CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM
CHUNG KHOAN VNDIRECT Doc lap — Tu do — Hanh phuc
VNDIRECT SECURITIES CORPORATION SOCIALIST REPUBLIC OF VIETNAM

—————————— Independence — Freedom — Happiness
S6/No.:  /2020/TTr-HPQT

Ha Noi, ngay 19 thang 6 nam 2020
Hanoi, 19 june 2020

TO TRINH
CUA HOI PONG QUAN TRI CONG TY CP CHUNG KHOAN VNDIRECT
PROPOSAL
OF THE BOARD OF DIRECTORS OF VNDIRECT SECURITIES CORPORATION

Vé viée thong qua céic ndi dung vé BCTC nim 2019 da kiém toan, phan phdi lgi nhuin nim
2019, lya chon don vi kiém toan BCTC nim 2020, chi tra thu lao cho HPQT va BKS, chinh
sach thuéng kinh doanh, chao ban chimg quyén c6 bao dam
Regarding the approval to contents of Audited Financial Statements for the year 2019, profit
distribution for the year 2019, selection of an auditing company for the Financial Statements

2020, BOD and BOS’s remuneration, business bonus policy, offering of covered warrants

Kinh thwa: Quy C6 dong Cong ty C6 phan Chirng khoan VNDIRECT

To: Valued Shareholders of VNDIRECT Securities Corporation
Hoi déng‘quén ﬂtri (“HPQT”) Cong ty C6 phan Qhﬁng }(hoén VNDIRECT (“Cong ty”) kinh trinh
Pai hdi dong c6 dong (“Pai hdi”) xem xét va biéu quyet thong qua cac ndi dung sau:
The Board of Directors (BoD) of VNDIRECT Securities Corporation (the “Company”) would

like to submit these following contents for consideration and approval of the Annual General
Meeting of Shareholders (the “AGM”):

I. Bio cao tai chinh nim 2019 cia Cong ty di dwoe kiém toan/ Audited financial
statements for the year 2019 of the Company

HPQT kinh trinh Pai hoi théng qua Bao cdo tai chinh riéng va Bao céo tai chinh hop nhit nim
2019 cua Cong ty do Cong ty TNHH Deloitte Viét Nam thyc hién kiém toan véi mot s6 chi tiéu
co ban (theo bao cdo tai chinh hgp nhat) nhu sau:

The BOD would like to submit the AGM for approval of separate financial statements and

consolidated financial statements for the year 2019 of the Company audited by Deloitte Vietnam
Co., Ltd. with primary items (according to the consolidated financial statements) as follows:

Chi tiéu Pon vi (ty dong)

Primary Items Unit (VND billion)
1. Tong tai san / Total Asset 11.577.034.328.011
2. Nguon von chu so hitu / Shareholders’ Equity 3.248.511.263.522
3. Doanh thu / Revenue 1.533.562.335.937
4. Loi nhuan trudc thué / Profit Before Taxes 479.550.976.579
5. Loi nhuan sau thué / Profit Afier Taxes 382.658.545.380




6. Tong loi nhuan sau thué chua phan phdi / Total undistributed 932.243.501.028
after-tax profit S

Theo y kién cua Kiém toan vién tai Bao céo kiém toan doc 1ap thi “bao cao tai chinh hop nhat da
phan anh trung thyc va hop 1y, trén cac khia canh trong yéu, tinh hinh tai chinh hop nhat cta
Cong ty Co phan Ching khoan VNDIRECT va cong ty con tai ngay 31 thang 12 nam 2019, két
qua hoat dong kinh doanh hop nhét va luu chuyén tién t& hop nhét cho nam két thiic cung ngay,
phu hop véi cac Chuén muc Ké toan Viét Nam, Ché d6 Ké toan Doanh nghiép Viét Nam, Thong
tu s6 210/2014/TT-BTC ngay 30 thang 12 nam 2014 do B6 Tai chinh ban hanh vé Hudéng dan ké
toan ap dung ddi v6i cong ty chimg khoan va Thong tu s6 334/2016/TT-BTC ngay 27 thang 12
nam 2016 do Bo Tai chinh ban hanh vé stra doi, bd sung va thay thé Phu luc 02 va Phu luc 04
ctia Thong tu 210 va cac quy dinh phéap 1y c¢6 lién quan dén viéc lap va trinh bay bdo cdo tai
chinh”.

