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Nghi quyét s 23/2021/NQ-HDQT ngay 17/11/2021 clia Hoi ddng quan tri Cong ty Cé phén
Chteng khoan SSI vé viéc lay y kién co déng bang van ban.

Resolution No. 23/2021/NQ-HPQT dated November 17, 2021 of the Board of Directors of SSI
Securities Corporation on collecting shareholders’ opinion in written discussion
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SSI

TP. H6 Chi Minh, ngay 17 thang 11 ndm 2021

Sé: 23/2021/NQ-HPQT

NGHI QUYET
CUA HOI PONG QUAN TRI

Vv Iy y kién cb dong bang van ban

HOI DONG QUAN TR
CONG TY CO PHAN CH(PNG KHOAN SSI

Can ct: )
- Diéu lé Cong ty Co phan Chirng khoan SSI;
- Bién ban tng hop y kién thanh vién Hdi dng quan tri ngay 17/11/2021;

QUYET NGH|

Diéu 1: Th(’mg qua viéc lay y kién cd dong bang van ban dé thong qua cac van dé thudc thdm quyén
cua Bat héi dong cb déng, cu thé nhw sau:

1. Muc dich lay y kién: trinh Dai hdi déng cb déng thong qua viéc chéo ban thém cé phiéu cho cb
ddng hién hiru theo phuong thirc thure hién quyen mua dé té‘mg vén diéu lé nham dap (rng nhu
cau hcat dong cua Cong ty va thong qua Quy ché hoat dong ctia Hi ddng quan trj theo cac quy
dinh ctia phap luat vé quan tri cang ty.

2. Naidung lay y kién cd dong bang van ban:

- Théng qua phuong an chao ban thém cd phiéu cho ¢é déng hién hiru theo phwong thire thye
hién quyén mua.
- Thoéng qua Quy ché hoat déng ctia Hoi dong quan tri.

Dteu 2: Uy quyén cho Ch tich HBQT quyet dinh thwc hién thu tuc chét danh sach ¢d dong, thoi gian
thuc hién, chuan bj t& trinh DHBCD va cac tai lieu kém theo dé gt cho ch dong thwe hién cac thu tuc
délay y Iélen cb dong béng van ban, dong thei thay mat Hoi déng quan tri td chire, tham dw kiém phiéu
biéu quyét

Piéu 3: Nghi quyét nay c6 higu lirc thi hanh k& tir ngay ky. Cac thanh vién HPQT, Téng Giam déc, ca
nhan va bd phan cé lién quan chju trach nhiém thi hanh Nghi quyét nay.

/ CONG TY \
O PHAN

Noi nhan:

- Theo Piéu 3;

-  HDQT, HEDT, TGH;
- Luwu.

Nguyén Duy Hwng

SSI SECURITIES CORPORATION




SSI

No.: 23/2021/NQ-HBQT Ho Chi Minh City, November 17, 2021

THE RESOLUTION
OF THE BOARD OF DIRECTORS
On collecting shareholders’ opinion in writing discussion

THE BOARD OF DIRECTORS
SS1 SECURITIES CORPORATION

Pursuant to:

- The Charter of SSI Securities Corporation;
- Meeting of collecting voting opinions of members of the Board of Directors dated November 17,
2021;

RESOLVED:

Article 1: To approve the collecting shareholders’ opinion in writing discussion on issues under of
approval of General Meeting of Shareholders as below:

1. The Purpose: submit to the General Meeting of Shareholders on approval of the additional
shares offering for existing shareholders with the subscription rights for capital injection
with the aim of adapting the Company's business demand and approval of the Regulation
on operation of the Board in compliance with the applicable laws on corporate governance.

2. The contents of collecting shareholders' opinion in writing discussion:

- Approval of the additional shares offering for existing shareholders with the
subscription rights.

- Approval of the Regulation on operation of the Board.

Article 2: To assign for Chairman to make procedures on finalizing the shareholders list, make decisions
on implementation period, prepare the Submissions to the General Meeting of Shareholders
and its attachments sent to Shareholders, process procedures on collecting shareholders’
opinion in written discussion, and accordingly on behalf of the Board to hold and attend the
vote checking.

Article 3: This Resolution takes effect from the signing date. Members of the Board of Directors,
members of the Board of Management, related departments and individuals of SSI shall take
responsibility for implementation of this Resolution.

Recipients: CQNG Ty :

—  As Article 3; €O PHAN
- BOD, BOM, BOJ;

- For archives.

Nguyen Duy Hung

SSI SECURITIES CORPORATION
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_ DY THAO TO TRINH .
PHUONG AN CHAO BAN THEM CO PHIEU CHO CO PONG HIEN H(*U

Hoi ddng quan tri (‘HDQT’) Céng ty C8 phan Chirng khoan SSI kinh trinh Dai héi déng cb dong (“DHDCD”)
thong qua phwong an chao ban thém cb phiéu dé ting vén diéu & Cong ty véi cac ndi dung nhw sau:

1.  Bao cao tién do thye hién phwong an phat hanh ting vén
Hoi ddng quan tri bao cdo Dai hdi déng cbd ddng vé tién d@6 thuc hién phwong an phat hanh tang
vén tai Diéu 7 Nghj quyét Dai héi dong cbd déng thuwdng nién sé 01/2021/NQ-DHBCE ngay
22/5/2021 cap nhat nhw sau:

N6i dung phat|Sé lwong c¢d | Sé lwong cé | Ngay hoan | Ghichd
hanh phan duy kién | phdn thuc té | tat
phat hanh phat hanh
Phét hanh cé 219.101.701 218.292.538 09/9/2021 Vén diéu & Iy ké l1a
phiéu dé tang vén (do c6 mot sé 8.755.976.420.000
cb phan t» nguén cd phiéu quy déng
vén chd s& hivu i khéng dwoc
1©6:2 hwéng quyén
va lam tron sb
cd phiéu)
Chao ban thém ¢b | 109.550.851 109.152.380 | 21/10/2021 | Vén didu l¢ luy ké Ia
phiéu cho ¢ déng (do c6 mot sé 9.847.500.220.000
hign hwu véi gia cé phidu quy ddng.
10.500{2 dong/co khéng duwoc
Hantie 6 huong quyen Nguén vén huy duorc tir
va lam tron s dot chao ban cho cb
cb phiéu) déng hién hou 1a
1.111.796.556.685
déng da dwoc gidi ngan
cho hoat déng dau tw
va cho vay giao dich ky
quy.
Phat hanh cb | 10.000.000 - Pang thuc | Vén didu 1& dv kién 1a
phiéu theo chwong hién 9.947.500.220.000
trinh Iya chon cho déng
nguei lao dong
Chao bén riéng |& | 104.042.344 - Chua thye | Duw kién thuwe hién sau
véi gia khéng thap hién khi hoan tat phwong an
hon binh quan gia chao ban cho cb déng
déng clra 10 phién hién hiru theo Té& trinh
lien tiép trwéc nay
ngay HBQT phé
duyét phwong én
phat hanh chi tiét

2. Swcén thiét cta viéc huy déng thém vén

Thi truérng chirng khoan Viét Nam tang trwéng manh tir ddu ndm 2021 ca vé quy md, thanh khoan
va s6 lwgng nha dau tw. Bén cudi thang 10/2021 chi sé VN Index ting 33,4%, thanh khoan ctia thi
trdng tang ddt bién vai gia tri giao dich trung binh hang ngay 18,8 ngan ti ddng, ting gép 2.6 lan
so véi gia tri giao dich trung binh clia ndm 2020. Sé lwong nha d4u tw tham gia thi trudng ciing tang




manh. Theo s6 liéu Trung tam Luu ky Viét Nam (VSD) céng bé thi Ity ké 10 thang dau ndm 2021 da
c6 gan 1,09 triéu tai khodn mé& méi, tang gap gan ba I&n s6 tai khodn m& méi cia ndm 2020 va cao
hon téng sé tai khoan da dwoc mé trong ca 4 nam 2017 - 2020 véi chi 1,03 triéu tai khodn. Dén
cudi thang 10/2021, thi trwéng chirng khoan Viét Nam da c6 hon 3,86 triéu tai khoan giao dich. Elu*
no cho vay giao dich ky quy tai 60 céng ty chirng khodn hang dau dat gan 154.000 ti déng tinh dén
cuéi quy 3-2021, cao ky luc trong véng 21 n&m thj trwéng chirng khodan Viét Nam.

Bén canh dé, hé théng giao dich méi clia S& giao dich Chirng khoan TP. H& Chi Minh (hé théng
KRX) ciing dwoc ky vong dwa vao hoat déng tir ndm 2022, mé ra co héi cho phép trién khai nhiéu
san phdm méi nhw ban chiing khoan chd vé, giao dich T0, hay trién khai mé hinh déi tac b tri
thanh toan trung tam (CCP) gitp cho nha dau tu cé thé khéng cén phai ky quj 100% tién @& mua
chieng khoan nhu hién nay ma chi c&n ky quj mét lwgng nhé 10 - 20% giup nha dau tu c6 don bay
tét hon khi giao dich chirng khoan.

Céc cbng ty chirng khoan can phai tang nding Iyc tai chinh dé dap (rng nhu ciu vén cho khach hang
giao dich chirng khoan va co thé cung cip céc sdn phdm mai trong ndm 2022 va cac nam tiép theo.

Vi vay, HDQT kinh trinh DPHDCD xem xét phwong 4n tiép tuc chao ban thém cd phiéu cho cb dong
hién htru voi ty 18 2:1 @é tang vén diéu I8, twong dwong sb ¢ phan du kién chao ban |2 497.375.011
cb phan, v&i gid 15.000 dbdng/cd phan. Sé tién thu dwoc tir dot chao ban dw kién 12
7.460.625.165.000 dong sé dwoc st dung d& bd sung ngudn vén kinh doanh, cho vay giao dich ky
quy, chao ban cac san pham tai chinh, va nang cao nang Iwc bao lanh phat hanh.

Chi tiét phirong &n phat hanh dwoc trinh bay tai muc 3 dwéi day. Sau khi hoan tat chao ban cho cé
dong hién hiru theo phwong an nay, Cong ty sé tiép tuc thire hién chao ban riéng Ié 104.042.344
cd phén theo Diéu 7 Nghi quyét sé 01/2021/NQ-DHECE ngay 22/5/2021 d4 ban hanh.

