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VNDIRECT SECURITIES SOCIALIST REPUBLIC OF VIETNAM
CORPORATION Independence - Freedom - Happiness

S6/No.:  /2021/TTr-HPQT Ha Noi, ngdy thang 3 nim 2021

Hanoi, March 2021

TO TRINH
CUA HOI PONG QUAN TRI CONG TY CP CHUNG KHOAN VNDIRECT
VE VIEC CHAO BAN CO PHIEU RA CONG CHUNG
PROPOSAL

OF THE BOARD OF DIRECTORS - VNDIRECT SECURITIES CORPORATION
ON PUBLIC OFFERING OF SHARES

Kinh thwa: Quy C6 dong Cong ty CP Chimg khoin VNDIRECT

To: Shareholders of VNDIRECT Securities Corporation
Hoi d‘éng quén tri (“HPQT”) Cong ty CP C}}ﬁng khoén VNDIRECT (“Cong ty”) kinh trinh Dai
hdi dong c6 dong (“Pai hoi”’) xem xét va bieu quyet thong qua vi¢c phat hanh c6 phicu ra cong
chiing véi cac ndi dung nhu sau:
The Board of Directors (the “BoDs”) of VNDIRECT Securities Corporation (the “Company”)
would like to submit the General Meeting of Shareholders (the “General Meeting”) to consider,
vote and approve the public offering of shares of Company with following contents:
I.  Phwong an phat hanh c¢d phiéu ra cong chiing/ Plan on public offering of shares

1. Tén t6 chuc phat hanh Cong ty C6 phan Chimng khoan VNDIRECT

Issuing institution
Tén c6 phiéu
Name of stock
Loai ¢6 phiéu chao
ban

Type of share
Ménh gia ¢ phiéu
Par value

Téng s lugng cd
phiéu da phat hanh
Number of issued
shares

S6 lugng cb phiéu
dang luu hanh:

Number of shares
outstanding

VNDIRECT Securities Corporation

C6 phiéu Cong ty C6 phan Ching khoan VNDIRECT
Shares of VNDIRECT Securities Corporation

Cb phiéu phd thong

Ordinary share

10.000 (Muoi nghin) déng/cd phiéu
VND 10,000 (ten thousand) per share
220.430.169 ¢ phiéu

220.430.169 shares
208.517.374 ¢ phiéu (tai ngay 18/2/2021)

208.517.374 shares (as of 18/2/2021)



7. Sb lugng c6 phiéu : 11.912.795 c6 phiéu (tai ngay 18/2/2021)
quy
Number of treasury 11.912.795 shares (as of 18/2/2021)
shares

8. Sbluongcdphiéudy : 220.430.169 cd phiéu!
kién chao ban

Number of shares 220.430.169 shares
expected to be offered

9. Téng gia tri cd phiéu  : 2.204.301.690.000 dong?
phat hanh thém du

kién theo ménh gia

Total value of shares 2.204.301.690.000 VND
expected to be issued

by par value
10. Ty 1€ phat hanh : 100% (la ty 1é giita so lwong co phiéu dw kién phdt hanh
thém/sé heong co phiéu dang huu hanh tai ngay chét danh sdach
c6 dong dé thuwce hién quyén mua cé phiéu phat hanh)

Rate of issuance : 100% (this is the rate of number of shares expected to be
issued / number of shares outstanding at the record date for
execise of rights to purchase shares)

11. Gia chao ban : Gi4 chao ban khong cao hon 80% gia tri s6 sach cua cd phiéu

theo bao cdo tai chinh nim 2020 da kiém toan ctia Cong ty.
Uy quyén cho HPQT xéc dinh gia chao ban cu thé can ctr theo
diéu kién thuc té khi thyc hién tha tuc phat hanh.

