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Muc tiéu cua Marsh...

Protect and Promote

POSSIBILITY

In the security we help provide, you have the freedom to pursue your greatest possibilities.




BAO HIEM TRACH
NHIEM BAN GIAM BOC &
NHA DIEU HANH (D&O)




NHIEM VU & TRACH NHIEM CUA GIAM bOC
DIRECTORS’ DUTIES AND LIABILITIES

« Thanh vién HDQT va nha quan ly phai gach vac céng viéc va trach
nhiém nang né. Sai sét trong cong viéc cé thé dan dén khiéu kién
phap ly chdng lai ho vi da vi pham:

Bao hiém boi thwong cho
— Cac nghia vy dwoc giao pho; cac chi phi bao chira va
so6 tién phai boi thwong
cho bén nguyén dosn ma

— Nghia vu theo trach nhiém va chuyén mén; hoac

— Nghia vy cu thé theo luat dinh. thanh vién HDQT va Nha
« Céac giam dbc thueng 1am nhiéu viéc chung va cang dang nhiéu nhiém quan ly phai chiu theo

vu cung mét ltc. Do vay nhiéu khi ho phai mét minh chiu trach nhiém luat dinh hay theo phan

trwdc hanh vi clia cac giam ddc khac ma ho khéng hé biét hoac khéng quyet cua toa.

quan ly * Néu khéng c6 bao

; \ \ hiem D&O, thanh vién
* Ap lyc vé luat 1&, yéu cau Quan tri doanh nghiép ngay cang tang HDQT va nha quan Iy

- Déi dién v&i nhivng cao budc nay, cac giam déc co thé phai chiu trach s€ phai tw tra c
nhiém ca nhan hodc trach nhiém lién ddi. trach nhieém va chi'p

nhw theé tir tai san ca

nhan.

@ Marsh




CAC LO1iCH BAO HIEM D&0O MANG LAI

THE BENEFITS OF HAVING A D&O INSURANCE

« Bd&o hiém trach nhiém phap ly dbi véi bén thir ba dé bdi thwdng cho cac giam dbc va nha quén ly chdng lai
cac hau qua phap ly cia cac cao budc vé Hanh vi sai pham da thwe hién (hodc bi cao budc da thwc hién)
trong kha nang cua minh;

. Tra tién boi thwong thiét hai, phan quyét, dan xép va Chi phi bao chira;

» Pham vi bdo hiém thuong dwoc mé rong dé bao gom bao hiém cho cac khieu nai Chirng khoan, tham dy
cac cudc diéu tra va bao hiém cho Trach nhiém Vi pham Quy tac lao dong;

 Bao vé tai san ca nhan cla giam dbc;

« Truéng hop kich hoat pham vi bao hiém cho doanh nghiép dwoc chap nhan, D&O phuc vu dé giup bao vé
bang can doéi ké toan cla cong ty;

 Thu hat va duy tri hdi ddng quan tri va quan ly cap cao chat lwong.

@ Marsh



MOT HOP PONG D&O TIEU BIEU

Major Items to remember

[‘j Théi Han Bao Hiém $ Han Mdrc Trach Nhiém
ﬂ T 12 dén 18 thang T USD 1,000,000 mbi va moi tén that

Dén USD 50,000,000 hodc cao hon

D Ngay Hoi Té E Mdrc Mién Thwéorng
rw] Khoéng gioi han [ | Side A: Khéng ap dung mién thwdng
Loai trtr nhivng sw cb da biét Side B & C: USD20,000 khiéu kién tai My va
USD10,000 cho cac khu vy khac
@ Pham Vi Dia Ly & Quyén Tai Phan Quy Tac Bao Hiém
Toan Cau g] Quéc Té

Bao gébm M§/ Canada

@ Marsh 1



CAU TRUC BAO HIEM D&O

Side A Kich hoat khi:

1) Pha sdn/mat kha nang
thanh toan.