In the Independent Auditor’s Report, “the consolidated financial statements give a true and fair
view, in all material respects, of the consolidated financial position of VNDIRECT Securities
Corporation and its subsidiaries as at 31 December 2019 and of its consolidated results of
operations and consolidated cash flows for the year then ended in accordance with Vietnamese
Accounting Standards, the Vietnamese Accounting System for Enterprises, the Circular No.
210/2014/TT-BTC dated 30 December 2014 issued by the Ministry of Finance on accounting
directions applicable to securities companies and the Circular No. 334/2016/TT-BTC dated 27
December 2016 issued by the Ministry of Finance on amending, supplementing and replacing
Appendix 02 and Appendix 04 of the Circular 210 and the relevant statutory requirements
applicable to the preparation and presentation of financial statements”.

Toan vin ndi dung ciia Bao cdo tai chinh nim 2019 va Béo cao kiém toan di dugc ding tai trén
trang thong tin dién tir cia Céng ty www.vndirect.com.vn. HDQT kinh trinh Pai hdi xem xét
thong qua.

The completed financial statements for the year 2019 and independent auditor’s report have
been published on the Company’s website: www.vndirect.com.vn. The BOD would like to submit
it for the AGM’s approval.

II. Phan phéi loi nhuin nim 2019 / 2019 Profit Distribution

Cin ctr vao két qua kinh doanh 2019 da dugc kiém toan boi Cong ty TNHH Deloitte Viét Nam,
HDQT kinh trinh Pai hoi thong qua phuong an phan phdi loi nhuan nam 2019 (theo bao cao tai
chinh riéng Cong ty me) nhu sau:

Based on the 2019 business results audited by Deloitte Vietnam Co., Ltd., the BOD would like to

submit the AGM to approve the profit distribution plan for the year 2019 (according to the
separate financial statements of the parent company) as follows:

o SO TIEN (Ty dong) /
STT/No. CHI TIEU / ITEM AMOUNT (VND bil)
Loi nhuan sau thué nim 2019
_ 399,500
1 Profit after taxes in 2019
Quy du trit bo sung von diéu 18 (5% loi nhuan sau thué) 19.980
2 Reserve to supplement charter capital (5% of profit after taxes) ’
Quy du tri bét budc (5% loi nhuan sau thué) 19.980
3 Mandatory reserve (5% of profit after taxes) ’




Trich quy khen thuéng phuc loi (5%) 16.372
4 Appropriated to bonus and welfare fund ’
Loi nhun con lai naim 2019 dé phéan phéi cho c6 dong 343.168
5 Leftover profit in 2019 to distribute to shareholders ’
Loi nhuan con lai ciia cdc nam trudce
: 558,707
6 Leftover profit from previous years
Tra cb tirc cho cb dong bang tién (ty 16 5%) 104.283
7 Dividend payment to shareholders in cash (5%) ’
Tong loi nhudn con lai chua phan phéi
ong q.ln uan COI.I aic ua.p an phoi 797.592
8 Undistributed retained earnings

III. Lya chon td chirc kiém toan nim 2020 / Selection of the Audit Firm for FY 2020

HPQT Cong ty kinh trinh Dai hoi thong qua viéc Iya chon thué mét trong cac cong ty kiém toan
c6 tén dudi day la td chirc kiém toan duogc chép thuan dé thuc hién kiém toan bao céo tai chinh,
bao cao ty 1€ an toan tai chinh ctia Cong ty nam 2020: (i) Cong ty TNHH KPMG; (ii) Cong ty
TNHH Deloitte Viét Nam,; (iii) Cong ty TNHH Pricewaterhouse Coopers Viét Nam; (iv) Cong ty
TNHH Ernst & Young Viét Nam. Pay la cac to chirc kiém toan da duge Uy ban Chimg khoan
Nha nuéc cho phép thuc hién kiém toan ddi voi cac cong ty niém yét, hoan toan doc lap voi
Cong ty va cac can bd quan ly cia Cong ty.

