SUMMARY TABLE OF PROPOSED AMENDMENTS AND SUPPLEMENTS TO THE CHARTER OF PETROLIMEX INSURANCE CORPORATION

· Purpose: To summarize the proposed amendments and supplements to the Charter of PJICO in 2024.
· Legal basis: 
· The Law on Enterprises No. 59/2020/QH14 dated June 17, 2020, as amended and supplemented by Law No. 03/2022/QH15 and Law No. 76/2025/QH15;
· The Law on Securities No. 54/2019/QH14 dated November 26, 2019, as amended and supplemented by Law No. 56/2024/QH15;
· The Law on Insurance Business No. 08/2022/QH15 dated June 16, 2022, as amended and supplemented by Law No. 139/2025/QH15;
· Decree No. 155/2020/NĐ-CP dated December 31, 2020 of the Government, as amended and supplemented by Decree No. 245/2025/NĐ-CP;
· Circular No. 116/2020/TT-BTC dated December 31, 2020 of the Ministry of Finance guiding a number of articles on corporate governance applicable to public companies under Decree No. 155/2020/NĐ-CP;
· The 2024 Charter of PJICO.
	No.
	Article/ Clause
	2024 Charter
	Draft 2026 Charter
	Rationale/Legal Basis for Amendments and Supplements

	1 
	Clause c and Clause d, Point 1, Article 1
	c. The Law on Enterprises refers to Law No. 59/2020/QH14 dated June 17, 2020;
d. The Law on Securities refers to Law No. 54/2019/QH14 dated November 26, 2019.
	c. The Law on Enterprises refers to Law No. 59/2020/QH14 dated June 17, 2020, as amended and supplemented by Law No. 03/2022/QH15 and Law No. 76/2025/QH15;
d. The Law on Securities refers to Law No. 54/2019/QH14 dated November 26, 2019, as amended and supplemented by Law No. 56/2024/QH15;
	Updated to reflect the applicable legal framework.

	2 
	Addition of Point đ, Clause 1, Article 1
	Not stipulated
	đ. The Law on Insurance Business refers to Law No. 08/2022/QH15 dated June 16, 2022;
	The Charter refers to the Law on Insurance Business; therefore, this addition is required for consistency.

	3 3
	Point n, Clause 1, Article 1
	n. The operating term means the duration of PJICO’s operation as stipulated in Article 2 and any extension thereof (if any) approved by the General Meeting of Shareholders;
	n. The operating term means the duration of PJICO’s operation as stipulated in Article 2;
	PJICO has been granted an indefinite operating term under License Amendment No. 67/GPDC11/KDBH issued by the Ministry of Finance.

	4 
	Clause 3, Article 2
	Address: 21st and 22nd Floors, MIPEC Building, No. 229 Tay Son Street, Dong Da District, Hanoi
	Address: 21st and 22nd Floors, MIPEC Tower, No. 229 Tay Son Street, Kim Lien Ward, Hanoi
	Updated to reflect the new administrative boundaries.

	5 
	Clause 5, Article 2
	5. Unless terminated earlier under Clause 2, Article 54 or extended under Article 55, PJICO operates indefinitely from the date of establishment.
	5. PJICO shall operate for an indefinite term unless terminated in accordance with Clause 2, Article 54 of this Charter.
	PJICO has been granted an indefinite operating term under License Amendment No. 67/GPDC11/KDBH issued by the Ministry of Finance.

	6 
	Article 3
	The CEO shall be the legal representative of PJICO and shall exercise the rights and obligations in accordance with applicable law.
	1. PJICO has two (02) legal representatives, including: a. The Chairman of the Board of Directors; and b. The CEO. 
2. Rights and obligations of the legal representatives
a. The Chairman represents PJICO in exercising rights and obligations arising from transactions; represents PJICO as petitioner, plaintiff, defendant, or person with related rights and obligations before arbitration bodies and courts, and performs other rights and obligations within the authority of the Chairman and the Board of Directors in accordance with applicable laws;
b. The CEO represents PJICO in exercising rights and obligations arising from transactions; represents PJICO before arbitration bodies and courts and performs other rights and obligations within the authority of the CEO in accordance with applicable laws;
c. The specific rights and obligations of each legal representative shall be stipulated in the internal governance regulations of PJICO.
3. Legal representatives shall:
a. Exercise assigned rights and obligations honestly, prudently, and in the best interests of PJICO;
b. Remain loyal to PJICO and not abuse position, authority, or use information, know-how, business opportunities, or assets of PJICO for personal gain or for the benefit of other organizations or individuals;
c. Promptly, fully, and accurately disclose to PJICO any enterprises in which they or their related persons hold ownership or capital contributions in accordance with law.
4. Legal representatives shall bear personal liability in accordance with law for any damage caused to PJICO due to violations of the obligations specified in Clause 3 of this Article.
	

	7 
	Article 11
	Article 11. Organizational structure, governance and control
The organizational structure for management, governance and control of PJICO includes:
a. The General Meeting of Shareholders;
b. The Board of Directors;
c. The Audit Committee under the Board of Directors;
d. The CEO.
	Article 11. Organizational structure, governance and control
The organizational structure for management, governance and control of PJICO includes:
a. The General Meeting of Shareholders;
b. The Board of Directors;
c. The Supervisory Board;
d. The CEO.
	Amended to align with the governance structure incorporating the Supervisory Board.