2) Bicam theo diéu |é cong
ty hodc quy dinh cla
phap luat

3) Chinh sach cdng cdm boi
thuong.

4) Hanh vi khong “thién
chi” va “niém tin hop
Iy

5) Hoi ddng quan tri tir
chdi béi thudng.

@ Marsh

Al PUOC BH?

BAO VE CHO? Bao vé TAI SAN CA NHAN

QuY TAC?

Khjéu kién ca nhan

GIAM POC & NGU'O1 QUAN LY

DOANH NGHIEP CO BOI HOAN CHO CA NHAN KHONG?

KHONG
Side A

BH cho Trach nhiém ca nhan

cla Gidm déc & Ngudi
quan ly

Piéu khoan BH side A:
Trach Nhiém Piéu Hanh
Ca Nhan

KHONG mién thwong

“BAO VE TAI SAN
CA NHAN”

co
Side B

BH cho Trach nhiém ca nhan
nhu side A — nhung duoc
Doanh nghiép ho trg béi hoan
- ]

. Baové =
BANG CAN DOI KE TOAN

Piéu khoan BH side B:
Trach Nhiém Piéu Hanh
Ca Nhan buoc Boi Hoan

€O Mién thuwong

“CHUYEN GIAO RUI RO
DOANH NGHIEP”

Khi€u kién

DOANH NGHIEP

Side C

BH cho Doanh nghiép mua

Bao hiém bj khiéu kién

.. Baové _
TAlI SAN DOANH NGHIEP

Diéu khoan BH side C:
Chirng khoan +
Quy tac Lao dong

€O Mién thuong

“BAO VE _
DOANH NGHIEP”



Vi DU

MOT QUY TAC BAO HIEM D&O TIEU CHUAN TAI VIET NAM

—

Pham vi Bao hiém
A.  Bao hiém cho Ca nhan dwoc Bao hiém

1.1 Trach nhiém Quan ly
Céng ty Bao hiém sé: |
(i)  thanh toan cho hoéc thay mat tirng Ca nhan dworc Bao I]iém thanh toan bét ky Tén that nao
ngoai trir trrdng hop Ton that dé da duoc Cong ty boi thuong cho Ca nhan dwoc Bao
hiém; hoac
(i)  thanh toén cho hoic thay mat Céng ty thanh toan déi véi bat ky Tén that ma Cong ty da boi
thudng hoac cé trach nhiém béi thudng cho Ca nhan dwgc Bao hiém.

B. Bao hiém cho Cong ty

1.2 Chirng khoan cua Cong ty

Tuay thudc vao Giéi han Trach nhiém Phu duoc quy dinh tai Muc 4(a) cua Gidy chiing nhan béo
hiém Céng ty Bao hiém sé& thanh toan déi véi Ton that clia mdi Cong ty phat sinh tir mot Khiéu nai
Chirng khoan.

1.3 Vipham quy tic Lao déng ctia Céng ty

Tuy thuéc vao Gidi han Trach nhiém Phu duoc quy dinh tai Muc 4(b) caa Giéy Chirng Nhan Bao
Hiém, Céng ty Bao hiém sé thanh toan doi véi Ton that cia tirng Cong ty phét sinh tir mét Vi pham
Quy tac Lao dong.

@ Marsh
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PHAM VI BAO HIEM

D&O in a nutshell

Bao vé cac Giam déc va Nguoi quan ly trwdc nhivng khiéu kién dbi véi cac

hanh vi sai pham do ho gay ra ho‘éc bi cao budc trong khi lam viéc theo tham
quyén cua minh

nghia l1a bt ky hanh doéng,

“Hanh vi Sai pham” co

sai trai, sai sot, khai bao
sai, trinh bay sai léch, ciu
tha, vi pham nghia vu ma
ngudi duwgc bdo hiém thuc
té& pham phai ho&c bj céo
buéc pham phai trong vai
tro 1a mét ca nhan duwoc
bao hiém, bao gédm béat ky
hanh vi sai trai lao dong
ho&c bét ky hanh vi sai trai
chirng khoan nao, xay ra
trwdc ngay két thuc thoi
han bao hiém.

