (02) candidetes: rom 30% to less than 40%% may nominate
three {03) candidates; from 40% 1o less than 30% may nominaic four (04)
candidates: Trom 50% to less than 60% may nominate 4 maximum ol live
(05) candidates; from 0% to less than 70% may nominatc o maximum ol six
(06} candidates; from 70% to less than 80% may nominate a maximum of
seven (07) candidaies; and from 80% 1o less than $0% may nomimate 2
maximum of eight (08) candidates.

Bascd on the number of members of the Board of Supervisors, the
sharcholder ot group of sharcholders specified in this clawse has the right to
nominate candidates for the Bourd of Supervisors, A shareholder or group of
sharcholders holding from 5% to less than 10% of voling sharcs may
nominate one (01) candidate; from 10% to less than 30% may nominate two
{02) candidates: rom 30% to less than 40% may nominate (hree (03)
candidates: From 40% 1o less than 50% may nominate four (04} candidates;
from 50% to less than 60% may nominate a maximum of fve (03) candidates.

A Sharcholder or group of Sharcholders owning 5% or more of Bao Minh's total
common sheres has the following rights:

.

To request the convening of an extraordinary GMS in cases specilied in
Clause 3. Article 115 of the Law on Enterprises,

To propose matiers o be included in the agenda of the GMS 10 he convener.
The proposal must be in writing and sent to the company at teast 03 working
days before the opening date, The proposal must clearly state the
sharcholder's name, the nwmber of shares of cach class held by the
shareholder, and the matier proposed [or inclusion in the agenda:

To examine, search, and extract infonmation in the list of sharcholders with
voling rights and request correction or supplementation of ingccurate
infommution;

To examine and extract minutes and resolutions of the BOD, semi-annual
and annual {inancial stalements according to the Vietnamese accounting
system mode], and reports of the Board of Supervisors, transactions that musl
be approved by the BOD, and other documents, exeluding documents related
to trade scerets or business secrels of the company;

To request the Roard of Supervisors to inspect specific issucs related to the
management and operation of the company when deemed necessary. The

i e e L ——
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1].

request must be in wriling and must include the following information: full
name, comact address, nationality. Icgal identification document number for
individual sharcholders: name, enterprise identification number or legal
identification document number, and headquaricrs address for comorate
sharcholders; number of shares and time of share registration of each
sharcholder, total number of shares of the group of sharcholders, and

ownership ratio in the company's total shares; the issue to be inspected, and
the purpose of the inspection.

A sharcholder or group of sharcholders owning at least 01% (one percent) of Bao
Minh's tolal commaon shares have the right 1o initiale a lawsuit against members of
the BOD or the Chiel Exceutive OfTicer for personal ar joint hability to request the
return of benefits or compensation for damages in cases prescribed in Article 166
ol the Law on Enlerprises:

Other rights as presenibed by this Charter and the laws.

ARTICLE 22, OBLIGATIONS OF SHAREHOLDERS:

To comply with Bao Minl's Charter and operating regulations, and to abide by the
decisions of the BOD and the resolutions of the GMS;

To he liable for Bao Minh's losses and property obligations within the scope of the
capital contributed to Bao Minh;

Ta keep confidential the inlormation provided by Bao Minh in aceordance with
this Chanter and the laws; 1o use the provided information only to excrecise and
protect their legal rights and interests; o sirictly prohibit the disseminalion,
copying, or sending of information provided by the company to other organizalions
or individuals;

To pav for the Shares regisiered lor purchase in accordance with the prescrbod
procedures; lo provide en accurate address when regisiening for share purchasc;

Mol 1o withdraw capital contributed by Common shares from Bao Minh in any
form, except in cases where Bao Minh or another person repurchases the Sharcs;

In case a shareholder withdraws pan or all of their contributed sharc capital in
violation of this clause, that sharcholder and related persons at Bao Minh shall be
jointly and severally liable for Rao Minh's debis and other property obligations
within the value of the withdrawn shares and damages incurred;

To attend the GMS and cxercise voting rights through the following lorms:

a.  Altending snd voting dircctly at the meeting:

b.  Authorizing another person to atiend and vote at the meeting;

a— 4y
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7.

c. Attending and voting through enline meetings, electronic voling, or other
eglectronic orms;

d.  Sending voting ballots Lo the meeting via mail, fux, or email

To be personally liable when acting in the name ol Bae Minh in any form 1o
commit one of the following acts:

a. Violating the law:;

b. Conducting business and other transactions [or personal gain or to serve the
interests of other organizations or individuals:

¢.  Paying debis that are not yel due belore financial risks to Bao Minh.
{Other obligations regarding other classes of shares).

To fulfill other obligations as prescribed by laws.

ARTICLE 23. GENERAL PROVISIONS ON THE GENERAL MEETING OF

=k
v

SHAREHOLDERS:

The GMS is the highest authority of Bao Minh, consisting of all shareholders with
voling rights, operating through annual GMS, extraordinary GMS, and through
obtaining written opinions from sharcholders. The venue for the GMS is
determined as the place where the Chairman attends the mecting and musl be
within the territery of Victnam.

GMS must have the minimum aumber of shareholders in attendance as preseribed
in Clause 5. Article 27 of this Charter.

Resolutions of the GMS are only valid when adopled by shareholders or their
representatives in aceordance with the provisions of Article 32 or Arnicle 33 of this
Charler,

ARTICLE 24, ANNUAL GENERAL MEETINGS OF SHAREHOLDERS:

L.

The annual GMS is held once a year, convened by the BOD within lour months
from the end of the Liscal year (December 31). The BOD may decide 1o extend the
annual GMS in necessary cases, but not more than 06 months from the end of the
[iscal vear. .

Powers and duties of the annual GMS:

a.  To approve the annual audited (inancial sumements; the plan for profil
distribution and use; dividend payments; and the appropriation and use of
funds as proposed by the BOLY,
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To approve the BOD' report on corporate governance and the performance
results of the BOD and cach member of the BOD: to approve the Roard of
Supervisors” report on Bao Minh's business results and the performance of
the BOD and the Chicf Exceutive OMicer:

To approve the development orientation and medium and leng-term business
sirafegy goals of Bao Minh: to approve the annual business and invesimen
goals and plans of Bao Minh.

lo decide on amendments and supplements lo Bao Minh's Chaner of
Crganization and Operation.

Ta select 2n independent auditing firm;

To approve the signing ol contracts and Lransactions with subjeets speciticd
in Clause 1. Anticle 167 of the Law on Intcrpriscs with a value cqual o or
greater than 20% of Bao Minh's toal asset value recorded in the most recent
financial stalement;

To approve transaclions specified in Clause 4, Article 293 of Deeree No.
155/2020/ND-CF dated December 31, 2020 of the Government detailing the
implementation ol a momber of anticles of the Law on Securities;

To examine and handle violations by the BOD or the Board of Supervizors
that cause damage 1o Bao Minh and Bao Minh's sharcholders,

To set the reimuneration and benelits for members of the BOD and the Board
ol Supervisors; to clect, dismiss, or remove members of the BOD and the
Board ol Supervisors;

To decide on the sale, liguidation, or transler of assets with a valoe preater
than ten percent (10%) of Bag Minh's tola] assct value recorded in the mosi
recent financial statement (“Restricted Transaction™); excluding cases of
stle, liquidation, or transfer relaled to financial investment activilics
conducted within the [ramework of Bao Minh's normal business operations,
To implement this provision, Bag Minh shall hire an independent expen
appoinicd by the GMS (this expert shall be an inlerpational auditing firm) 1o
provide an objective opinion on such Restricted Transaction, and Bag Minh
shall not procecd with such transaction in case ol a [undamental difTerence
between the opinion proposed by Bao Minh and the opinion provided by the
independent experl, unless approved by the GMS;

To decide on the repurchase of more than ten percent {1 0%) ol the total sold
shares of cach class;

‘To decide on the reorganization or dissolution of Bao Minh;

To approve the issuance, amendment, and supplementation of the Inernal
Regulations on Corporate Governance, the Operating Regulations of the
BOM, and the Operating Regulations of the Board of Supervisors:
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T'o decide on invesiments with a value of thinty-five percent (33%) or more
of the tolal asset value recorded in Bao Mink's most recent financial

statements

‘T'o decide on other matters within its authority as prescribed by laws.

All resolutions and matters included in the meeting agenda must be discussed and
voled upon &1 the GMS.

Sharcholders are not allowed 1o voie in the following cases:

HE

Approving contracts specified in Article 52 when (hat ghareholder or their
refated person is a party 1o the contract.

Repurchasing sharcs of that sharcholder or their related person., except in
cases where the share repurchase is carried oul in proportion Lo the ewnership
of all sharchelders or the repurchase is carried out through order matching or
public tender ofTer on the Vietnam Exchange.

ARTICLE 25. EXTRAORDINARY GENERAL MEETING OF
SHAREHOLDERS:

The BOD must convene an extraordinary GMS in the following cases:

1.

a,

b.

The BOD deems it necessary for the benefit of Bao Minh;

The annual balance sheet, semi-gnnual or quarterly reports, or the audited
report of the fiscal year rellect thut equity has been reduced by half (11}
compared (o the beginning of the periad;

The remaining number of members of the BOD or the Board ol Supervisors
iz lgss than the number prescribed by laws.

Unless atherwise provided by Bao Minh's Charter, the BOD must convene a
GMS within 30 days [rom the date the number of remaining Board members

is as prescribed in this point,

The number of members of the BOD is reduced by more than onc-third
compared to the number prescribed in Bao Minh's Charter. In this case, the
BOD must convene a GMS within 60 days from the date the number of
members is reduced by more than one-third;

Upon the written reguest of s Sharcholder or group of Sharcholders owning
five percent (3%} or more of Bao Minh's shares. The requuest o convene
GMS must clearly state the reason and purpose of the mecting, and have
suificient signatures of the related shareholders or the request must be made
in muliiple copics, cach of which must have the signasture ol 2t least onc
related sharcholder;
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[

Upon the request of the Board of Supervisors in case the BOD serinusly
vielates the dutics of managers specificd in Aricie 19 of this Charler or the
BOD has made decisions exceeding ils assigned authority;

Other cascs as prescribed by laws.

Authority 1o convene an extraordinary GMS;

.

The BOID convenes an extranrdinary (GMS in cases specified in Clause | ¢l
this Article:

[n case the BOD fails to convene an extraordinary GMS as prescribed, within
the next thiny {300 days. the Board of Supervisors shall replace the BOD 1o
convene the extraordinary GMS;

In case the Board of Supervisors (ails o convene an extraordinary GMS as
preseribed. the sharcholder or group of sharcholders specified in points ¢ and
d, Clause 1, of this Article has the right to replace the BOD and the Board of
Supervisors to convend the extraordinary GMS as preseribed.

Powers and dutics of the GMS in an extraordinary mecting:

a.