	8 
	Point b, Point c Clause 2 and Clause 3 Article 12
	a. To request the Board of Directors to convene a meeting of the General Meeting of Shareholders in accordance with Clause 3, Article 115 and Article 140 of the Law on Enterprises;
b. To review, inspect and extract minutes, resolutions and decisions of the Board of Directors; semi-annual and annual financial statements; contracts and transactions subject to approval by the Board of Directors; and other documents, except those relating to trade secrets and business secrets of PJICO;
c. To request the Board of Directors to examine specific issues relating to the management and operation of PJICO where deemed necessary. Such request must be made in writing and include the following details: full name, contact address, nationality, and legal identification of individual shareholders; name, enterprise code or legal documents, and head office address of institutional shareholders; number of shares and registration time of each shareholder; total number of shares held by the group of shareholders and their ownership ratio in the total shares of PJICO; issues to be examined and purposes of examination.
3. Shareholders or groups of shareholders holding at least [5%] of the total ordinary shares shall have the right to nominate candidates to the Board of Directors. The nomination shall be conducted as follows:
a. Ordinary shareholders forming a group to nominate candidates to the Board of Directors must notify attending shareholders of such group meeting prior to the opening of the General Meeting of Shareholders;
b. Based on the number of members of the Board of Directors, shareholders or groups of shareholders referred to in this Clause shall have the right to nominate one or more candidates, as decided by the General Meeting of Shareholders, for election to the Board of Directors. In case the number of candidates nominated by such shareholders or groups of shareholders is less than the number they are entitled to nominate as decided by the General Meeting of Shareholders, the remaining candidates shall be nominated by the Board of Directors and other shareholders.
	b. To review, inspect and extract minutes, resolutions and decisions of the Board of Directors; semi-annual and annual financial statements; reports of the Supervisory Board; contracts and transactions subject to approval by the Board of Directors; and other documents, except those relating to trade secrets or business secrets of PJICO;
c. To request the Supervisory Board to examine specific issues related to the management and operation of PJICO where deemed necessary. Such request must be made in writing and include: full name, contact address, nationality, and legal identification of individual shareholders; name, enterprise code or legal documents, and head office address of institutional shareholders; number of shares and registration time of each shareholder; total number of shares held by the group of shareholders and ownership ratio in the total shares of PJICO; issues to be examined and purposes of examination;
3. Shareholders or groups of shareholders holding at least [5%] of the total ordinary shares shall have the right to nominate candidates to the Board of Directors and the Supervisory Board. The nomination shall be conducted as follows:
a. Ordinary shareholders forming a group to nominate candidates to the Board of Directors and the Supervisory Board must notify attending shareholders of such group meeting prior to the opening of the General Meeting of Shareholders;
b. Based on the number of members of the Board of Directors and the Supervisory Board, shareholders or groups of shareholders may nominate one or more candidates as decided by the General Meeting of Shareholders. In case the number of nominated candidates is less than the number they are entitled to nominate, the remaining candidates shall be nominated by the Board of Directors, the Supervisory Board and other shareholders.
	Amended to align with the governance structure incorporating the Supervisory Board.

	9 
	Clause 3 and Clause 4 Article 14
	3. The Board of Directors shall convene an Extraordinary General Meeting of Shareholders in the following cases:
a. When deemed necessary for the interests of PJICO;
b. When the number of remaining members of the Board of Directors is less than the minimum number as prescribed by law;
c. Upon request of shareholders or groups of shareholders as prescribed in Clause 2, Article 115 of the Law on Enterprises. Such request must be made in writing, clearly stating the reasons and purposes of the meeting, and bearing the signatures of relevant shareholders, or compiled into multiple documents with sufficient signatures of the relevant shareholders;
d. Other cases as prescribed by law and the Charter of PJICO.
4. Convening an Extraordinary General Meeting of Shareholders
a. The Board of Directors must convene the meeting within thirty (30) days from the date the number of remaining members of the Board of Directors falls below the prescribed level as specified in Point b, Clause 3 of this Article, or from the date of receipt of a valid request as specified in Point c, Clause 3 of this Article;
b. If the Board of Directors fails to convene the General Meeting of Shareholders in accordance with Point a, Clause 4 of this Article, within the next thirty (30) days, the shareholders or group of shareholders referred to in Point c, Clause 3 of this Article shall have the right to request a representative of PJICO to convene the meeting in accordance with the Law on Enterprises.
In this case, such shareholders may request the business registration authority to supervise the procedures for convening and conducting the meeting, as well as the issuance of resolutions. All costs incurred for convening and conducting the meeting shall be reimbursed by PJICO, excluding personal expenses of shareholders (including travel and accommodation costs);
c. Procedures for organizing the meeting shall comply with Clause 5, Article 140 of the Law on Enterprises.
	3. The Board of Directors shall convene an Extraordinary General Meeting of Shareholders in the following cases:
a. When deemed necessary for the interests of PJICO;
b. When the number of remaining members of the Board of Directors or the Supervisory Board is less than the minimum number as prescribed by law;
c. Upon request of shareholders or groups of shareholders as prescribed in Clause 2, Article 115 of the Law on Enterprises, with the same requirements on written request as stated above;
d. Upon request of the Supervisory Board;
e. Other cases as prescribed by law and the Charter of PJICO.
4. Convening an Extraordinary General Meeting of Shareholders
a. The Board of Directors must convene the meeting within thirty (30) days from the date the number of remaining members of the Board of Directors or the Supervisory Board falls below the prescribed level, or from the date of receipt of a valid request from shareholders;
b. If the Board of Directors fails to convene the General Meeting of Shareholders in accordance with Point a, Clause 4 of this Article, within the next thirty (30) days, the Supervisory Board shall replace the Board of Directors in convening the meeting in accordance with Clause 3, Article 140 of the Law on Enterprises;
c. If the Supervisory Board also fails to convene the meeting, within the next thirty (30) days, the shareholders or group of shareholders referred to in Point c, Clause 3 of this Article shall have the right to request a representative of PJICO to convene the meeting in accordance with law.
In this case, such shareholders may request the business registration authority to supervise the procedures for convening and conducting the meeting, as well as the issuance of resolutions. All costs incurred shall be reimbursed by PJICO, excluding personal expenses (including travel and accommodation costs);
d. Procedures for organizing the meeting shall comply with Clause 5, Article 140 of the Law on Enterprises.
	Amended to align with the governance structure incorporating the Supervisory Board..