Phwong an chao ban thém cé phiéu cho ¢ déng hién hiru theo phwong thirc thwe hién
quyén mua

1. | Tén cb phiéu Cé phiéu Céng ty C& phan Chirng khoan SSI
2. | Loaicd phan | C4 phén phé théng
3. | Ménhgia ' 10.000 ddng/cé phan
4. | Vén diéu l& dv kién trudc | 9.947.500.220.000 ddng
chao ban (bao gbm ,
10.000.000 ¢ phiéu phat
hanh theo chwong trinh Iwa
chon cho ngwdi lao déng
theo Nghi quyét DPHDCD sb
01/2021/NQ-DHBECPE ngay
22/5/2021)
5. | Sé lugng cb phan dy kién 994.750.022 cé phan
trwdc chao ban
6. | S6lvong cé phan dv kién | Téi da 497.375.011 cb phan
chao ban: S6 Iwgng cb phan chao ban cho ¢ déng hién htu cin ci
theo ty I& phat hanh trén sé lwong cd phan dang Iwu hanh
cua Céng ty va thye hién theo phwong phép 1am tron xuéng
7. | Téng gi4 tri chao ban theo Téi da 4.973.750.110.000 déng
ménh gia: |
8. | Giachao ban: 15.000 (Mwi 1&m nghin) ddng/cd phan
9. | Téng sé lwong cb phan dw 1.492,125.033 cb phan
kién sau chao ban
10. | Vén diéu I& di kién sau chao | 14.921.250.330.000 déng

ban ‘

I 2 oy




1k b

Ty & thwe hién quyén:

2 1 (Tai ngay chét danh s&ch dé thyc hign quyén, cb .dong
| s& hiru 01 c6 phan dwoc hudng 01 quyén, cb dong s& hiru

| 02 quyén dwoc mua 01 ¢é phan méi)

12

Phwong thivre chao ban

| Chao ban cho ¢ déng hién httu theo phwong thire thue hién
| quyén mua

13.

Déi twong chao ban:

Cé doéng hién hiru theo danh sach cd dong duoc chét tai
ngdy dang ky cudi cung dé thwc hién quyén mua cé phiéu
chao ban thém

14.

Chuyén nhurong quyén mua:

Cé dong hién hivu c6 tén trong danh sach tai ngay chét danh

| sach cb déng dé thwc hién quyén mua cd phiéu chao ban

thém cé quyen chuyén nhwong quyén mua cé phiéu cla
minh cho nguoi khac trong thei gian quy dinh va chi duoc
chuyén nhwong 01 1an (ngudi nhan chuyén nhwong khéng
duoc chuyén nhwong cho nguwéi th(r ba). Bén chuyén
nhuong va bén nhan chuyén nhuong ty thdéa thuan mac gia
chuyén nhwong, thanh toan tién va chiu trach nhiém thuwc
hién cac nghta vu theo quy dinh lién quan dén viéc chuyén
nhuong.

Vi dy: Vao ngay chét danh sach, Cé déng A sé& hiru 200 ¢

| phan, sé dwoc hwédng 200 quyén mua. Cé déng A co thé
| chuyén nhuong 50 quyén mua cho nha dau tw B va chuyén
| nhwgng 150 quyén mua cho nha dau tw C. Nha dau tv B va
| C khéng dugc chuyén nhuong tiép quyén mua cho ngudi thir
| ba.

15.

Nguyén tic lam tron va |
phwong an x& Iy phan Ié cb
phan, cb phiéu Ié:

Phan 1& ¢d phan (néu co) phat sinh khi thuc hién quyén, dé
dam béo khong vuot qué sé lwong chao ban, sé lwong cb
phén chao ban thém ma cb déng s& hu quyén dwoc mua
s& duoc lam tron xuéng dén hang don vi, sb ¢b phiéu Ié thap
phan (néu c6) sé duoc lam tron xuéng thanh 0 cd phan.

Vi du: Vao ngay chét danh sach, Cé déng A s& hiru 205 cd
phan, sé dwoc hudng 205 quyén mua. Khi d6, s6 cd phan
chao ban thém cé déng A dwgc mua nhuw sau: (205x1)12 =
102,5 ¢b phan. Sau khi lam tron xuéng dén hang don vi, s6
¢d phan ma Cé déng A dwoc quyén mua la 102 cé phan.

16.

Phwong thire x& Iy cd phiéu |

chwa phan phéi hét:

Sé cb phan con lai chwa phan phéi hét cho cb déng hién hiru
(gdm s6 cb phan phat sinh ra do 1am trén, sé ¢d phan con dw
do ¢6 déng khéng thyc hién quyén mua va sé cb phan con
du chua duwgc phat hanh do cac nguyén nhan khac) sé dugc
HDQT chao ban cho cac Nha dau tu khac (bao gdm cac cd
déng hién hiru khac) véi gia chao ban khong thap hon mic
gia chao ban cho cbd d6ng hién hiru hodc cham dét dot chao
ban theo quyét dinh ctia HDQT.

PHDCD Gy quyén cho HDQT xay dung tiéu chi va lya chon
Nhg dgu tw khac ¢é nhu ciu mua cb phan con lai chwa phan
phéi hét.

17.

Han ché chuyén nhwong

C6 phan chao ban thém cho ¢b dong hién hitu khéng bi han
ché chuyén nhwong.

Cd déng hién hiru dang s& hiru cd phan dang trong tinh
trang han ché chuyén nhugng van dwoc nhan quyén mua
cd phan. Sé lwvong cd phan mua thém tir quyén mua khéng
bi han ché chuyé&n nhuong.




Sb cd phan con lai chwa phan phéi hét cho cd dong hién htu
| khi dwgc chao ban cho Nha dau tw khac sé bj han ché chuyén
| nhuong 01 nam ké tir ngay hoan thanh dot chao ban theo

| dang quy dinh.

18. | Chao mua céng khai Déng y cho Nha dau tw (dwoc HDQT lwa chon) khi thwe hién
mua sé cb phan khong phan phéi hét cho céac cb déng hién
htbu s& khong phai thwe hién céc tha tuc chao mua cong khai
theo quy dinh clia Luat Chirng khoan néu viéc mua d6 dan
dén ty 1& s& htru dat hodc vuot cac ty 1é s& hiru quy dinh tai
Khodn 1 Biéu 35 Luat Chirng khodn.

19. | Ty |é chao ban thanh céng téi | Khéng ap dung

thiéu
20. | Thoi gian dy kién chao ban Nam 2022 hoac thai han khac theo quyét dinh clia HDQT
21. | Muc dich chao ban Tang cwong nang lwe tai chinh cho Céng ty dé dap (rng muc

| dich st dung vén

Panh gia mirc dé pha loang c¢b phan dw kién sau khi chao ban

Trong dot chao ban cd phiéu cé thé xuét hién rdi ro pha loang, bao gom:

(i) pha lodng vé& gia tham chiéu tai ngay giao dich khéng hudng quyén

(i) pha lodng thu nhap co ban trén méi ¢d phéan (EPS)

(iii) pha loang gia trj s6 sach trén mdi cb phan (BVPS)

(iv) pha lodng ty Ié ndm gitr va quyén biéu quyét.

Ty 1& n&m gilr va quyén bidu quyét clia ¢ déng hién hiru s& bj gidm mét ty 1& twong (ng voi ty 18
ma cb déng tir chéi quyén mua trong dot chao ban nay (so véi thoi diém trwdc ngay chét danh sach
thwe hién quyén mua cé phiéu chao ban thém ma cé déng dang s& hiru).

Uy quyén cho HDQT can ct theo diéu kién thuc té tai thei diém trién khai chao ban @é dwa ra danh
gia cu thé v& mire @6 pha loang cd phiéu du kién sau khi chao ban.

Théng qua phwong an st dung vén thu dwoc tir dot chio ban

Cong ty chao ban cb phiéu dé tang vén diéu I& nhdm muc dich bd sung vén kinh doanh nham nang
cao nang lyc bao lanh phat hanh, nang Iyc dau tw va néng Iy cho vay giao dich ky quy. Téng s
tién thu dwoc tir dot chao ban cb phiéu nay du kién st dung bd sung nguén vén cho hoat @9ng cho
vay giao dich ky quy. Trong théi gian chwa st dung cho vay giao dich ky quy, ngudn tién sé dwoc
st dung dé dau tw trai phiéu, chieng chi tién glri d& dam bdo sl dung ngudn vén hiéu qua.

Théng qua viéc ding ky lwu ky bd sung va ding ky niém yét bé sung

Ngay sau khi hoan t4t dot chao ban, Cong ty cam két sé thuc hién dang ky Iy ky chiing khoan bé
sung tai Trung tam lwu ky chieng khodn Viét Nam/Téng Cong ty luu ky va bl trlr chirng khodn Viét
Nam va ding ky niém yét bd sung cb phiéu trén S& Giao dich chirng khoan Tp.H& Chi Minh toan
b6 sb lwong cd phan da chao ban theo dung quy dinh cla phap luat.

Pai héi ddng cb déng ty quyén cho Hoi déng quan tri:

- Thue hién viéc chao ban ¢ phiéu va quyét dinh, thuc hién thi tuc phan phdi cd phan theo
phwong an chao ban;

- Quyét dinh chi tiét n6i dung phuong an chao ban cd phiéu va/hodc stra dbi, bé sung, thay doi
phtrong &n chao ban khi can thiét theo tinh hinh thyc té clia Cong ty hodc theo yéu cau cla
Co quan cé thAm quyén dé dam béo dot chao ban dugc thanh cong cing nhw viéc huy dong
vén clia Cong ty dwgc thwe hién mét cach hop phap, ding quy dinh, @@m bdo quyén loi cla
cb déng va Céng ty;

- Quyét dinh sé lwong cb phan chao ban theo sé lwgng cb phiéu dang Iwu hanh thic té tai thoi
diém trién khai phwong an chao ban;

- Lwa chon thoi diém chao ban thich hop dé thie hién chao ban cé phan sau khi nhan duoc sw
chép thuan cla Uy ban Chirng khoan Nha nuérc;

- Thuwe hién xt Iy cd phiéu I&, phan 1& cd phan, c& phiéu ma cb déng tir chdi mua;



- Quyét dinh phwong 4n st dung vén cu thé va chli déng didu chinh vé viéc siv dung ngudn von
thu duoc, thoi diém gidi ngan ngudn vén, muc dich st dung vén trong truéng hop cén thiét va
phi hop véi tinh hinh thyc té ctia Céng ty;

- Tién hanh cac thi tuc stra dbi, bd sung Diéu Ié clia Cong ty d& ghi nhan phan vén diéu 1& méi
tang thém tir két qua chao ban;

- Théng qua viéc tang vén diéu & va trién khai cac céng viéc, thu tuc phap Iy can thiét aé thay
ddi vén didu 1é trong Gidy phép thanh lap va hoat déng, Gidy chirng nhan ding ky doanh
nghiép twong tng voi tdng ménh gia cd phén thurc té phat hanh sau khi hoan thanh dot chao
ban;

- Thic hién cac thi tuc can thiét dé& dang ky luu ky chieng khoan bé sung tai Trung tam Iwu ky
chirng khoan Viét Nam/Tdng Cong ty Iwu ky va bu trir chiing khodn Viét Nam va dang ky niém
yét bd sung tai S& Giao dich Chirng khoan Tp.H& Chi Minh toan bd s6 lvong cd phén thuc té
chao ban theo quy dinh clia phap luat;

- Quyét dinh tit ca cac van d& khac lién quan dén viéc chao ban cd phiéu, ding ky, luu ky bd
sung va dang ky niém yét bd sung cb phiéu;
- Céc ndi dung Uy quyén khac dwoc néu cu thé tai Phrong an chao ban chi tiét;

- Trong pham vi Gy quyén néu trén, HDQT duoc dy quyén cho Chd tich HDQT hoic Tdng Giadm
déc thuwe hién moét so cong viéc trong céc céng viéc néu trén phu hop vaéi quy dinh cla phap
luat,