The BOD would like to submit the AGM’s approval on the selection of one of named-below audit
firms as the approved audit firm to audit the Company’s financial statements and financial safety
ratio report for the year 2020: (i) KPMG Limited Company, (ii) Deloitte Vietnam Limited
Company; (iii) PricewaterhouseCoopers Vietnam Limited Company,; (iv) Ernst & Young
Vietnam Limited Company. These audit firms are approved by the State Securities Commission
to conduct audits for listed companies, absolutely independent from the Company and its
officers.

Pé viéc lya chon don vi kiém toan duoc hiéu qua, kinh trinh PHDPCD 1y quyén cho HBQT tham
tra, dam phan, quyét dinh Iya chon mot trong cac Cong ty néu trén dé ky hop dong dich vu kiém
toan bao cao tai chinh, bao cdo ty 1€ an toan tai chinh nam 2020 ctia Cong ty.

To select the audit firm in an effective way, BOD kindly proposes the AGM to authorize the BOD
to verify, negotiate and determine one of the audit firms listed above in order to sign the service

contract of auditing the financial statements and financial safety ratio report for the year 2020 of
the Company .

IV. Chi tra thu lao HPDQT va BKS / Remuneration to the BoD and BoS

HDQT Coéng ty xin dugc bao cao trudc Dai hoi vé viéc tra thu lao cho HDQT, BKS nhu sau:
BoD would like to report to the AGM on the remuneration to the BoD and BoS as follows:

* Téng sb tién thi lao chi tra cho cac thanh vién HDQT, BKS trong niam 2019 va 05 thang dau
nam 2020 1a 800 tridu dong (trong nim 2019 1 600 triéu dong, 5 thang dau nam 2020 1a 250
triéu déng), trong do: SO tién thu lao chi tra cho mdi thanh vién HPQT la 07 tri€u
dong/nguoi/thang; S6 tién thii lao chi tra cho mdi thanh vién BKS 1a 5 tridu ddng/ngudi/thang.

* The total remuneration to the BOD and BOS in 2019 and 04 initial months in 2020 was VND
800 million (in 2019 is VND 600 million, in 5 initial months of 2020 is VND 250 million), of




which: The remuneration paid to each member of the BOD was VND 7 million/person/month;
the remuneration paid to each member of the BOS was VND 5 million/person/month.

* Tién thu lao s& chi tra cho cac thanh vién HDQT, BKS tir thang 6 nam 2020 nhu sau: S tién
thu lao chi tra cho mdi thanh vién HDQT la 07 triéu dong/ngudi/thang; S tién thu lao chi tra
cho mdi thanh vién BKS 1a 5 triéu dong/ngudi /thang.

* The remuneration to be paid to members of the BOD and BOS from June 2020 as follows: The
remuneration to be paid to each member of the BOD is VND 7 million/person/month,; the
remuneration to be paid to each member of the BOS is VND 5 million/person/month.

Thu lao tra cho céc thanh vién HDQT, BKS dugc Cong ty chi tra theo thoi gian ddm nhiém chuc
vu thyc té ciia timg thanh vién, chi tra dinh ky hang thang.

Remuneration to members of the BOD and BOS is paid by the Company on a monthly basis,
according to the actual term of office of each member.