Thiét hai phai boi
thwéng cho bén Giai quyet yéu Chi phi & Phi tén
cau boi thwong Phap Iy

khiéu kién theo
quyét dinh cta
toa

vé&i nguyén don

v/
5B 22 KR

@ Marsh



POl TWONG BU'OC BAO HIEM

One of the broadest

Nguwdi dwoc BH cla tt ca cong

ty con cling dwg'c Bao hiém

Bao Hiem ‘Z/c“)ng ty me (mua BH)

Qua kht, Hién tai, Twong lai:
- &Biam dbc >
L ’(e’zc Cdng ty con

> 50% | < 50%

n Céngity
Cwn Lien két

@ Marsh



POl TWONG BU'OC BAO HIEM

The actual Insured Person definition is even more comprehensive...

La bét ky thé nhan nao ndm gilr vi tri giam dbc

La mét giam dbc thay thé va dang thwc hién vai trd cia mét giam dbc bét
ké chirc danh dbi v&i vi tri ciia ho

La b4t ky ai dwa ra hodc tham gia vao viéc dwa ra quyét dinh anh huéng
dén toan bé hoac mét phan quan trong cta cong ty

La bét ky ai c6 kha nang anh hwdng dang ké dén tinh hinh tai chinh cla
cong ty

La bt ky nhan vién nao dang thuwc hién cong viéc véi tw cach quan ly hoac
giam sat

@ Marsh



“KHIEU NAI” PUO'C BAO HIEM

Lién quan dén ca nhan dwoc bao hiém — SIDE A/B:

a.

mét yéu cau bang van ban yéu cau doi boi thuong
bang tién va cac bién phap khac phuc phi tién té;

b. batky thl tuc dan sw;

o

sa - o o

bat ky thu tuc td tung hinh sy bat dau bang mot sw
budbc t6i;

bat ky thd tuc hanh chinh ho&c phap ly;

mot Khiéu nai chirng khoan;

mot khiéu nai vi pham lao déng;

mot thu tuc dan do,

ca',o budéc mo6t hanh vi sai trai cia ca nhan dwoc bao
hiém; hoac

mot cudc diéu tra

@ Marsh

Lién quan dén céng ty — SIDE C:
a. Mot khiéu nai chirng khoan céng ty; hoac
b. Mét khiéu nai lao déng.



KHIEU NAI CHU'NG KHOAN CONG TY

Khiéu nai chirng khoan céng ty

» MOt yéu cau bang van ban yéu cau doi boi thwong bang tién chong lai Cong ty phat sinh tir hanh vi sai trai
chirng khoan b&i bat ky nguwdi nao (ngoai trir mét co quan nha nwdc) cao budc, mot cach trwee tiep hay gian
tiép phat sinh tlr, dwa trén hodc co thé quy viéc mua hoac ban, hoac chao ban hoac chao mua hoac ban bat
ky Chirng khoan nao cua Coéng ty;

Chwng khoan

« Co6 nghia la bat ky cb phan hodc cong cu no nao dwoc phat hanh bao gém bt ky loai trai phiéu, cb phiéu,
gidy thanh toan tién, gidy ghi no, cd phan, quyén hay chirng quyén nao dai dién phan vén chd s& hiru hoac
chirng khoan no'.

@ Marsh 18



KHIEU NAI LAO BONG CONG TY

Khiéu nai hanh vi sai trai lao déng

béat ky sw viéc hoac hanh vi thuc té hoac bi cao budc nao, vi pham diéu khodn luat dinh, vi pham luat pho thong,
hodc bat ky sw vi pham nao lién quan dén bét ky viéc st dung lao ddng ctia céng ty dbi voi ctia bat ky ca nhan
nao trong thuc té hay trong twong lai.