Offering price The offering price shall not exceed 80% of the book value of
share according to the Company’s audited Financial
Statement for the year 2020. BOD is authorized to decide the
offering price based on then-current situations at the time of
execution of issuance procedures.
12. Nguyén tic vacanct  : Giao va iy quyén cho HPQT xac dinh muc gia chiao ban cho
xac dinh gia chao ban ¢ dong hién hitu dya trén nguyén tic va can cir theo: (i) gia
tri s6 sach trén mdi co phiéu theo bao cdo tai chinh nim 2020
d4 kiém toan ctia Cong ty; va (ii) gid tri thi truong cua c6 phiéu
trong 30 phién gan nhét (tinh dén ngay thyc hién thu tuc phat
hanh); va (iii) gia chao ban cho c6 dong hién hitu khong cao

! Pay la 56 luwong 16i da dur kién phat hanh. S lugng cu the $€ duwoc xdc dinh theo s6 lwong c6 phleu dang luu hanh
tai ngay chot danh sach co dong dé thiee hién quyén mua c6 phiéu phat hanh, trén nguyén tdc tong sé c¢é phiéu phat
hanh thém la bang tong sé c6 phiéu dang heu hanh.

This is the maximum number of shares expected to be issued. The exact number shall be determined in accordance
with the number of share outstanding as of the record date for exercusion of rights to purchase shares, in the principle
of number out new shares to be issued equals to number of share outstanding.

2 Pay la téng gid tri du kién can cir theo tong s6 lwgng co phiéu di kién phat hanh t6i da. Gid tri cu thé sé xdc dinh
theo s6 licgng cé phiéu dang huu hanh tai ngay chot danh sach cé dong dé thie hién quyén mua c6 phiéu phat hanh
thém.

This is the expected total value, calculated based on the maximum number of shares expected to be issued. The exact
value shall be determined in accordance with the number of shares outstanding as of the record date for exercusion
of rights to purchase shares.



13.

14.

15.

16.

17.

Method and base to
determine the offering
price

Déi tuong chao ban

Targeted offeree

Phuong thire chao ban

Method of offering
Ty 1é thuc hién quyén

Rights exchange ratio

Thoi gian thyc hién

Time of offering

Chuyén nhuong
quyén mua

hon 80% gia tri s6 sach cua cd phiéu theo bao céo tai chinh
nam 2020 d3 kiém toan ctia Cong ty.

The BOD is appointed and is authorized to decide the offering
price in consideration of (i) book value of share according to
the Company’s audited Financial Statement for the year 2020,
and (ii) market value of share in the lastest 30 trading sessions
(before the execusion of offering procedure) and (iii) offering
price for existing shareholders shall not exceed 80% of book
value of share according to the Company’s audited Financial
Statement for the year 2020

Co dong hién hitu co tén trong danh sach c6 dong tai ngay
dang ky cudi cung chdt danh sach ¢6 dong dé thuc hién quyén
mua cb phiéu phat hanh thém do Trung tdm luu ky chimg
khoan Viét nam/Tong cong ty luu ky va bu trir ching khoan
Viét Nam 1ap. Co phiéu quy (néu c6) khong duoc thuc hién
quyén mua c6 phiéu méi.

Existing shareholders listed in the shareholder lists at the
record date for rights of shares purchasing provided by
Vietnam  Securities Depository / Vietnam Securities
Depository and Clearing Corporation. Treasury shares shall
not be granted rights to purchase shares.

Chao ban cho ¢6 déng hién hiru theo phwong thirc thyc hién
quyén.

Offering to existing shareholders rights to purchase share

1:1 (c6 d6ng s& hitu 01 ¢6 phiéu s& c6 01 quyén mua, 01 quyén
mua dugc mua 01 ¢ phiéu phat hanh thém)

1:1 (one right to purchase share per share owned by

shareholder, shareholder can purchase one share per one
right to purchase share owned)

Trong nam 2021 hoac dau ndm 2022 sau khi c6 chép thuan
ctia Uy ban Chimg khoan Nha nudc.

Within 2021 or at the beginning of 2022, after approval of the
State Securities Commission.

C6 dong hién hitu c6 tén trong danh sach tai ngay chdt danh
sach cd dong dé thyuc hién quyén mua c6 phiéu phat hanh thém
c6 quyén chuyén nhuong quyén mua cb phiéu ciia minh cho
nguoi khic trong thoi gian quy dinh va chi dugc chuyén
nhuong 01 1an (nguwoi nhdn chuyén nhwong khong dwoc
chuyén nhiong lai cho nguoi thir ba). Bén chuyén nhuong va
bén nhan chuyén nhuong tu thoa thuin muc gia chuyén
nhuong, thanh toan tién va chiu trach nhiém thuc hién céc
nghia vu theo quy dinh lién quan dén viéc chuyén nhugng.