	10 
	
	Article 15. Rights and Obligations of the General Meeting of Shareholders
1. The General Meeting of Shareholders shall have the following rights and obligations:
a. To approve development orientations of PJICO;
b. To decide on types of shares and the total number of shares of each type authorized for offering; to decide annual dividend levels for each class of shares;
c. To elect, dismiss and remove members of the Board of Directors;
d. To decide on investment or disposal of assets with a value equal to or exceeding [35%] of the total assets as recorded in the most recent financial statements of PJICO;
đ. To approve amendments and supplements to the Charter;
e. To approve annual financial statements;
g. To decide on the repurchase of more than ten percent (10%) of the total number of issued shares of each class;
h. To review and handle violations committed by members of the Board of Directors causing damage to PJICO and its shareholders;
i. To decide on reorganization or dissolution of PJICO;
k. To decide on the budget or total remuneration, bonuses and other benefits for the Board of Directors;
l. To approve the Internal Corporate Governance Regulations and the Regulations on Operation of the Board of Directors;
m. To approve the list of eligible auditing firms; to appoint or dismiss the auditing firm conducting audit activities of PJICO;
n. Other rights and obligations as prescribed by law.
2. The General Meeting of Shareholders shall discuss and approve the following matters:
a. Annual business plan;
b. Audited annual financial statements;
c. Report of the Board of Directors on governance and performance of the Board and its members;
e. Dividend levels for each class of shares;
g. Number of members of the Board of Directors;
h. Election, dismissal and removal of members of the Board of Directors;
i. Remuneration and benefits of the Board of Directors;
k. List of eligible auditing firms; and to decide on the appointment of an approved auditing firm to conduct inspections of PJICO’s operations when deemed necessary;
l. Amendments and supplements of the Charter of PJICO;
m. Classes of shares and the number of new shares to be issued for each class, and on the transfer of shares of founding shareholders within the first three (03) years from the date of establishment;
n. Division, separation, consolidation, merger, or conversion of PJICO;
o. Reorganization and dissolution (liquidation) of PJICO and to appoint the liquidator;
p. Investments or the sale of assets with a value equal to or exceeding [35%] of the total assets of PJICO as recorded in the most recent financial statements;
q. Repurchase of more than ten percent (10%) of the total number of issued shares of each class;
r. Contracts and transactions between PJICO and the parties specified in Clause 1, Article 167 of the Law on Enterprises with a value equal to or exceeding 35% of the total assets of PJICO as recorded in the most recent financial statements;
s. Transactions specified in Clause 4, Article 293 of Decree No. 155/2020/NĐ-CP dated 31 December 2020 of the Government detailing the implementation of a number of articles of the Law on Securities;
t. Corporate Governance Internal Regulations of PJICO and the Regulation on the operation of the Board of Directors;
u. Other matters as prescribed by applicable laws and this Charter.
3. All resolutions and matters included in the meeting agenda must be discussed and voted on at the General Meeting of Shareholders.
	Article 15. Rights and Obligations of the General Meeting of Shareholders
1. The General Meeting of Shareholders shall have the following rights and obligations:
a. To approve development orientations of PJICO;
b. To decide on types of shares and total number of shares authorized for offering; to decide annual dividend levels;
c. To elect, dismiss and remove members of the Board of Directors and the Supervisory Board;
d. To decide on investment or disposal of assets with a value equal to or exceeding [35%] of the total assets as recorded in the most recent financial statements of PJICO;
đ. To approve amendments and supplements to the Charter;
e. To approve annual financial statements;
g. To decide on the repurchase of more than ten percent (10%) of the total number of issued shares of each class;
h. To review and handle violations by members of the Board of Directors and the Supervisory Board causing damage to PJICO and its shareholders;
i. To decide on reorganization or dissolution;
k. To decide on the budget or total remuneration, bonuses and other benefits for the Board of Directors and the Supervisory Board;
l. To approve Internal Corporate Governance Regulations, Regulations on Operation of the Board of Directors and the Supervisory Board;
m. To approve the list of eligible auditing firms; to appoint or dismiss the auditing firm conducting audit activities of PJICO;
n. Other rights and obligations as prescribed by law.
2. The General Meeting of Shareholders shall discuss and approve the following matters:
a. Annual business plan;
b. Audited annual financial statements;
c. Report of the Board of Directors on governance and performance of the Board and its members;
d. Report of the Supervisory Board on business performance and management activities;
đ. Self-assessment report of the Supervisory Board and its members;
e. Dividend levels for each class of shares;
g. Number of members of the Board of Directors and the Supervisory Board;
h. Election, dismissal and removal of members of the Board of Directors and the Supervisory Board;
i. Remuneration and benefits of the Board of Directors and the Supervisory Board;
k. List of eligible auditing firms; and to decide on the appointment of an approved auditing firm to conduct inspections of PJICO’s operations when deemed necessary;
l. Amendments and supplements of the Charter of PJICO;
m. Classes of shares and the number of new shares to be issued for each class, and on the transfer of shares of founding shareholders within the first three (03) years from the date of establishment;
n. Division, separation, consolidation, merger, or conversion of PJICO;