V. Chinh sach thuéng, bo sung lwong kinh doanh cho Ban diéu hanh va can b nhan vién
chii chét ctia Cong ty/ Policy on bonus and supplemental business salary to the BOM and
key officers of the Company

HDQT kinh trinh PHDPCD thong qua chinh sach thuéng va bd sung lwong kinh doanh (goi
chung 13 thudong kinh doanh) cho Ban diéu hanh va can bd nhan vién cha chdt ctia Cong ty nhu
sau:

The BoD would like to submit the AGM to approve the the policy on bonus and supplemental
business salary (hereinafter collectively referred to as business bonus) to the Board of
Management (BoM) and key officers of the Company as follows:

Giao cho Chu tich HBQT quyét dinh cu thé viéc trich va thuc hién thuong kinh doanh nam tai
chinh 2019 cho cac can bd nhan vién chu chdt ciia Cong ty dya trén két qua kinh doanh dat duoc
trong ndm tai chinh 2019, véi mirc thuong kinh doanh khong vugt qua 5% tong loi nhudn sau
thué nam 2019 ciia Cong ty (theo bao cdo tai chinh riéng ciia Cong ty me) nhan véi ty 1& hoan
thanh so véi ké hoach.

The Chairwoman of the Board of Directors shall be assigned to decide specific appropriation of
business bonus for the fiscal year 2019 for key officers of the Company based on the business
results achieved in the fiscal year 2019, with the bonus rate not exceeding 5% of the total after-
tax profit in 2019 of the Company (according to the separate financial statements of the Parent
Company) multiplied by the completion rate compared to the plan.

Trong ndm 2020 Cong ty s& tiép tuc thuc hién chinh sach thuong kinh doanh cho Ban diéu hanh
va can bg chi chdt cia Cong ty theo nguyén tac: (i) mirc thuong kinh doanh bang 5% tong lgi
nhuén sau thué (theo bao cao tai chinh riéng cua Cong ty me) néu dat ké hoach; va (i1) néu vuot
ké hoach thi thuong thém 20% phan loi nhuan vuot ké hoach. Truong hop két qua kinh doanh
chua dat ké hoach thi mirc thuéng dugc tinh theo ty 1¢ twong ing voi ty 18 hoan thanh ké hoach
kinh doanh. Giao cho Chu tich HbPQT quyét dinh cu thé viéc trich va thuc hién thudng kinh
doanh phu hop véi quy dinh va thyc té hoat dong ciia Cong ty.

In 2020, the Company will continue to implement the policy on bonus and supplemental business
salary to the BoM and key officers of the Company, in which the following principles apply: the
business bonuses are (i) 5% of the total profit after taxes (according to the separate financial
statements of the Parent Company) if reaching the plan; (ii) if exceeding the plan, additional
20% of the surpassed amount. If the business results do not reach the plan, the level of bonuses
will be calculated in proportion to the completion rate of the business plan. Chairperson of the



BoD will decide specifically the appropriation and implementation of bonuses in compliance
with the Company’s regulations and business operation.

VL. Chao ban chirng quyén c¢é bao dam/ The offering of covered warrants

Cong ty kinh trinh quy c6 dong biéu quyét théng qua viéc VNDIRECT chao ban chimg quyén c6
bao dam véi cac ndi dung nhu sau:

Company kindly proposes the valued shareholders to vote for approval of cover warrant offering

with the contents as follows:

Thong qua chi truong viéc VNDIRECT chao ban chimg quyén c6 bao dam phu hop véi cac
quy dinh cta phap luat c6 lién quan.

Approval of the policy regulating VNDIRECT's offering of covered warrants in accordance
with the relevant laws.

Tong gia tri chimg quyén c6 bao dam duoc phép chao ban (dd phat hanh va ding ky phat
hanh) t6i da khéng vuot qua han mirc dugc quy dinh tai cac van ban phap luat c6 lién quan.
The total limit of all offerings (already issued and registered for issuance) of covered
warrants shall not exceed the limits prescribed in the relevant legal documents.