To decide on policies, handic extraordinary issues, and serious disputes or
ligation;

To dismiss, cleet, or replace members of the BOD and the Board of
Supervisors:

T'o change the numbcer of members of the BOD (currently the Board consists
of seven (7) members) and the number of members of the Board of
Supervisors (currently the number of members is ive (3));

To amend and supplement Bao Minh's Charter,

l'o decide on imporant changes o the natere or scope of Bao Minh's
Business Operations or s affiliates, including the Undled [nsurance
Company ol Vietnam (U1C) as long as this company remains an alliliate of
Bao Minh;

To approve the decision 1w lemminate Bao Minh's operations as well as o
open bankrupley, dissolution, rcorpanization, liquidation, or winding-up
procedurcs for Bao Minh:

Ta issuc any Sharcs of Bap Minh or any securitics converlible indo or
exchangeable for Shares of Bao Minh. and any cstablishment of a stock-
aption plan and Sharcs under any stock-option plan;

To decide on the sale, liguidation, and transfor of assets with a value greater
than 1en percent (10%) of Bao Minh's tolal assel value recorded in the maos)
recent financial statement (“Restricied Transaction™); excluding cascs of
sale, liquidation, o transfer related to financial investment activities

= e -
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0.

conducted within the framework of Bao Minh's normal business operations.
Taimplement this provision, procedures related 1o the valuation of Restricied
'ransactions as mentioned in point j, Clause 2, Article 24 olthis Charter shatl
apply;

To issue 3ao Minh's Shares to an International Tnsurance Company or lo
cnter into any contragl or agreement with any International Insurance
Company that allows such Inernational Insurance Company to become a
eharcholder of Bao Minh; this provision does not apply to the issuance ol
Shares to existing shareholders on the basis of normal pre-cmptive rights in
accordance with the provisions of Clause 3, Article 21 of this Charter;

To approve Bao Minh's participation in, subscription to, or acquisition of
Shares in an International Insurance Company, excluding passive financial
investments, including investments through the stock market, whereby a
financial investment is considered passive il Bao Minh owns no more than
1024 of the shares of the invested company;

I'o approve Bao Minh's participation in any joint venture or any parinership
company Of paricipation in cooperation contracts with any International
Insurance Company,

To approve transactions specified in Clause 4, Article 293 of Decree No.
155/2020/ND-CP dated December 31, 2020 of the Government detailing the
implementation of a number of articles of the Law on Securities;

To approve the issuance, amendment, and supplementation of the Internal
Regulations v Corporate Governance, the Operating Repulations of the
BOD, and the Operating Regulations of the Board of Supervisors;

To decide on investments with a value of thirty-five percent (35%) or morc
of the total asset value recorded in Bao Minh's most recent [inancial
slatemient;

To handle other urgent matiers,

The BOD must convene an extraordinary GMS within thirty (30} days from the
date of receiving the request spegified in Clause | ol this Article,

ARTICLE 26. CHANGE OF RIGHTS:

L

Decisions of the GMS (in cases specilied in Clause 2. Article 24 and Clause 3,
Article 25 regarding Bao Minh's shure capital being divided into different classes
of shares) on changing or canceling special nights attached Lo each class of shares
are elfective when approved by sharcholders holding al least 65% of common
shares sltending the meeting, and simultaneously approved by sharcholders
holding at least 75% of the voting rights of issued preferred sharcs.
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2.

The organization of such a meeling is only valid when therce are at least twao
sharchelders (or their authorized representatives) holding ar least one-third of the
par value of the issucd shares of that class. In case there is not enough quorum ns
mentioned above, the meeting shall be reconvened within thirty days thereafler,
and hc-ItI_ur-s of shares ol that class (regardless of the number of persons and shires)
presenl i porson or through an authorized representative shall be considercd a
suflicient quorum. At the aforcmentioned separale mectings., holders of shares of
thet class present in person or through a represeniative may request a secrel ballod.
and cach person casting a secrel ballol shall have onc vote for each share owned
of thal class,

The procedures for conducting such scparate meetings shall be similar 1o the
provisions o’ Article 27 amnd Aricle 28.

Unless otherwise provided by the terms of the share issuance, special rights
allached to classes of shares with preferential rights regarding some or all matters
related to profit or asset sharing of Bao Minh shall not be altered when Bao Minh
issucs additional shares of the same class,

ARTICLE 27. CONVENING THE GMS, MEETING AGENDA, AND

3,

NOTICE:

The convener of the OMS must send a mecting notice 1o 81l Sharcholders entitled
to attend the meeting.

The notice convening the GMS must be sent to Sharcholders twenty-one (21 divs
before the opening date.

The convener of the GMS must perform the Tollowing duties:

a.  Prepare a list of sharcholders entitled to atiend and vote at the GMS. The lisi
of sharcholders entitled to atiend the GMS shall be prepared no later than len
(10 days belore the date of sending the invitation to the GMS. Bao Minl
must disclose information regarding the preparation of the list of
shareholders eotitled to attend the GMS at least twenty (20) davs belore the
record date;

b. Determine the time and location of the GMS: and

¢. The convener of the GMS must send the mecting invitation 1o all
sharcholders on the list of sharcholders entitled 10 altend, using a method that
ensures il reaches the sharcholder's comact address, and simultancously
disclose il on the website of 3ao Minh and the State Securities Cammission
of Vietnam, and the Vietnam Exchange where Bao Minh's shares are lisied
or registered for trading, at least 21 davs before the opening date. The
meeting invitetion must inelude the name, head office address, cnlcrprise
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identification number; the sharcholder's nume and econtact sddress, the time

and location of the meeting, and other requirenents for aticndees.

The agenda of the GMS and docwments related 1o malters to be voted on at
the meeting shall be sent to sharcholders and/or posted on the website of Bao
Minh. In case documents are not enclosed with the invitation 1o the GMS, the
invitation must elearly state the link o the full mecting documents so that

sharcholders can access them, including:

- Meeling agends and documents used in the meeting;

. Listand detailed information of candidates in case of electing members

of the BOD and members of the Board of Supervisors;

- Voting ballots;

- Draft resolutions for cach matter in the mecting agenda.

The convener of the GMS must prepare dralt resolutions for each matter in the
meeting agenda.

A sharcholder or group of sharchoalders holding ive percent (3%) or more of Buo
Minh's common shares have the right W propose matiers 1o be included in the

agenda of the GMS. The proposal must be made in writing and sent to the BOD of

Bao Minh or the convener of the GMS at least three (03 ) working days before the
opening of the GMS. The proposal must inciude the shareholder's [ull name, the
number and class of shares held, and the content proposed for inclusion in the
meecting agenda,

The convener of the GMS has the right 1o reject proposals related o Clause 5,
Article 27 in the lollowing cases:

il

b

The proposal is sent Jate, or is insullicient or incotrect in content;

At the time of'the proposal, the sharcholder or group of shareholders does not
hold sullicient five percent (3%) of common shares as prescribed by this

Charter;

The proposed mater does not fall within the scope ol authority of the GMS

to discuss and approve.

In ease all shareholders representing 100% of the voting shares atiend in person or
through authorized representatives ot the GMS, the decisions unanimously
spproved by the GMS shall be considered valid even il the convening of the GMS
does not follow the correct order and procedures or the voting content is not in the
agenda.

The GMS is valid if the number of Shareholders:

a.

Represents at least sixty-five percent (65%) ol the total voting shares in the

first convening;
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b.  Represents al feast fifiv-one pereent (51%) of the otal voling shares in the
second convening;

¢ Regardless of the number of Shareholders attending from the third convening
onwards,

I'he second convening shall be conducted within thirty (30) days from the

intended opening date of the first mecting: the third convening shall be
conducied within twenty (20) days Irom the intended opening date of the
second mecting.

The BOD is responsible for verifving the status of Sharcholders or representatives

attending the GMS and preparing an atendance list (clearly stating sharcs owned
and shares represented).

ARTICLE 28. PROCEDURES FOR CONDUCTING MEETINGS AND

YOTING AT THE GMS:

On the day of the GMS, Bao Minh must carry oul shareholder registration
procedures and must continue registration until all sharcholders entitled to attend
the meeting have registered.

Upon sharcholder regisication, Bag Mink will issuc to cach sharchalder or
authorzed representative with vating rights a voting hallot, which records the
registration number, the sharcholder’s full name, the authorized represeniative’s
full name, and the number of voting shares of that shareholder. The toial number
of votes for. apainst, or abstentions for cack matter will be annoonced by the
Chairman immediately alier voling on thal matter. The mecting will select from
among the delegates those responsible for vole counting or supervising voi
couriting, and if the meeting does not sclect them, the Chairman will select them.
The number of members of the votc-counting committes shall not execcd throe

Sharcholders arriving late to the GMS have the right 10 register immediately and
subsequently have the right to participate and vole ot the mecting. The Chairman
1s not responsible for stopping the mecting 10 allow late-arriving sharcholdors 1o
repisier, and the validity of voting rounds conducied before the late-arriving
sharcholders participated will not be alleeted.

The GMS shall be chaired by the Chairman af the BOD, in ease the Chairman of
the 10D is absent or lemporarily unable to work, the remaining members of the
B0 shall elect one of them o chair the meeting; in case there is no onc whoe can
chair, the Head of the Board of Supervisors shall direct the GMS o elect a mecling
Chairman from among those present, and 1he person with the highest number of
voles shall chair the mecting, The Chairman shall nominate a secretary 1o prepare
the meeting minuics,
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i,

‘I'he Chairman's decision regarding the order, procedures, or evenis arising outside
the agenda of the GMS shall be finel.

The Chairman of the GMS may pestpone the mecting even if there is a sufficient
number of delegates required, to another time and 2t a location decided by the
Chairman without needing the meeting's consent {f it is perceived that (a) aliendecs
cannot he comforiably seated at the meeting venue, (b) communication facilities
at the meeting venus Jo not ensure that attending sharcholders can parlicipate
discuss, and voie, () the behavior of those present causes disorder or has the
potential Lo cause disorder @l the meeting, or (d) the posiponement i5 necessary for
the meeting's business 1o be conducted properly. Additionally, the Chairman of the
meeting may postpone the meeting upon the agreement or request of the GMS that
has a suiTicient number of delegates present. The maximum postponernent period
shall not exceed three days from the intended opening date of the meeting. The
reconvened meeting will only consider business that should heve been legally
resolved at the previously posiponed meeting.

In case the Chairman postpones or puuscs the GMS contrary o the provisions of

Clause 6 of this Article, the GMS shall clect another person [rom among the
participants to replice the Chaimman to conduet the meeting until it coneludes, and
all resolutions approved al thal meeting shall be effective.

The Chairman of the meeting or the Secretariat of the General Meeting may
conduet activities they deemn necessary to direct the GMS in a proper and orderly
manner; or 1o ensure the meeting reflects the wishes of the majority of participants.

The BOD may require sharcholders or authorized representatives attending the
GMS to underge inspection or seeurity measures that the BOLY deems appropriate.
In case @ shercholder or authorized representative refuses to comply with the
aforementioned inspection or sccurity measures, the BOD, after careful
consideration, may refuse or expel the aforememioned sharcholder or
representative from participating in the Meding.

The Annual GMS shall not be held in the form of written opinion collection,

ARTICLE 19. MINUTES ©F THE GENERAL MEETING  OF

SHAREHOLDERS:

The GMS must be recorded in minutes and may be audio-recorded or recorded and
stored in other electronic fonms. The minutes must be prepared in Vicinainese, may
be prepared in e loreign language, and must contain the [oflowing essential
contents:

a.  Name, head office address, number, date of issue, and place of issue of the
Establishment and Operation License of Bao Minh; Time and location of the
GMS;
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b.  Agenda;
¢. Chairman and secrctarial;

d. Summary of opinions expressed at the GMS;

e

Matters discussed and voted on al the GMS; number of votes for, apminst.

and abstentions: maltcrs approved and the corrcsponding percentage of
voling shares;

i, Total number of voling shares of Sharcholders atiending the mecting:
Total number of voting shares for cach matter voled ong;
Full name and signature of the Charman and secrelanat,

In case the Chairman or seerctariat refuscs 1o sign the meeting minuies, these
minutes shall be valid il signed by all vther members of the BOD attending
the meeting and contain full contents as prescribed in this Clause. The
meeting minutes shall clearly state the refusal of the Chairman or secretiria
to sign the minutes.

Minutes of the GMS mugt be completed and approved before the closing of the
meeting. The Chainman and scerctariat of the meeting or other persons signing the
meeting minutes shall be jointly responsible lor the truthlulness and accuracy of
the minutes’ content.