o. Reorganization and dissolution (liquidation) of PJICO and to appoint the liquidator;
p. Investments or the sale of assets with a value equal to or exceeding [35%] of the total assets of PJICO as recorded in the most recent financial statements;
q. Repurchase of more than ten percent (10%) of the total number of issued shares of each class;
r. Contracts and transactions between PJICO and the parties specified in Clause 1, Article 167 of the Law on Enterprises with a value equal to or exceeding 35% of the total assets of PJICO as recorded in the most recent financial statements;
s. Transactions specified in Clause 4, Article 293 of Decree No. 155/2020/NĐ-CP dated 31 December 2020 of the Government detailing the implementation of a number of articles of the Law on Securities;
t. Corporate Governance Internal Regulations of PJICO and the Regulation on the operation of the Board of Directors and the Supervisory Board;
u. Other matters as prescribed by applicable laws and this Charter.
3. All resolutions and matters included in the meeting agenda must be discussed and voted on at the General Meeting of Shareholders.
	Amended to align with the governance structure incorporating the Supervisory Board.

	11 
	Point b, Clause 3, Article 18
	b. The list and detailed information of candidates in the case of election of members of the Board of Directors;
	b. The list and detailed information of candidates in the case of election of members of the Board of Directors and the Supervisory Board;
	Amended to align with the governance structure incorporating the Supervisory Board.

	12 
	Point a, Clause 2, Article 20
	a. The Chairman of the Board of Directors shall preside over the meeting, or may authorize another member of the Board of Directors to preside over the meeting of the General Meeting of Shareholders convened by the Board of Directors. In the absence of the Chairman or where the Chairman is temporarily unable to perform his/her duties, the remaining members of the Board of Directors shall elect one among them to preside over the meeting on a majority basis.
	a. The Chairman of the Board of Directors shall preside over the meeting, or may authorize another member of the Board of Directors to preside over the meeting of the General Meeting of Shareholders convened by the Board of Directors. In the absence of the Chairman, or where the Chairman is temporarily unable to perform his/her duties, the remaining members of the Board of Directors shall elect one among them to preside over the meeting by majority vote. If no presiding person can be elected, the Head of the Supervisory Board shall administer the meeting so that the General Meeting of Shareholders may elect the presiding person from among the attendees, and the person receiving the highest number of votes shall act as the presiding person of the meeting.
	

	13 
	Clause 3 Article 21
	3. The election of members of the Board of Directors must be conducted in accordance with Clause 3, Article 148 of the Law on Enterprises.
	3. The election of members of the Board of Directors and members of the Supervisory Board must be conducted in accordance with Clause 3, Article 148 of the Law on Enterprises.
	Amended to align with the governance structure incorporating the Supervisory Board.

	14 
	Clause 5, Article 22
	5. The Board of Directors shall conduct vote counting and prepare the vote-counting minutes under the supervision of shareholders who do not hold managerial positions in PJICO. The vote-counting minutes must contain the principal contents as prescribed below:
	5.   The Board of Directors shall conduct vote counting and prepare the vote-counting minutes under the supervision of the Supervisory Board or shareholders who do not hold managerial positions in PJICO. The vote-counting minutes must contain the principal contents as prescribed below:
	Amended to align with the governance structure incorporating the Supervisory Board.

	15 
	Clause 4, Article 25
	4. Members of the Board of Directors must satisfy the standards and conditions as prescribed in Clauses 1 and 2, Article 155 of the Law on Enterprises, insurance laws, and the Charter of PJICO.
	4.  Members of the Board of Directors must satisfy the standards and conditions as prescribed in Clauses 1 and 2, Article 155 of the Law on Enterprises, the Law on Insurance Business, relevant legal regulations, and the Charter of PJICO.
	Supplemented to include the standards and conditions required under specialized insurance legislation.

	16 
	Point a, Clause 3, Article 30
	3. The Chairman of the Board of Directors shall convene a meeting of the Board of Directors in the following cases:
a. Upon request of an independent member of the Board of Directors;
	3. The Chairman of the Board of Directors shall convene a meeting of the Board of Directors in the following cases:
a. Upon request of the Supervisory Board or an independent member of the Board of Directors;
	Amended to align with the governance structure incorporating the Supervisory Board.

	17 
	Article 30
	Not stipulated.
	7. The Chairman of the Board of Directors or the convening person shall send notices of invitation to meetings and accompanying documents to members of the Supervisory Board in the same manner as for members of the Board of Directors.
Members of the Supervisory Board shall have the right to attend meetings of the Board of Directors and to participate in discussions, but shall not have voting rights.
	Supplemented to align with the governance model incorporating the Supervisory Board.

	18 
	Point b and Point f, Clause 3, Article 32
	b. To prepare meetings of the Board of Directors and the General Meeting of Shareholders as required by the Board of Directors;
f. To provide financial information, copies of minutes of meetings of the Board of Directors and other information to members of the Board of Directors;
	b. To prepare meetings of the Board of Directors, the Supervisory Board and the General Meeting of Shareholders as required by the Board of Directors or the Supervisory Board;
f. To provide financial information, copies of minutes of meetings of the Board of Directors and other information to members of the Board of Directors and members of the Supervisory Board;
	Amended to align with the governance structure incorporating the Supervisory Board.

	19 
	Title of Chapter VIII
	VIII. CHIEF EXECUTIVE OFFICER AND OTHER EXECUTIVES
	VIII. CHIEF EXECUTIVE OFFICER AND OTHER EXECUTIVES
	The term “điều hành” is removed after “Tổng Giám đốc”; however, “Chief Executive Officer” remains the standard term in English drafting.