Vi du: Vao ngay chét danh sach, C6 dong A so hiru 100 cb
phiéu, s& dugc hudong 100 quyén mua. Co dong A cb thé
chuyén nhuong 100 quyén mua cho nha dau tu B. Nha déau tu
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18.

19.

20.

21.

Transfer of right to
purchase shares

Xt 1y ¢6 phiéu 1é

Handling plan for
fractional share

Xt 1y s6 ¢6 phiéu
khong chao ban hét
do c6 dong hién hitu
khong thuc hién
quyén mua

Handling plan for
unsubscribed shares

due to shareholders’

rejection to exercise
rights to purchase

bam bao dap ung quy

dinh vé ty 1¢ so hitu
nudc ngoai

Ensure the conformity

with regulations on
foreign ownership

Chao mua cong khai

Tender offer

B khong dugce chuyén nhuong lai quyén mua cho ngudi thir
ba.

Existing shareholders listed in the shareholders list at the
record date for rights of share purchase could transfer such
rights to other persons within a limited period and such rights
can be transferred once (meaning the transferee shall be
unable to transfer such rights to a third party). The transferor
and the transferee shall agree on their own on transfer price
and payment and shall be responsible for fulfilling their
obligations as stipulated regarding the transfer.

For example: At the record date, shareholder A who owns 100
shares shall have 100 rights to purchase share. Shareholder
A can transfer such 100 rights to investor B. Investor B cannot
transfer such rights to a third party.

Do ti 1¢ thuc hién quyén 13 1:1 nén s& khong c6 ¢ phiéu 1é
phat sinh.

Since the right exchange ratio is 1:1, there would be no
fractional share.

Giao va tly quyén cho Hoi dong quan tri quyét dinh viéc chao
ban sd ¢ phiéu khong chao ban hét do cd dong hién hitu
khong thuc hién quyén mua cho nha dau tw/cd dong khac trén
nguyén tic gia chao ban cho nha dau tu khac khong thap hon
gi4 chao ban cho ¢ dong hién hitu theo phuong thirc thyc hién
quyén.

BOD is appointed and is authorized to decide to re-offer the
unsubscribed shares due to shareholders’ rejection to exercise
rights to purchase. However, the re-offering price must not be
lower than the initial offering price.

Giao va uy quyén cho Hoi dong quan tri théng qua phuong an
dam bao viéc phat hanh cb phiéu dap ing quy dinh vé ty 18 s¢
hitu nudc ngoai.

BOD is appointed and is authorized to set out a plan to ensure
the public offering is in accordance with regulations on
foreign ownership

Déng y cho co dong/nha dau tu duoc HDQT lua chon khi thuc
hién mua sb c6 phiéu ma cac cb dong hién hiru khong thuc
hién quyén mua s& khong phai thuc hién cac thi tuc chao mua
cong khai theo quy dinh tai Luat Chirng khoan néu viéc mua
sb luong do dan dén ty 1€ s& hitu dat hodc vuot cac ty 1€ sé
hitu quy dinh tai Khoan 1 Diéu 35 Luat ching khoan.

Approve for shareholder/investor selected by the BOD to
puchase shares, which have not been purchased by existing
shareholders through exchange of rights to purchase shares,
without making tender offer in case the ownership rate of such



22. Muc dich chao ban

23.

24.

25.

Purposes of public
offering

Ty 1€ chao ban thanh
cong tdi thiéu
Minimum sucessful
rate

Phuong an xur ly
trong truong hop chao
ban cb phiéu khong
thanh cong nhu du
kién

Plan to handle
unsuccessful offering

banh gia muc do pha
lodng c6 phiéu du
kién sau khi phat
hanh

Evaluation of
expected dilution of
share after issuance

shareholder/investor after purchase of shares exceeds the
prescribed rate for tender offering as described in Clause I,
Article 35 of the Law on Securities.