The persan chairing the GMS is responsible [or organizing the storage ol the
minutes of the GMS. The minutes of the GMS must be published on the websitc
of Bao Minh within twenty-four (24) hours and sent to all sharcholders within |3
davs afier the GMS concludes. The minutes of the GMS are considered authentic
evidenee of the husiness conducted at the GMS unless an objection to the content
of the minutes is raised sccording 1o the preseribed procedures within ten days
fram the date of sending the minutes. The minules are prepared in accordance with
the Law on Enterprises and this Charter. Records, minutes, signature books ol
sharcholders attending the meeting, and written authorizations to attend must be
kept at the head office of Bao Minh.

' ARTICLE 30. COSTS OF ORGANIZING THE GMS:

All costs nccessary to convene and conduct the GMS shall be borne by Hao Mink;

. personal cxpenses such as travel and accommeodation costs shall be borne by the
| Sharcholders themselves.
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ARTICLE 31. AUTHORIZATION TO ATTEND THE GMS:

L.

bd

Sharcholders or legal representatives of Sharcholders at Buao Minh as prescribed in
Clause 2. Article 20 of this Chanter have the right to attend the GMS in person or
authorize others 1o attend. Uhe suthorized representative docs not necessarily have
1o be a Shareholder. In case more than one authorized representative is appointed,
the specific number of shares and votes for cach representative musty be
determined.

Authorization 1o atiend the GMS must be made in writing according to the peneral
form or another form approved by the BOD, and the authorized person must
present this document to the Organizing Commitiee of the GMS before the
opening. The authorization documenl must have signalures gecording o the
following regulations:

a.  In case on individeal shareholder is the authorizing party. it must have the
signature of ihat sharcholder and the authorized person allending  the

mecting;

b. In case the authorized represcntative of a corporate sharcholder is the
authorizing party, it must have the signature of the authorized representative,
the legal represcntative of the sharcholder, and the authorized person
attending the meeting;

¢. In other cases, it must have the sipnature of the legal representutive of the
sharcholder and the suthorized person attending the meeting.

In case a lawyer signs the appointment of a representative on behall of the
authorizing party, the appointment of a representative in this casc is only
considered valid i’ that appointment document is presenied together with the
power of attorney for the luwyer or & cerlified copy of that power of attorney (il
nol previously registered with Bao Minh).

Except as provided in Clause 3 of this Article, the voting ballot of the authorized
person attending the meeting within the scope of authorization remains valid when
one of the following cases occurs:

a.  The authorizing party has died, had their civil act capacity restricted, or lost
their civil acl capacily;

b.  The authorizing party has revoked the authorization appoiniment;

¢.  The authorizing parly has revoked the authority of the person performing the
authorization,

This provision shall not apply in casc Bae Minh receives notice of'one of the above
events forty-cight hours before the opening time of the GMS or before the mecting
is reconvened,
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ARTICLE 32. AFPROVAL OF RESOLUTIONS OF THE GMS AT THE
MEETING:

Approval of Resolutions of the GMS at the mecting:

i,

Voting al the meeting must be public and direct; cxcept for cases preseribed
in this Charter, the GMS may deeide to vote by sceret ballot in other cases.

Each common share hag one vole,

Unless a higher voting ratio i required as per Clause (d) below and in
compliance with Clausc (d) below, a resolution of the GMS is approved when
represenicd by Sharcholders holding at least sixty-five percent (65%) of the
total votes of sharcholders with voting rights present in person or through
authorized representatives present at the GMS,

Resolutions regarding:

(1

(2)

(3)

(4)

(3}

(a)

()

voling on amending and/or supplementing this Charter or voling on
waiving the application of provisions of this Charter;

changing the number of members of the BOD (cumently the Board
includes seven (7)) members) and the number of members of the Board
of Supervisors (currently the number of members 15 five (5));

deciding on any significant change in the content and scope of Business
Activities of Bao Minh or Bao Minh's affiliated companies, including
the United Insurance Company of Vietnam (UIC) as long as this
company remains an affiliate of Bao Minh;

approving decisions on the termination of Bao Minh's operations as
well as bankruptey, dissolution, reorganization, or liguidation of Bao
Minh;

issuing any Shares ol Bao Minh or types ol sccurities convertibles into
Shares of Bao Minh, and any issuance ol additional Shares under a

stock-option plan;

issuing Shares of Bac Minh to an International Insurance Company or
cntering into amy contract or agreemeni with any International
Insurance Company that allows that Insurance Company to become a
Sharcholder of Bao Minh, except for the issuance of any Sharcs 1o
gxisting sharcholders on the date of additional share issuance, based on
the pre-emptive rights of these sharcholders in accordance with the
provisions of Clause 3, Article 21 of this Charter;

approving Bao Minh's participation, subscription, or acquisition of
sharcs in an Intcrnational Insurance Company, except for passive
financial investments including investiments through the siock marker,
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wherchy linancial investment is considered pussive il Dao Minh owns
no more than 10% of the shares of the invesled company;

(§) approving Bao Minh's panicipation in any joint venturc of any
parinership company or pariicipation in Cooporation Contracls with any
Internationil Insurance Company;

(@) deciding on the sale. liguidation. and transfer of assets with & _'l-"&ll.li‘.'
greater than ten pereent (10%6) of the total asset value recorded in the
most  recent  financial statement of Bao Minh (“Restricted
Vransaction™); excluding cascs of sale, liquidation, or transfer related to
fnancial investment activities conducted within the framework of Bao
Minh's normal business activities. To implement this provision,
provedures related 1o the appraisal of Restricled Transactions as
mentioned in peint §, Clause 2, Article 24 of the Charter shall apply;

(107 Investment projects with a value from Lhiny- [ive percent (35%) ol the
total asset value or more recorded in the most recent financial stalement
of Bao Minh.

require the approval of Sharcholders representing at least seventy-five
pereent (75%) of the total voles of shercholders with voting rights present in
person or through authorized representatives present at the GMS.

e. Voting for members of the BOD and the Board of Supervisors must be
carried out by cumulative voling, whereby each Shareholder has the total
number of voling shares corresponding to the total number of shares cwned
multiplied by the number of members to be elected to the BOD or the Board
of Supervisors, and the Sharcholder has the right to accumulate all their woal
votes for one or more candidates.

A valid resolution of the GMS is elfective Tor all absent or dissenting Shareholders.

A resolution of the GMS approved by [00% of the toal voting shares of Bae Minh
is legal and elfective even if the content, meeting agenda, meeting conduct, order,
and procedures [or convening the meeting and approving that resalution violate
the provisions of the Law on Enterpriscs and this Charter,

Resolutions, vote-counting minutes, and documents sccompanying the minuies in
case a resolution of the GMS is approved at the mecting must be posted on the
website of Bao Minh and the [nformation Disclosure System of the State Securitics
Commission of Victnam within 24 hours from the time of approval, In case a
shareholder reguests provision, Bao Minh will send it 1o the shareholder within 13
days from the date the meeting concludes.

ARTICLE 23. APPROVAL OF RESOLUTIONS BY WRITTEN OFPINION

COLLECTION:
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The 130D has the right 10 collect sharcholders’ opinions in writing to approve a
resolution of the GMS on any matier, including contents preseribed in Clause 2,
Anrticle 147 ol the Law on Enterprises, when deemed necessary for the company's
benelit In case of approving a resalution in the form of written opinion collection,
the resolution of the GMS is approved if it is agreed upoen by sharcholders owning
13% or more of the 1otal voling shares of all sharcholders with voting rights.

The BOD must prepare the opinion collection ballot, the drafl decision ol the GMS,
and explanatory documents for the drall decision. The opinion collection ballwy

accompanicd by the deall decision and éxplanatory documents must be sent by 4
sccure methad to the permancent residence address of cach shareholder; the BOD
musl ensure the sending and disclosure of decuments 1o sharcholders within a
reasonable (ime lor consideration and voling, and must send them at least ten (10}
davs hefore the deadline for reveiving the apinion colleetion ballots,

The opinion collection ballol must contain the [ollowing cssential contents:

a.  Mame, head office address, number, date of issue. and place of issue ol the
Establishment and Opceration License of Bae Minh;

b.  Purpose of opinion collection;

¢,  Full pame, permanent residence address, nationality, number of 1D cand,
Passport, or other legal personal identification of the individual sharcholder;
name, permanent residence address, nationality, number of esiablishment
decision or business repisiration number of the corporate sharcholder or the
authorizcd representative of the corporate sharcholder; number of shares of
cach class and number of voting shares of the sharcholder;

d.  Matier reguiring opinion colleetion for decision approval;

¢.  Voting options including approval, disapproval, and abstention;

f. Deadline for sending the answered opinion collection ballot back to Bao
Minh:

g. Full pame and signare of the Chairman of the BOD and the legal
representative of Bao Minh,

Sharcholders may send the answered opinion collection ballot to the company by
mail, fax, or email according to the following regulations:

a,  Incase of sending by mail, the answered opinion collection ballol must have
the signature of the individual sharcholder, the authorized representative, or
the legal representative of the corporate sharcholder. The opinion collection
ballot seni to the company must be m a sealed envelope and no one has the
right 1o open it before vole counting:

b. [In casc of sending by fax or email, the opinion collection ballot semt 1o the
company must be kept confidential until the time of vote counting;
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¢ Opinion collestion ballots senl to the company after the deadline speci fied in
the content of he opinion collection ballot or that have been opened in case
of sending by mail and disclosed in case of sending by fax or email arc
invalid, Opinion colleetion ballots not sent back are considered as ballots not
participating in voting.

The BOLD establishes a Ballot Counting Commitiee to conduet ballot counting and

prepare @ ballot-counting minute under the witness of the Board of Suptﬂ'iﬁnﬁl o

shareholders not holding management positions at Bao Minh. The ballot-counting

minute must contain the following essential contents:

a.  Name, head office address, number, and daie of issue of the License for
estahlishment and operation of Bao Minh;

b, Purpose and mallers requiring opinion collection for decision approval;

¢, Number of shareholders with the total number of voting shares that
participated in voting, distinguishing between valid and invalid vol ing shares,
accompanicd by an appendix of the list of sharcholders participeting in
voling:

d. Tetal number of voles for agreement, disagreement, and abstention for each
matlcr |

e. Deeisions that have been approved;

. Full name and signature of the Chairman of the BOD, the fegal representative
of Bao Minh, and the vole-counting supervisor,

Members of the BOD and the ballet-counting supervisor shall be jointly
responsible for the truthfulness and aceuracy of the ballot-counting minute; jointly
responsible for damages arising [rom decisions approved due to dishonest or
inaccurale voie counling;

The ballot-counting result minutc and the Resolution of the GMS approved by
writien opinion collection must be posted on the website of Bao Minh and the
Information Disclosurc Swvstem of the Swie Securities Commission of Vieinam
within 24 hours from the time of approval. Incase a sharcholder requests provision,
Bao Minh will send it 10 the sharcholder within 15 days [rom the date the
Resolution is approved.

The answered opinion collection ballots, ballot-counting minute, full wxt of the
approved resolution, and related documents sent with the opinion colleetion ballet
must all be kept at the head office ol Bao Minh.

A resolution of the GMS approved by written opinion collection in accordance
with Clause 1 ol this Article has the sume value as Resolutions approved by the
GMS al 4 mecting.
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9. A valid resolution of the GMS is effective for all sharcholders whao did not express
an opinion or disscnicd,

ARTICLE 34. REQUEST TO CANCEL RESOLUTION OF THE GMS:

Within nincty (90) days from the date of recciving the minutes of the GMS or the
tminule of the results of collecling sharcholders” opinions in writing, members of ithe
BOM, Supervisors, the Chiel Exccutive OMTicer, or sharcholders or groups of
sharchalders holding 5% or more ol the total commen shares have the right (o request
the Court or Arbitration to consider and cancel the Resolution or a pan of the content ol
the Resolution of the GMS in the following cascs:

I. The order and procedures for convening the meeling and making decisions of the
GMS seriously violate the provisions of this Charter and the Law on Enterpriscs.
excepl for the case prescribed in Clause 3, Article 32 of this Charter.