	20 
	Clause 5, Article 35
	5. The Board of Directors may dismiss the CEO upon approval by a majority of the voting members of the Board of Directors and appoint a new CEO as a replacement.
	5. The Board of Directors may dismiss the CEO upon approval by a majority of the voting members of the Board of Directors and appoint a new CEO as a replacement.
	The term “điều hành” is removed after “Tổng Giám đốc”; however, “Chief Executive Officer” remains the standard term in English drafting.

	21 
	Chapter IX (Articles 36-40)
	IX – AUDIT COMMITTEE UNDER THE BOARD OF DIRECTORS
Article 36. Nomination and Candidacy of Audit Committee members
1. The Head and other members of the Audit Committee shall be nominated by the Board of Directors and must not be executive officers of PJICO.
2. The appointment must be approved by the Board of Directors at its meeting.
















































Article 37. Composition of the Audit Committee
1. The Audit Committee shall have at least two (02) members. The Head must be an independent member of the Board of Directors; other members must be non-executive members.
2. Members must have knowledge in accounting, auditing, law and operations of PJICO and must not:
a. Work in the accounting or finance department of PJICO;
b. Be a member or employee of the auditing firm that audited PJICO within the last three (03) years.
3. The Head must hold a university degree or higher in economics, finance, accounting, auditing, law or business administration.















Article 38. Rights and Obligations of the Audit Committee
The Audit Committee shall have the rights and obligations as prescribed in Article 161 of the Law on Enterprises, the Charter of Petrolimex Insurance Corporation, and the following rights and obligations:
1. To have access to documents relating to the operations of PJICO; to communicate with other members of the Board of Directors, the CEO, the Chief Accountant and other managers in order to collect information serving the activities of the Audit Committee;
2. To request representatives of the approved auditing firm to attend meetings of the Audit Committee and respond to matters relating to audited financial statements;
3. To engage legal, accounting or other external advisory services when necessary;
4. To develop and submit to the Board of Directors policies on risk identification and management; to propose solutions to address risks arising in the operations of PJICO;
5. To prepare written reports to the Board of Directors upon detecting that members of the Board of Directors, the CEO or other managers fail to properly perform their duties in accordance with the Law on Enterprises and the Charter of PJICO;
6. To develop the Charter/Regulations on operation of the Audit Committee and submit it to the Board of Directors for approval.


Article 39. Meetings of the Audit Committee
1. The Audit Committee shall meet at least twice per year. Minutes of meetings must be prepared in detail, clearly recorded and properly retained. The minute-taker and attending members of the Audit Committee must sign the meeting minutes.
2. The Audit Committee shall adopt decisions by voting at meetings, by written consultation, or by other methods as prescribed in its operational regulations. Each member shall have one vote. Unless otherwise provided by the Audit Committee’s regulations with a higher threshold, decisions shall be approved by a majority of attending members; in case of a tie, the final decision shall follow the opinion of the Head of the Audit Committee.

