Chao ban thém ¢6 phiéu nham muyc dich ting quy mo von hoat
dong ciia Cong ty dé mo rong nang luc cho vay ky quy cia
khach hang, ning lyc kinh doanh ngudn trén thi truong von,
nang luc bao lanh phat hanh trai phiéu, nang luc phat hanh va
phan phdi ching quyén c6 bao dam, bd sung von cho cac hoat
dong kinh doanh hop phap khac cua Cong ty.

To increase Company’s operating capital in order to enhance
Company’s capacity in margin lending activities, Company’s
capacity in money market, capacity issue
underwriting; capacity in issuance and distribution of covered
warrant and to increase capital for other legal business
activities of the Company.

50%

in stocks

50%

Trong trudng hop s6 co phiéu ding ky chao ban khong phan
phdi hét theo du kién va sé lugng von huy dong khong dat
du nhu dy kién, PHDCD uy quyén cho HPQT can nhic b
sung ngudn von con thiéu thong qua hinh thic huy dong
khac nhu vay cac t6 churc tin dung hodc vay tir to chirc/ca
nhan khac phu hop véi quy dinh cta phap luat.

In case where the offered shares have not been fully
distributed and the amount of mobilized capital is lower than
plan, the General Meeting of Shareholders authorises the
BOD to consider other forms of capital mobilization to
supplement the insufficient amount of capital including
loans from banks, individuals or other organizations.

Khi phat hanh c¢6 phiéu cho c6 dong hién hiru co thé xuat
hién rui ro pha lodng c¢6 phiéu dy kién sau phat hanh, bao
gom: (i) pha lodng thu nhap trén mdi ¢6 phiéu; (ii) pha lodng
gia tri s6 sach trén mdi c6 phiéu; (iii) pha lodng ty 1¢ nim
giit va quyén biéu quyét; (iv) pha lodng gia tham chiéu tai
ngay giao dich khong hudng quyén mua ¢ phiéu phat hanh
thém. Uy quyén cho HPQT cin cit theo diéu kién thuc té tai
thoi diém t6 chirc thyc hién viéc phat hanh dé dua ra danh gia
cu thé vé mirc d6 pha loang cd phiéu du kién sau khi phat hanh.
The share offering for existing shareholders may lead to a risk
of share dilution after issuance, including: (i) dilution of
earnings per share; (ii) dilution on book value per share; (iii)
dilution on holding ratio and voting rights; (iv) dilution of
reference price at the ex-date. The General Meeting of
Shareholders authorizes the BOD to make a specific



assessment of share dilution after issuance considering the
then-current situations at the time of execution of offering
procedure.
26. Han ché chuyén C(X)’ phiéuqche‘lo ban thém cho ¢ dong hién hiru khong bi han
ché chuyén nhuong.
S6 ¢6 phiéu con lai ma c6 dong hién hitu tir chdi mua/khong
mua hét khi duoc chao ban cho cic nha dau tu khac s& bi han
ché chuyén nhuong trong thdi han 01 nam ké tir ngay hoan
thanh dot chao ban theo dung quy dinh cta phap luat.
Shares purchased by existing shareholders are not under any
transfer restriction.
Shares, if being purchased by other investors due to not
purchased by existing shareholders, shall be restricted for the
first 01 year from the completion date of the offering in
accordance with prevailing laws.

nhuong

Restriction of transfer

IL. Phuwong 4n sir dung von thu dwgc tir dot chao ban/Plan for capital use

S6 tién du kién thu dugc tir dot chao ban ¢ phiéu ra cong chung cho ) doéng hién hitu s€ duoc
phan b st dung cho cac hoat dong ciia Cong ty, gdm: (i) bd sung ngudn vén cho hoat dong cho
vay giao dich ky quy chimg khoan: 40% s tién thu dwogc tir dot chao ban; (i) bd sung ngudn von
cho hoat déng dau tu vao cac gidy to co gia trén thi truong: 20% sd tién thu duoc tir dot chao ban;
(iii) bo sung ngudn vén cho hoat dong bao lanh phat hanh chimg khoan: 20% sé tién thu duoc tir
dot chao ban; (iv) bd sung ngudn vén cho hoat dong phat hanh va phan phdi chimg quyén c6 bao
dam: 20 % s6 tién thu dugc tir dot chao ban. Ngudn von phan bo néu trén c6 thé dugc luan chuyén
linh dong trong cac hoat dong néu trén ciia Cong ty dé dam bao hiéu qua sir dung von cua Cong
ty trong tung thoi ky.