2. The content of the Resolution violates the provisions of the laws or this Charter,

In casc there is 8 request for the Coun or Arbitration to cancel the resolution ol the
GMS in accordance with this Article, that resolution remains ¢ffective until the decision
1o cancel that resolution by the Cournt or Arbitration takes ciffoct, except in cascs where
lemporary emergency measures arc applicd according to the decision of the competent
anthorily,

In case the Resolution of the GMS is cancelled by the decision of the Court or
Arbitration, the convener of the GMS that was cancelled may consider reorganizing the
GMS within 30 days according to the order and procedures prescribed by the Law on
Enterpriscs and this Charter.

CHAPTER Y
BOARD OF DIRECTORS

ARTICLE 35. GENERAL PROVISIONS ON THE BOARD OF DIRECTORS:

The BOLD is the goveming body of Bao Minh, having (ull authority on behall of
Bao Minh to decide and perform the rights and ablipgations of Bao Minh not falling under
the autherily of the GMS.

1. The BOD has 7 members. The BOD has the right to propose to the GMS 1o change
the number of members of the BOD within the range of 5 to 11 members. The
structure of the ROD muost ensurc that at casl one-third (1/3) ol the total nunber
of members of the BOD are non-executive members.

The number of independent members of the BOD must ensure the lollowing

regulations:
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a. At least 01 indcpendent member in case the company has from 03 te 03
members of the Boeard of Directors;

b, At least 02 independent members in case the company his from 06 to 08
members of the Board of Directors:

e At least 03 independent members in case the company has from 09 to 11
members of the Foard of Dircclors.

Members of the BOD may concurrently hald positions in the Executive Board of
Bao Minh.

In case the number of candidates for the BOD through nemination and seli-
nomination is still insulficicnl, the incumbent BOD may nominale additional
candidates or organize nomination according 1o @ mechanism prescribed by Dao
Minh. The nomination mechanism or the way the incumbent BOD nominates
candidates for the BOD must be clearly snnounced and must be approved by the
GMS before procecding with the nomination.

The BOLD clects a Chairman of the BOD and a Vice Chairman of the BOD by
direct election and seeret ballon

Stendards for members ol the BOD:
a.  DBeing a Sharcholder or a persen nominated by a Shareholder;

b. Mot falling under the subjects prescribed in Clause 2, Article 17 of the Law
on Enterprises;

c. Having o university degree or higher, having knowledge of the economic
scctor, having business capubility, and corporale management organization
skills;

d.  Incase a member of the BOD is a [oreign citizen, they must be able 1o speak
and writc Vicinamese or English fluently;

2. Having pood health, pood moral character, honesty, integrity, and knowledge
of the laws;

[.  Having no criminal record;

g, Amember of the BOD may concurrenily be a member of the BOD of another
company unless otherwise prescribed by laws;

h.  Other standards and conditions as prescribed by law and this Charler,

The appointment ol members of the 3O must be announced n accordance with
the provisions of the law on securities and the stock market.

A member of the BOD does not necessarily have 1o be s person holding shares of
BBao Minh.
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ARTICLE 36. TERM OF THE BOARD OF DIRECTORS:

The erm of members of the BOD is 3 years and they may be re-elected for an
unfimited number of times. An individual may only be elected as an independent
member of the BOL of Bao Minh For no more than 02 consecutive terms.

During the term, the GMS may dismisz, remave, and elect additional members of
the BOD as replacements.

ARTICLE 37. CHAIRMAN, VICE CHAIRMAN, AND MEMBERS OF THE

BOARD OF DIRECTORS:

The BOD must select [rom among its members 0 elect a Chairman and a Viee
Chairman. The Chairman of the BOD may not concurrently be the Chiel Exccutive
Officer.

The Chatrman of the BOD must convene and chair the GMS and mectings of the
BOD, and has other rights and responsibilitics preseribed in this Charter and the
Law on Enterprises. The Chairman may authorize the Vice Chairman 1o perlonm
waork in the capacity of the Chairman in case ol absence or force majeure, but must
notily the BOD of this authorization,

I'the Chairman does not designate the Vice Chairman (o act as such, the remaining
members ol the BOD will designate the Vice Chairman, In casc both the Chairman
and Vice Chairman are temporarily unable to perform their dutics due 1w force
majeurg, the BOD may appoint another person [rom amoeng them Lo perform the
duties of the Chairman_

The Chairman of the BOD s responsible for ensuring that the BOD sends the
annual financial stateiment, Bao Minh's operation report, audit report, and the BOLY
inspection report 1o sharcholders at the GMS.

The Chairman of the BOD may be removed by the decision of the BOD.

When both the Chairman and Vice Chairman ol the BOD resign or are removed
for any reason, the BOD must cleet a replacement within 10 days.
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ARTICLE 38. RIGHTS AND OBLIGATIONS OF THE BOD:

I. Powers:

The BOD shall have powers not falling under the authority of the GMS as
preseribed in this Charter and subject 10 the approval ol the GMS as required by this
Charter, specilically as follows:

HE

Approve the medium and leng-lenm and annual business siralcgy dircctions
and ohjectives of Bao Minh to submit to the GMS; Convene an exiraordinary
GMS to submit adjusiments Lo the annual business pian when there are
urusual factors that the BOD deems reasonable based on the Chiel Executive

Officer's proposal;

Diecide on the annual business objectives and plans of Baoe Minh; Decide on
the salary regime and salary distribution regulations applied uniformly
throughout the sysiem;

Decide on the organizational model of Bao Minh's business operations, [rom
the Head Office to member uaits; establish or dissolve member units,
branches, and representative offices domestically and  internationally;
depariments/divisions of the Head Office based on the Chicl Exceulive
Officer's proposal:

Decide on the location of Bao Minh's head olfice;

The BOD decides on the election, dismissal, and reinoval of the Chairman of
the BOD and Vice Chairman of the BOD; appointment, removal,
commendation, and discipline, and decides on salary and other related
benefits for: the Chicl’ Executive Officer, Deputy Chiel Executive Officers,
Chiel’ Accountant, Head of Depanment/division, or individual performing
intemnal audit work; appoinis authorized representatives to participate in the
Members' Council or GMS in other companies, and decides on the
remuncration and other benelits of those persons;

Decide on the sale, liguidation, and transier of assets with a valuc equal to or
less than ten percent ([0%) of the total asset value recorded in the most recent
financial statement of Bao Minh (*Restricied Transaction™); excluding cases
of sale, liguidation, or transicr related 1o financial investment activities
conducted within the rwnework of Bao Mink's normal business activities;

Approve purchase, sale, borrowing, lending, and other contracts with a value
greater than ten million EUR (the conversion rate s the transfer rate
announced by the Bank for Foreipn Trade of Vietnam at the time of contract
signing), excluding insurance/reinsurance contracts and excluding cases
prescribed in point [, Clause 1 of this Articte and Article 52 of the Charter;
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Value non-monctary asscls contributed to Bao Minh relaled to the issuance
of Bao Minh's sharcs or bonds, including gold, land use righis. intelleciual
property rights, technology, and technological know-how;

Propose classes of sharcs that can be issued and the total number of shares
tzsued for each class;

Decide on the reperchase of no more than T0% of the total shares of each
class already offered in every 12 months of Bao Minh;

Consider and decide on the transfer of registered shares of Bao Minh's
founding sharcholders during any restricted or prohibited transfer period,

Drecide on the repurchase or redemption price of Bao Minh's shares;

Pecide on the tssuance price of honds, bonds convertible into Shares/share
certilicates. and warrants allowing the halder to purchase shares at a pre-
determingd price;

Decide on the purchase or sale of shares of other companies established in
Vietnam or abroad {excluding cases prescribed in point j and point k, Clause
3, Anticle 25 of this Charter);

Decide on the appropriation of funds under its authority and the method of
using funds according 1o the Resolution of the GMS;

May suspend the Chicl’ Executive Officer's decisions if deemed contrary o
the laws, this Charter, Resolutions, and regulations of the BOLY;

Necide on market development directions;

Decide on the policy of replacing Bao Minh's core insurance and reinsurance
business software, including: Policy Asia {Best) software, Premia, or similar
core soflwarg;

Use Bao Minh's scal, organizational structure, and personnel;

Issue intemal mansgement regulations including: Financial Regulations,
Investment Repulations: Risk Management Regulations; Internal Audit
Regulations; Information Disclosure Regulations;

'The BOD is responsible for supervising the Chief Executive Officer and
other managers in the daily business operations of Bao Minh;

The BOD has the right to cstablish sub-commitiees to support the BOY
activitics and prescribe the responsibilitics and powers of those sub-
commillees,

Have a sceretary and a number of specialisis o assist the BOD;

Right o members of the BOD 1o be provided with information:

Fupe 2
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. Members of the BOD have the right 1o request the Chiel Executive Officer,

Deputy Chief Executive Oflicers, and other managers in the company to
provide information and documents on the [inancial siwation and business

operations of Bao Minh and units within Bao Minh,

Requested managers must provide information and documents promptly.
fully, ard aceurately as requested by members of the BOD. The order and
procedures for requesting and providing information shall be in accordance
with Bao Minh's Governance Regulations.

Other powers and obligalions as prescribed by laws, Bao Minh's Chanter, and
by autherization of the GMS.

Duties:

Report to the GMS and be responsible to the GMS tor its activilics,

Govern Baoe Minh in accordance with the applicable laws, the Charter, and
Resolutions ol the GMS. Fach member of the BOD must be responsible [or
violations of the laws, violations of this Charter, and misconduct caused by

themsclves in governance that causcs damage o Bao Minh;

Direct, inspect, and supervise he entire eperation of the Excoutive Board 1o
ensure the implementation of Resolutions and decisions of the BOLD and the
GMS;

Prepare the agenda, content, and documents and organize the Annual and
Extraordinary GMS. Convene the GMS, or perform procedures to collect
opinions for the GMS 10 approve decisions;

Submit 1o the GMS lor decision on matiers:

- Increasing or decreasing charier capital and amending conditions for
share transfer;

- Proposing capital mobilization stralegics,

- Proposing annual dividend levels and determining intenm dividend
lovels;

= Proposing amendments and supplements to Beo Minh's Charter or
cancelling provisions of the Charter;

- Developing the Internal Regulations on Corporate Governance and the
BOLD operating regulations w submil o the GMS for approval;

- Proposing the restructuring, dissolution, termination, bankruptcy, or
reorganization of Bao Minh;

Other responsibilities specifically preseribed by the Law on Enterprises and
this Chartcr.
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ARTICLE 39, ACTIVITIES OF THE BOARD OF MRECTORS:

1=

The first meeting of the BOLY term 10 clect the Chairmen and make other decisions
under its authority must be conducted willun scven working days from the datc of
completion of the election of the BOD for that term. This meeting shall he
convened by the member with the highest number of votes, In case there is more
than one member with the highest and equal number of votes, those members shall
elect by majority principle one persoen among them to convene the BOD mecting

The BOD meets regularly once every 3 months: in case ol necessity, it may hold
extraordinary meehings,

The first mectings of the BOD shall only proceed with decisions when al keast
three-gquarters (3/4) of the members of the BOD) are present in persen or through
an awhorived representative (authorized person).

In case there is an insufficient number of members 1o atend the meeting as
prescribed, the meeting must be reconvened within seven (7) days [rom the
intended date of the first mecting, The reconvened mecting shall be condueted i
maore than half{1/2} of the members of the BOD attend.

The Chaimman of the BOID convenes cxiraordinary meetings when deemed
necessary for the benefit of 13ao Minh. Additionally, the Chairman of the BOD
must convene a meeting ol the 130D, without delay unless there is a valid reason,
when one of the following subjeets requests in writing, presenting the purpose ol
the meeting and matters 1o be discussed:

a.  Chairman of the BOD;

b, Al least two (02) members of the BOD,

c.  The Board of Supervisors,

d. Independent members of the DO,

e.  The Chief Exccutive Officer or at least five (03) other managers.