Kinh trinh Dai hdi déng cb déng xem xét théng qua
TP. Hb Chi Minh, ngay  théng nam 2021

TM. HOI DPONG QUAN TRI
CHU TICH

Nguyén Duy Hung




Ssi

DRAFT SUBMISSION FOR THE APPROVAL ON
ADDITIONAL SHARES OFFERING FOR EXISTING SHAREHOLDERS

The Board of Directors of SS| Securities Corporation hereby proposes to the General Meeting of
Shareholders for approval on plan on additional shares offering for capital injection as following:

1. Report the progress in shares offering

The Board of Directors reports the implementation progress in the plan on capital injection under Article
7 stipulated in Resolution of Annual General Meeting of Shareholders No. 01/2021/NQ-BHBCD dated
May 22nd 2021 as below:

Contents of Estimated Actual quantity of | Completion Notes
Issuance quantity of issued shares date
issued shares
Shares issuance 219,101,701 | 218,292,538 09/9/2021 Accumulated charter
for capital . capital is VND
injection from the e e et 8,755,976,420,000
owner equity with from treasury
ratio 6:2 shares and shares
rounding)
Additional shares 109,550,851 | 109,152,380 21/10/2021 Accumulated charter
offering for ek capital is VND
existing ' bl g o 9,847,500,220,000
shareholders with from treasury Capital resource
the offering price shares and shares mobilized from
i VND rounding) offering for existing
10,000/shares shareholders is VND
and ratio 6:1 1,111,796,556,685
which disbursed to
investment and
margin loan
business.
Shares issuance 10,000,000 | - Shall be | Expected charter
under the implemented | capital is VND
Employee Stock after getting | 9,947,500,220,000
Ownership Plan the Board's
’ approval
Private offering 104,042,344 | - Not Expected to
with the offering implemented | implement after
price not lower completing the plan
than the closed on offering for the
price of 10 existing shareholders
consecutive as below.

sessions before
the date of the
Board approves
the detailed
issuance plan

2, The necessity of the capital mobilization

The Vietnam securities market has significant growth since the early of 2021 with both of scale, liquidity
and quantity of investors. Until October of 2021, VN Indexes increased by 33.4%, the market liquidity
spiked with the daily trading volume around VND 18,800 billion, which more than 2.6 times of the last
period in 2020. There is a sharp rise in the quantity of investors in securities market. According to
Vietnam Securities Depository’s information disclosure, there are nearly 1.09 million new accounts
accumulated until October 2021, which around 3 times of total opened accounts in 2020 and more than
the total quantity of a four-year period between 2017 and 2020 with 1.03 million new accounts only. The
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Vietnam securities market has 3.86 million trading accounts as of October 2021. The margin outstanding
of 60 securities companies has reached VND 154,000 billion in the end of 3 Quarter, 2021, which
gained the historical record within 21 years in Vietnam securities market.

Moreover, the new trading system of Hochiminh Stock Exchange (called KRX system) is expected to
launch officially since 2022, which creating the opportunities for new products implementation, such as
selling the awaiting securities, trading with TO or model of central counterparty (CCP). This is aiming for
supporting investors in deposit the small amount from 10-20%, replace for 100% as current to purchase
securities, which has advantages to investors’ financial leverage in such transaction.

The securities companies are required to enhance the financial capacity to adapt the capital resource’s
demand for investors’ transaction and serve for launching the new products in 2022 and the following
years.

Therefore, the Board of Directors kindly proposes the General Meeting of Shareholders to consider the
additional offering for existing shareholders with the ratio 2:1 for capital injection, equivalent to expected
quantity of issued shares is 497,375,011 shares with the issuing price VND 15,000/share. Total collected
amount from the offering is estimated VND 7,460,625,165,000, which shall be used for the supplement
of business resource, margin loan, offering the financial products and improvements on underwriting
capacity.

The detailed plan on issuance shall be described on the following Item 3. After completing such offering
for existing shareholders, the Company shall implement the private offering of 104,042,344 shares under
the Article 7 Resolution No. 01/2021/NQ-DHDCB dated May 22™, 2021.

3. The Plan on additional share offering for the existing shareholders with the subscription
rights execution

Name of share

SSI Securities Corporation shares

2 Type of share Ordinary shares
3 Par value VND 10,000/share
4, Estimated charter capital VND 9,947,500,220,000
before  offering  (included
10,000,000 shares issued
under the Employee Stock
Ownership Plan to comply with
Resolution No. 01/2021/NQ-
DHDCP dated May 22m, 2021)
H. Estimated quantity of shares 994,750,022 shares
before offering
B Expected quantity of offered Maximum 497,375,011 shares
shares The quantity of offered shares based on the offering ratio
of the outstanding shares and method of rounding down
7 Total value of such offeringon ~ Maximum VND 4,973,750,110,000
par value
The issuing price VND 15,000/share
Total expected quantity of 1,492,125,033 shares
share after offering
10.  Estimated charter capital after VND 14,921,250,330,000

offering

11.  Ratio of rights execution 2:1 (on the date of finalized shareholders list for right
execution, shareholder owns 01 purchasing right per 01
share, shareholder owns 02 purchasing rights enable to buy

01 new issued share)

Offering for the existing shareholders with the subscription
rights

All shareholders hold the Company's ordinary shares on the
date of finalized shareholders list for additional offering

14.  Transfer the subscription rights  Existing shareholders as in the shareholders list on the record
date for subscription right execution to additional offering,

12. Method of offering

13.  Potential purchaser
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15,

16.

17.

18.

19.
20.

21

4,

Principle of rounding and
handling the fractional shares,
decimal of shares

Handling for undistributed
shares

Restricted to transfer

Public offering

Minimum successful ratio
Estimated issuance period

Purpose of the additional
offering

who have the right to transfer such rights for another for once
within regulated deadline (the transferee is not allowed to
transfer for the third party). Transferor and transferee have a
deal on transferred price, payment and responsible for
fulfilling their obligations as stipulated regarding the transfer

Ex: On the record date, shareholder A owns 200 shares
shall have 200 subscription rights. Shareholder A can
transfer such 50 rights to investor B and 150 rights to
investor C. Investor B and C are not allowed to transfer such
rights to the third party

For the decimal of shares (if any) arising after execution, in
order to not excess of total quantity of offered shares, the
offered shares for each shareholder shall be rounded down
to units. The fractional shares (if any) shall be rounded to 0
share,

Ex: On the record date, shareholder A owns 205 shares shall
have 205 subscription rights. The eligible shares be bought
by shareholder A will be calculated on (205x1)/2 = 102.5
shares. After rounded down to units, the eligible shares are
102 shares

The remaining undistributed shares for existing shareholders
(including arising shares due to rounding, shareholders’
refusal to exercise subscription rights, undistributed shares
with the other reasons) will be offered by the Board of
Directors for other investors (including the existing
shareholders) with the offering price is not under the price
offered for existing shareholder in order to ensure the
successful issuance for those undistributed shares

The General Meeting of Shareholder delegates for the Board
of Directors to build up the criteria and selection on investors
to buy those undistributed shares

Those new offered shares will not be restricted to transfer

For the existing shareholders still in the restricted period are
eligible to receive the subscription rights. Those new issued
shares will not be restricted to transfer

For the remaining undistributed shares for the existing
shareholders, when offered those shares for other
shareholders or investors will be restricted within 01 year
since the completion date of the offered period as regulation

Approving for investor selected by the Board of Directors to
purchase the undistributed shares for existing shareholders,
who will not conduct to make procedures on public offering
regulated in Law on Securities in cases purchasing leads to
ownership ratio greater than its limitation as Clause 1 Article
35 of Law on Securities.

Not applicable

In 2022 or other period after getting approval from the Board
of Directors

Enhancing to Company's financial capacity to meet the
purpose of capital usage

Evaluation of expected shares dilution after offering

During shares offering for capital injection may arise the dilution risks, including:

(i)

(iiiy
(iii)
(iv)

dilution of reference price on the ex-right date
dilution of earnings per share (EPS)

dilution of book value per share (BVPS)
dilution of controlling ratio and voting rights.



The controlling ratio and voting rights of the existing shareholders shall be decreased by the equivalent
ratio to ratio of shareholders who refused for execution in such offering (compared to the period before
the date of finalized shareholders list for subscription execution which owned by shareholders).

Delegating the Board of Directors to consider the actual conditions at the period on implementing the
issuance so that determining the expected shares dilution after issuance.

5. Approval of plan on capital usage from the offering

The Company issues share for capital injection in order to additional business capital to improve the
underwriting, investment and margin loan capabilities. Total collected amount from the expected shares
issuance shall be used for margin loan business. In term of not use for margin loans, the capital resource
will be used for bond trading, certificate of deposit to ensure its usage efficiently.

6. Approval on Registration of securities depository and listing additionally for new offered
shares

After finishing the offering, the Company commits to make the procedures on additional registration
depository at the Vietnam Securities Depository or Vietnam Securities Depository and Clearing
Corporation and listing additionally the new issued shares at the Ho Chi Minh Stock Exchange in
compliance with the applicable laws.

T The General Meeting of Shareholders delegates for the Board of Directors:

- Implementing the shares offering, deciding and conducting the shares distribution under the Plan
on shares offering;

- Deciding the detailed Plan on shares offering and/or amend, supplement and revise this Plan
adapting to the actual situation of the Company or request from competent agencies so that
ensuring the successful shares offering, Company’'s capital mobilization and comply with
applicable laws and protect the benefits of Company and its shareholders;

- Deciding the quantity of expected shares to offer based on the actual quantity of outstanding
shares at the implementing offering period;

- Choosing the suitable time to implement the shares offering after getting approval from the State
Securities Commission;

- Handling the fractional shares, decimal of shares, the quantity of shares which shareholders
refused to purchase;

- Deciding the detailed Plan on capital usage, arrange actively on capital usage, disbursement
period of its resource, purpose on capital usage in necessary circumstances and adapting to the
actual situation of the Company;

- Executing all necessary procedures to amend and supplement the Company Charter to record
the additional charter capital from the offering result;

- Approving the capital injection and implementing the works, legal procedures to update the
additional charter capital to Certificate on establishment and operation, Business Registration
Certificate, which equivalently to total actual par value of shares after completing the offering;

- Implementing the necessary procedures to register additional depository at the Vietnam
Securities Depository and listing additionally at Hochiminh Stock Exchange for these new offering
shares in compliance with applicable laws;

- Deciding all relevant issues to shares offering, register, deposit and listing additionally for these
new offering shares;

- Other authorized issues stipulated in the detailed Plan on shares offering.

- Within the above scope of authorization, the Board of Directors delegates the Chairman of the
Board of Directors or Chief Executive Officer to implement some tasks among the above tasks in
compliance with the applicable laws.