Phuong 4n bao dam thanh toan va cc nghia vu cia VNDIRECT ddi v6i ngudi s¢ hitu chimg
quyén ¢ bao dam trong truong hop VNDIRECT bi mat kha ning thanh toan, hop nhat, sap
nhap, giai thé, pha san. Cu thé:

Trudong hop VNDIRECT bi mét kha ning thanh toan thi cac ngudn sau s& dugc su
dung dé thanh toan cac nghia vu cia VNDIRECT dbi v6i nguoi sé hitu ching quyén
c6 bao dam: Tai san phong ngira rii ro cho ching quyén c6 bao dam cé trén tai khoan
tu doanh; Tai san bado dam thanh toan da dugc VNDIRECT ky quy tai ngan hang luu
ky cho cac dot phat hanh ching quyén c6 bao dam; Béo lanh thanh toan cho chiing
quyén c6 bao dam (néu co). Trudng hop cac ngudn trén khong du dé thanh toan,
quyén loi ciia ngudi so hiru ching quyén ¢ bao dam sé dugc thyc hién theo quy dinh
phap luat lién quan ddi véi chi no co bao dam mot phan.

Trudng hop VNDIRECT bi hop nhat, sap nhép thi s& 4p dung theo quy dinh cua Luat
doanh nghiép vé hop nhét, sap nhap doanh nghiép.

Trudong hop VNDIRECT bi giai thé, pha san thi s& ap dung theo quy dinh ciia phap
luat vé giai thé, pha san doanh nghiép.

The guarantee plan of payment and other obligations of VNDIRECT to holders of covered
warrants, in the case VNDIRECT is subject to insolvent, merger, acquisition, dissolution,
and bankruptcy. In particular:

o If VNDIRECT is insolvent, the following sources shall be used to pay for

VNDIRECT's obligations to the covered warrant holders: Hedge assets for covered
warrants on the Proprietary trading account; Collateral has been deposited by
VNDIRECT at the custodian bank for each issue of covered warrants, Payment
guarantee for covered warrants (if any). If the above sources are not sufficient for
payment, the interests of the covered warrant holders shall be handled in accordance
with the law applicable to partially secured creditors.

If VNDIRECT is merged or acquired, the regulations of the Law on Enterprises on
consolidation and merger of enterprises shall be applied.

If VNDIRECT dissolves or goes bankrupt, the legal provisions of dissolution,
bankcruptcy of enterprises the shall be applied.



e DHDCP uy quyén cho HPQT: (i) quyét dinh thoi diém chao ban va thuc hién cac thu tuc

can thiét dé trién khai cac hoat dong chao ban va kinh doanh ching quyén c6 bao dam nhu
néu trén; (ii) quyét dinh cu thé vé timg dot chao ban chimg quyén c6 bao dam, bao gdm: liya
chon tai san co sd, quyét dinh quy md cho timg dot chao ban; va (iii) quyét dinh tat ca cac
van dé khac c6 lién quan dén chao ban va kinh doanh chimg quyén c6 bao dam.
The AGM authorizes the BOD to: (i) decide the time of the offering and conduct necessary
procedures for the offering and sale of covered warrants as mentioned above, (ii) to make
specific decisions on each offering of covered warrants, including the selection of the
underlying assets, the scale of each offering; and (iii) all other matters related to the offering
and trading of the covered warrants.

Trén day 1a cac ndi dung HPQT trinh Pai hoi dong c6 dong xem xét thong qua.
Hereinbefore is the contents that the BOD submits to the AGM for its consideration and

approval.

Tran trong cdm on.

Sincerely thanks,
TM. HOI BPONG QUAN TRI
CHU TICH HPQT
FOR AND ON BEHALF OF THE BOARD OF DIRECTORS
CHAIRWOMAN

PHAM MINH HUONG

Ghi chu: Tai liéu nay co thé dwoc sira d6i/bé sung va trinh DPHPCD xem xét quyét dinh tai Pai hoi.
Note: This document may be amended/supplemented and submitted to the AGM for consideration and
decision at the AGM.



