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No: 01/2018/BB-DHDPCD-VPBank

VPBank’s Annual General Meeting 2018 (AGM) was convened by the Chairman of the Board of
Directors (BOD) as below:

Time and venue:

- Time: March 19, 2018, 2 p.m. to 5 p.m.

- Venue: Ball room, second floor, Melia hotel, 44 Ly Thuong Kiet, Ha Noi
Participants:

Shareholders who own legal common shares of VPBank and their proxies (regardless the number
of shares owned by the shareholders) registered to attend the AGM (in this meeting minutes,
shareholders refers to both shareholders and their proxies).

Guests:
- Mr. Tran Quoc Hung, Deputy Head of the Center for banking supervision, Ha Noi City

- Officers of the Center for banking supervision, Ha Noi City and Ha Noi branch of the State Bank
of Vietnam.

The meeting contents of the AGM 2018 are as follows:

I. Mr. Nguyen Thanh Binh (Head of the organization committee) carried out procedures to start the
meeting as follows:

1. Read the minutes on shareholders’ eligibility verification at the time of opening the AGM.

At the time of opening: Total number of attendees was 192 (including those attending in person
and the proxies) and total voting shares of attending shareholders were 1,053,827,357, accounting
for 70.3777% of VPBank’s total voting shares.

At the time of voting: Total meeting attendees was 228 (including those attending in person and
the proxies) and total voting shares of attending shareholders was 1,049,825,926, accounting for



70.1098% of VPBank’s total voting shares.;

2. Introduced and approved the meeting agenda;
3. Read and approved the working rules, voting & election protocol at the AGM;
4. Introduced the Presidium and the Chairperson of the AGM:

- The Chairperson was Mr. Ngo Chi Dzung — chairman of the BOD

- Mr. Bui Hai Quan — vice chairman of the BOD (together chaired the meeting as appointed by the
Chairperson).

- Mr. Nguyen Duc Vinh - CEO (together chaired the meeting as appointed by the Chairperson).
5. Introduced the secretariat of the AGM:

- Ms. Le Lan Kim — Assistant to the BOD (as appointed by the Chairperson)
6. Nominated and approved members of the ballot counting Board:

- Mr. Nguyen Thanh Binh - Deputy CEO — Head

- Mr. Le Hoang Lan — Chief of BOD Office - Member

The AGM voted on the meeting agenda, rules and members of the ballot counting board with the
approval rate of 100% of total voting shares of all attending shareholders. No shareholders
disapproved or abstained.

I1. Presentation of reports and issues within the authority of the AGM
As facilitated by the Chairperson, the AGM listened to the following reports and proposals:

1. Mr. Nguyen Duc Vinh — CEO presented 2017 business performance review and 2018 action plan
of VPBank (2017 figures were audited by E&Y, an independent auditor).

2. The BOD’s governance report in 2017, strategy review of 2012-2017, and 2018-2022 strategy.

3. Mr. Ngo Phuong Chi — Head of the Supervisory Board presented the Supervisory Board’s report in
2017.

4. Mr. Bui Hai Quan — Deputy Chairman presented the following contents:
— Plan on distribution of profits and dividends from profits in 2017;
— Plan for raising Charter capital 2018;
— Plan for buying and selling treasury shares;
— Proposal for task delegation and authorization to the BOD 2018;
— Proposal for amendment/supplementation of the Bank’s operation license;
— Proposal for revision of the Charter;

— Proposal for revision of the corporate governance of the Bank;



Proposal for revision of the regulation on organization and operation of the BOD;
Proposal for revision of the regulation on organization and operation of the Supervisory Board;
Documents of the aforementioned topics are enclosed with the minutes.

The Presidium and the AGM listen to the directions and evaluation of representatives of
the regulatory agency, i.e. the Office for banking supervision, Ha Noi City, including the
following key points:

The SBV representative highly appreciated VPBank’s efforts in fulfilling the business targets set
forth by the AGM in 2017.

The Office for banking supervision, Ha Noi City had a separate working session with VPBank
before the AGM to evaluate VPBank’s performance in 2017 to form the basis for considering
the stock dividend from the whole of distributable profit in 2017. During the session, the Office
highly appreciated the bank’s achievements, which are attributable to the Bank’s success in
developing strategies and plan and implementing them. In addition to outperforming business
results, in 2017, VVPBank successfully listed its shares on Ho Chi Minh Stock Exchange (HOSE)
to become a good stock on the stock market.

On the basis of the bank’s success in 2017, the Office would like the Board of Directors (BOD)
and the Board of Management (BOM) of VPBank to continue to align with the government’s
and the SBV’s directions in 2018, i.e. increasing the portion of fee income, expanding credit in
the manufacturing and production industries to join hands with the Communist Party and the
State to fund small and medium enterprises and to create more jobs for the society. Furthermore,
VPBank and the SBV and other credit institutions shall continue to successfully carry out the
project on restructuring the banking industry, handling non-performing loans, improving the
network efficiency, complying with applicable laws in business, and information transparency,
etc.

The Center would like VPBank’s customers and shareholders to maintain their interaction,
support, and cooperation with the Bank’s BOD and BOM in formulating the strategy to further
enhance its efficiency in the coming years to uplift the bank’s position in the international
market.

IVV. Discussion: Shareholders give questions to the Presidium. The summary of the delegates’

questions and the Presidium’s answers are as follows:

Regarding VPBank’s private placement plan: VPBank owner's equity is rather large, but why it
still needs more private placements? When is the time for issuing an additional 15% of the total
common shares? Why does it plan to offer 15%?

Answer: VPBank’s current capital is adequate to ensure prudential ratios in accordance with the



provisions of laws and commitments to the partners. The BOD, however, still plans to issue more
shares to supplement the bank’s capital because:

VPBank’s BOD and CEO find this is a favorable time for issuing additional shares to raise
capital at a good expected price. According to practical experiences in recent years, capital
raising plan is not always feasible. Therefore, the BOD must consider and take these favorable
opportunities to raise capital for the Bank with the aim of enhancing financial capability, growing
its businesses, and getting prepared for M&A (when available), one of the three growth prongs of
VVPBank.