For the General Meeting of Shareholders’ consideration and approval.
HCMC, , 2021

For and on behalf of the Board of Directors

Chairman

Nguyén Duy Hwng
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Luat Chirng khoan sé 54/2019/QH14 ngay 26/11/2019;
Luat Doanh nghiép sé 59/2020/QH14 ngay 17/6/2020;

Nghi dinh s& 155/2020/ND-CP ngay 31/12/2020 ctia Chinh phl quy dinh chi tiét thi hanh mét sé
diéu clia Luat Ching khoan;

Théng tw sé 116/2020/TT-BTC ngay 31/12/2020 cta B4 Tai chinh huéng dan mét sb diéu vé
quan tri céng ty ap dung déi véi cdng ty dai chang tai Nghi dinh sé 155/2020/ND-CP ngay
31/12/2020 cua Chinh pht quy dinh chi tiét thi hanh mét sé diéu cla Luat Ching khodn;

Thoéng tw sé 121/2020/TT-BTC ngay 31/12/2020 clia B Tai Chinh ban hanh quy dinh vé hoat
ddng clia Céng ty chirng khoan;

Thire hién theo quy dinh tai Diéu 278 va Khoan 20 Piéu 310 cta Nghi dinh sb 155/2020/ND-CP, Céng
ty dai chung cé trach nhiém xay dwng Quy ché hoat dong clia Hoi ddng quan trj @& trinh Dai héi déng
c¢b dbng théng qua. Quy ché hoat dong ctia Hoi ddng quan tri dwoc xay dung nhdm cu thé hoa Luat
doanh nghiép 2020, Luat chirng khoan 2019, Nghj dinh sb 155/2020/ND-CP, Diéu I&é Céng ty, Quy
ché ndi bd v& quan tri cong ty va dwa trén Quy ché miu dwoc ban hanh theo Théng tu sé
116/2020/TT-BTC.

Héi déng quan trj kinh trinh Dai hoi déng ¢b déng théng qua céc vén dé sau:

1. Théng qua Quy ché hoat déng clia Héi ddng quan tri theo van ban dinh kém. Quy ché nay
c6 hiéu lwc ké tir ngay duoc Dai hdi dong ¢ dong théng qua.

2. Giao cho Chu tich Hoi ddng quan tri dwoc hoan thién Quy ché dé ban hanh theo quy dinh

clia phap luat.

3. Uy quy&n cho H&i ddng quan tri cht déng sta ddi, bd sung Quy ché dé phu hop véi cac quy
dinh cta phap luat trong trwong hop cé thay @i va dap (&ng tinh hinh hoat déng thuc tién
cua Cong ty.

Kinh trinh Dai hdi ddng cd déng xem xét va théng qua.

TP. Hé Chi Minh, ngay  thang nam 2021
TM. HQI BONG QUAN TR
CHU TICH

Nguyén Duy Hung
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CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM
CHPNG KHOAN SSl Boc ip- Ty do=Hanh phic

[DY THAOQ] TP. Hb6 Chi Minh, ngay ... théng ... ndm 20...

QUY CHE HOAT PONG CUA HOI BONG QUAN TR
CONG TY CO PHAN CHUPNG KHOAN SSI

Cén oy Luét Chirng khoan ngay 26 thang 11 ndm 2019;
Cé&n ctr Luat Doanh nghiép ngay 17 thang 6 nam 2020;

Can ctr Nghj dinh sé 155/2020/ND-CP ngay 31 thang 12 ndm 2020 cta Chinh pha quy dinh chi tiét thi hanh
mot sé diéu cia Luét Ching khoan;

Can ctr Thong tw sé 116/2020/TT-BTC ngay 31 thdng 12 ndm 2020 cia BJ truéng B$ Tai chinh huéng
din mét sé didu vé quan tri céng ty &p dung dbi véi cong ty dai chiing tai Nghj dinh s6 155/2020/ND-CP
ngay 31 théang 12 ndm 2020 ctia Chinh phu quy dinh chi tiét thi hanh mot s6 diéu cda Luat Ching khodn;

Can cwr Piéu Ié Cong ty C6 phadn Ching khoan SSI;

Can ctr Quy ché néi b6 vé Quén trj céng ty Céng ty C6 phan Ching khoén SSI;

Cén ctr Nghi quyét Pai hoi déng cé dong sé [] ngay [] thang [] nam [];

Héi déng quan tri ban hanh Quy ché hoat dong ctia Hoi déng quén trj Céng ty C6 phan Ching khoén SSI
Quy ché hoat dong ctia H6i dong quan trj Cong ty C6 phdn Chiing khoan SSI bao gom céc néi dung sau:

Chwong |
QUY DINH CHUNG
Diéu 1. Pham vi diéu chinh va déi twgng ap dung

1. Pham vi diéu chinh: Quy ché hoat dong clia Hoi déng quan tri quy dinh co cdu t chirc nhan sy, nguyén
tic hoat dong, quyén han, nghfa vu cla Héi déng quan tri va cac thanh vién Hoi ddng quan tri nhdm hoat
ddng theo quy dinh tai Luat Doanh nghiép, Diéu & cdng ty va cac quy dinh khac cla phap luat c6 lién quan.

2. Péi twong ap dung: Quy ché nay dwoc ap dung cho Hoi ddng quan tri, cac thanh vién Hoi dbng quan tri.
Pidu 2. Nguyén tic hoat dong ctia Hi ddng quan tri

1. Hoi ddng quan tri 1am viéc theo nguyén téc tap thé. Cac thanh vién cla Hoi déng quan tri chiu trach
nhiém c4 nhan vé phan viéc clia minh va cling chiu trach nhiém tredc Bai hoi ddng cb déng, trudc phap
luat v& cac nghi quyét, quyét dinh cdia Hoi ddng quan tri ddi vGi s phat trién clia Cong ty.

2. H8i ddng quan tri giao trach nhiém cho Téng gidm dbc té chirc diéu hanh thure hién céc nghi quyét, quyét
dinh ctia Hoi déng quan tri.

Chwong Il
THANH VIEN HOI PONG QUAN TR
Pidu 3. Quyén va nghia vu clia thanh vién Hi déng quan tri

1. Thanh vién Hai @dng quan trj co day dG cac quyén theo quy dinh clia Luat Chirng khoan, phap luat lién
quan va Diéu I& cong ty, trong d6 ¢6 quyén dugc cung cap cac théng tin, tai liéu vé tinh hinh tai chinh, hoat
déng kinh doanh ctia Céng ty va cta céc don vi trong Cong ty.

2. Thanh vién Hoi ddng quén tri cé nghia vu theo quy dinh tai Piéu 18 cong ty va cac nghia vy sau:

a) Thuc hién cac nhiém vu ctia minh mét cach trung thue, can trong vi loi ich cao nhét clia cd dong va cua
Cong ty;
b) Tham du gy a0 cac cudc hop clia Hoi ddng quan trj va cé y kién vé cac van dé dwoc dwa ra thdo luan;
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¢) Bao cao kip thoi, day dh véi Hoi ddng quan tri cac khoan thl lao nhan duwec tir cac cong ty con, cong ty
lien két va cac té chirc khac;

d) Bao c4o Hoi ddng quan tri tai cuéc hop gan nhét cac giao dich gira Céng ty, cong ty con, cong ty khac
do Céng ty ndm quyén kiém soat trén 50% trd 1én vén diéu 1€ v&i thanh vién Hoi dong quan tri va nhitng
ngudi c6 lién quan cla thanh vién d6; giao dich gitra Céng ty véi cong ty trong d6 thanh vién Hoi déng
quan tri 1a thanh vién sang |ap hoac 14 nguwei quan Iy doanh nghiép trong thoi gian 03 nam gan nhét trwdc
théi diém giao dich;

e) Thuc hién cong bé thong tin khi thirc hién giao dich ¢d phiéu clia Cong ty theo quy dinh cla phap luat.
3. Thanh vién doc 1ap Hoi ddng quan tri phai lap bao cao danh gia vé hoat déng clia Héi dong quan tri.
Pidu 4. Quyén dwoc cung cép thong tin ciia thanh vién Héi déng quan tri

1. Thanh vién Héi ddng quan tri cé quyén yéu cau Téng giam ddc, Phé Téng gidam dbc, ngudi quan ly khac
trong Céng ty cung cap thong tin, tai liéu vé tinh hinh tai chinh, hoat dong kinh doanh ctia Céng ty va cla
don vi trong Cong ty.

2. Ngwdi quan ly dwoc yéu ciu phai cung cap kip thoi, day dd va chinh xac théng tin, tai liéu theo yéu cau
clia thanh vién Héi Gdng quan tri. Trinh ty, thi tuc yéu cu va cung cip thong tin do Diéu Ié cong ty quy
dinh.

Diéu 5. Nhiém ky va s6 lwgng thanh vién Hoi déng quan tri
1. Hoi ddng quan trj cé it nhét | 05 ngudi va nhiéu nhat 13 11 ngudi.

2. Nhiém ky ciia thanh vién Hoi déng quan tri khéng qué 05 nam va c6 thé dwoc bau lai véi sé nhiém ky
khéng han ché. Mét ca nhan chi dwgc biu 1am thanh vién ddc 1ap Hoi ddng quan tri cla mét cong ty khéng
qué 02 nhiém ky lién tuc.

3. Trudng hop tat ca thanh vién Hi ddng quan tri ciing két thiic nhiém ky thi cac thanh vién dé tiép tuc 14
thanh vién Hai déng quan tri cho @én khi cé thanh vién méi dwoc bau thay thé va tiép quan cong viéc, triy
trwdng hop Diéu 1& céng ty c6 quy dinh khac.

4. Didu 1& cong ty quy dinh cu thé sb lvong, quyén, nghia vy, cach thirc té chirc va phédi hop hoat déng
clia cac thanh vién doc lap Hoi dong quan tri.

Piéu 6. Tiéu chudn va diéu kién thanh vién Hoi déng quan tri
1. Thanh vién Héi ddng quan tri phai dap (ng cAc tiéu chudn va diéu kién sau day:
a) Khéng thuéc dbi tweng quy dinh tai khoan 2 Diéu 17 Luat Doanh nghiép;

b) C6 trinh @& chuyén mén, kinh nghiém trong quan ly kinh doanh hod&c trong Iinh vwe chirng khoan, tai
chinh, ngan hang va khéng nhét thiét phai 1a c¢é déng clia Céng ty;

¢) Knhéng phai 1a Téng giam déc, thanh vién Hoi ddng quan trj, thanh vién H6i ddng thanh vién cta cong ty
chirng khoan khac; khéng dwoc déng thdi 1am thanh vién Hoi ddng quan tri cla trén 05 cong ty khéc;

d) Khong tirng la thanh vién Hoi ddng quan tri hodc dai dién theo phap luat clia mét cong ty bj pha san
ho&c bi cdm hoat déng do nhikng vi pham phap luat nghiém trong.

2. Thanh vién déc 1ap Hoi ddng quan tri theo quy dinh tai diém b khoan 1 Biéu 137 Luat Doanh nghiép phai
dap (’ng c4c tiéu chuén va diéu kién sau day:

a) Khéng phai la nguwdi dang lam viéc cho Cong ty, cong ty me hodc cong ty con clia Cong ty; khong phai
la nguei @a tirng 1am viéc cho Céng ty, cong ty me hodc céng ty con clia Céng ty it nhét trong 03 n&m lién
trwée do;

b) Khéng phai 1a ngwdi dang hwdng lwong, thi lao tlr cong ty, trir cac khodn phu c&p ma thanh vién Hoi
déng quan tri dwoc hwdng theo quy dinh;

¢) Khong phai 12 nguwdi co vo hodc chéng, bb @&, bé nudi, me dé, me nudi, con @&, con nudi, anh rudt, chi
rudt, em rudt Ia cb dong 1&n clia Cong ty; 1& ngudi quan ly ctia Céng ty hodc céng ty con clia Céng ty;

d) Khéng phai 1a nguoi truc tiép hodc gian tiép s& hiru it nhat 01% téng sb b phan cé quyén biéu quyét
clia Cong ty;

e) Khong phai 1a ngudi da tirng 1am thanh vién Hoi déng quan tri clia Céng ty it nhét trong 05 nam lién
trwdc do, trir tredng hop duoc bd nhiém lién tuc 02 nhiém ky.