The Chairman of the B0 must eonvene a meeting of the BOD within seven (67)
working days from the date of receiving the request as specified in Clause 5 ol this
Article. In the event that the Chairman of the BOD dees not agree to convenc the
meeting as requested, the Chairman shall be respensible for any damages incurn:_d
b I3a0 Minh; the persons requesting the meeting as mentioned in Clause 5 of this
Article may convene the meeting of the BOD themselves.

In the event of 2 request from an independent auditor, the Chairman ul‘lhcdllt‘.llliii
must convene 8 meeting of the BOD to discuss the audit report and the siluation of
Bao Minh,
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Mectings of the BOD shall be held at the registered office of the 'C:um]:ral'lj.l' or at
ather locations in Vietnam or abroad as decided by the Chaimman of the BOL and

agreed upon by the BOD,

The natice of the BOD meeting must be sent 1o the members of the BODy at least
five days belore the mecting is held; members of the BOD may decline the mecting
notice in writing. The BOD mecting notice must b made in writing in "n.-"'eei.nmrfc-sc
and must fully @nnounce the agenda, lime, and location of the meeling,
accompanied by the necessary documents regarding the issues 1o be discussed and
vored on at the BOD meeting, and ballots for members of the BOD who cannot

attend the meeting.

The meeting notice shall be senl by post, fax, cmail, or other means, bul must
cnsure it reaches the address of cach member of the BOD registered with Bao

Minh.

The BOD has the right to pass & Resolution by conducting @ meeting or by
collecting opinions via mail or Fax, provided that the Chairman or a person
authorized by the Chairman ensures that, on the same day, the notice, the proposcd
resolution in writing, and olher relevant documents are sent Lo all members of the
BOD at least three (3) Working Days before the date on which members of the
BOD are reguested 1o provide their opinions. The Chairman shall notify the resulis
of the written opinion collection to all members of the BOL within two (2)
Working Days from the deadline by which members of the BOD must provide
their opinions.

Vating.

4.  Except as provided in ltem b, Clause 11 of this Arnticle, cach member of the
BOD or authorized representative directly present in persen at the BOD
meeling shall have one vole;

b. A member of the BOD shall not vote on confracis, transactians, or proposals
in which that member or their related persons buve an interest, and such
interest conflicts or may conflict with the interesis of Bao Minh, The member
of the BOD shall not be counted in the minimum quorum required to hold a
BOD meeting regarding decisions for which thet member does not have the
right 1o vole,

¢, According to the provisions in Item d, Clause 11 of this Article, when an
issue arises at the meeting relsted (o te interests or voung rights of & member

of the BOD and that member does not voluntarily waive their voting right,
the ruling of the Chairman shall be final, except in cases where the nalure or

scope of the relevant member's interest bas not been fully disclosed;

d. A member of the BOD who bencfits from a contract as specified in lem a
and [tem b, Clause 2.4, Article 19 of this Charter shall be considercd 10 have
a significant interest in that contracl:
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13,

14,

e.  Members ofthe Board of Supervisors have the right Lo attend BOD meetings.
have the right to discuss, bt do not have the right 10 vote.

Resolutions of the RO re passed by a majority of the members present agrecing

{by majority rule - over 30%). In the cvent of a tie, the decision of the Chairman
shall be final

In the event that a resolution of the BOD is passed contrary to the provisions of the
laws, the GMS' resolution, and this Charter. causing damage to Bao Minh. the
members who voled in favor of passing that resolulion shall be jointly and
severally liable personally Tor that resolution and must compensate for the damage
to Bao Minh; members who opposced passing the aforementioned resolution shall
be exempt from lahility. In this case, sharcholders of Bao Minh have the right 1o
request the Court to suspend the implementation or cancel the aforémentione
resolution,

Meetings via ielephone or other forms. A mecting of the BOT) may be orgamysed
in the form of a discussion between members of the BOD when all or some
members are in different locations, provided that cach participating member can:

a.  Hear each other member of the BOD panicipating in the meeting speak;

b. Il desircd, that person can speak 1o all mher panicipaling members
simultancously.

The cxchange between members can be carried out direetly via telephonc or hy
ather means of communication {including the use of this means at the time of
passing the Charter or later) or a combination of all these methods. According 1o
this Charter. a8 member of the BOD participating in such a mecting s considered
"present” at thal meeting. The location of the mecting organized according 10 this
provision is the location where the largest group of BOD members is gathered, or
if'there is ne such group, the location where the Chairman of the meeting is present

Dccisions passed in a mecting via telephone that i organized and conducted
legally shall wke efTect immediately upon the conclusion of the meeting h"." must
be confirmed by signatures in the minutes of all members of the BOD participating
in this meeting. The Chairman of the BOD is responsible [or sending these minutes
to all members of the BOD within five (5) working days (rom the datc on which
the full signaturcs of the members of the BOD perticipating in the telephone
meeting are oblained.

The BOD may establish sub-commitices to be in charge of Policy and
Development, Personnel, Compensation and Intemal Audit. The number of
members of the sub-commitice shall be decided by the BOD, but should have af
least three {03) people including members ol the BOD and external members.
independent members of the BODInon-cxecutive members of the BOD should
constitute a majority in the sub-commitee, and one of these members shall be
appainted as the Head of the sub-commitiee according 1o the decision of the BOD
The zctivities of the sub-commitice must comply with the regulations of the BOD,

—
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Resolutions of the sub-comminee shall only be effective when a majority ol the
members atiending and voling to pass them at the sub-commillee meeling are

members of the BOD.

In the event that Personnel, Compensation sub-commitiees are not established, the
BOD may assign an independent member of the BOD to assist the BOD personnel

and compensation activilies.

The implementation of a decision by the BOD, ora sub-committee under the BOD,
or a person with the status of a member of a BOD sub-committee is considered Lo
have legal validity even in cases where the clection or appoiniment of members of
the sub-commiltee or the BOD may have errors.

ARTICLE 40. DISQUALIFICATION OF MEMBERS OF THE BOARD OF

fa

DIRECTORS:
A member of the 13013 shall be disqualilicd in the Tollowing cases:

a.  That member is not qualificd to be a member of the BOD. Dogs not meet the
standards speeificd in this Charter; according to the provisions of the Law on
Enterprises or is prohibited by law [rom being a member of the BOD;

b.  That member suffers from a menial diserder and other members of the BOD
have professional evidence proving that the person no longer has the capac ity
for civil acts;

¢, That member submils a writlen resipnation letter 1o the Company's head
oftice,

d. That member is dismissed in accordance with the regulations ol the GMS,

¢, Is a representative of a corporate sharcholder that has lost its legal entity
status;

f. The corporate shareholder no longer appoints that member as its
representative;

g, That member docs not attend mectings of the BOD for six (06) consecutive
months without the approval of the 1300 (except in cases of foree majeure),

h.  Bao Minh ceases operations in accordance with the provisions of the laws.

i, Thal member provides lalse personal information when submitting to Bao
Minh as a candidate for the BOL;

1. Other cascs as preseribed by the laws and this Charter.

The appointment of members of the BOD must be disclosed in accordance with
the provisions of the law on securities und the sceurities market.
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ARTICLE 41. VACANCY OF MEMBERS OF THE BOD:

1. The Chairman, Vice Chairman, or a member of the BOD who wishes Lo resign, oF
corparate sharcholders who wish 1o change their representative currenily halding
the position of Chairman. Viee Chainnan, or member of the BOD of Bao Minh,
must submil @ wrillen reguest to the BOD. Within 60 days from the dale of
receiving the written request, the BOD will mect o consider and decide.

2. Inthe event that the incumbent Chairman of the BOD is disqualified as & member
of the BOD, the Vice Chairman shall take over; in the event thal both the
imcumbent Chairman and Vice Chairman are disqualified as members of the BOD,
the BODY shall appoint a replacement 1o assume the work of the Chairman until the
next (GMS 1o elect a replacement.

3. Inthe event of a vacancy of 1/3 of the members of the BOD, the BOD mus
convene the GMS within no more than 60 days from the date of the vacancy Lo
elect additional members.

ARTICLE 42. ASSIGNMENT OF DUTIES AND POWERS AMONG
MEMBERS OF THE BOD:

1. The Chairman of the BO1) has the following rights and obligatlions:
a.  lstablish the program and activity plan ol the BOD;

b. Prepare the program. content, and documents for meetings, convenc and
chair BOD meetings to dizcuss and vote on issues under the authorily of the
BODy;

€. Supervise the process of organizing the implementation of resolutions of the
B,

d.  Organize the passing of resolutions of the B3O,
e.  Chair the GMS and BOD meetings:
f.  Beauthorized and responsible for their authorization;

g.  Other rights and obligations as preseribed by the laws and the Company
Charter,

2. The Vice Chairman of the BOD is responsible for performing tasks assigned by
the Chairman and acting on behall of the Chairman to perform authorized work
during the Chairman's abscnec,

3. Dutics and powers of members of the BOD:
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4 Research and evaluate the situgtion and operational results and contribute o
building the development dircetion and operational results of Bao Minh in
each period;

b, Have the right to request officers and employecs of Bao Minh Lo provide full
documents reluted Lo the operations of Bao Minh 1o perform their duties;

c.  Attend mectings of the BOD, discuss and vote on issues within the meeting
content, and be personully responsible before the the laws, before the GMS,
and helore the BOD for the performance of assigned powers and dutics;

4. Strictly implemeni the Charter of Bao Minh and Resolutions of the GMS.
Implement Resolutions of the BOD related w0 each member and the
assignment and division of duties of the BOD:

¢,  Other regulations regarding powers and respansibilities belore the the laws,

Members of the BOD dircetly perfonm tasks assipned by the BOIDY and do not
authorize others,

ARTICLE 43. BENEFITS OF MEMBERS OF THE BOD:

Members of the BOD will receive remuneration and bonuses Tor their work as
members of the BOD. The level of remuneration and bonuses for members of the
BOD shall be decided by the GMS.

The total remuneration for members of the BOD and the amount cach member
receives must be detailed in the annual report of the BOL,

Members of the BOD have the right to be reimbursed for all travel,
accommadation, and other reasonable expenses they must pay when performing
their dutics as members of the BOD, including all expenses incurred in atlending
meetings of the Board, or sub-commitices of the BOD, or the GMS.

All operational expenses of the BOD are included in the management expenses of
Bao Minh.

CHAPTER VI
BOARD OF SUPERVISORS

ARTICLE 44. GENERAL PROVISIONS ON THE BOARD OF SUPERVISORS:

The Board of Supervisors is an agency clected by the GMS 10 sct on behall of
sharcholders to supervise all production, business, management, and operational
aclivities of Bao Minh in 2n independent. objective, and honest manner.
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2.

The number of Supervizors of Bas Minh is five (053) peaple. The term of o
Supervisor is no more than five (03) ycars and they may be reclected lor an
undimited number of terms.

The Beard of Supervisors musi have more than hall of its members residing in
Vietnam.

Supervisors musi mect the lollowing standards and conditions:

i.

b.

I,

[ & shareholder ar @ person nominated by a sharcholder;

Mas experience and understanding of the technigues and business operations
of Bao Minh;

The Supervisor must be an accountant or an auditor.

[ the cvent that a supervisor is a forcign citizen, they must be able 1o speak
and write Vietnamese or English Quently:

Has good health, good moral character, is honest and incorruptible, and has
knowledge of the luw:

Has no criminal record;

Supervisors must not be members of the BOD; the Chiel Executive Offficer:
the Chiefl Accountznt ol Bao Minh, and must not hold management positions
in the company; must not be the father, mothier, spouse, or relative within the
third degree of kinship of members of the BOD. the Chiel Exeeutive Officer,
or the Chief Accountant of Bao Minh,

Has full capacity for civil acts and not be subjects Lo any prohibition on the
establishing and managing entcrprises according to the provisions of the Law
on Enterprises;

[s not the spouse, biological father, adoptive [ather, biological mother,
adoptive mother, biological child, adopied child, biological brether,
biological sister, or younger sibling of 3 member of the BOD, the Chicl
Exccutive Officer. the Chiel Accountant, or any other person holding o
management position al Bao Minh;

Does nol work in the accounting or finance department of Bao Minh;

Is not a member or emplovee of an independent audit firm perlorming audits
of Bao Minh's financial statements in the 03 consceutive years prior to that;

Other standards and conditions as prescribed by the laws and this Charter,

The Supervisors elect one (01) persen among them to be the Head ol the Board of

- Supervisors by majority rule,
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8.