The estimated value of the additional shares at 15% of the charter capital at the issuing time is
based on the maximum amount of shares to be issued to foreign investors up to 30% of the
bank’s charter capital and other interested domestic investors.

The estimated issuing time is in Quarter 2 or Quarter 3, depending on the actual negotiation
conditions and procedures with competent agencies.

VPBank’s goals, plans and strategies in 2018 and the next 5 years:

Answer:

VPBank has briefly presented the next five-year plan in the BOD’s report. Accordingly, on the
basis of the successful implementation of the 2012-2017 directions, VPBank shall continue to
pursue the fundamental orientations of a retail bank in the next five years. The difference is that
VVPBank aims at higher targets, i.e. becoming one of the most valuable banks; becoming a
leading retail bank, and pioneering in applying and optimizing technology solutions.

In the past five years, like other banks, the traditional models have been the main income drivers
of VPBank, such as incomes from the retail banking services in mass affluent and affluent
segments in line with the economic development, and from Financial Market Division, medium
and large business segments. Meanwhile, VPBank has constantly made efforts to seek for new
business opportunities and initiatives such as consumer lending, household lending, etc. to
further grow its incomes.

In the coming time, although the main sources of income will continue to be VPBFC, Retail
Banking (traditional products like home loan, auto loan, etc.), and SME Banking, VPBank also
plans to gradually reduce the income share from traditional products and to promote incomes and
contribution from new models and initiatives such as digital banking and customer experience
digitization. With regards to each customer segment such as retail banking, VPBank will focus
on developing tailor-made products, services and models for each customer group, in which the
affluent segment is expected to generate a large volume of deposits. Additionally, given the
bank’s achievements in 2017, i.e. being one of six banks with the fastest growth of issued cards
and top-three banks having the biggest credit card expenditure, the Bank will continue its core
businesses, i.e. growing customer base, particularly the number of accounts and retail cards are
expected to bring good results. Activities of the new digital banking channel are expected to have



leapfrog in the number of acquired customers in 2018. Segments such as micro SME and
household business will start to bear fruit after the investment and piloting period.

With regards to strategic orientation and expected results for the next five years: the BOD and
top management of VPBank are currently preparing the documents, which are expected to be
complete in June 2018. Although the detailed figures might be adjusted, the following strategic
themes have been defined to realise the vision: i) Deliver a step change in sales and network
productivity to drive value from existing segments; ii) Conduct end to end redesign and
digitization of the core banking journeys to substantially improve customer experience and lower
costs with a lean and efficient process; iii) Achieve excellence in risk management and IT to
support the growth of the bank, including through investing in new-age risk management tools,
automating credit decisions and decreasing the time to market for development via building
capabilities in Agile and DevOps; iv) Build next generation capabilities in data and analytics to
unlock the power of data to drive non-linear growth and improve decision making; and v)
Strengthen organizational health to build a performance driven organization that attracts the best
banking talent in the country and define a VPBank culture that promotes cross-functional
collaboration.

Questions related to VPBFC: development strategy, growth potential and VPBank’s plan to
tackle the challenges and high risk exposure to the Bank and the FC, ratio of loan balance
between FC and the consolidated balance, forecasted ratio of profit between FC and consolidated
profit.

Answer:

Consumer finance is a popular model to meet credit demands of majority of a country’s
population. According to experts’ opinion, since Viet Nam is an emerging market where only
30% of its people participate in the consumer finance system, the development potential in the
next 15 — 20 years will be high. At the macro level, given the positive development momentum
and low penetration in the credit system, the repayment capability of CF customers is high and
therefore VPBFC growth potential is positive.

VPBFC is facing a number of both new and incumbent competitors, however it possess key
advantages built and consolidated in the past years, i.e. wide coverage, brand recognition,
products and services modeling system, customer scoring and effective collection model. VPBFC
also acquires substantial middle and long term funding from both domestic and international
financial institutions to serve the expansion of its businesses.

Defining consumer finance is a high risk business, VPBFC also focuses on risk management
system, credit scoring and collection. Most of VPBFC senior executives are expats whose
valuable experiences in the industry in different countries at different development phases enable
them to define highly relevant solutions at very early stages for VPBFC. At the same time, FC is
supported by a proactive action in provisioning and tackle NPLs and to raise fund from other
shareholders and investors to promote and share the risks with VPBank.



- VPBFC’s loan balance is about 20% of consolidated one, but generating 45 — 50% of profit.

V. Voting

The voting results are as follow:

Total ballots No. of shares Ratio vs voting shares in
representation the AGM
Total ballots issued 228 1.053.827.357 100%
Total ballots received 184 1.053.277.273 99,9478%
Of which:
+ Eligible 179 1.053.224.073 99,9428%
+ Ineligible 5 53.200 0,0050%

The following issues have been voted and passed based on majority principle in the AGM 2018. (%

numbers are rounded).

V1. Passed resolutions

Passing of Audited Financial Statements 2017, Business Performance Report 2017, and Action

Plan 2018 with the following highlights:

Business Performance in 2017

i will 2017 Compared with
Indicator (VND billion) 2016 Target Actual 2016 % target
Loan balance 158,696 200,591 196,673 24% 98%
of which: Loans to customers 144,673 182,433 182,666 26% 100%
Customer deposits
(including valuable papers 172,438 217,732 199,655 16% 92%
issued)

Total assets 228,771 280,645 277,752 21% 99%
Profit before tax 4,929 6,800 8,130 65% 120%
Some key business targets for 2018:
No | Indicator (VND billion, %) Target for 2018
1 Total assets 359,477
2 Deposits and valuable papers issued 241,675
3 Loan balance 243,320
Of which: customer loans 229,148




4 NPL ratio <3%
5 PBT 10,800
For Accounting for 99.9367% of all voting shares
Against Accounting for 0.0000 % of all voting shares
Abstain Accounting for 0.0060 % of all voting shares

2. Passing of Board of Directors’ full report (see Annex 02)

For Accounting for 99.9335% of all voting shares
Against Accounting for 0.0000 % of all voting shares
Abstain Accounting for 0.0092 % of all voting shares

3. Passing of Supervisory Board’s full report (see Annex 03).

For Accounting for 99.9321% of all voting shares
Against Accounting for 0.0000 % of all voting shares
Abstain Accounting for 0.0107 % of all voting shares