Article 40. Report of Independent Members of the Board of Directors in the Audit Committee at the Annual General Meeting of Shareholders
1. Independent members of the Board of Directors serving on the Audit Committee shall be responsible for reporting on their activities at the Annual General Meeting of Shareholders.
2. The report must include the following contents:
a. Remuneration, operating expenses and other benefits of the Audit Committee and each of its members in accordance with the Law on Enterprises and the Charter of PJICO;
b. Summary of meetings of the Audit Committee and its conclusions and recommendations;
c. Results of supervision over financial statements, operational performance and financial position of PJICO;
d. Assessment of transactions between PJICO, its subsidiaries and other companies in which PJICO holds more than 50% of charter capital, and members of the Board of Directors, the CEO, other executives and their related persons; as well as transactions between PJICO and companies in which such persons have been founders or managers within the last three (03) years prior to the transaction;
e. Evaluation results of the internal control and risk management systems of PJICO;
f. Results of supervision over the Board of Directors, the CEO and other executives;
g. Evaluation of coordination between the Audit Committee, the Board of Directors, the CEO and shareholders;
h. Other contents (if any).
	IX. SUPERVISORY BOARD
Article 36. Nomination and Candidacy of Supervisory Board Members
1. The nomination and candidacy of members of the Supervisory Board shall be conducted as follows:
1.1. Where candidates have been identified, Petrolimex Insurance Corporation must disclose information relating to such candidates at least ten (10) days prior to the opening of the General Meeting of Shareholders on PJICO’s website so that shareholders may review such information prior to voting. Candidates must provide a written commitment regarding the truthfulness and accuracy of disclosed personal information and undertake to perform their duties honestly, prudently and in the best interests of PJICO if elected. Disclosed information shall include:
a. Full name, date of birth;
b. Professional qualifications;
c. Employment history;
d. Other managerial positions (including positions on boards of other companies);
e. Related interests in PJICO and its related parties;
f. Other relevant information (if any);
g. Information on companies in which the candidate holds positions as Supervisory Board member or other managerial positions, and related interests (if any).
1.2. Except for commitments of strategic shareholders under transaction documents, shareholders or groups of shareholders holding voting rights may aggregate their voting rights to nominate candidates to the Supervisory Board as follows: From 5% to less than 10%: nominate one (01) candidate; From 10% to less than 30%: nominate up to two (02) candidates; From 30% to less than 50%: nominate up to three (03) candidates; From 50% to less than 90%: nominate up to four (04) candidates.
2. Where the number of candidates nominated or self-nominated is insufficient, the incumbent Supervisory Board may nominate additional candidates or organize nomination in accordance with the Charter, Internal Corporate Governance Regulations and the Regulations on operation of the Supervisory Board. Such additional nominations must be clearly disclosed prior to voting at the General Meeting of Shareholders.
Article 37. Composition of the Supervisory Board
1. The Supervisory Board shall have from three (03) to five (05) members. The term of office shall not exceed five (05) years and members may be re-elected for an unlimited number of terms. More than half of the members must reside in Vietnam.
2. Members must satisfy the standards and conditions prescribed in Article 169 of the Law on Enterprises, the Law on Insurance Business, and must not:
a. Work in the accounting or finance department of PJICO;
b. Be a member or employee of an independent auditing firm auditing PJICO within the preceding three (03) years.
3. A member shall be dismissed in the following cases:
a. No longer meeting eligibility requirements;
b. Resignation accepted;
c. Other cases as prescribed by law, the Charter or internal regulations.
4. A member shall be removed in the following cases:
a. Failure to perform assigned duties;
b. Failure to exercise rights and obligations for six (06) consecutive months, except in force majeure events;
c. Serious or repeated violations of obligations;
d. Other cases as decided by the General Meeting of Shareholders.
Article 38. Head of the Supervisory Board
1. The Head of the Supervisory Board shall be elected by the Supervisory Board from among its members on a majority basis. The Head must hold at least a university degree in economics, finance, accounting, auditing, law, business administration or a related discipline.
2. Rights and obligations include:
a. To convene meetings of the Supervisory Board;
b. To request the Board of Directors, the CEO and other executives to provide information for reporting purposes;
c. To prepare and sign reports of the Supervisory Board, after consulting the Board of Directors, for submission to the General Meeting of Shareholders;
d. Other rights and obligations as prescribed by law and the internal regulations of the Supervisory Board.
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Article 39. Rights and Obligations of the Supervisory Board
The Supervisory Board shall have the rights and obligations prescribed in Article 170 of the Law on Enterprises and the following:
1. To propose to the General Meeting of Shareholders for approval the list of eligible auditing firms; to decide on the auditing firm and dismiss auditors when necessary;
2. To be accountable to shareholders for its supervisory activities;
3. To supervise the financial position of PJICO and compliance with laws by members of the Board of Directors, the CEO and other managers;
4. To ensure coordination with the Board of Directors, the CEO and shareholders;
5. Upon detecting violations, to notify the Board of Directors in writing within forty-eight (48) hours and request remedial actions;
6. To develop operational regulations and submit them to the General Meeting of Shareholders for approval;
7. To report at the General Meeting of Shareholders in accordance with Article 290 of Decree 155/2020/NĐ-CP;
8. To access documents at headquarters, branches and other locations and visit workplaces during working hours;
9. To request the Board of Directors, its members, the CEO and other managers to provide full, accurate and timely information;
10. Other rights and obligations as prescribed by law and internal regulations.
Article 40. Meetings of the Supervisory Board
1. The Supervisory Board must convene at least once every quarter, with a quorum of at least two-thirds (2/3) of its members attending. Minutes of meetings of the Supervisory Board must be prepared in a detailed and clear manner. The minute-taker and attending members of the Supervisory Board must sign the minutes. Such minutes must be properly retained to determine the responsibilities of each member of the Supervisory Board.
[bookmark: dieu_41]2. The Supervisory Board shall have the right to request members of the Board of Directors, the CEO, and representatives of approved auditing firms to attend meetings and respond to matters requiring clarification.






