The (GMS decides the total salary, remuneration, bonuses, other benefits, and
annual operaling budget of the Board of Supcrvisors, as well as the salary,
remuneration, bonuses, and other benelits of the Supervisors.,

Supervisors are reimbursed for reasonable food, sccommodation, travel, and
independent consulting service expenses, The total amount of this remuncration
and expenses shall not exceed the total annual operating budgel of the Board of
Supervisors approved by the GG, unless the GMS devides utherwise,

The salary and operating expenses of the Board of Supervisors are included in the
husiness expenses of Bao Minh in accordance with the provisions of the law on
corporate income tax and other relevant laws, and musl be listed as a separale item
in the annual financial statemenis.

ARTICLE 45. COMPOSITION OF THE BOARD OF SUPERVISORS:

H

The Board of Supervisors has 05 Supervisars. The tenm of a Supérvisor is no more
than 05 years and they may be re-clected for an unlimited number of lerms,

During the term, if there is a vacancy for a Supervisor, the next GMS must clect a
replacement. In the cvent that a Supervisor's terim ends at the same time but a now
Supervisor has not vet been clected, the Supervisor whose term has ended shall
continue to perform their rights and duties until a new Supervisor is elected and

takes oflice.

ARTICLE 46. RESIGNATION, DISCHARGE, AND [IMSMISSAL OF

SUPERVISORS:

The Head of the Board of Supervisors who wishes 0 resign must have the
agreement of the remaining supervisors.

A person who wishes o resign [rom the position of supervisor must submil an
application to the BOD 1o be presented to the next GMS,

Shareholders who wish 1o replace their representative or authorized represeniative
currently holding the position of supervisor must send a written request to the BOD
and the Board of Supervisors lor consideration and resolution in accordance with
applicable lows.

In ceses of a vecuncy for the position of Head of the Board of Supervisors, the
remeining members of the Board of Supervisors shall appoint one person 1o act as
a lemporary replacement. In the event that the number of candidates tor the Board
of Supervisors through nomination and scli-pomination is still insufficient, the
incumbent Board of Supervisors may nominate additional candidales or organizc
nominations according to the mechanism specified by Bao Minh in the Inlernal
Regulations on Corporate Governance. The mechanism for the incumbent Board
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of Supervisors to nominate candidates for the Board of Supervisors must be clearly

announced and must be approved by the GMS hefore proceeding with the
nomination.

A Supervisor shall be disgualified i the following cases:

a.  That member does not meet the standards specificd in this Charter:

h.  That member is being prosceuted for criminal liability; is serving a prison
senience; of has had their prolcssional praciice lcense revoked by o
competent authority due 1o a viclation of the law;

¢,  Hassubmitted a wrillen resignation 1o the head oftice of Bac Minh and il has
been approved;

d.  [as lost or had their capacity Tor civil acts resiricled:

e, Hasnol performed their rights and dutics for 06 consccutive months, except
in eascs of foree majeure:

. Is a representative of a corporale sharcholder that has lost ils legal entity
SHEILSS

g, According Lo the decision of the GMS:

h. Has commiuned scrious or repeated violations of the obligations of a
Supervisor as prescribed by the Law on Enterprises and the Company
Charter;

i, Has not completed the tasks or work assipned.

ARTICLE 47. RIGHTS AND OBLIGATIONS OF THE BOARD OF

SUPERVISORS:
The Board of Supervisors has the foflowing rights and obligations:

a, The Board of Supervisors supervises the BOD and the Chiel Exceutive
Officer in the management and administration ol the company.

h, Check the reasonablencss, lepality. honesty, and level of caution in
management and administration of business activities; the systemalic,
consistent, and appropriate nature of accounting, statistics, and financial
slatement preparalion.

c.  Appraisc the completencss, legality, and honesty of the business situation
report, annual and G-month financial statements of Bao Minh, and the report
evaluating the management work of the BOD, and present the appraisal
report ol the annual GMS, Review contracts and transactions with relaed
persons under the approval authority of the BOD or the GMS and provide
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recommendations on contracts and transactions that require approval from
the BOD or the GMS.

Review. cheek, and evaluate the effectiveness and efficiency of the intcrnal
control, internal audit, risk management, and carly warning systems of the
COMpany.

Examipe sccounting books, accounting records, and other documents of Bao
Mirth, and the management and administration of Bao Minh's activities when
deemed nevessary or according to @ resolution of the GMS or al the request
of sharcholders or proups of sharcholders as specificd in Clause 2, Article
115 of the Law on Enterprises.

Upon the request of shareholders or a group of shareholders as specified in
Clause 2. Article 115 of the Law on Enterprises, the Board of Supervisors
shall perform an inspection within 07 working days from the date of receiving
the request. Within 15 days [rom the date of completing the inspection, the
Board of Supervisors musl report on the issues requested for inspection to the
ROD and the sharcholders or group of sharcholders who made the request.
I'he inspection hy the Board of Supervisors as specilied in this clause must
not hinder the normal operations of the BOD and must not disrupt the
administration of Bao Minh's business activities.

Recommend 1o the BOD or the GMS measures W amend, supplement, and
improve the organizational siruclure, mManagement  supervision, and
administration of Bao Minh's business activitics.

When discovering that a member of the BOD or the Chiel’ Exccutive Officer
haz violated the provisions of Article 165 of the Law on Enterprises, they
must immediately notify the BOD m writing, requesting the person with the
violating behavior 1o werminate the vielation and have solulions Lo overcome
the conscguences.

Attend and participate in discussions at General Meclings of Shareholders,
BOD meetings, and other meetings of Bao Minh,

Use independent consultants and Bao Minlh's internal awdit department to
perform ussigned 1asks.

The Board ol Supervisors may consult the BOI) belore presenting reports,
conclusions, and recommendations o the GMS.

Propose and recommend that the GMS approve the list of audit firms
accepled 1o perform audits of Bao Minh's Financial Statements, decide on the
audit firm accepted to perform inspections of Bao Minh's operations, and
dismiss the sccepted auditor when deemed necessury.

Other rights and obligations as preseribed by the laws, the provisions of this
Charter, and resolutions of the GMS.
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2, Rights of the Bouard of Supervisors to be provided with inlformation:

a.  Documents and infornmation must be sent Lo Supervisers at the same time and
in the same manner s lor members of the BOD, including:

= Mecting notices, opinion collection ballots for members of the BOIY,
and accompanying documents;

- Resolutions, decisions, and minules of meetings of the GMS and the
B0

- Bepons of the Chiel’ Exceutive Officer presented to the BOD or other
documents issucd by Bao Minh,

b.  Supervisors have the right to access records and documents of Bao Minh kept
al the head office, subsidiarics, and other locations: have the right 1o come Lo

the workplace of managers and cmplovees of Bao Minh during working
hours.

e.  The BOD, members of the BOD, the Chiel Executive Officer, Deputy Chief
Exceutive {(MTicers, and the Chicl Accountant must provide full, accurate,
and tmely nformation and documents reparding the managementl,
administration, and business activities of Bao Minh at the request of the
Supervisor ot the Board of Supervisors.

CHAPTER VI1I
CHIEF EXECUTIVE OFFICER, OTHER MANAGERS
AND THE PERSON IN CHARGE OF CORPORATE
GOVERNANCE

ARTICLE 48. APPOINTMENT AND TERM OF THE CHIEF EXECUTIVE
DOFFICER:

. The BOD appoints one (01) member of the BOD or another person as the Chiel
Exceutive Officer; signs a contract specifying remunceration, salary, and other
benelits. The remuncration, salary, and other benefis of the Chiel Exccutive
Ofticer must be reported at the annual GMS, shown as a separate item in Lthe annual
Financial Statements, and stated in the Annual Report of Bao Minh.

2. Theterm of the Chiel Exccutive ONMcer 15 no more than five {03) years and may
be re-appointed. The appaintment may expire based on the provisions of the labor
contracl. The Chicl Excomtive Officer must not be a person prohibited by laws
from holding this position, must not be a person who has been jodged 1o have
eaused the company they previously led to go bankrupt, and musi meet the
standards and conditions as prescribed by law and the Charter of Bao Minh.

1. Standards and conditions for the Chiel Exeeutive Officer:
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a. Has full capacity for civil acts and not be subject o any prohibition OnNMAnAEing
enterprises according to the provisions of the Law on Enterpriscs;

b. The Chiel Exceutive Officer of Hao Minh shall not Eiﬂ‘JUi}EHCDI.El}" SETVE as
the Chiel Executive Officer or Director of another enterprise.

ARTICLE 49. POWERS AND DUTIES OF THE CHIEF EXECUTIVE
OFFICER:

The Chief Exceutive Officer is the person direetly managing the daily Lhusinfass
ectivities of Bao Minh according to the best management practices; has the following
powers and duties:

1. Powers:

a, Implement resolutions of the BOL and the GMY; implement the busincss
plan and investment plan of Bao Minh that have been approved by the BOD
and the GMS;

b. lssue regulations on managing business activities outside the authority ofthe
BOD and the GMS, as well as rules, terms, and fec schedules for types of
insurance in accordance with the provisions of laws;

¢. Decide on all maiters including signing fingncial and commercial contracts,
compensalion in insurance operations, and organizing und managing the
daily business activities of Bao Minh in accordance with the provisions of
laws and the decentralization of the BOD. Approve contracts for purchase,
sale, borrowing, lending, and other contracts with a value equal to or less than
ten million BUR (the exchanpe rate is the ransfer exchange rate announced
by the Hank for Forcign ‘Trade of Vielnam at the time of contract signing},
except for cases specificd in ltem [ Clause 1, Article 38 and Article 52 of the
Charter;

d. Present o the BOD [or the appointment, dismissal, commendation, and
discipline of Deputy Chicf Exeewtive Officers and the Chiel Accountant, as
well as propose that the BOD decide on the salary. remuneration, benefits,
and other terms of the labor contracl with those oflicers;

e. Appoint, dismiss, and remove management titles within HBao Minh, cxcept
for titles appeinted, dismissed, or removed by the BOL;

. Decide on the salary and allowances (i’ any) for employces in Bao Minh,
including managers under their appointment authority;

g- Assipn or authorize Depuly Chief Lxecutive Officers, Directors of units
directly under Bao Minh, or other managers to represent them in performing
some tasks of Bao Minh;
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Reluse 1o implement deeisions of the BOD il they are found to be contrary
o the laws, contrary to this Charter, and contrary 10 resolutions of the (3MS,

and at the same time must be responsible [or notifving the Board of
Supervisors immediately;

Be authorized to decide on measures beyvond their authority in emerpency
eascs such as natural disasters, cnemy sabotage, fires, or other incidents and
be responsible for these decisions. while reporting immediately to the BOD:

Propose the number and types of managers that Bao Minh nceds to recruil
for the BOD 1o appoinl or dismiss in order Lo perform good management
activitics according 1o the proposal of the BOD, and advise the BOD 1o
decide on the salary, remuncration, benelits, and other terms of the labor
contract of the manager,

Decide on the number of emplovees, salary, allowaneces henelits,
sppointment, dismissal. and other terms related to their labor contracts;

The Chicl Exccutive Officer is responsible for reporting to the BOD aller
carrying oul the appoiniment or dismissal of Hao Mink's officer titles under
the Chiel Executive Officer's authority so that the BOD 18 informed at the
next BOD mecting;

Propose measures 1o improve the operations and management of Bao Minh

Decide on information technology solutions, except for cases specified in
[tlem g, Clausc 1, Aricle 38 of the Charter (the policy of replacing core
insurance and reinsurance business sofware of Bao Minh including: Policy
Asia {Besth software, Premia, or similar core sofware is under the authority
of the BODY;

Other rights as prescribed by law, this Charter, internal regulations of Bao
Minh, resolutions of the BOD, and the labor contract signed with Bao Minh.