Capital raised from offering of shares to existing shareholders are expected to be allocated in the
Company’s activities including: (i) additional capital for margin lending activities: 40% capital
raised from offering of shares; (ii) investment in valuable papers in the market: 20 % capital
raised from offering of shares, (iii) to be used as capital for stocks issue underwriting activities:
20% capital raised from offering of shares; and (iv) issuance and distribution of covered
warrants: 20% capital raised from offering of shares. The above mentioned capital can be actively
circulated in the Company’s above mentioned activities to ensure the efficiency of Company’s use
of capital.

Pai hoi dong cd dong ty quyén cho HPQT x4y dung phuong an sir dung von cu thé, quyét dinh
cu thé viéc phan bo str dung sb tién thu duoc tir viée chao ban cd phiéu va/hodc stra d6i, bd sung,
diéu chinh phuong an sir dung v6n pht hop véi tinh hinh hoat dong kinh doanh ciia Cong ty khi
thuc hién phat hanh c6 phiéu, ké hoach phat trién chung ciia Cong ty va dam béo loi ich cua cb
dong.

The BOD, authorized by the General Meeting of Shareholders, in consideration then-current
situations of the Company at the time of offering and Company’s development orientation, to build
plans for use of capital, to decide and to distribute the capital mobilized through offering and/or
to amend/supplement/adjust the plan for use of capital.

III. Piang Ky, lru ky ching khoan b sung, ding ky niém yét bd sung /Registration of
securities depository, and listing for newly issued shares

Toan bd s6 lwong cd phiéu duoc phat hanh thém s& duoc dang ky, luu ky ching khoan bo sung
tai Trung tim luu ky chimg khodn Viét nam/Tong cong ty luu ky va bu trir chimg khoén Viét Nam



va dang ky niém yét bo sung tai S& Giao dich chimg khoan noi Cong ty dang niém yét c¢6 phiéu

trong thoi han ma phap ludt quy dinh.

All newly issued shares shall be registered for depository at the Vietnam Securities Depository /

Vietnam Securities Depository and Clearing Corporation and shall be registered for additional

listing at the Exchange where the Company being listed within the prescribed time limit in

accordance with prevailing regulations.

IV. Uy quyén cho Hoi dong quan tri / Authorization to the Board of Directors

Ngoai céc van dé ty quyén cho Hoi dong quan tri dwoc néu cu thé tai Phuong an phat hanh ¢

phiéu va Phuong an sir dung von thu dugc tir dot chao ban trén day, PHPCP ty quyén cho Hoi

dong quan tri cac ndi dung sau day:

In addition to the authorization to BOD as stipulated in the above Offering plan and Plan for

capital use, the General Meeting of Shareholders hereby authorizes the Board of Directors to

execute the following:

e Quy dinh cu thé phuong an phat hanh c6 phiéu va/hodc sira d6i, bd sung Phuong an phat hanh

¢6 phiéu theo yéu cau ciia Co quan ¢ tham quyén khi thyc hién thu tuc ding ky chao ban cb
phiéu hodc khi thay can thiét cin cr theo tinh hinh thyc té cia Cong ty va thi truong ching
khoan tai thoi diém phat hanh dé dam bao dot phat hanh duoc thanh cong;
To decide the detailed issuance plan and/or to amend issuance plan in accordance with
competent authorities’ requests during implementation of offering procedures or in case of
necessary, in consideration of then-current condition of the Company and of the stock market
at the time of issuance to ensure the success of the offering;

° Quyét dinh muc gia chao ban cu thé va thoi diém thuc hién viée phat hanh co phiéu can cur
vao tinh hinh thi truong chung khoan, nhu cau huy dong von va hoat dong kinh doanh thuc té
cua Cong ty;