Vi du:

vi pham hop déng lao déng;

sa thai hodc cham dwt lao déng khéng cdng bang, khéng ding dan, bat hop Iy hodc bat hop phap;

khong tuyén dung hodc thang chrc, twéc doat co hdi nghé nghiép khong cong bang, ky luét khdng cdng bang,
kh(‘)ng bo nhiém chinh thirc hoac bé qua viéc danh gia Nhan vién;

quay rbi tinh duc tai noi lam viéc bao gdm ga gam tinh duc, dé nghi _quan hé tinh duc hoac hanh vi bang loi hoac

bang hanh dong co ban chét tinh duc dwoc thue hién nhw 1a mot diéu kién tuyen dung hoac dugc st dung nhw co
s& cho mot quyét dinh tuyén dung hodc tao nén méi trwdng lam viéc th dich gay can tré hiéu suét cong viéc;

quay rql tai noi lam viéc thudc bat ky hinh thirc nao ké ca bi cho la tao ra hodc bi cao budc moi tred’ng lam viéc
quay roi; hoac

@ Marsh 19



“TON THAT” bUOC BOI THUONG

S6 tién ma ngwoi dwoc bao hiém chiu trach nhiém tra nhw:

Ii.

fi.

iv.

V.

Vi.

phan quyét boi thwdng, bao gom céc khoan phat mang tinh chat rén de va tring phat va phan téng thém ctia mét phan
quyén boi thuwdng thiét hai;

chi phi va lai suét lién quan dén mot phan quyén boi thudng;

thda thuan dwa ra véi sw chap thuan trwdc bang van ban ctia Céng ty Bao hiém; va

chi phi va phi ton.

Tén thét sé khéng bao gém:

cac khoan phat hinh sy, hodc thué, trte cac khodn phat mang tinh chat ran de va trirmg phat va nhw duogc béo hiém theo diéu khoan mé
réng cac khoan phat dén sw va phat hanh chinh 2.12 va diéu khoan m¢ réng trach nhiém ca nhéan dwoc bao hiém doi véi thué doanh
nghiép 2.15;

céc loi ich hodc tién thuéng, tién béi thuong lién quan dén lao dong:;

Bét ky tién boi thuong lién quan dén quy lvong huu;

Bat ky chi phi va phi ton phét sinh cho viéc ngan chan, don sach, loai bo, xtr Iy , kiém tra hodc theo déi cac chat 6 nhiém hoac khoi phuc
tai nguyén hodc tai san thién nhién vé tinh trang ban dau;

bat ky khodn thudng nao cta bat ky cé nhan duroc bdo hiém cua céng ty, chi phi thoi gian ctia ho hodc chi phi quan ly cda céng ty;

céc khoén khéc khéng thé duoc bdo hiém theo luat &p dung:;

@ Marsh
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Al CO THE KHO'I KIEN?

WHO CAN SUE AND WHY?
Khach hang

Nhan vién Nha cung cap

N

Cong dong CORPORATION Cho vay

o’

Nha dau tw Co quan thdm quyén

Cé déng

XUNG DOT: Tat ca cac bén lién quan déu cé nhirng l¢i ich khac nhau va

©% Marsh c6 thé khéng phai tat ca déu théng nhéat véi nhau!

21



CASE STUDY

Investor sues Directors for failure to provide the situation

« Téng quan: Mot nha dau tw dang tim kiém mot khoan dau tw vao nganh san xuéat. Sau nhiéu nghién ctru va
phan tich, mot cong ty tw nhan nhd da dwoc chon 1a cong ty tiém nang dé dau tw vao. Sau khi hop hdi dong
quan tri va sau khi hoan thanh qua trinh thAm dinh, nha dau tw da ddng y mua lai 10% cb phan clia cdng ty
nho nay.