Dutics:

a.

Before December 31 each year, the Chiel Executive OfTicer presents to the
BOD for approval a detailed business plan for the next fiscal year on the basis
ol meeling appropriate budget requirements. The detailed busipnss pinn for
the next fiscal vear must be consistent with the five (05) year financial plan
approved by the GMS;

Preparc long-term and annual cstimates for Bao Minh (hereinafier referred to
a5 cslimales) to serve the long-lerm and annual management of Bao Minh
according 1o the business plan. The annual estimate (including the balfmcu
sheet, income statement, and projected eash flow statement) for cach fiscal
year must he presenied for the BOID o pass and musl include information
specificd in the regulations of Bao Minh;

Implement the annual husiness plan passed by the BOL:
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Implement measures to improve the operational eficiency and management
of Bao Minh;

Perform all other activitics sccording to the provisions of this Clwn-g:n‘,
resolutions of the GMS, the BOD, regulations of Bao Minh, and comply with
the provisions of the laws:

Be responsible before the BOTY and the GMS for the performance of assigned
dutics and powers and must report o the BOD and the GMS when requested.

ARTICLE 50. RESIGNATION AND AUTOMATIC DISQUALIFICATION:

I, When the Chiel Exccutive Officer wishes o resign, they must submit an
application 1o the BOL. Within 30 days from the daté of receiving the application,
the BOD meets, considers, and decides.

2. The Chief Exccutive Officer is amomatically disqualificd when one of the
following cascs oceurs:

a.

.

Es

Dieath, insanily, loss of cilizenship, disappearance;

Does not meet the standards speeilied in this Charter;
Violation of Clause 2, Article 17 ol the Law on Enterprises;
In the event than Baoe Minh is dissolved,

Temporary detention, prison sentence, restriction, or loss ol capacity lor civil
acts;

;

Abscnee from Victnam [or more than 30 days without authorizing another
person to perform their rights and doties;

Other cases as prescribed by the laws,

3. In the eveni that the Chiel Exceutive OlTicer is disqualified, the BOD must
announce this in writing and pominatc a temporary replacement. Within a
maximum ol 30 days [rom the date of the announcement, the BOD must carry out
procedures o appoint a new Chicl Executive Officer,

The BOD may dismiss/remove the Chiel Executive Officer when a majority of the

members of the BOD with voting rights attending the meeting agree (in this case,
the vote of the Chiel Excewtive Officer is not counted) and appoint a new Chicf
Executive Officer as a replacement. The dismissedremoved Chiel’ Exceutive
Officer has the right to object 1o this dismissal at the next GMS.

ARTICLE 51. PERSON IN CHARGE OF CORPORATE GOVERNANCE:
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The BOD appoints a1 lesst one (1) person as the Person in Charge of Corporate
Govemance o supporl corporale governance activities to be conducted efTectively.
The term of the Person in Charge of Corporate Governancee is decided by the BOD.
up loa maximum of five (05) vears.

The Person in Charge of Corporate Governance muost meet the following
standards:

a.  Has knowledge of the lmvs:

b.  Must not simultancously work for an independent audit firm currenily
perlorming audits of Bao Minh's [inancial statements;

c.  Other standards as prescribed by laws, this Charter, and the decision of the
RO,

The BOD mav dismizs the Person in Charge of Corporate Governance when
pecessary but nol coatrary o current labor laws, The BOD may appoint an
Assistant 1o the Person in Charge of Corporaie Governance from time 1o time.

The Person in Charge of Corporate Governance has the following rights and dutics:

a,  Adwise the BOD in organizing the GMS according fo regulations and [asks
related to Bao Minh and sharcholders;

b,  Prepare moctings of the BOD, the Board of Supervisors, and the GMS at the
request of the BOD or the Roard of Supervisors;

¢.  Advisc on meeling procedures,
d.  Anend mectings;

e.  Advise on procedures for drafting resolutions of the BOD in accordance with
the provisions of the laws;

i Provide financial information, copics of BOD meeting minutes, and other
information to members of the BOD and Supervisors;

o, Supervise and report o the BOD on Bao Mink's information disclosure
activilies.

h.  Keep information conlidential in aceordance with the provisions of law and
the Charter of Bao Minh;

i.  Take minuies of mectings,
. Assist members of the BOD in performing their assigned rights and dutics:

k. Assist the BOD in applying and implementing corporale governance
principles;

- —
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I Assist Bag Minh in building sharcholder relations and protecting the
legitimate rights and interests of sharcholders,

m.  Other rights and duties as preseribed by law and the Charter ol Bac Mirnh.

ARTICLE 52. CONTRACTS AND TRANSACTIONS THAT MUST BE
APPROVED BY THE GMS OR THE BOL:

I, Contracts (excluding Insurance Contracts) and transactions ol Bao Minh with
members of the BOD; the Chiel’ Exeeutive Oflicer; members of the Executive
Board, managers, Supervisors; sharcholders, authorized representatives  of
sharcholders ewning over 10 of the tolal Commen Shares of Bao Minh and their
related persons, or companics. pariners, associations, or crpanizations where one
or more members of the BOD, managers. o their related persons are members or
have @ related financial interest, shall only be signed in accordance with the

following provisions:

- Contracts snd fransactions with a value egual 1o or greater than 20% of the
total assel value recorded in the most recent financial statements of Bao Minh
must be approved by the GMS before signing, ensuring that (i) important
factors regarding the contract or trunsuction as well as the relationship and
interest must be disclosed to sharcholders, and (i) sharcholders who directly
or through related persons have an interest in that contract or lransaction will
ned be allowed 1o vole,

- Coniracts and transactions with a value less than 20% of the 1otal asset value
recorded in the most recent financiel statements of Bao Minh must be
approved by the BOD before signing, ensuring that (i) important factors
reparding the contract or trunsaction as well as the relationship and interest
must be disclosed to the BOD and (i) members ol the BOD who directly or
through related persons have an interest in that contract or transaction will
not be allowed o vole.

Members of the BOD, the Chicl Executive Officer, managers, or their related
persons are not allowed 1o buy. sell, or trade in any other form the shares of Bao
Minh or its subsidiaries at a time when they have information that other
sharcholders do not know and which will certainly affect the price ol those shares.

2. Inthe event that a contract specified in Clawse | of this Article is signed withoul
the approval of the GMS or the BOD, that contract shall be void and handled in
accordance with the provisions of the laws. Those who sign and cause damage to
Hao Minh must be disciplined and must compensate 3ao Minh.
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CHAPTER V111
RIGHT TO INVESTIGATE BOOKS AND RECORDS

ARTICLE 53, RICHT TO INVESTIGATE BOOKS AND RECORDS:

1.

Gk

Commaon sharcholders of Bao Minh have the right to examine, consult, or extrac

information regarding names and contact addresses in the list of shareholders with
voling rights, and the minutes of the GMS during business hours at the head office
of Bano Minh,

sharcholders or groups of sharcholders owning 5% or more of the tolal common
shares have the right 1o cxamine, consull. or extract the minute book and
resolutions and  decisions of the BOD, semi-annual and annual fnancial
statcments, reports of the Board of Supervisors, contracts and transactions that
must ke approved by the BOD, and other documents, excluding documents refated
tn Bao Minh's trade secrels or business secrots.

Mombers of the BOD, members of the Beard of Supervisars, the Chiel Executive
OfTicer, and other managers have the right o inspect the share register of Bao
Minh, the list of sharcholders, and other beoks and records of Bao Minh for
purpcses related to their positions, provided that such information is ket
confidential.

Bao Minb must store this Charter and its amendments end supplements. the
Liccnse for Establishment and Operation, rcpulations, documems proving
ownership of assets, resolutions of the GMS and the BOID, minutes of meetings of
the GMS and the BOD, reports of the BOL, reports of the Board of Supervisors,
annual financial statements, aceounting books, and other documents as preseribed
by law at the head office or another location, provided that shareholders and the
Busincss Registration Autherily arc notified ol the storage location of these
documents.

The Charter of Bao Minh must be published an Lhe website of Bao Minh.
CHAPTER IX

EMPLOYEES AND UNION

ARTICLE 5. EMPLOYEES AND UNION:

The Chief Executive Officer decides on matters related to recruitment, personcl,
dismissal, salary, secial insurance, benefits. rewards, and diseipline for employees
of Bao Minh.

The Chief Exccutive OfMicer decides on matters related to the relationship between
Bao Minh and trade union crganizations recognized in accordance with the best
management standards, practices, and policics, the practices and policies stipulated
in this Charter, the regulations of Bao Minh, and applicable laws.
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CHAPTER X
PROFIT DISTRIBUTIOUN

ARTICLE 55. PROFIT:
The total profit of Bao Minh is the sum of profits from the following activities:

a, [nsurance business activilics;
b, Idle capital invesiment business aelivities;

c.  Other business aclivities,

ARTICLE 56. FUND ESTABLISHMENT AND PROFIT DISTRIBUTION:

I, In insurance business activitics, Bao Minh is permitted to establish funds and
technicel reserves in accordance with the current regulations of the Ministry of

Finance at cach period.

2. Amnually, Buo Minh is responsible for allocating [unds from its prolit alter tax at
the rates prescribed by law, For funds where the law does not specily 4 rate, the
(GMS shall decide based on the proposal ol the BOL.

ARTICLE 57. DIVIDENDS:

I. Dividends are distributed according to the level decided by the GMS based on the
propasal of the BOD. Dividends must be paid in full within 6 months from the date
of the conclusion of the annual GMS.

2. Inaccordance with the Law on Emerprises, the BOD may pay interim dividends if
it deems such payment consistent with the profitability of Bao Minh.

3. Unless otherwise provided by the rights attached to uny Shares or the terms of
issuance ol such shares, dividends (1aking into account shares not yet lully paid
during the period for which dividends are paid) shall be paid in proportion o the
amount paid for the purchase of such shares during the dividend payment peried.

4. Bao Minh will not pay interest on any dividend or other amount that a sharcholder
has not received when due,
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ARTICLE 58. PROFIT DISTRIBUTION:

Bascd on the proposal ol the BOT), the GMS decides on the dividend payment

leve! and the form of annual dividend payment (rom the relained earnings of Bag
Minh.

The BOLD} may proposc thal the GMS approve the payment of all or part of
dividends in shares. and the BOD is the body that executes this decigion.

In case dividends or other amounis related (o a lype of share are paid in cash, Bao
Minh must pay in Vietnamese Dong.

Payment may he made dircctly or through banks based on bank account detajls
provided by the sharcholder. In casc Bao Minh has transTerred funds sccording Lo
the bank detals provided by the sharcholder but the sharcholder does nol receive

the money, Bao Minh is not responsible for the amowent Beo Minh has translerred
oy thas sharcholder.

ividend payiment for shares listed/registercd for trading on the Vietnam Exchange
may be conducted through a securities company or the Vietnam Securitics
Depository and Clearing Corporation.

Upon approval by sharcholders at the GMS, the BOD may decide and anncunce
that holders of Common shares have the right to choose to receive dividends in
Commuon shares instead of cash dividends. These addittonal Shares arc Shares
recorded as fully paid based on the value of the additional Common shares
replacing the cash dividend amount, which must be cquivatent to the cash amount
ol the dividend according o the most accurate calculation.