4. Passing of the dividend plan from 2017 profit and profit distribution plan as follow:

No ltem Amoqn? (VND
million)
VPBank - consolidated profit after tax (*) 6,440,767
Total funds appropriation (*) 1,875,927
2.1 Reserve to supplement share capital (mandatory) 322,663
2.2 Financial reserve (mandatory ) 645,220
2.3 VPBFC'’s investment and development fund 908,044
3=1-2 Distributable profit in 2017 after fund appropriation (*) 4,564,840
4 Allocate fund to pay cash dividend to preferred shares holders. 146,439
Allocate to investment and development fund for purchasing
5 . 801,159
preferred shares in 2018




6 Adjustments to undistributed profit 532

7=3-4-5- | Profit in 2017, distributable, after fund appropriation and dividends
3,616,710

6 pay-out for preferred shares
8=742 3 Total 201? proflts a_nd investment and development fund can be 4,524,754
used for dividend distribution

9 Common-share capital at scheduled distribution time 14,974,034
10=8/9 Expected share dividend ratio 30%

(*) Note: Based on audited consolidated financial statement

To facilitate the implementation of the profit allocation plan and comply with policies and regulations
of the State Bank of Vietnam (SBV), it is proposed that the AGM authorize the BOD to decide on the
implementation of the plan for allocating profit and funds of VPBank and subsidiaries in accordance
with legal regulations and the SBV.

A. Dividend payment plan
1. Total number of existing shares
- Total number of shares in circulation: 1,570,623,015, including:
+ Common shares: 1,497,403,415
+ Preferred shares: 73,219,600
- Total charter capital: VND 15,706,230,150,000
2. Dividend for preferred shares

According to the plan for issuing preferred shares, cash dividends for preferred shares will be paid in
2018 as follows:

- 20% per face value of preferred share as per commitment with holders of preferred shares.
- Total equivalent of cash dividends: VND 146,439,200,000

- Eligibility: holders of preferred shares at the time of list finalization.

- Payment method: as per plan for issuing preferred shares.

3. Dividends for common shares:

Total undistributed profit (after cash dividend payment and allocation to investment and development
fund to purchase preferred shares) and investment and development fund is: VND 4,524,754 million as
indicated above shall be tentatively used to pay dividends to common shareholders (unless the SBV
requests otherwise).

- Eligibility: common shareholders at the time of list finalization.
- Payment method: allocating share dividend to raise Bank’s charter capital.



- Ratio: dependable at the time of list finalization and equivalent shares, ratio shall be as
indicated in the table above.

- Execution method: as per proposal for raising charter capital being submitted to the AGM.

- Execution time: after the BOD completes procedures with competent authorities as per
applicable laws. Expected time: Q2/2018.

- Delegate the BOD to decide timing for finalizing shareholder list for dividend distribution,
method and contents of necessary documents during execution and complete necessary
procedures with competent authorities for dividend distribution.

For Accounting for 99.9257% of all voting shares
Against Accounting for 0.0073 % of all voting shares
Abstain Accounting for 0.0097 % of all voting shares

5. Passing of the plan for raising charter capital 2018 by issuing stock dividend and bonus
shares, issuing shares to staff members, issuing shares to local and international investors in
private placements, in particular:

Batch 1: Issuance of shares for dividend payments and issuance of shares using reserve to supplement

charter capital

Structure of charter capital before the issuance of shares as dividend payments and the use of reserve
to supplement share capital fund are as follow:

Item Common shares Preferred shares | Total

Before capital raise (number of

shares) 1,497,403,415 73,219,600 1,570,623,015

Charter capital before capital

raise (VND) 14,974,034,150,000 | 732,196,000,000 | 15,706,230,150,000
The funding sources for raising charter capital are as follows:

Amount

Funding source (VND)

Reserve to supplement share capital fund 154,690,740,000

Consolidated profit and fund in 2017 available for allocation 4,524,754,290,000

Total 4,679,445,030,000

Where maximum consolidated profit in 2017 is used to make dividend payments in the form of shares
and reserve to supplement share capital fund is used to raise charter capital (unless the SBV requests
otherwise):



Ratio of

Number of shares distribution/charter
Source Amount (VND) (share equivalent) capital
Reserve to supplement 154,690,740,000 15,469,074 1,03%
charter capital
Consolidated profit in 2017 4,524,754,290,000 452,475,429 30,22%
available for allocation
Total 4,679,445,030,000 467,944,503 31,25%

Charter capital after being raised according to the above option:

Common shares Preferred shares | Total
Charter capital before 14,974,034,150,000 732,196,000,000 | 15,706,230,150,000
dividend payments
Raised capital 4,679,445,030,000 4,679,445,030,000
Charter capital after 19,653,479,180,000 732,196,000,000 | 20,385,675,180,000
dividend payments
Number of shares 1,965,347,918 73,219,600 2,038,567,518

Other details:

Method for raising capital: make dividend payments in the form of common shares by utilizing
retained profit after allocating profit in 2017 and issue common shares to raise capital from owner’s
equity (hereinafter bonus share). Total distribution ratio is about 31.25%/total common shares at the
time of shareholder list finalization. Actual ratio shall be based on the number of common shares at the
time of shareholder list finalization.

Eligibility: All holders of VPBank’s common shares at the time of finalizing the list of eligible
shareholders. Holders of preferred shares at the time of finalizing shareholder list will not be paid
dividends in the form of common shares and bonus stock.

Deadline for completion: tentatively 2018, subject to competent agencies’ approval.

Implementation method: after finalizing procedures with competent agencies, the BOD Chairman is
authorized to decide on and inform the deadline for shareholders eligible for dividends in the form of
common shares and bonus shares.

After finalizing the list, the BOD Office will implement all procedures with related parties to allocate
dividends in the form of common shares and bonus shares to each shareholder as follows: only integral
part of the number of shares owned by each shareholder is multiplied with the total number of
additional shares, divided by the total number of shares of the Bank. Fractions (of shares) will be
allocated to the talent acquisition fund with the ownership of such shares being registered to Head
Office Labour Union of VPBank so as to hit the capital raising target under this plan.