3. Thanh vién ddc lap H6i ddng quan tri phai théng bao véi Hoi déng quan tri vé viéc khéng con déap trng
@0 cac tieu chuan va diéu kién quy dinh tai khoan 2 Biéu nay va dwong nhién khéng con |a thanh vién déc
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lap H6i ddng quan tri k& tir ngay khong dap tng AU cac tiéu chudn va diéu kién. Hoi ddng quan trj phai
théng bao tredng hop thanh vién déc 1ap Hoi déng quan tri khdng con dap (rng Al cac tiéu chudn va diéu
kién tai cubc hop Pai héi déng cd dong gan nhét hoac triéu tap hop Dai héi ddng cb déng @& bau bé sung
hoac thay thé thanh vién déc lap Hoi ddng quan tri trong thei han 06 thang ké tir ngay nhan duoc théng
b&o clia thanh vién déc lap Hai dong quan tri ¢ lién quan.

Pidu 7. Chu tich Hoi déng quan tri

1. Chii tich H8i ddng quan tri do Hoi ddng quan tri bau, mi&n nhiém, bai nhiém trong sé cac thanh vién Hoi
ddng quan tri.

2. Chu tich H6i @3ng quan tri Céng ty khéng dwoc kiém Téng giam déc.
3. Chui tich H6i ddng quan tri c6 quy&n va nghia vu theo quy dinh tai Khoan 3 Biéu 29 Diéu |é cong ty.

4. Trung hop Chu tich Hoi ddng quan tri c6 don tir chitc hoac bi bai mién, Héi ddng quan tri phai bau
ngudi thay thé trong thdi han 10 ngay ké tir ngay nhan don tir chire hodic bj bai mién. Trwdng hop Chi
tich H6i ddng quan tri véng mat hoac khéng thé thuc hién dwgc nhiém vu ctia minh thi phai Gy quyén bing
vin ban cho mét thanh vién khac thue hién quyén va nghfa vu ciia Chu tich Hoi ddng quan tri theo nguyén
tic quy dinh tai Diéu 1& cong ty. Truong hop khéng cé ngudi dugc ty quyén hozic Cha tich Hoi déng quan
tri chét, mét tich, bi tam giam, dang chéap hanh hinh phat tu, dang chép hanh bién phép x& ly hanh chinh
tai co' s& cai nghién bét budc, co s& gido duc bét budc, trén khéi noi cw trd, bj han ché hodc mét nang luc
hanh vi dan su, c6 khé khan trong nhan thirc, lam chd hanh vi, bj Tda 4n ¢Am dam nhiém chire vy, cam
hanh nghé hodc lam cﬁng viéc nhét dinh thi cac thanh vién con lai bAu mét nguwdi trong sb cac thanh vién
gitr chire Chu tich H6i dong quan tri theo nguyén tic da sb thanh vién con lai tan thanh cho dén khi cé
quyét dinh m&i ctia Hoi ddng quan tri.

5. Khi xét thay cin thiét, Héi ddng quan tri quyét dinh bd nhiém thu ky céng ty. Thw ky cdng ty c6 quyén
va nghfa vu theo quy dinh tai Khoan 4 Diéu 33 Diéu 1& cong ty.

Didu 8. Mi&n nhiém, bii nhiém, thay thé va bd sung thanh vién Hi ddng quan tri

Pai hoi déng cd déng mién nhiém, bai nhiém, thay thé va bd sung thanh vién Hoi ddng quan tri theo quy
dinh tai Didu 31 Diéu I cong ty.

Pidu 9. Cach thirc biu, mi&n nhiém, bai nhiém thanh vién Hoi déng quan tri

1. Cb d6ng hoic nhém cd déng s& hiru tir 10% téng sb cb phan phé thong trd 1én c6 quyen de clr ngudi
vao Hoi dong quan tri. Viéc dé cr ngwéi vao Héi ddng quan tri thire hién nhw sau:

a) Cac cb déng phd théng hop thanh nhom dé dé clr ngudi vao Hoi déng quan tri phai théng bao vé viéc
hop nhém cho céc ¢b déng dy hop biét triedc khi khai mac Bai héi ddng cé ddng; Sé lwgng (ng cl vién
dwoc dé clr theo quy dinh tai Khoan 2 Diéu 25 Diéu & cong ty. b) Can clr sb lwong thanh vién Hoi dong
quan tri, cé déng hodc nhém cb déng quy dinh tai khodn ndy dugc quyén dé ctr mét hodic mét sé nguoi
theo quyét dinh ctia Dai hoi ddng cd déng Iam tng cl vién Hoi déng quan tri. Tredng hop sé (rng cir vién
dwoc co dong hodc nhém cé déng dé clr thap hon sb (ng cl vién ma ho duoc quyén dé cir theo quyét
dinh ctia Dai hoi d@dng cd ddng thi sé (g clr vién con lai do Héi déng quan tri @& clr theo quy dinh tai
Khoan 3 Diéu 25 Diéu 1& cong ty.

2. Trudng hop s lweng (rng ol vién Hoi déng quan trj thong qua dé ctr va tng cr van khong du sé lvong
cAn thiét theo quy dinh, H6i ddng quan tri dwong nhiém gi¢i thiéu thém (rng cl vién hodc t6 chirc dé clv
theo quy dinh tai Diéu I& cong ty, Quy ché ndi bd vé quan trj cong ty va Quy ché hoat déng clia Hoi dong
quan tri. Viéc H8i @dng quan tri dwong nhiém gii thiéu thém (ng clr vién phai dugc céng bo ré rang tréc
khi Dai hoi ddng cb dong biéu quyét bau thanh vién Hai ddng quan tri theo quy dinh cla phép luat.

3. Viéc bidu quyét biu thanh vién Hi ddng quan tri phai thuc hién theo phuong thirc bau don phiéu quy
dinh tai Khoan 3 Diéu 21 Diéu Ié cong ty.

4. Viéc bau, mién nhiém, bai nhiém thanh vién Héi déng quan tri do Dai héi déng cé ddng quyét dinh theo
nguyén tac bo phiéu.

Pidu 10. Théng bao vé biu, mién nhiém, bai nhiém thanh vién Hoi déng quan tri

1. Trwdng hop da xac dinh dwoc tng cir vién Hoi ddng quan tri, Céng ty phai cong bé théng tin lién quan
dén céac trng clr vién tdi thidu 10 ngay trwdc ngdy khai mac hop Dai hoi dong cé déng trén trang théng tin
dién tr clia Cong ty dé& cd déng c6 thé tim hiéu vé cac (ing clr vién nay trée khi bo phiéu, ing cle vién
H6i ddng quan tri phai c6 cam két béng van ban vé tinh trung thic, chinh xéac clia céc théng tin ca nhan
dwoc cong bé va phai cam két thue hién nhiém vu mét cach trung thue, c&n trong va vi loi ich cao nhat
ctia Céng ty néu dwoc bau lam thanh vién Héi déng quan tri. Théng tin ién quan dén ¢ng cir vién Hoi ddng
quan trj duoc céng bb bao gém:




a) Ho tén, ngay, thang, nam sinh;

b) Trinh @6 chuyé&n mon;

¢) Qua trinh céng tac;

d) C4c chirc danh quan Iy khac (bao gém ca chirc danh Hdi ddng quan tri ciia cdng ty khac);
d) Loi ich ¢ lién quan téi Cong ty va cac bén cé lién quan ctia Cong ty;

e) Cac thang tin khac (néu co) theo quy dinh tai Piéu l& cong ty;

g) Cong ty dai ching phai cé trach nhiém cong b théng tin v& cac cong ty ma (ng cl vién dang ndm gitr
chtre vu thanh vién Héi ddng quan tri, cac chirc danh quén ly khac va céc loi ich c6 lién quan t&i cong ty
clia rng ctr vién Héi ddng quan trj (néu cd).

2. Viéc théng bao vé két qua bau, mi&n nhiém, bai nhiém thanh vién Hai éng quan tri thyc hién theo céc
quy dinh huéng dén vé cong bd thong tin.

Chwong lll
HOI DONG QUAN TR]
Piéu 11. Quyén va nghia vu ctia Hoi ddng quan tri

1. Hoi ddng quan tri 12 co' quan quan Iy Céng ty, ¢ toan quyén nhan danh Céng ty dé quyét dinh, thuc
hién quyén va nghia vy clia céng ty, trlr cac quyén va nghia vy thude thdm quyén cla Dai hdi déng cd
déng.

2. Quyén va nghfa vu clia Héi ddng quan tri do luat phap, Didu Ié céng ty va Dai hdi déng cé déng quy
dinh. Cu thé, Hoi ddng quan tri cé nhirng quyén han va nghfa vy theo quy dinh tai Khoan 2 Biéu 27 Diéu
I& cong ty.

3. Héi ddng quan tri théng qua nghi quyét, quyét dinh bing biéu quyét tai cudc hop, 1y y kién bang van
béného:;c hinh thirc khac do Diéu 1& céng ty quy dinh. M&i thanh vién Hoi ddng quan tri c6 mét phiéu biéu
quyét.

4, Trwdng hop nghi quyét, quyét dinh do Héi ddng quan tri théng qua tréi vé&i quy dinh clia phap Iuét, nghi
quyét Dai hoi dong cd déng, Diéu I& cong ty gy thiét hai cho Céng ty thi cac thanh vién tan thanh théng
qua nghj quyét, quyét dinh d6 phai cung lién déi chju trach nhiém ca nhan vé nghj quyét, quyét dinh d6 va
phai @én bu thiét hai cho Céng ty; thanh vién phan déi théng qua nghi quyét, quyét dinh néi trén dwoc mién
trir trach nhiém. Trwéng hop nay, cd dong clia Céng ty cé quyén yéu cau Toa an dinh chi thue hién hodc
hdy bé nghi quyét, quyét dinh néi trén.

Diéu 12. Nhiém vy va quyén han cla Héi déng quan trj trong viéc phé duyét, ky két hop déng giao
dich

1. H6i ddng quan tri chap thuan cac hop dbng, giao dich cé gia tri nhé hon 35% hodac giao dich dan dén
tdng gia trj giao dich phat sinh trong vong 12 thang ké tir ngay thue hién giao dich dau tién cé gia tri nhd
hon 35% téng gid tri tai san ghi trén bao cdo tai chinh gan nhéat hodc mét ty 18, gia tri khac nhé hon theo
quy dinh tai Diéu & céng ty gitra Céng ty véi mét trong cac dbi twong sau:

a) Thanh vién H6i déng quan tri, Téng giam dbc , ngwdi quan ly khac va ngudi co lién quan clia cac déi
twong nay;

b) Cb déng, nguei dai dién Oy quyén clia ¢d dong s& hiru trén 10% tng vén cb phan phd théng clia Cong
ty va nhirng nguoi cé lién quan cua ho;

¢) Doanh nghiép cé lién quan dén cac déi tweng quy dinh tai khodn 1 Biéu 20 Quy ché nay.