Hased on the Law on Enterprises and the Law on Sccurities, the BOD passes a
Resolution to determing a specific date 1o close the list of sharcholders. Based on
that date, those registered as sharcholders or owners of other securities are cotitled
e receive dividends, imterest, profit distributions, reecive shares, receive nolices,
or other documents.

In case of dividend payment in sharcs. Bao Minh is not required to follow 1he
procedures for offering sharces as prescribed in Anticles 123, 124, and 125 of the
Law on Enterprises. Bao Minh must repgister lo increase its charier capital
corresponding 1o the total par value of the shares used for dividend payment within
10 davs from the date of completion of the dividend payment.

Oiher maters related 1w profit distribution shall be implemented in accordance
with the provisions of the laws.
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CHAPTER XI
BANK ACCOUNTS
FISCAL YEAR AND ACCOUNTING SYSTEM

ARTICLE 59. BANK ACCOUNTS:

i

2

Bao Minh is permilted to open secounts at Victnamese bunks or foreign banks
permilied (o operate in Yietnam.

Subjeet to the prior approval of the compelent authority, in case of necessity, Bao
Minh may open bank accounts abroad in accordance with the provisions of the
law.

Bao Minh conducts all paymenis and accounting transactions through Vielnamese
Dong or foreign currency accounts at the banks where Bao Minh opens accounts.

ARTICLE 60. FISCAL YEAR:

The fiscal year of Bao Minh begins on the first day of January cach year and ends

on December 31 of the same year. The first fiscal year begins on the date of issuance of
the establishment and operation license and ends on the 3]st duy of December
inmediately following that date of issuance of the establishment and operation license,

ARTICLE 61. ACCOUNTING S5YSTEM:

i

The accounting system uscd by Bao Minh is the Vietnamese Accounting System
(WAS) or any other system approved by the Ministry of Finance,

Bao Minh must maintain accounting books in Vietnamese and store accounting
records in accordance with accounting laws und related luws, These records must
be accurate, updaled, systematic, and sufficient to prove and cxplain the
transactions of Bao Minh,

Bao Minh uses Victnamese Dong as the accounting currency. n case Bao Minh
has economic operations arising mainly in a loreign currency, it may choose that
foreign currency as the accounting curtency, be responsible for that choice before
the law, and notily the direct 1ax management agency.
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CHAPTER X11
ANNUAL REPORT AND INFORMATION DISCLOSURE

ARTICLE 62. ANNUAL, SEMI-ANNUAL AND QUARTERLY REPORTS:

L.

Ban Minh must preparc annual financial stalements in accordance with the
provisions of the law as well as the regulations ol the State Sccurities Commission
of Vietnam. and the reporis must be audited in accordanee with Article 65 ol this
Charter. Within 90 days {rom the end of each liscal year, Bao Minh must subimil
the anneal fnancial statements approved by the GMS to the competent tax
authority, the State Sccuritics Commission of Vietham, the Vielnam
Exchange/Securities Trading Center, and the business registration authorty,

The annual financial statements must include a business performance repert that
relleets truthfully and objectively the profit and loss sitwation of Bao Minh in the
fiscal vear, a halance sheet that reMects truth{ully and objectively the situation of
Bao Minh's activitics up 1o the reporting date, # cash flow statement, and notes Lo
the financial statements. In case Bao Minh is a parent company, in addition (o the
annual (inancial statements, it must also include 2 consolidaied balance sheel on
the operating situation of Bao Minh and its subsidiaries at the end of each fiscal
year,

Bac Minh must prepare semi-annual and guanerly reports in accordance with the
regulations of the State Sceuritics Commission of Vietnam and submit them to thc
Quate Securities Commission of Vietnam, the Vietnam Exchange/Securitics
Trading Center, and the relevant tax authority and business registration authority
in accordance with the provisions of the Law on Enterpriscs.

ARTICLE 63, INFORMATION DISCLOSURE AND PUBLIC

ANNOUNCEMENTS:

Information disclosure of Bao Minh is carricd oul in accordance with the
information disclosure regulations issucd by the BOTD and legal provisions,

Ilao Minh discloses the following information on its website (if any):
a. Company Charter,

b.  Curriculum vitae, educationsl qualifications, and professional experience of
members of the BOD, members of the Board of Supervisors, the Director, or
the Chief Exccutive Officer of the compiny,

¢, Annual financial statements approved by the GMS;

d.  Annual performance cvaluation report of the BOD and the Board of
SUpeTvisors.
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Bao Minh is responsible for disclosing and publicizing information in accordance
with Articles 109 and 110 of the Law on Enterpriscs.

Rao Minh must prepare and disclose an Annual Report in accordance with the
provisions of the law on sccurities and the sccurities markel.

CHAPTER XI11
AUDIT AND SEAL

ARTICLE 64. AUIMNT:

1.

The annual GMS appoints an independent audit firm or approves a list of
independent audit (irms and authorizes the BOD w deeide on the sclection of one
of these entities 1o sudit the company's {inancial statements for the following fiscal
year bazed on terms and conditions agreed upon with the BOD. The company must
prepare and send annual financial statements to the independent sudit finm after
Ihe end of the fiscal year.

A copy of the audil report is anached 1o the company’s annual linancial statements.

Bao Minh will have o prepare and scnd annual financial sitcments to the
independent sudit firm aller the end of the fiscal year.

The independent audis firm inspects, confirms, prepares an audit rcport, and
submits that report 1o the BOD within (03) months from the end of the fiscal year.

The independent auditor performing the audit of Bao Minh is permitted 1o attend
meetings of the GMS and has the right Lo receive notices and other information
related 1o the GMS that sharcholders are entitled (0 receive, and o express opinions
at the meeting on issues related to the sudit of the company's financial statements.

The independent suditor performing the audit ol Bao Minh 15 obligaied to attend
the next immediate annual GMS in case the audil report on Baoe Minh's fimancial
stalements containg material exceplions, adverse opinions, or disclanmers.

ARTICLE 65. SEAL:

The BOD decides on the adoption of the officizl seal of Bas Minh, The seal of Bac
Minh and s allilinted units arc engraved in accordance with the regulations of
Bao Minh,

The BOL and the Chief Executive (1Ticer use and manage the seal in accordance
with the regulations of Bao Minh and the laws.

Bzo Minh has only oac scal clearly engraved with the company name. Documnents
issued by Bao Minh in the copacity of the legal entity Bao Minh (excluding data
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messages through electromic means) only have legal binding force on Bao Minh
when stamped correctly according to legal regulations.

CHAPTER XIV
TERMINATION OF OPERATIONS AND LIQUIDATION

ARTICLE 66. TERMINATION OF OPERATIONS:

I

Bao Minh may be dissolved or terminate 11s operations in the following cases:

a. A competent Vietnamese courl declares Bao Minh bankrupt in accordance
with applicable laws;

b. In accordance with point [, Clause 3, Anicle 25 and point d (4), Clause 1,
Article 32 of the Chaner;

¢, Revocation of the License for Establishment and Operation;

d.  Bao Minh no longer has the minimum number ol shareholders as prescribed
by the Law on Enterpriscs for 6 consceutive months without completing
procedures to change the type of business;

e.  (her cases as preseribed by the laws,

Any decision to dissolve Bao Minh must be approved by the GMS. This decision
must be approved in writing by the competent stale agency before procceding with
dissolution according 1o applicable laws.

ARTICLE 7. LIQUIDATION:

Al lcast six (06) months before the end of Bao Minh's operating term or alier a
decision to dissolve Bao Minh, the BOD must establish a Liguidation Commitice
consisting of (03} members. Two (02} members are appointed by the GMS and
one (01} member is appointed by the BOD from an independent audit firm. The
Liguidation Commitiee will prepare its operaling regulations. Members of the
Liguidation Commilice may be selected [rom Bao Minh's employees or
independent experts. Al costs relaled to liguidation will be prioritized by Bao
Mink to be paid before ather debts of Bao Minh,

The Liquidation Committee is responsible for reporting to the business registration
authority on the date of establishment and the date of commencement of
pperations. From that time, the Liguidation Committee will represent Bao Minh in
all matters related o the liguidnion of Bao Minh belore the court and
administrative agencics.

Proceeds [rom Liguidation will be paid in the following order:
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a. Liguidation costs;

b. Debls for salaries, severance pay, social insurance, and other benefits of
emplovees under the ¢ollective labor agreement and signed labor coniracts;

. LTax debis;
d. Loans {if any):
Other debts of Bao Minh;

£ The remaining balance after paving all debis from ilems a o ¢ above will be
distributed to sharcholders, Commuon shareholders will be distributed alier

Preferred Shares have been paid.

24

CHAPTER XV
INTERNAL DISPUTE RESOLUTION

ARTICLE 68. INTERNAL DISPUTE RESOLUTION:

When disputes or complaints arize related to the work of Bao Minh or to the rights
and obligations of sharcholders arising from the Charter or from any rights or
obligations prescribed by the Law on Enterprises or other laws or administrative
regulations, belween:

a. A sharcholder or sharcholders and Buo Minh; or

b. A shareholder or sharcholders and the BOD, the Board of Supervisors, the
Chief Excoutive Officer, or senior managers

then the related parties will attempt 1o resolve that dispute through negotiation and
conciliation. Except for disputes relaled to the BOD or the Chairman of the BOD,
the Chairman of the BOD will preside over the dispute resolution and will request
cach party 1o present the [actual elements related to the dispute within 10 working
days from the date the dispute arises. 1f the dispute is related to the BOD or the
Chairman of the BOID, any parly may request the appointment of an independent
expert 1o act us an arbitrator for the dispuie reselution process.

If no concilistion decision is reached within six (6) weeks from the start of the
conciliation process or ifthe mediator's decision is not accepted by the parties, any
party may bring the dispute to Arbitration or Court as preseribed by law.

Each party will bear its own costs related 1o the negotiation and conciliation
procedures, Court costs will be decided by the Court as o which party shall bear
them,
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CHAPTER XVI
IMPLEMENTATION PROVISIONS AND OTHER
REGULATIONS

ARTICLE 69. SUCCESSION:

Bao Minh inherits all legal rights and obligations arising from the busincss
activities of the equitized enterprise,

ARTICLE 70. OTHER REGULATIONS:

In casc there are legal provisions related 1o the operations of Baa Minh not mentioned
in this Charter or in case there are new legal provisions difTerent [rom the terms in this
Charter, these legal provisions shall naturally be applicd and regulate the operations of
Bao Minh. This principle also applics to international treatics that Viemam has signed
or joined, including inlernational practices.

ARTICLE 71. SUPPLEMENT AND AMENDMENT OF THE CHARTER:

The supplementation and amendment of this Charter must be considered and decided hy
the GMS.

ARTICLE 71. EFFECTIVENESS AND REGISTRATION OF THE CHARTER:

1. This Charter consisis of 16 chapters and 72 Articles. pagsed and approved in its
cntirety by the GMS of Bao Minh on November 24, 2010, amended by the GMS
of Bao Minh on April 29, 2016. April 25, 2019, April 28, 2022, and by the BOD
on October 16, 2024, June 19, 2025, and September 15, 2026 under the direction
of the GMS, and this Charter is efTective from September 15, 2026

(R ]

Afler boing passcd, this Charter is made into ten (10) copies; registered and
submitted 1o the competent siate agency in accordance with the law and stored a
the head office of Bao Minh as follows:

= One (01) copy submitied o the Ministry of Finance;

- One {01} copy submitted 1o the Ho Chi Minh City Department of Finance;
- Eight (08) copics stored at Lthe head office of Bao Minh.

This Charter is the sole and official Chaner of Bao Minh.

3. Bao Minh will submit the original, copy, or extract ol the Charier of Bao Minh 1o
other competent stale agencies if these agencies have a valid request.
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Copies or extructs of the Charter of Bao Minh are valid when signed by the
Chairman of the BO12 or at least one-halF(1/2) ol the total nuinber of members of

the RO or the Chiel Executive Officer,

LEGAL REPRESENTATIVE
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