Article 41. Remuneration and Other Benefits of Supervisory Board Members
Remuneration, bonuses and other benefits of members of the Supervisory Board shall be implemented in accordance with the following provisions:
1. Members of the Supervisory Board shall be entitled to salaries, remuneration, bonuses and other benefits as decided by the General Meeting of Shareholders. The General Meeting of Shareholders shall determine the total amount of salaries, remuneration, bonuses, other benefits and the annual operating budget of the Supervisory Board.
2. Members of the Supervisory Board shall be reimbursed for reasonable expenses, including accommodation, travel and the use of independent advisory services. The total remuneration and expenses shall not exceed the annual operating budget of the Supervisory Board approved by the General Meeting of Shareholders, unless otherwise decided by the General Meeting of Shareholders.
3. Salaries and operating expenses of the Supervisory Board shall be recorded as business expenses of Petrolimex Insurance Corporation in accordance with corporate income tax regulations and other relevant laws, and must be presented as a separate item in the annual financial statements of PJICO.
	To replace the title and contents of Chapter IX on the Audit Committee under the Board of Directors with provisions on the Supervisory Board, and to supplement the basis for remuneration and bonuses for members of the Supervisory Board in line with PJICO’s current practice.
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	Chapter X
	X. RESPONSIBILITIES OF MEMBERS OF THE BOARD OF DIRECTORS, THE CHIEF EXECUTIVE OFFICER AND OTHER MANAGERS
	X. RESPONSIBILITIES OF MEMBERS OF THE BOARD OF DIRECTORS, MEMBERS OF THE SUPERVISORY BOARD, THE CHIEF EXECUTIVE OFFICER AND OTHER EXECUTIVES
Members of the Board of Directors, members of the Supervisory Board, the CEO and other executives shall perform their duties, including duties as members of committees under the Board of Directors, honestly and with due care for the best interests of Petrolimex Insurance Corporation.
	Amended to align the scope of regulated persons with the model charter.
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	Article 41
	Article 41. Duty of care
Members of the Board of Directors, the CEO and other executives shall perform their duties, including duties as members of committees under the Board of Directors, honestly and in the best interests of PJICO.
	Repealed.
	Removed in accordance with the model charter, which does not provide for a separate article on the “duty of care” but incorporates such content into the opening provision of Chapter X.
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	Article 42
	Article 42. Duty of Loyalty and Avoidance of Conflicts of Interest
1. Members of the Board of Directors, the CEO and other executives must disclose their related interests in accordance with the Law on Enterprises and other applicable laws.
2. Members of the Board of Directors, the CEO, other managers and their related persons shall only use information obtained by virtue of their positions for the benefit of PJICO.
3. Members of the Board of Directors, the CEO and other managers are obliged to notify the Board of Directors in writing of transactions between PJICO, its subsidiaries or other companies in which PJICO holds more than 50% of charter capital, and such persons or their related persons in accordance with law. For such transactions approved by the General Meeting of Shareholders or the Board of Directors, PJICO must disclose information on such resolutions in accordance with securities laws on information disclosure.
4. Members of the Board of Directors shall not vote on transactions that provide benefits to themselves or their related persons in accordance with the Law on Enterprises and the Charter of PJICO.
5. Members of the Board of Directors, the CEO, other managers and their related persons shall not use or disclose internal information to conduct related transactions.
6. Transactions between PJICO and one or more members of the Board of Directors, the CEO, other executives, and their related individuals or organizations shall not be deemed invalid in the following cases:
a. For transactions with a value less than or equal to [20%] of the total assets as recorded in the most recent financial statements, the key terms of the contract or transaction, as well as the relationships and interests of members of the Board of Directors, the CEO, and other executives, must be disclosed to the Board of Directors and approved by a majority of votes of those members of the Board of Directors who have no related interests;
b. For transactions with a value exceeding [20%], or transactions that result in the cumulative transaction value arising within twelve (12) months from the date of the first transaction reaching [20%] or more of the total assets as recorded in the most recent financial statements, the key terms of such transactions, as well as the relationships and interests of members of the Board of Directors, the CEO, and other executives, must be disclosed to shareholders and approved by the General Meeting of Shareholders through votes of shareholders who have no related interests.
	Article 43. Duty of Loyalty and Avoidance of Conflicts of Interest
1. Members of the Board of Directors, members of the Supervisory Board, the CEO and other executives must disclose their related interests in accordance with the Law on Enterprises and other applicable laws.
2. Members of the Board of Directors, members of the Supervisory Board, the CEO, other managers and their related persons shall only use information obtained by virtue of their positions for the benefit of PJICO.
3. Members of the Board of Directors, members of the Supervisory Board, the CEO and other managers are obliged to notify the Board of Directors and the Supervisory Board in writing of transactions between PJICO, its subsidiaries or other companies in which PJICO holds more than 50% of charter capital, and such persons or their related persons in accordance with law. For such transactions approved by the General Meeting of Shareholders or the Board of Directors, PJICO must disclose information on such resolutions in accordance with securities laws on information disclosure.
4. Members of the Board of Directors shall not vote on transactions that provide benefits to themselves or their related persons in accordance with the Law on Enterprises and the Charter of PJICO.
5. Members of the Board of Directors, members of the Supervisory Board, the CEO, other managers and their related persons shall not use or disclose internal information to conduct related transactions.
6. Transactions between PJICO and one or more members of the Board of Directors, members of the Supervisory Board, the CEO, other executives, and their related individuals or organizations shall not be deemed invalid in the following cases:
a. For transactions with a value less than or equal to [20%] of the total assets as recorded in the most recent financial statements, the key terms of the contract or transaction, as well as the relationships and interests of members of the Board of Directors, members of the Supervisory Board, the CEO, and other executives, must be disclosed to the Board of Directors and approved by a majority of votes of those members of the Board of Directors who have no related interests;
b. For transactions with a value exceeding [20%], or transactions that result in the cumulative transaction value arising within twelve (12) months from the date of the first transaction reaching [20%] or more of the total assets as recorded in the most recent financial statements, the key terms of such transactions, as well as the relationships and interests of members of the Board of Directors, members of the Supervisory Board, the CEO, and other executives, must be disclosed to shareholders and approved by the General Meeting of Shareholders through votes of shareholders who have no related interests.
	Amended to align with the governance structure incorporating the Supervisory Board.
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	Article 43
	Article 43. Liability for Damages and Indemnification
1. Members of the Board of Directors, the CEO and other executives who breach their duties of honesty and due care or fail to properly perform their obligations shall be liable for any damages caused by such breaches.
2. Petrolimex Insurance Corporation shall indemnify persons who have been, are, or may become parties to claims, lawsuits or legal proceedings (including civil and administrative cases, but excluding cases initiated by PJICO), provided that such persons are or were members of the Board of Directors, the CEO, other executives, employees or authorized representatives of PJICO, and have acted honestly, prudently and in the best interests of PJICO in compliance with applicable laws, and there is no evidence that such persons have breached their obligations.
	Article 44. Liability for Damages and Indemnification
1. Members of the Board of Directors, members of the Supervisory Board, the CEO and other executives who breach their duties of honesty and due care or fail to properly perform their obligations shall be liable for any damages caused by such breaches.
2. Petrolimex Insurance Corporation shall indemnify persons who have been, are, or may become parties to claims, lawsuits or legal proceedings (including civil and administrative cases, but excluding cases initiated by PJICO), provided that such persons are or were members of the Board of Directors, members of the Supervisory Board, the CEO, other executives, employees or authorized representatives of PJICO, and have acted honestly, prudently and in the best interests of PJICO in compliance with applicable laws, and there is no evidence that such persons have breached their obligations.
	Amended to align with the governance structure incorporating the Supervisory Board.
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	Point b, Clause 1; Clause 3 and Clause 4, Article 44
	b. Shareholders or groups of shareholders holding at least [05%] of the total ordinary shares shall have the right to review, inspect and extract minutes, resolutions and decisions of the Board of Directors; semi-annual and annual financial statements; contracts and transactions subject to approval by the Board of Directors; and other documents, except those relating to trade secrets and business secrets of PJICO.
3. Members of the Board of Directors, the CEO and other managers shall have the right to inspect the shareholder register of Petrolimex Insurance Corporation, the list of shareholders and other books and records of PJICO for purposes related to their positions, provided that such information is kept confidential.
4. PJICO shall retain its Charter and any amendments thereto, Enterprise Registration Certificate, internal regulations, documents evidencing ownership of assets, resolutions of the General Meeting of Shareholders and the Board of Directors, minutes of meetings of the General Meeting of Shareholders and the Board of Directors, reports of the Board of Directors, reports of the Supervisory Board, annual financial statements, accounting books and other documents as required by law at its head office or another location, provided that shareholders and the business registration authority are notified of such storage location.
	b. Shareholders or groups of shareholders holding at least [05%] of the total ordinary shares shall have the right to review, inspect and extract minutes, resolutions and decisions of the Board of Directors; semi-annual and annual financial statements; reports of the Supervisory Board; contracts and transactions subject to approval by the Board of Directors; and other documents, except those relating to trade secrets and business secrets of PJICO.
3. Members of the Board of Directors, members of the Supervisory Board, the CEO and other managers shall have the right to inspect the shareholder register of Petrolimex Insurance Corporation, the list of shareholders and other books and records of PJICO for purposes related to their positions, provided that such information is kept confidential.
4. PJICO shall retain its Charter and any amendments thereto, Enterprise Registration Certificate, internal regulations, documents evidencing ownership of assets, resolutions of the General Meeting of Shareholders and the Board of Directors, minutes of meetings of the General Meeting of Shareholders and the Board of Directors, reports of the Board of Directors, reports of the Supervisory Board, annual financial statements, accounting books and other documents as required by law at its head office or another location, provided that shareholders and the business registration authority are notified of such storage location.