Sau thang sau, cdng ty mat hop déng 1&n va kéo theo dé |1a phan I&n Igi nhuan. Sau khi diéu tra rd rang, cac
Giam dbc ciia cong ty da dwoc théng bao va biét rang cé kha nang 1&n ho sé mat hop déng nay truwdc khi
nha dau tw gép vén vao tuy nhién ho da khéng tw van cho nha diu tw vé diéu nay. Nha dau tw / ¢d ddng do
do6 da kién cac Giam dbc voi cao budce rang ho nén thédng bao cho nha dau tw vé tinh huéng dé truée khi ho
tién hanh dau tw vao cong ty.

- Két qua: Tong so tién thanh toan la USD $275.000 da dwoc thye hién lién quan dén viéc dan xép, véi chi
phi phap ly 1a USD $80.000.

@ Marsh 27



MOT SO BPIEM LOAI TRU CHINH

» Cac sy co/ khiéu nai da biét trdrc/ xay ra truoc « Nhirng san pham bao hiém khac
ngay hiéu luc bao hiem ctia hop dong — Thuong tat than thé, Ton that tai san
— O nhiém méi trwong
« TOi hinh sw — Trach nhiém nghé nghiép
— Loi ich ca nhan khéng hop phap — Vi pham béng sang ché
— Hanh dong cb y pham t6i hoac gian 1an — Trach nhiém san pham
— Tién phat (trir khi dwoc bao hiém theo luat) — Khiéu kién ttr cb dong I1&n (15%)
— Nhirng véan dé khong dwgc bao hiém theo luat — Trach nhiém bao mat di¥ liéu va an ninh mang

* Loai trir dac thu:
— Han ché 1anh thé (Nga/ Belarus)
— Rura tién
— Xung dét lgi ich
— Céc khoan thanh toan va tién thuéng

@ Marsh



NEN VA KHONG NEN KHI XAY RA SU' CO

« Thdéng b&o ngay khi c6 thé cho Céng ty Bao hiém va/hodc Marsh céc tdn that hodc nhirng tinh hudng co6
thé dan dén tén théat

« Khang an (trach nhiém ctia Ngu®i dwoc bao hiém)

« Can c6 sy déng y bang van ban ctia Cong ty BH trwdc khi chi dinh luat sw, phat sinh chi phi diéu tra hay
cac chi phi khac

« Khéng thra nhan trach nhiém hodc béi thwdng néu khéng cé sy ddng y trwédc bang van ban cta Cong ty
BH

« Hop tac, gidam thiéu tdn that va cung cip day du théng tin theo yéu cau hop ly cia Céng ty BH

@ Marsh



TINH HINH BOI THUONG
BAO HIEM D&O VA DV’
BAO TUONG LAl




SU CO BAO HIEM D&0O TRONG 5 NAM QUA

Pém theo sé lwong sw ¢ khai bao

300

Nhiéu ly do kién tung

khac nhau 250

* Chwng khoan, Luat I1&,

Lao déng, Quan ly v.v. oo

150
100
50 I I I

Y2017 Y2018 Y2019 Y2020 Y2021

reflect an estimated combined statistics amount pending unification of all Marsh and Legacy JLT data.

@ Marsh 31



SU CO BAO HIEM D&0O TRONG 5 NAM QUA

Nhirng nganh nghé cé6 nhiéu khiéu kién nhéat

Giao duc
1. Phap ly/ Chuyén mén 12%
2. DBinh ché Tai chinh
3. BatDPong sén
4. Suc khoé/ Khoa hoc Doi sbng Truyen {hong, Cong
5. Truyén thdng, Cdng nghé 14%
6. Giao duc

B4t Pong san
22%

@ Marsh

Phap ly/ Tai chinh
28%

DPinh ché Tai chinh
24%

32



KIM TU THAP RUI RO

Cong ty bao hiém D&O lo ngai nhirng rii ro nao?