In particular: integer part means the integer equity capital that each shareholder receives and fully
divided by VND 10,000. Fraction means the fractional equity capital that each shareholder receives
and less than VND 10,000.

After distribution, the BOD shall approve the actual increment of charter capital to register with
competent authorities.

Batch 2: Issuance of shares to VPBank staff under Employee Stock Option Program (ESOP), Detailed
issuance plan:
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Purpose:

Provide additional benefit to staff for higher performance and accountability.

Align staff’s interests with the Bank’s business performance to drive staff’s performance.
Retain high-calibre staff members.

Detailed issuance plan:

Type of shares: common.

Face value: VND 10,000.

Total face value of shares issued in 2018: VND 336,950,940,000.

Total issue: 33,695,094 shares

Time: tentatively Q2 2018, after getting approval from competent agencies.

Eligible buyers: members of Supervisory Board, members of Board of Management, and staff. The
eligibility criteria and list will be decided by the Board of Directors on the condition that no more than
the total issue above will be allocated.

Share transfer restriction: 100% of the ESOP shares are subject to three years transfer restriction from
the finalization of such issue. Other rights associated to such ESOP shares are unrestricted. Except
that CEO, members of the Supervisory Board shall be subject to restriction during their office term as
per Law on Credit Institutions.

Issued price: VND 10,000/share

Remaining shares after the issue: subject to the BOD’s decision, either to sell to other members of the
staff and under the above conditions or cancel, only record the actual number of shares sold.

Transfer of ownership as VPBank buys back preferred shares of staff after terminating labor contracts
and uses them as treasury shares/bonus shares for employees: Unless otherwise stipulated by law,
VPBank has the right to buy back (but does not necessarily have the obligation to buy back) preferred
shares and the employees terminating labor contracts with the Bank shall sell all the shares bought
under ESOP, currently blocked/restricted from transferring, to VPBank to be used as reasury shares.
The purchase price is equal to the initial selling price. Specific cases of employees terminating labor
contracts shall be stipulated by the BOD in the regulations related to ESOP applicable to VVPBank
staff.

Change in charter capital after the issuance:

Item Common shares Preferred shares Total
Before ESOP

1,965,347,918 73,219,600 2,038,567,518

Shares issued under
ESOP 33,695,094 33,695,094
Total shares after ESOP

1,999,043,012 73,219,600 2,072,262,612

Charter capital after

ESOP 19,990,430,120,000 732,196,000,000 | 20,722,626,120,000

Foreign investors’ room at VPBank after issuance
Currently, foreign shareholders own 22.378% of VPBank’s shares. Foreign investors will buy up to
22.378% of the new issue so that the overall foreign stake after the issue will be maximum 22.378%.
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Where expats are eligible to buy/register to buy less than the above-mentioned cap, resulting in overall
foreign stake less than 22.378% after the issue, the Bank will register the new actual ratio with the
Securities Commission and Securities Depository Center to call for new foreign investors with the
remaining foreign stake.

Passing of the plan for using proceeds from the issue: the total proceeds from share issuance to staff
will supplement the Bank’s capital.

Batch 3: Purchase preferred shared to be treasury shares and use such treasury shares to distribute

bonus shares to shareholders after restriction period of treasury shares as per existing requlations,

Purpose: to purchase full amount of preferred shares issued in 2015 and allocate them as
treasury shares,

The purchase price is determined based on contract/commitment of the Bank = amount
invested on preferred share x (1 + 15%/p.a. x 3 annum) — preferred dividend paid in 2016,
2017, 2018,

Total preferred share to be purchased as treasury share: VND 73,219,600, equivalent to VND
732,196,000,000 in charter capital,

Total amount to re-purchase preferred shares: VND 2,489,232,374,288

Source: using share premium and investment/development fund,

Tentative transaction time: after obtaining SSC’ approval and disclosure by VPBank and
agreement with shareholders, Tentative: Q3/2018

Method of transaction: based on the contract with existing holder of preference shares.

The distribution of bonus shares using treasury shares is as follow:

1 !\) !A 1

Using the treasury shares, as described above, to distribute to existing shareholders to convert
preferred shares into common shares and therefore keeps charter capital unchanged,

The owners’ equity shall be used as follow:

Share premium: VND 1,287,493,637,440

Investment and development fund: VND 1,201,738,736,848

The amount of capital after distribution of treasury shares being converted into common
shares:: VND 732,196,000,000,

Timing for distribution of treasury shares: after obtaining approval by competent and expiry of
restriction applicable to treasury shares,

Eligible recipients: shareholders upon finalization of shareholder list,

Batch 4: Private placement for local and foreign investors to raise charter capital,

- Private placement to local and foreign investors in private placements to raise charter capital,

- Type of shares: common.

- Face value: VND 10,000/share.

- Maximum offer: 15% of total common shares at the time of issuance.

- Implementation method: Private placements to local and/or international investors to raise charter
capital.

- Eligible buyers: less than 100 local and/or foreign investors who meet requirements to purchase
shares issued by a credit institution as per applicable laws,
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- Price: to be determined based on direct negotiations with investors, in line with the commitment of
the Bank made to the investors and approved by AGM, or no lower than the average of most recent
6 months where VPBank did not make any commitment on price.

- Number of placement in the year: 01.

- Timing: Within 2018, Specific timing shall be subject to approval by competent authorities.

- Restriction time: at least 1 year as stipulated by laws.

- The proceeding from such placement shall be invested in fixed assets, supplementing middle and
long term capital of VPBank.

- Placement method: delegate BOD to decide after completion of required procedures with
competent authorities and applicable laws.

- The placement is not applicable to BOD, Supervisory Board and CEO of VPBank.

- Authorize the BOD to decide foreign shareholders’ stake after the placement to be in line with
current situation and the laws.

- Note: investors purchase shares of VPBank in such private placement are responsible to their
source of funding; VPBank’s BOD takes no responsibility in examining the investors’ source of
funding.

Given VPBank succeeds in issuing 250,000,000 shares from the placement; structure of charter
capital shall be as follow:

Charter capital
Common shares (VND)
Before issuance 19,990,430,120,000 20,722,626,120,000
Shares issued (TBD) 2,500,000,000,000 2,500,000,000,000
After issuance 22,490,430,120,000 23,222,626,120,000

Batch 5: Distribute of bonus shares from capital surplus gain after the 2017 private placement

The figures below are tentative and are driven by result of the private placement, timing for finalizing
list of shareholders, etc. However, after distributing the whole of capital surplus for existing
shareholders, the charter capital will be raised by VND 4,577,242,670,000.