	Amended to align with the governance structure incorporating the Supervisory Board.
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	Clause 2, Article 53
	2.  The Board of Directors shall decide on the type, quantity, form and content of seals of PJICO, its subsidiaries, branches and representative offices (if any).
	2.  The seal specimen, quantity, form, and content of PJICO’s seal shall be registered, managed, and used in accordance with the legal regulations governing seals applicable to insurance enterprises.
	Insurance enterprises are subject to Decree No. 99/2016/NĐ-CP; accordingly, the specimen, quantity, form, and content of seals must comply with this Decree.
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	Article 54
	Article 54. Dissolution of PJICO
1. PJICO may be dissolved in the following cases:
a. Upon expiry of its operating term, including any extension thereof;
b. The Court declares PJICO bankrupt in accordance with applicable laws;
c. Revocation of the Enterprise Registration Certificate, except where otherwise provided by tax administration laws;
d. Other cases as prescribed by law.
2. The dissolution of PJICO prior to expiry (including any extension thereof) shall be decided by the General Meeting of Shareholders and implemented by the Board of Directors. Such decision must be notified to, or approved by, the competent authorities (if required) in accordance with applicable regulations.
	Article 54. Dissolution of PJICO
1. PJICO may be dissolved in the following cases:
a. The Court declares PJICO bankrupt in accordance with applicable laws;
b. Revocation of the Enterprise Registration Certificate, except where otherwise provided by tax administration laws;
c. Other cases as prescribed by law.
2. The dissolution of PJICO shall be decided by the General Meeting of Shareholders and implemented by the Board of Directors. Such decision must be notified to, or approved by, the competent authorities in accordance with applicable regulations.
	Amended to align with the indefinite operating term of Petrolimex Insurance Corporation as approved under the amended license issued by the Ministry of Finance.
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	Article 55
	Article 55. Extension of Operation
1. The Board of Directors shall convene a meeting of the General Meeting of Shareholders at least seven (07) months prior to the expiry of the operating term so that shareholders may vote on the extension of PJICO’s operation as proposed by the Board of Directors.
2. The operating term shall be extended upon approval by at least 65% of the total voting rights of shareholders present in person or represented by authorized proxies at the General Meeting of Shareholders.
	Repealed.
	Removed as it is no longer applicable, since the operating term of Petrolimex Insurance Corporation is indefinite in accordance with the amended license issued by the Ministry of Finance.
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	Clause 1, Article 57
	Article 57. Internal Dispute Resolution
1. In case of disputes or complaints relating to the operation of PJICO or to the rights of shareholders arising from the Charter or from any rights or obligations under the Law on Enterprises or other laws or administrative regulations, between:
a. Shareholders and PJICO;
b. Shareholders and the Board of Directors, the CEO or senior managers.
	Article 56. Internal Dispute Resolution
1. In case of disputes or complaints relating to the operation of PJICO or to the rights and obligations of shareholders under the Law on Enterprises, the Charter of PJICO, other applicable laws or agreements, between:
a. Shareholders and PJICO;
b. Shareholders and the Board of Directors, the Supervisory Board, the CEO.
	Amended to align with the model charter and updated governance structure incorporating the Supervisory Board.
(Article 58 in the previous Charter is renumbered as Article 57 in the revised Charter.)
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	Article 59
	Article 59. Effective Date
1. This Charter, comprising XXI Chapters and 59 Articles, was unanimously adopted by the General Meeting of Shareholders of Petrolimex Insurance Corporation on April 10, 2024, and the full text thereof shall take effect accordingly.
	Article 58. Effective Date
1. This Charter, comprising XXI Chapters and 58 Articles, was unanimously adopted by the General Meeting of Shareholders of Petrolimex Insurance Corporation on April 15, 2026, and the full text thereof shall take effect accordingly.
	Updated to reflect the date of approval of the Charter.
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