@ Marsh

Thiéu nang lyc nhan BH
tram trong

Phi rat cao

Gidm nhiéu pham vi

Tang phi rat cao

Xem xét ky cang

RUi ro ¢ chon loc

C6 thé bao hiém - can xem
xét ki khau vi rdi ro

Tap doan Ién
& Trung Quéc & Nga
Khu vwc CAm van

ESG
Tén that I&n gan day

C6 ton that, Khé khan tai chinh, tién dién tir,
Céc nganh nhiéu bién dong: Cong nghé, Vién thong, Khoa
hoc d&i séng, Khai thac mé, Dau mo, Nga / Ukraine

D3 tirng bj khi€u nai / c6 tén that trwdc day, c6 hoat dong M&A gan day

Tai chinh yéu ho'n hodc c6 thé gip nhiéu rui ro d6i mat vdi dai dich

Céc cong ty tw nhan c6 ho tro tai chinh an toan va mrc no thap

Céc cong ty dai ching khong niém yét chirng khoan cta Hoa Ky, Chau Au hoic Uc

Céc nganh va mé hinh kinh doanh dwgc bao vé khéi dai dich.

33



DU POAN THI TRUONG BH D&O

PHi & PHAM VI

Ty 1€ phi Trach nhiém/
Pham vi

Q4-2021 D&O price Most insurers

increased at an continue to limit

average of 10-15% in primary capacity,

the region, with rate of limited appetite for

increase moderating vs fossil fuels, US IPOs,

prior quarters. Chinese property
risks, SPACs.

Future Expectations
Anticipate rate of increases will continue to moderate in
2023, some new London market capacity. Economic
uncertainty, Russia, insurer profitability may still
influence D&O rates

» Buyer Friendly
@ Marsh

Tan suat Mdrc do

Claims and circumstance  Globally average

notification frequency in settlements are down,
Asia remains high — with a slight increase
elevated in 2020, 2021 for Asia.

and more so in 2022

Future Expectations

Fewer US securities class actions over last 24 months

but expect to see this increase and return to pre
2020/COVID levels.

THAM BINH RUI RO

Théng tin can Sw linh déng
cung cap cua CTBH

As well as Carriers more inflexible,
application and this is being driven
financials, insurers increasingly by

are looking to meet global/head office

with clients at C- requirements eg ESG,
suite level sanctions.

Future Expectations

Underwriters requesting detailed answers on Russia
exposure, ESG disclosures.

» Insurer Friendly



@ Marsh

Marsh Specialty

This document contains proprietary, confidential information of Marsh and may not be shared with any third party, including other insurance producers, without Marsh’s prior written consent. Any statements concerning actuarial, tax, accounting, or
legal matters are based solely on our experience as insurance brokers and risk consultants and are not to be relied upon as actuarial, accounting, tax, or legal advice, for which you should consult your own professional advisors. Any modeling,
analytics, or projections are subject to inherent uncertainty, and the Marsh Analysis could be materially affected if any underlying assumptions, conditions, information, or factors are inaccurate or incomplete or should change. The information
contained herein is based on sources we believe reliable, but we make no representation or warranty as to its accuracy. Except as may be set forth in an agreement between you and Marsh, Marsh shall have no obligation to update the Marsh
Analysis and shall have no liability to you or any other party with regard to the Marsh Analysis or to any services provided by a third party to you or Marsh. Marsh makes no representation or warranty concerning the application of policy wordings or
the financial condition or solvency of insurers or reinsurers. Marsh makes no assurances regarding the availability, cost, or terms of insurance coverage. All decisions regarding the amount, type or terms of coverage shall be your sole responsibility.
While Marsh may provide advice and recommendations, you must decide on the specific coverage that is appropriate for your particular circumstances and financial position. Insurance coverage is subject to the terms, conditions, and exclusions of
the applicable individual policies. Policy terms, conditions, limits, and exclusions (if any) are subject to individual underwriting review and are subject to change.

A business of Marsh McLennan Copyright © 2022 Marsh Vietnam Ltd. All rights reserved.