Common shares Charter capital
Capital before distributing surplus 22,490,430,120,000  23,222,626,120,000
Surplus  distributed  to  common 4,577,242,670,000 4,577,242,670,000
shareholders to raise capital
Capital after surplus distribution 27,067,672,790,000 27,799,868,790,000
Distribution ratio applicable to common 20.35%

shares (not applicable to treasury shares)
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- Execution time: Q4/2018.

- Eligible recipients: all common shareholders at the time of finalizing shareholder list, Preferred or
treasury shares are not eligible.

After finalizing the list of shareholders, the BOD Office will implement all procedures with related
parties to allocate bonus shares to each shareholder as follows: only integer part of the number of
shares owned by each shareholder is multiplied with the total number of additional shares, divided
by the total number of shares of the Bank, Fractions (of shares) will be allocated to the talent
acquisition fund with the ownership of such shares being registered to Head Office Labour Union of
VPBank so as to hit the capital raising target under this plan. In particular: integer part means the
integer equity capital that each shareholder receives and fully divided by VND 10,000, Fraction
means the fractional equity capital that each shareholder receives and less than VND 10,000. After
distribution, the BOD shall approve the actual increment of charter capital to register with
competent authorities.

The plan to use capital surplus:

The tentative VND 12 trillion surplus as results of the above actions (whereas, the owners’ equity is
only raised as result of the private placement) shall be used, besides for enhancing financial capability,
prudential ratios, as follow:

No Need Required
amount
(VND
bill)
Raise mid-long term capital to serve credit growth 8,500
Supplement charter capital for subsidiaries (VPBFC and VPBAMC) and 3,000

purchase shares of other companies operating in the areas which can support
and supplement core activities of VPBank

Invest in infrastructure, major IT systems development, etc. to serve the 500
growth of both Head office and branch network, purchasing modern
equipment to serve customers’ needs; expand/repair/upgrade branch
network,

Agree on contents related to capital raise and authorized tasks to the BOD for all
aforementioned charter capital raises and treasury share purchases: To facilitate the

aforementioned charter capital raise processes, the AGM delegates and authorizes the BOD to perform

the following tasks:

a. The order of the batches, payment ratio/the above data on capital raise are tentative. Authorize the
BOD to decide on the order and specific time for the batches in view of processes/time of
regulators’ approval(s) time, the reality, and negotiations with other stakeholders.

. Approve the adjustment of foreign shareholders’ stake at VPBank based on actual figures after

implementing ESOP and private placement to local and foreign investors. Authorize the BOD to
decide on specific ratio and carry out necessary procedures.
Approve the increase in foreign stake after private placements with local and foreign investors in
2018 and after distributing bonus shares using treasury shares to maximum 30% of the charter
capital after issuance. Authorize the BOD to decide on a reasonable percentage in view of the
reality of each issuance/distribution and to the maximum interests of the Bank in each period and
carry out the procedures for adjusting/registering with competent agencies.

14



Determine the time for finalizing the dividend/bonus share distribution list after fulfilling all
procedures in accordance with the provisions of law with competent agencies.

Approve the criteria, time and list of employees who are eligible for ESOP and binding
policies/requirements related to the shares.

Decide on the offer price, negotiation plans, plans for conducting buying/selling transactions,
criteria for selecting investors and the selection of particular investors to offer for sale during
private placement.,

Decide on the raised/issued amount of charter capital/shares in comparison with the estimated
figures in the aforementioned charter capital raising plan as a result of performing the following
tasks: (i) payment of stock dividend, (ii) share issuance under ESOP, (iii) share issuance to
investors in private placements (iv) handling of the remainder from the process of dividend
distribution in the forms of common shares and bonus shares.,....

Decide on the time and method of offering for sale, and the number of unsold shares in private
placements.

Decide on continuing to carry out capital raise plans in 2019 or adopting appropriate measures on
the basis of actual situations and for the interest of shareholders in case VPBank fails to raise its
charter capital in 2018.,

Decide on signing contracts, transaction materials, and related documents to carry out the
aforementioned capital raises.

Delegate the BOD to carry out charter capital increase procedures in accordance with the law and
decide on supplementing, amending, and finalizing all related issues and contents of the charter
capital raise plan (including contents which have not been stated in this capital raise plan) and
completing other necessary documents as required in the capital raise processes.

For Accounting for 98.5408% of all voting shares
Against Accounting for 1.3952 % of all voting shares
Abstain Accounting for 0.0067 % of all voting shares

6. Passing of the plan on buying and selling treasury shares: to buy the whole of total
preferred shares that shall be kept as treasury shares, and to agree on the plan of
distributing the whole of treasury shares to existing shareholders after the expiration of
the restriction period in accordance with the provisions of laws (ANNEX 06).

Total number of owned treasury shares before the transaction: 0

The latest repurchase of treasury shares: none

Purpose of repurchasing treasury shares: to repurchase the whole of total preferred shares
according to the sales contract with shareholders during the issue of preferred shares in 2015 and
keep them as treasury shares.

Purchase price according to the Bank’s contract/agreement equals to (=) invested amount in
preferred shares x (1+15%/year x 3 years) — preferred dividend paid in 2016, 2017 and 2018.
Total number of shares to be repurchased as treasury shares: 73,219,600, equivalent to the charter
capital of VND 732,196,000,000.

Total repurchase price of the aforementioned preferred shares is VND 2,489,232,374,288.
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- Source of fund: to use share premium and investment and development fund to buy back the
shares, Charter capital remains unchanged.

v
v

Tentative transaction time: after the State Securities Commission of Viet Nam approves
VPBank’s application for buying back shares to be kept as treasury shares; and VPBank
completes the information disclosure in accordance with applicable regulations, but no later
than thirty (30) days from the transaction date, meeting the time conditions according to the
repurchase contract signed with preferred shareholders, The tentative transaction time is from 8
July 2018 -1 October 2018.