2. Nguoi dai dién Cong ty ky hop dong, giao dich phai théng bao cho thanh vién Hoi ddng quan tri, Uy ban
kiém toan vé cac ddi twong co lién quan ddi véi hop dong, giao dich d6 va glvi kém theo di thdo hop déng
hodc néi dung chi yéu cla giao dich. Hoi ddng quan tri quyét dinh viéc chép thuan hop déng, giao dich
trong thei han 15 ngay ké tir ngay nhan dwoc théng bao, triv truerng hop Biéu € cong ty quy dinh mét thei
han khac; thanh vién Héi ddng quan tri cé Igi ich lién quan @én cac bén trong hop d6ng, giao dich khéng
c6 quyén biéu quyét.

Diéu 13. Trach nhiém ctia Héi ddng quan tri trong viéc triéu tap hop Dai hdi déng cbd déng bat
thwong

1. H6i ddng quan tri phai triéu tap hop Dai hdi ddng cd d6ng bét thwdng trong céc treeng hop quy dinh tai
Khoan 3 Diéu 14 Diéu & cong ty.




2. Hoi déng quan tri phai triéu tap hop Dai hdi ddng cd dong bét thwdng theo quy dinh tai Khoan 4 Diéu 14
Piéu lé cong ty.3. Ngui triéu tap hop Pai hdi déng ¢b déng phai thwe hién cac cong viéc sau day:

a) Lap danh séch ¢ dong c6 quyén dy hop;

b) Cung cép théng tin va gidi quyét khiéu nai lién quan dén danh sach cé déng;
¢) Lap chuwong trinh va ndi dung cudc hop;

d) Chuan bi tai liéu cho cudc hop;

d) Dy thao nghj quyét clia Pai hoi ddng cb dong theo ndi dung du kién cla cudc hop; danh sach va théng
tin chi tiét cla cac tng clr vién trong tredng hop bau thanh vién Hoi ddng quan tri, thanh vién Ban Kiém
soat;

e) Xéac dinh thoi gian va dia diém hop;

g) Gli thdng bao méi hop d@én tirng cé déng cé quyén dw hop theo quy dinh Luat doanh nghiép:
h) Cac céng viéc khac phuc vu cudc hop.

Didu 14. Cac tidu ban giup viéc Hoi déng quan tri.

1. Hoi dt‘:ng quan trj c6 thé thanh Iap tiéu ban tre thudc theo quy dinh tai Didu 32 Didu 1& cong ty va Didu
31 Quy ché ndi bd vé quan tri cong ty.

2. Vigc thuc thi quyét dinh clia Héi ddng quan tri, hodc ctlia tidu ban tryc thudc H6i dng quan tri phai phi
hop v6i cac quy dinh phap luat hién hanh va quy dinh tai Diéu I¢ céng ty, Quy ché néi bd vé& quan tri cong
ty.
Chwong IV

CUQC HOP HOI BONG QUAN TR
Piéu 15. Cudc hop Hoi déng quan tri
Cudc hop Hoi déng quan tri thwe hién theo quy dinh tai Diéu 30 Didu 1& cong ty.
Diéu 17. Bién ban hop Hoi dong quan tri

1. Céc cudc hop Héi déng quan tri phai dwoc ghi bién ban va c6 thé ghi am, ghi va Iwu gi® dwéi hinh thire
dién tt khac. Bién ban phai lap bang tiéng Viét va cé thé 1ap thém béng tiéng nwéc ngoai, bao gdm cac
ndi dung cht yéu sau day:

a) Tén, dja chi try s& chinh, ma sé doanh nghiép;
b) Thei gian, dia diém hop;
¢) Muc dich, chwong trinh va néi dung hop;

d) Ho, tén tirng thanh vién dy hop hoac nguéi dwec Oy quyén dw hop va céach thire duy hop; ho, tén cac
thanh vién khéng dw hop va ly do;

d) Vén @& duoc thdo luan va biéu quyét tai cudc hop;

e) Tém tat phat biéu y kién cda tirng thanh vién du hop theo trinh tw dién bién ctia cudc hop;

g) Két qua biéu quyét trong d6 ghi ré nhirng thanh vién tan thanh, khdng tan thanh va khéng cé y kién;
h) Van dé da duoc théng qua va ty Ié biéu quyét théng qua tuong &ng;

i) Ho, tén, chl ky chii toa va ngudi ghi bién ban, trir tredng hop quy dinh tai khoadn 2 Biédu nay.

2. Truong hop chu toa, ngudi ghi bién ban tir chéi ky bién ban hop nhung néu dwoc tat ca thanh vién khac
clia Hoi dong quan tri tham du hop ky va c6 ddy dd néi dung theo quy dinh tai cac diém a, b, ¢, d, d, e, g
va h khoan 1 Diéu nay thi bién be‘m nay cé hiéu Iwe.

3. Chd toa, nguoi ghi bién ban va nhitng ngudi ky tén trong bién ban phai chju trach nhiém vé tinh trung
thuc va chinh xac clia ndi dung bién ban hop Héi déng quan tri.

4. Bién ban hop Ho6i déng quan tri va tai liéu s& dung trong cude hop phai dwoc lwu gilr tai tru s& chinh cla
Cong ty.
5. Bién ban Iap bang tiéng Viét va béng tiéng nudc ngoai cé hiéu luc phap Iy nhw nhau. Trwdng hop cé

sy khéc nhau vé néi dung gita bién ban biing tiéng Viét va biing tiéng nwéc ngoai thi néi dung trong bién
ban béng tiéng Viét dwoc &p dung.




Chuwong V

BAO CAO, CONG KHAI CAC LQI iCH
Diéu 18. Trinh bao c4o hdng nidm
1. K&t thic nam tai chinh, Héi @ng quan tri phai trinh Dai hdi ddng ¢ déng bao céo sau day:
a) B4o céo két qua kinh doanh cla Céng ty;
b) Béo cao tai chinh;
c) Béo céo hoat dong ctia Hoi ddng quan tri;
d) Bao cao hoat déng clia thanh vién doc lap Hoi ddng quan tri trong Uy ban kiém toan.

3. Bao c4o quy dinh tai cac khoan 1 Diéu nay va bao cao kiém toan phai dwoc lwu gil tai tru s& chinh va
cong bb théng tin theo quy dinh clia phap luat.

Piéu 19. Thu lao, thwéng va lgi ich khac cla thanh vién Hoi déng quan tri
Th lao, thwdng va loi ich khéc clia thanh vién Héi déng quan tri quy dinh tai Diéu 28 Didu I& cong ty.
Diéu 20. Cong khai cac lgi ich lién quan

Trwdng hop Piéu |é cong ty khong cé quy dinh khac chat ché hon, viéc cong khai lgi ich va nguwoi co lién
quan cuia Cong ty thire hién theo quy dinh sau day:

1. Th%nh vién Hoi déng quan tri clia Céng ty phai ké khai cho cong ty vé céc loi ich lién quan clia minh,
bao gom:

a) Tén, ma sé doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh ctia doanh nghiép ma ho c6 s&
htru phan vén gép hodic cb phan; ty I& va thi diém s& hiru phan vén gép hoic cb phan dé;

b) Tén, ma s doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh ctia doanh nghiép ma nhirng
nguwdi c6 lién quan clia ho cling s& hiku hodc s& hitu riéng phan vén gép hodc cb phan trén 10% vén diéu
le.

2. Viéc ké khai quy dinh tai khoan 1 Diéu nay phai dwoc thie hién trong théi han 07 ngay 1am viéc, ké tiv
ngay phat sinh loi ich lién quan; viéc stra ddi, bd sung phai dwoc théng bao véi Cong ty trong théi han 07
ngay lam viéc, ké tr ngay cé stra ddi, bd sung twong tng.

3. Thanh vién Héi d@&ng quan tri nhan danh ca nhan hoc nhan danh ngudi khac dé thiee hién cong viéc
dwéi moi hinh thire trong pham vi céng viéc kinh doanh clia Céng ty déu phai giai trinh ban chat, néi dung
clia cong viéc dé tredc Hoi ddng quan tri va chi dwoc thure hién khi duoc da so6 thanh vién con lai ciia Hoi
ddng quan tri ch&p thuan; néu thyc hién ma khéng khai b4o hodc khéng dwoc sy chép thuén cia Héi déng
quan trj thi tat ca thu nhap cé dwoc tir hoat déng d6 thude vé Céng ty.

Chwong VI
MOI QUAN HE CUA HOI BONG QUAN TR
Piéu 21. Méi quan hé giira cac thanh vién Hoi déng quan trj

1. Quan hé gi*a cac thanh vién Hoi déng quan tri 14 quan hé phéi hop, cac thanh vién Hoi déng quan tri
c6 trach nhiém théng tin cho nhau vé van @é cd lién quan trong qua trinh x( Iy cong viéc dwoc phan céng.

2. Trong qua trinh x{ ly céng viéc, thanh vién Hoi ddng quan tri dwoc phan céng chiu trach nhiém chinh
phai chli déng phdi hop x& Iy, néu cé van @& lién quan dén ITnh vuc do thanh vién Héi ddng quan tri khac
phu trach. Trong trwdng hop gitka cac thanh vién Hbi ddng quan tri con cé y kién khac nhau thi thanh vién
chiu trach nhiém chinh bao cao Chi tich H6i ddng quan tri xem xét quyét dinh theo thdm quyén hoac té
chire hop hodc l4y ¥ kién clia cac thanh vién Hoi ddng quan tri theo quy dinh cla phép luat, Diéu 1& cong
ty va Quy ché nay.

3. Trong truéng hop cé sw phan cong lai gitra cac thanh vién Hai ddng quén trj thi cac thanh vién Hoi ddng
quan trj phai ban giao céng viéc, hd so, tai liéu lién quan. Viéc ban giao nay phai dugc Iap thanh van ban
va bao cao Chu tich H6i déng quan trj vé viéc ban giao do.

Diéu 22. Méi quan hé véi ban diéu hanh

\V&i vai trd quan tri, H6i ddng quan trj ban hanh cac nghj quyét d& Téng giam déc va bé may didu hanh
thire hién. Déng thoi, Hoi ddng quan tri kiém tra, gidm sét thue hién cac nghi quyét.

Piéu 23. Mbi quan hé véi Uy ban kiém toan
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1. Mé8i quan hé gitra Hoi ddng quén tri va Uy ban kiém toan la quan hé phéi hop. Quan hé lam viéc gita
Hoi déng quan tri véi Uy ban kiém toan theo nguyén téc binh ddng va déc |ap, déng théi phéi hop chat
ché, hé tro 1an nhau trong qua trinh thie thi nhiém vu.