To decide the time of implementation of public offering and offering price in consideration of
conditions of stock market, Company’s demand on capital and actual business activities of the
Company;

e T4 chirc thyc hién cic cong viée va thi tuc lién quan dén viéc phat hanh c6 phiéu theo diing
quy dinh cta phap luat va Diéu 1¢ Cong ty;

To organize the implementation of execution and procedures related to the issuance of shares
in accordance to the laws and regulations and the Company’s Charter;

e Quyét dinh va thyc hién tit ca cac cong viéc, thii tuc can thiét lién quan dén viéc: (i) thay doi
mirc von diéu 1¢, stra d6i/b6 sung diéu khoan quy dinh vé miic von diéu 1¢ trong Piéu 1¢ Cong
ty; va (ii) sira d6i b6 sung Gidy phép hoat dong kinh doanh ciia Cong ty tai Uy ban chung
khoan Nha nudc; va (iii) dang ky thay d6i Gidy ching nhan ding ky doanh nghiép/dang ky
kinh doanh ctia Cong ty; va (iv) dang ky, luu ky bo sung ¢ phiéu ctia Cong ty tai Trung tim
lru ky chimg khoan Viét nam/Tdng cong ty luu ky va bu trir chimg khoan Viét Nam; va (v)
dang ky niém yét b sung c6 phiéu ctia Cong ty trén S& giao dich ching khoan;

To decide and to execute all necessary works and procedures related to: (i) amendment of the
chartered capital, amendment of the article stipulating the chartered capital in the Company’s
Charter, (ii) to register for amendment of the Company’s license for establishment and
operation of securities business at the State Securities Commission; (iii) to register for
amendment of Company’s enterprise registration certificate/business registration certificate;



(iv) to additionally register, deposit the newly issued shares at the Vietnam Securities
Depository / Vietnam Securities Depository and Clearing Corporation, and (v) to additionally
register the newly issued shares to be listed at the Exchange;

e Quy dinh cu thé phwong an sir dung von khi thdy can thiét hodc khi cé yéu cdu cua Co quan

c¢6 tham quyén khi thyc hién tha tuc dang ky chao ban ¢ phiéu; Can ddi va phan bd ngudn
vbn thu duoc tir dot phat hanh c¢6 phiéu dé sir dung theo dung muc dich dugc PHDCPD thong
qua nhung phai dam bao tiéu chi hoat dong ciia cong ty chimg khoén, va chi dong diéu chinh
viéc str dung nguon von thu duoc, thoi diém giai ngdn ngudn von hodc thay doi muc dich sir
dung v6n (néu can thiét) cho phu hop véi thuc té ctia Cong ty va bao cao PHPCD ky gan nhit
vé cic diéu chinh /thay ddi lién quan dén phuong an sir dung von nay.
In case of necessity or as requested by the competent authorities, during the execution of
offering procedure, to establish a detailed plan on capital use; to balance and to distribute the
capital raised through offering in accordance with the purposes approved by the General
Meeting of Shareholders, while all elements of performance criteria are ensured, and to
actively adjust the use of raised capital, time of disbursement of capital and the purpose of
capital use (if necessary) to meet the then-current conditions and report to the nearest General
Meeting of Shareholders on such adjustments/amendment on the plan of capital use.

e Quyét dinh tat ca cac van dé khac lién quan dén viéc phat hanh ¢ phiéu, dang ky, luu ky bo
sung va dang ky niém yét bd sung ¢ phiéu va st dung von thu duoc tir viée chao ban ¢b phiéu.
To decide all matters related to share issues, additional registration and depository and
additional listing and matters related to the use of the capital mobilized through public

offering.
Trén day la cac ndi dung vé viéc phat hanh ¢ phiéu ciia Cong ty, HDQT trinh Dai hoi dong cb
dong xem xét thong qua.

Hereinbefore is the contents on the public offering of shares, the BOD submits to the AGM for its
consideration and approval.

Trén 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 sé dwoc sira d6i/bo sung va hoan thién dé trinh PHPCD tai
cudc hop Pai hoi déng co dong.

Note: This Document may be revised / supplemented and completed to submit the General
Meeting of Shareholders at the Meeting.