Transaction method: According to the purchase agreement with existing preferred
shareholders.

Agree on the plan of using the whole of treasury shares from the afore mentioned repurchase to
be distributed to existing shareholders with the aim of converting preferred shares into common
shares, keeping the Bank’s charter capital unchanged.

The owner’s equity used for buying treasury shares and distributing them to existing
shareholders at the time of distribution is as follows:

Share premium: VND 1,287,493,637,440

Investment and development fund: VND 1,201,738,736,848

Time for distributing treasury shares to existing shareholders: 06 months from the end of the

buy-back offer or at another time as agreed by competent agencies,

Tasks delegated to the BOD:

v' Passing of the selection of VVPBank Securities Company as the agency to buy back shares that
will be kept as treasury shares,

v Determining the transaction time, method and processes, etc. in line with commitments made to
preferred shareholders and the provisions of law on selling and buying preferred shares that
will be kept treasury shares,

v" Determining the time for finalizing the list of existing shareholders and distribution processes
of treasury shares in accordance with the provisions of laws and regulations of management
agencies (if any),

For Accounting for 99.9312% of all voting shares
Against Accounting for 0.0002 % of all voting shares
Abstain Accounting for 0,0114% of all voting shares

7. Agreeing on some plans, on mandating, delegating and authorizing the BOD to perform the
following tasks (ANNEX 07):

Agree on the plan to establish or acquire subsidiaries and affiliated companies in order to
conduct the permitted business lines according to the provisions of law and relevant
guidelines, including but not limited to the following business: finance leasing; insurance,
etc. or opportunities to associate, merge or contribute capital to other credit institutions in
compliance with the provisions of law and according to the practical conditions of the Bank.

Agree on the plan to buy, sell, split up, spin off, merge, integrate, convert legal forms of
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business, dissolve or initiate bankruptcy procedures of the Bank’s subsidiaries if necessary
and beneficial to the Bank and its subsidiaries, To authorize and delegate the BOD to perform
all tasks related to this plan in compliance with the provisions of law and the Bank’s
direction, for the best interest of the Bank and its subsidiaries.

- Agree on the plan to conduct deposit transactions between the Bank and VPBank finance
company to meet the requirements of business coordination and the provisions of law, to
authorize the BOD to decide on transactions and deposit contracts with VPBank’s
subsidiaries which account for over 20% of the Bank's charter capital.

- Authorize and delegate the BOD to decide on issues under the power of the owners of the
Bank’s subsidiaries.

- Authorize and delegate the BOD to decide on organizational structure and managerial and
executive apparatus of the Bank, managing and using name and brand of the Bank.

- Authorize and delegate the BOD to decide on solutions to tackle major financial volatilities of
the Bank.

- Agree on the adjustment of foreign stake at VPBank after implementing the employee stock
ownership plan 2018 (ESOP 2018), to authorize the BOD to decide on specific ratios and
make necessary adjustments.

- Agree on the raise of foreign stake up to 30% of the Bank’s charter capital after the private
placement to domestic and foreign investors in 2018, To authorize the BOD to decide on
specific ratios suitable to the actual situations and most beneficial to the Bank; and to carry
out the adjustment/registration procedures with competent agencies.

For Accounting for 99.3946% of all voting shares
Against Accounting for 0.5402 % of all voting shares
Abstain Accounting for 0.0080% of all voting shares

8. Passing of supplementing the following businesses ad replacing VPBank’s license

(ANNEX 08):
8.1. Supplementing the following businesses:
No | BUSINESSES
1 Electronic wallet;
2 Investment in Government Bond Futures;
3 Commodity derivatives;
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4 Wealth management services;

5 Rediscount of negotiable instruments and other valuable papers;

6 Structured deposits;

7 Entrustment in payment services;

8 Provision of banking services on the basis of cooperation between VPBank and
Viettel.

9 Trading and provision of derivative products on exchange rates, foreign exchange,
currencies and other financial assets in domestic and international markets.

10 Payment agent, credit agent, agents in the fields related to banking, insurance, asset
management in accordance with the regulations of the SBV

11 | Entrustment and receiving entrustment in the fields related to banking, insurance, and

asset management in accordance with the regulations of the SBV

8.2. Contents of application for replacing and integrating current lisence into one according to the
Commercial Bank's lisence form issued together with Circular 17/2017/ TT-NHNN.

Provided by current business Proposal for
No | .. Reason
license amendment
This content was licensed in
Take short-term, medium-term and ) accordance with Item 1.1
. Take demand deposits, . .
long-term deposits from every . . Article 2 of Lisence No.
. . | term deposits, savings )
organization in various economic . ~ | 150/0P-NH5 and is proposed
1 . . deposits and deposits . .
sectors and residents in form of for replacement in line with
. ... | of other types _ i
demand deposits, term deposits in Item 1 Article 4 of the lisence
VND; form issued together with
Circular 17.
This content was licensed in
: . accordance with Item 1.4.
Provide short-term, medium-term ) )
Article 2 of License No.
and long-term loans to .
. o 150/0D-NH5 and is proposed
2 organizations and individuals | Make loans . .
. for replacement in line with
subject to the nature and . .
- i Point a) Item 2 Article 4 of the
availability of capital . i
license form issued together
with Circular 17.
Discount notes, bonds and valuable | Discount, re-discount | This content was licensed in
papers. negotiable instruments | accordance with  Item 1.4,
and other valuable | Article 2 of License No.
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No

Provided by current business
license

Proposal for
amendment

Reason

papers

150/0D-NH5 and is proposed
for replacement in line with
Point b) Item 2 Article 4 of the
license form issued together
with Circular 17.

Provide bank guarantees

Provide bank

guarantees

This content was licensed in
accordance with License No.
150/0D-NH5 and is proposed
for integration in line with the
license form issued together
with Circular 17.

- Issue and make payment on
domestic and international
MasterCard cards

- Issue, act as issuing agent for
international credit cards

Issue credit cards

This content was licensed in
accordance with License No.
805/0D-NHNN and Item 3 of
License No. 3592/NHHH-CH,
and is  proposed  for
replacement in line with Point
d) Item 2 Article 4 of the
license form issued together
with Circular 17.