2. Khi tip nhan cac bién ban kiém tra hodc bao céo téng hop clia Uy ban kiém toan, Hoi déng quan tri c6
trach nhiém nghién ciru va chi dao cac bd phan c lién quan xay dwng ké& hoach va thire hién chén chinh
kip thovi.

Chwong VII
PIEU KHOAN THI HANH
Diéu 24. Hiéu lwce thi hanh

Quy ché hoat ddng cta Hoi ddng quan trj Cang ty ¢d phan...bao gdm [...chwong], [... diéu] va c6 hiéu lyc
thi hanh ké tir ngay...thang...nadm...

TM. HQI BPONG QUAN TRI
CHU TICH
(Ky, ghi ré ho tén va déng déu)
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DRAFT SUBMISSION ON
PROMULAGATING OF THE REGULATION ON OPERATION
OF THE BOARD OF DIRECTORS

Pursuant to: Il : ‘

W2\CHUNG knoAp

- Law on Securities No. 54/2019/QH14 dated November 26, 2019; 1‘\:{ SSI
7

- Law on Enterprises No. 59/2020/QH14 dated June 17, 2020;

- Decree No. 155/2020/ND-CP dated December 31, 2020 of the Government stipulati
detailing implementation of articles of the Law on Securities;

- Circular No. 116/2020/TT-BTC dated December 31, 2020 of the Ministry of Finance guiding
articles on corporate governance applicable to public companies in the Decree No. 155/2020/
NB-CP of the Government stipulating in the detailing implementation of articles of the Law on
Securities;

- Circular No. 121/2020/TT-BTC dated December 31, 2020 of the Ministry of Finance guiding
activities of securities company;

Pursuant to the Article 278 and the Clause 20 Article 310 of the Decree No. 155/2020/NB-CP, the public
company has responsibility to build the Regulation on operation of the Board of Directors to get
approval from the General Meeting of Shareholders. The Regulation on operation of the Board of
Directors is promulgated with the aim of detailed regulation of Law on Enterprises, Law on Securities,
Decree No. 155/2020/NB-CP, Company’s Charter, Internal Regulation on corporate governance and
Template Regulation stipulated in Circular No. 116/2020/TT-BTC.

The Board of Directors kindly submit to the General Meeting of Shareholders on approving the
following issues:

1. Approving the Regulation on operation of the Board of Directors as attachments. This
Regulation shall take effect since the date of getting the approval from the General Meeting of
Shareholders.

2. Assigning for the Chairman of the Board of Directors to complete the Regulation to promulgate
in compliance with the applicable laws.

3. Delegating for the Board of Directors in actively amend, supplement the Regulation to comply
with the applicable laws in the event of any changes and adapt the actual situation of the
Company.

For the General Meeting Shareholders’ consideration and approval.
HCMC, , 2021

For and on behalf of the Board of Directors
Chairman

Nguyén Duy Hwng




SSI SECURITIES SOCIALIST REPUBLIC OF VIETNAM
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[DRAFT] Ho Chi Minh City, dated....../......../20....

REGULATION ON OPERATION OF BOARD OF DIRECTORS
S$81 SECURITIES CORPORATION

Pursuant to the Law on Securities dated 26 November 2019;
Pursuant to the Law on Enterprises dated 17 June 2020;

Pursuant to the Decree No. 155/2020/ND-CP of the Government dated 31 December 2020 on detailing
the implementation of a number of Articles of the Law on Securities;

Pursuant to the Circular No. 116/2020/TT-BTC of the Minister of Finance dated 31 December 2020 on
guidelines for implementation of some Articles on administration of public companies in the Government's %
Decree No. 155/2020/ND-CP elaborating some Articles of the Law on Securities; :

Pursuant to the SSI Securities Corporation’s Charter:
Pursuant to the Internal Regulation on Corporate Governance of SSI Securities Corporation;

Pursuant to the Resolution of the General Meeting of Shareholders No. [] dated ...../...../......; \’i
The Board of Directors hereby promulgates the Regulation on operation of SSI’s Board of Directors N
The Regulation on operation of the Board of Directors include following contents:

CHAPTERI
GENERAL PROVISIONS
Article 1. Governing scope and applicable entities

1. Governing scope: The Regulation on operation of the Board of Directors specify the personnel
organizational structure, operating principles, rights, obligations of the Board of Directors and members of
the Board of Directors to operate in accordance with the Law on Enterprises, the Company’s Charter and
other relevant legal regulations.

2. Subject of application: This regulation is applied to the Board of Directors and members of Board of |
Directors.

Article 2. Operating principles of Board of Directors

1. The Board of Directors works under the collective principles. The members of the Board of Directors
take the personal responsibilities for their tasks and to the General Meeting of Shareholders and to the
laws for the resolutions and decisions of the Board of Directors for the Company'’s development.

2. The Board of Directors assigns the Chief Executive Officer to manage and perform the resolutions and
decisions of the Board of Directors.

Chapterli
MEMBER OF BOARD OF DIRECTORS
Article 3. Rights and obligations of the members of Board of Directors

1. Members of the Board of Directors have full rights specified by the Law on Securities, relevant laws
and the Company's Charter, including the rights to be provided with information and documents on
financial position, business activities of the Company and its units.

2. Members of the Board of Directors have obligations as prescribed at the Company’s Charter and
following obligations:




a) To fulfill their assigned tasks in an honest, discretion and best manner to ensure the best benefits of
the shareholders and the Company;

b) To fully participate into the meetings of the Board of Directors and release the viewpoints on issues to
be discussed,

c¢) To fully and timely report the Board of Directors about remunerations obtained from the subsidiaries,
affiliates and other organizations;

d) To submit the Board of Directors at the latest meeting the report on transactions between the
Company, subsidiaries and other companies which the Company holds the controlling rights over 50% of
the charter capital with member of Board of Directors and their related persons; the transactions between
the Company and company which the member of Board of Directors is the founding member or
Enterprise Managers in the 03 recent years before trading date;

e) To conduct information disclosures when making the transaction on the Company's shares as
prescribed by the laws.

3. The independent member of the Board of Directors must prepare the report on Board of Directors'
operation assessment.

Article 4. Rights to be provided with information of BOD Members

1. The Board of Directors members may request the Chief Executive Officer, Deputy General Director
and other managers of the Company to provide the information and documents on financial position,
business operations of the Company and the units in the Company.

2. The manager to be required must timely, accurately and fully provide the concerned information and
documents as per request of BOD members. Sequences and procedures of the information request and
provision shall be specified by the Company's Charter.

Article 5. Term and number of BOD members

1. The number of members of the Board of Directors shall be at least five persons and in maximum
eleven members.

2. The term of the members of the Board of Directors shall not be over five (05) years and members of
the Board of Directors may be re-elected for unlimited number of terms. Each individual is only elected as
independent member of the Board of a company not exceeding 02 consecutive terms.

3. In the event that all members of Board of Directors end the term, such members are assumed to be the
Members of Board of Directors till the new ones are elected to replace and undertake the tasks, unless
otherwise regulated by the Company's Charter.

4. The number, rights, obligations, how to organize and coordinate the operations of the independent
member of Board of Directors shall be specified by the Company’s Charter.

Article 6. Criteria and conditions to be member of the Board of Directors

1. Member of the Board of Directors must be qualified with the following criteria and conditions,
concretely:

a) Not being subject to entities as prescribed in Clause 2, Article 17 of the Law on Enterprises;

b) Having professional level, experiences in business management or experiences in the securities,
finance and banking sectors and not required to be the Company's shareholders;

c) Not being the Chief Executive Officer, member of the Board of Directors, member of the Board of
Members of another securities company; not concurrently being a member of the Board of Directors of
more than 05 other companies;

d) Not being a former member of the Board of Directors or legal representative of a company that was
bankrupt or prohibited to operate due to serious violation of the law.

2. Independent member of the Board of Directors as prescribed in point b, clause 1, Article 137 of the
Law on Enterprises must be qualified with the following criteria and conditions, concretely:

a) Not being employee who is working for the Company, parent company or its subsidiaries; not be
former employee who worked for the Company, its parent company or its subsidiaries in at least 03 last
consecutive years;

b) Not be person enjoyed the salary and remuneration from the company, except for the required
allowances to be received by the BOD member;
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¢) Not being person whom spouse, natural parents, adopted parents, natural child, adopted child, natural
siblings of the Company's major shareholder; as the Manager of the Company or its subsidiaries;

d) Not be person who directly or indirectly owns at least 01% of total voting shares in the Company;

e) Not being former member of Board of Directors of the Company for at least 05 consecutive years,
unless is appointed for 02 consecutive terms.

3. The independent member of the Board of Directors shall notify the Board of Directors about the
ineligibility for the conditions specified in clause 2 of this Article and he is ceased to be an independent
member of the Board of Directors since conditions and criteria are not fully satisfied. The notice shall be
released by the Board of Directors in case that the independent member of the Board of Directors is
disqualified with the conditions in the latest General Meeting of Shareholders or the Extraordinary
General Meeting of Shareholders shall be convened to elect additionally or replace such independent
member of the Board of Directors within 06 months since the notice is received from the related
independent member of the Board of Directors.

Article 7. Chairman of Board of Directors

1. The Chairman of Board of Directors shall be elected, removed and dismissed from the Board members
by the Board of Directors.

2. The Chairman of Board of Directors shall not concurrently hold the title of Chief Executive Officer.

3. The Chairman of the Board of Directors has rights and obligations as prescribed at Clause 3, Article 29
of the Company’s Charter.

4. Where the Chairman of Board of Director submits a letter of resignation or he is removed, the Board of
Directors must elect a substitution within 10 days since the receipt date of the letter of resignation or the
Chairman is removed. In the event that the Chairman of BOD is absent or unable to perform his tasks, a
written letter of authorization must be made to authorize another member to fulfill the rights and
obligations of the Chairman of BOD in accordance with the principles specified herein. Where the
authorized person is not found or the Chairman dies, misses or is seized or enforced with imprison
sentence or administrative sanctions at the mandatory detoxication facilities, mandatory education
facilities, escapes from the residing place, has restricted civil act capacity or has difficulties in recognition
or mastering the behavior, or he is prohibited to undertake the title, operate or involve in a certain works,
then the remaining members shall elect one of them as the Chairman of Board of Directors in accordance
with the majority principles till a new decision is made by the Board of Directors.

5. The Board of Directors decides to appoint the Company Secretary as necessary. The Company
Secretary has rights and obligations as prescribed at Clause 4, Article 33 of the Company's Charter.

Article 8. Removing, dismissing, replacing and supplementing members of the Board of Directors

Removing, dismissing, replacing and supplementing members of the Board of Directors shall be
approved by the General Meeting of Shareholders in accordance with Article 31 of the Company's
Charter.

Article 9. Method of election, removal or discharge members of the Board of Directors

1. A shareholder or group of shareholders, who for at least 10% of overall ordinary shares of the
Company, shall be entitled to nominate candidates to the Board of Directors. Nomination of a member of
Board of Directors is carried out as follows:

a) The ordinary shareholders collecting into group to nominate a member of Board of Directors must
notify the group meeting for the participants to know before opening the General Meeting of
Shareholders; Number of members of candidates to be nominated is complied with Clause 2, Article 25 of
the Company's Charter.

b) According to the number of members of Board of Directors, shareholders or groups of shareholders
specified in this clause 2 may nominate one or some persons as resolved by the General Meeting of
Shareholders to be the candidate to the Board of Directors. In the event that number of candidates
nominated by shareholders or groups of shareholders is lower than that entitled to elect as decided by the
General Meeting of Shareholders, the remaining candidates shall be nominated by the Board of Directors,
in accordance with Clause 3, Article 25 of the Company's Charter.