Provide domestic factoring

Provide domestic

factoring

This content was licensed in
accordance with License No.
300/0b — NHNN and is
proposed for integration in
line with the license form
issued together with Circular
17.

Open current  accounts  for

customers

Open current accounts
for customers

This content was licensed in
accordance with License No.
1523/0D-NHNN ~ and is
proposed for integration in
line with the license form
issued together with Circular
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Provided by current business

Proposal for

corporate  finance, business
acquisition, sale, consolidation

banking and financial
consultancy, services

No . Reason
license amendment
17.
Provide the .domestic This content was licensed in
payment services: accordance with Item 1.7.
a) Provide means of Article 2 of License No.
payrr_lent 150/0D-NH5 and is proposed
b) Provide payment for replacement in line with
service for check, Item 4 Article 4 of the license
Provide payment services between payment  order, form issued together with
4 customers. authorized Circular 17.
payment,
collection,
authorized
collection, L/C,
bank card, and
collection and
payment services;
Open accounts: This content was licensed in
- Open account at the | accordance with License No.
Open accounts at the SBV, credit | SBV; 300/0b — NHNN and is
5 institutions, branches of other |- Open accounts at | proposed for integration in
foreign banks; credit institutions, | line with the license form
branches of other | issued together with Circular
foreign banks; 17.
This content was licensed in
. . accordance with License No.
_ ) Organise internal .
Orggn_|se '!“ema' payment, payment, participate in 300/0D -~ NHNN a_nd .IS
6 participate in  the  national _ ) proposed for integration in
interbank payment system the national interbank line with the license form
payment system issued together with Circular
17.
- Provide banking and financial | Provide cash | This content was licensed in
7 consultancy, consultancy on | management service, | accordance with License No.

1921/0D-NHNN, License No.
2787/0b-NHNN  and  is
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Provided by current business

Proposal for

No . Reason
license amendment
and merger and investment related to  assets | proposed for replacement in
- Keep and lease security safe management and | line with Item 7 Article 4 of
protection, lease | the license form issued
security safe together with Circular 17.
This content was licensed in
Provide banking and financial Provide consultancy | accordance with License No.
consultancy, consultancy on | on corporate finance, | /921/0OP-NHNN and is
8 corporate  finance,  business | business acquisition, | proposed for replacement in
acquisition, sale, consolidation and | gae. consolidation and | line with Item 8 Article 4 of
merger and investment . . .
merger and investment | the license  form  issued
together with Circular 17.
Bid, buy and sell | This content was licensed in
Bid, buy and sell treasury bills, ggﬂzggable bills, | accordance with License No.
transferable instruments, | .o -0 300/Ob-NHNN  and s
9 Godvernment bolndst,)lthe SBV b|I.Is Government  bonds, p.ropose.d for mFegratlon in
an to er \Iiatua € Papers N 1o SBV bpills and | line with the license form
monetary market. . . .
onetary marke other valuable papers | issued together with Circular
in monetary market. 17.
This content was licensed in
accordance with License No.
300/ODb-NHNN and is
Buy and sell Government bonds Buy and sell roposed for integration in
y Government bonds p P _ _ g
line with the license form
issued together with Circular
10 17.

Buy and sell corporate bonds in
accordance with provisions of laws

Buy and sell corporate
bonds

This content was licensed in
accordance with License No.
2700/0D-NHNN  and s
proposed for integration in
line with Item 10 Article 4 of
the license form issued
together with Circular 17.
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No

Provided by current business
license

Proposal for
amendment

Reason

11

Provide
service

monetary  brokerage

Provide monetary
brokerage service

This content was licensed in
accordance with License No.
300/QD—-NHNN and is
proposed for integration in
line with the license form
issued together with Circular
17.

12

Issue certificates of deposit, bills,
bonds to acquire funds in
accordance with law on credit
institution, law on securities,
government regulations and the
SBV’s guidance.

Issue certificates of
deposit, bills, bonds to
acquire  funds in
accordance with law
on credit institution,
law on  securities,
government

regulations and
SBV’s guidance.

the

This content was licensed in
accordance with License No.
300/QP—NHNN and is
proposed for integration in
line with the license form
issued together with Circular
17.

13

Borrow from the SBV and other
credit institutions

Borrow from the SBV
in re-financing form in
accordance with law
on the SBV and the
SBV’s guidance

This content was licensed in
accordance with Item 1.3
Article 2 of the License No.
150/0D-NHNN and is
proposed for replacement in
line with Item 8 Article 4 of
the license form issued
together with Circular 17.

14

Borrow from the SBV and other
credit institutions

Borrow, lend, make
deposits, take deposits
from credit
institutions, branches
of  foreign  banks,
domestic and foreign
financial institutions
in accordance with
applicable laws and
the SBV’s guidance

This content was licensed in
accordance with Item 1.3
Article 1.4 of the License No.
150/0D-NHNN, License No.
1523/0P-NHNN and s
proposed for replacement in
line with Item 14 Article 4 of
the license form issued
together with Circular 17.

15

Contribute capital in joint ventures

Contribute capital in

This content was licensed in
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Provided by current business

Proposal for

No . Reason
license amendment
or purchase shares according to | joint  ventures or | accordance with Item 1.6
applicable laws purchase shares | Article 2 of the License No.
according to | 150/OP-NHNN, and is
applicable laws and | proposed for replacement in
the SBV’s guidance line with Item 14 Article 4 of
the license form issued
together with Circular 17.
This content was licensed in
accordance with Item 1.2
Entrust, take | Article 2 of the License No.
- Take capital entrusted by | entrustment or act as | /50/QOD-NHNN, License No.
domestic organizations for | agents in  sectors | /064/OD-NHNN, License No.
16 investment and development relating to banking, | 1523/0OD-NHNN, License No.
- Entrust, take entrustment in | insurance and asset | /932/0D-NHNN and is
lending management proposed for replacement and
- Insurance agent according to  the | integration in line with Item
SBV's regulations 16 Article 4 of the license
form issued together with
Circular 17.
. This content was licensed in
Trade and provide . .
: . . accordance with License No.
Trade and provide foreign | foreign exchange .
. . . . | 55/0D-NHNN and is
exchange services in domestic and | services in domestic . . .
17 . . . proposed for integration in
foreign markets within scope | and foreign markets | . . .
. line with the license form
regulated by the SBV within scope regulated | . . .
issued together with Circular
by the SBV
17.
Trade, provide | This content was licensed in
. . derivatives  products | accordance with License No.
Trade, provide interest derivatives . .
. ... | concerning FX, | 1681/0D-NHNN  and is
products in accordance with | . )
18 interest, currency and | proposed for replacement in

applicable laws and the SBV’s
guidance

other financial asset in
domestic and foreign
markets

line with Item 18 Article 4 of
the license form issued
together with Circular 17.
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No

Provided by current business
license

Proposal for
amendment

Reason

19

Securities depository

Securities depository

This content was licensed in
accordance with License No.
1386/0D-NHNN  and s
proposed for integration in
line with the license form
issued together with Circular
17.