2. In case the number of candidates to the Board of Directors through nomination or candidacy still does
not reach the necessary number of members, the incumbent Board of Directors can nominate more
candidates or organize the nomination following the Company’s Charter, Internal Regulations on
Corporate Governance and Regulation on operating of the Board of Directors. The incumbent Board's
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nomination of candidate to the Board of Directors must be clearly announced befors_: the member of Board
of Directors is voted and elected by the General Meeting of Shareholders as prescribed by the laws.

3. Voting for member of Board of Directors must be complied with the method of vote accumulation as
prescribed at Clause 3, Article 21 of the Company's Charter.

4. Election, removal or discharge of members of the Board of Directors shall be approved by the General
Meeting of Shareholders in accordance with the voting principles.

Article 10. Notice on election, removal or discharge of members of the Board of Directors

1. Where the candidates to the Board of Directors are identified, the candidate-related information must
be disclosed at least 10 days before opening date of the General Meeting of Shareholders on the
Company’s website so that the shareholders may understand such candidates before voting, the
candidates to the Board of Directors must have a written commitments on honesty and accuracy of
disclosed personal information and task fulfillment in an honest, discretion and best manner to ensure the
best benefits of the Company if they are elected as members of the Board of Directors. The announced
information related to the candidate of the Board of Directors include:

a) Full name, date of birth;

b) Professional qualifications;

¢) Employment history;

d) Other managerial titles (including the title of the Board of other Companies):;
dd) Benefits related to the Company and its related parties;

e) Other information (if any) as prescribed herein:;

g) The public company must announce the information about the companies that are held by the
candidates holding the member of Board of Directors, other managerial titles and benefits related to the
Company of the candidate (if any).

2. Notice on results of electing, removing or discharging members of the Board of Directors is complied
with the regulations on guiding the information disclosures.

Chapter Il
BOARD OF DIRECTORS
Article 11. Rights and obligations of the Board of Directors

1. The Board of Directors is the Company's management authority, having absolute rights to act on behalf
of the Company to decide and fulfill the rights and obligations of the company, except for rights and
obligations under the authority of the General Meeting of Shareholders.

2. The rights and obligations of the Board of Directors shall be governed by the law, Charter, the
decisions of the General Meeting of Shareholders. Particularly, the Chairman of the Board of Directors
has rights and obligations as prescribed at Clause 2, Article 27 of the Company’s Charter.

3. The Board of Directors approves the resolutions and decisions by voting at the meeting, taking the
written consultation or other forms as prescribed by the Company’s Charter. Each member of Board of
Directors has one vote.

4. In the event that the resolutions and decisions approved by the Board of Directors are contrary to the
regulations of the laws, the resolutions of the General Meeting of Shareholders or the Company'’s
Charter, causing damages incurred by the company, the members who approve such resolutions and
decisions must be jointly and jointly responsible for such resolutions and compensating damages incurred
by the company; the members who reject the above resolutions and decisions are released from the
responsibility. In this case, the Company's shareholders may request the Court to suspend or cancel the
aforesaid resolutions and decisions.

Article 12. Mission and powers of the Board of Directors relating to approval and execution of the
transaction contract

1. The Board of Directors accepts the contracts and transactions having value of less than 35% or
transactions resulting in total transaction value within 12 months since the first transaction date, having
value of less than 35% of total asset value recorded in the latest financial statements or another




proportion or value less than that as prescribed by the Charter between the Company and one of
following entities:

a) The Board of Directors members, Chief Executive Officer, other managers and their related persons;

b) Shareholders, the authorized representatives of the shareholders holding over 10% of total ordinary
shares of the Company and their affiliates;

c) Enterprise related to the subjects specified at Clause 1 of Article 20 herein.

2. The Company's representative who signs the contract or transaction must notify the members of the
Board of Directors and Audit Committee about the related subjects for such contracts and transactions,
enclosed with the draft contracts or main contents of the transactions. BOD decides to approve the
contracts or transactions within 15 days since the date of notice unless otherwise periods regulated by
the Company’s Charter; BOD members with related benefits in the contracts or transactions shall not
have the voting rights.

Article 13. The BOD’s obligations to convene the Extraordinary General Meetings of Shareholders

1. The Board of Directors shall convene the Extraordinary General Meeting of Shareholders in
accordance with cases specified at Clauses 3 Article 14 of the Company’s Charter.

2. The Board of Directors shall convene the Extraordinary General Meeting of Shareholders in
accordance with cases specified at Clauses 4 Article 14 of the Company's Charter.

3. A person who convenes the General Meeting of Shareholders has to perform the following tasks:
a) Prepare the list of shareholders eligible to participate into the meeting;

b) Provide information and handle the claims related to the list of shareholders:;

c) Prepare the meeting agenda and contents;

d) Prepare the meeting materials;

dd) Draft the resolutions of the General Meeting of Shareholders in accordance with the expected
meeting contents; list and details of the candidates in case of electing members of Board of Directors and
Supervisory Board;

€) Identify the time and venue to hold the meeting;

g) Deliver the invitation to meeting to each shareholder eligible to participate into the meeting as
prescribed by the Law on Enterprises;

h) Other tasks to serve for the meeting.
Article 14. Subcommittees of the Board of Directors

1. The Board of Directors may establish their divisions in accordance with Article 32 of the Company’s
Charter and Article 31 of the Internal Regulations on Corporate Governance.

2. Enforcement of the decisions approved by the Board of Directors or their divisions must be complied
with the provisions of the applicable laws, the Company’s Charter, and Internal Regulations on Corporate
Governance.

Chapter IV
MEETING OF BOARD OF DIRECTORS
Article 15. Meeting of Board of Directors
The meeting of Board of Directors is complied with Article 30 of the Company’s Charter.
Article 17. Minutes of Board of Directors Meeting

1. The Board of Directors Meetings must be recorded into the minutes. It may be recorded or kept and
maintained in other electronic forms. The minutes must be made in Vietnamese, or further made in
foreign languages and included main contents as follows:

a) Name, business code and registered office address of the Company;
b) Meeting time and venue;

c) Meeting purposes, agenda and contents;




d) Full name of each participant or authorized person and participant manner; full name of non-
participants and related reasons;

dd) Issues to be discussed and voted in the meeting;

e) Summary of viewpoints delivered by the participants in accordance with the meeting's development;
g) The vote checking results specifying the members who do approve, not approve and no comment;
h) The respective issues that have been ratified;

i) Full name and signature of the chairman and person who prepares the minutes, unless the cases
specified at Clause 2 of this Article.

2. In the event that the Chairman and Minutes recorder refuse to sign the meeting minutes but if other
members of the Board of Directors participating into the meeting sign and complete contents are available
as specified at points a, b, ¢, d, dd, e, g and h, Clause 1 of this Article, then the Minutes shall be effective.

3. The Chairperson, person who prepares the minutes and persons who sign the minutes shall be liable
for the truthfulness and accuracy of the contents in the Board of Directors’ minutes of the meeting.

4. The Board of Directors meeting minutes and the meeting materials must be kept in the Company's
registered office.

5. Minutes in Vietnamese and foreign language shall have the same legal validity. In case of difference in
contents of Vietnamese and foreign language version, the contents in the Vietnamese version shall
prevail.

CHAPTER YV
REPORT, PUBLIC DISCLOSURE OF BENEFITS
Article 18. Submission of annual reports

1. At the end of the financial year, the Board of Directors shall submit the General Meeting of
Shareholders the following reports:

a) Report on the Company’s business performance;

b) Financial statements;

c¢) Report on operating of Board of Directors;

d) Report on operating of the independent members of Board of Directors in the Audit Committee.

3. Reports specified at clause 1 of this Article and auditor's report must be kept at the head office and
disclosed as prescribed by the laws.

Article 19. Remuneration, bonus and other benefits of members of the Board of Directors

Remuneration, bonus and other benefits of members of the Board of Directors are specified at Article 28
of the Company’s Charter.

Article 20. Disclosure of related benefits

Unless a stricter regulation is not specified herein, the disclosure of benefits and related persons of the
Company is complied with following regulations:

1. The member of Board of Directors must declare their relevant benefits to the Company, including:

a) Name, business code, registered office address, business line, sector of the enterprises that
contributed capital or share is owned by them; ownership percentage and its holding period such
contributed capital or share;

b) Name, business code, registered office address, business lines and sector of the enterprise that the
related person jointly or separately owns the contributed capital or shares against 10% of chartered
capital.

2. Declaration as prescribed in clause 1 of this Article must be implemented within 07 working days since
the related benefits are arisen; the Company must be notified with the amendment and supplement within
07 working days since the date of respective amendment and supplement.

3. BOD members on behalf of themselves or other person to fulfill the tasks in any forms whatsoever
within the Company's scope of business shall explain the nature and contents of such tasks to the BOD
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and only implement when approval is obtained from majority of remaining BOD members; if
implementation is initiated without approval of BOD, all income originated from such activities shall belong
to the Company.

CHAPTER VI
RELATIONSHIP OF BOARD OF DIRECTORS
Article 21. Relationship between members of Board of Directors

1. Relation between the members of Board of Directors is the coordination relation, members of Board of
Directors are responsible for communicating the relevant issues to each other during fulfillment of the
assigned tasks.

2. During working process, the member who is assigned to take main responsibilities must actively
coordinate and handle if there is problem related to fields covered by another member of Board of
Directors. Where disagreement is found among members of Board of Directors, the mainly responsible
member shall report the Chairman of the Board of Directors for consideration and decision under the
authority or convene the meeting or consult the Board of Directors members as prescribed by the laws,
the Company's Charter and this Regulation.

3. When re-appointment is made among the Board of Directors members, the members must handover
the relevant works, records and documents. Such handover must be made into writing and reported to
the Chairman of the Board of Directors for acknowledgment.

Article 22. Relationship with Board of Management

As the management role, the Board of Directors promulgates the resolutions for the Chief Executive
Officer and managers to implement. The Board of Directors shall also inspect and monitor the fulfillment
of the Resolutions.

Article 23. Relationship with the Audit Committee

1. The relationship between the Board of Directors and the Audit Committee is the coordination
relationship. The working relationship between the Board of Directors and the Audit Committee is
complied with the principles of equality and independence, mutual support during fulfillment of the
assigned tasks.

2. Upon receipt of inspection minutes or general reports of the Audit Committee, the Board of Directors
shall study and directly instruct the relevant departments to prepare the plan and conduct timely
adjustments.

Chapter VII
IMPLEMENTATION
Article 24. Validity

The Regulation on operation of Board of Directors of the Company.....include [..... Chapters), [....Articles]
and come into effect since ...... Fiviidizis

ON BEHALF OF THE BOARD OF DIRECTORS
THE CHAIRMAN
(Signature, full name and stamp)
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