20

Trade, buy and sell gold bar

Trade gold bars

This content was licensed in
accordance with License No.
282/0D-NHNN and is
proposed for replacement in
line with Item 18 Article 4 of
the license form issued
together with Circular 17.

21

Electronic wallet

New business which is being
applied for license and
proposed to be integrated in
line with the license form
issued together with Circular
17 after being licensed.

22

Provide commodities
derivatives products

New business which is being
applied for license and
proposed to be integrated in
line with the license form
issued together with Circular
17 after being licensed.

23

Invest in Government
Bond Futures

New business which is being
applied for license and
proposed to be integrated in
line with the license form
issued together with Circular
17 after being licensed.
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Provided by current business Proposal for
No . Reason
license amendment
This content was licensed in
accordance with License No.
130/OD-NHNN and is
24 | Buy and sell debts Buy and sell debts proposed for integration in
line with Item 18 Article 4 of
the license form issued
together with Circular 17.
8.2.Delegating the BOD to perform the following tasks:
v' Decide on related issues when amending and supplementing contents of the License for

establishment and operations of VPBank as stated in Item 2 and 3 including the supplementation,
clarification and review of contents in compliance with the provisions of laws, the SBV’s
requirements and on the basis of actual situations.

Decide and register/file to the SBV on amending and supplementing the contents of the License of
Establishment and Operations of VPBank as stated in Item 2 and 3.

Decide and file to the competent agencies on supplementing and amending the contents of the
License of Establishment and Operations of VPBank and information about shareholders, charter
capital and other related information in case of changes to the License.

Decide on registration of amendments and supplementation of business activities on the License
of Establishment and Operations of VPBank besides the content stated in Item 2 and 3 when
mandatory amendments and supplementation must be made in accordance with the provisions of
laws, requirements of competent state agencies and/or according to actual situations.

For Accounting for 99.9349% of all voting shares

Against Accounting for 0.0003 % of all voting shares

Abstain Accounting for 0.0076% of all voting shares

9.

Agreeing on amendments to VPBank Charter regarding authorization to the BOD (ANNEX
09) as follows:

9.1 Passing of the amendments and supplementation of the Charter of Vietnam Prosperity Joint

Stock Commercial Bank according to the enclosed annex (ANNEX 09).

9.2 Delegating the BOD to decide on related issues when making amendments and supplementation

of VPBank’s Charter according to item 9.1, including supplementation, clarification, and
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revision of contents, reordering of articles, clauses, and points in compliance with the
provisions of laws and on the basis of actual situations.

9.3 Delegating the BOD to decide on related issues when registering/filing to the SBV and related

agencies on amendments, supplementation, and adjustments of the Bank’s Charter in line with
item 9.1 and 9.2.

For Accounting for 99.9225% of all voting shares
Against Accounting for 0.0000 % of all voting shares
Abstain Accounting for 0.0202% of all voting shares

10. Passing of the draft “Corporate governance regulations” and contents regarding
authorization to the BOD on amendment of this regulation - ANNEX 10:

10.1 Passing the amendments to corporate governance regulations according to Annex 10,

10.2 Delegating the BOD to decide on related issues when making amendments and supplementation
of the corporate governance regulations in accordance with item 10,1, including the
supplementation, clarification, and revision of contents, reordering of articles, clauses, and
points in compliance with the provisions of laws and on the basis of actual situations,

10.3 Delegating the BOD to review and decide on amendments and supplementation of the corporate
governance regulations if necessary on the basis of actual situations and to maintain the
effectiveness of governance and management of VPBank’s activities in the period between

AGMs,
For Accounting for 99.9202% of all voting shares
Against Accounting for 0.0000 % of all voting shares
Abstain Accounting for 0.0225% of all voting shares

11. Passing of the Draft Regulations on organization and operation of the Board of Directors and
contents regarding authorization to the BOD on amendment of this regulation - ANNEX 11.

11.1 Passing of the amendments to the Regulations on organization and operation of the BOD
according to Annex 11,

11.2 Delegating the BOD to decide on related issues when making amendments and supplementation
of the Regulations on organization and operations of the BOD according to item 11,1, including
the supplementation, clarification, and revision of contents, reordering of articles, clauses, and
points in compliance with the provisions of laws and on the basis of actual situations,

11.3 Delegating the BOD to review and decide on amendments and supplementation of the
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Regulations on organization and operations of the BOD if necessary on the basis of actual
situations and to maintain the effectiveness of governance and management of VPBank’s
activities in the period between AGMs,

For Accounting for 99.9208% of all voting shares
Against Accounting for 0.0003 % of all voting shares
Abstain Accounting for 0.0216% of all voting shares

12. Passing of the Draft Regulations on operation of the Supervisory Board and contents
regarding authorization to the Supervisory Board on amendment of this regulation - ANNEX
12.

12.1 Passing of the amendments to the Regulations on organization of the Supervisory Board
according to the enclosed document.

12.2 Delegating the Supervisory Board to decide on related issues when making amendments and
supplementation of the Regulations on organization and operations of the Supervisory Board
according to item 12.1, including the supplementation, clarification, and revision of contents,
reordering of articles, clauses, and points in compliance with the provisions of laws and on the
basis of actual situations.

12.3 Delegating the Supervisory Board to review and decide on amendments and supplementation of
the Regulations on organization and operations of the Supervisory Board if necessary on the
basis of actual situations and to maintain the effectiveness of governance and management of
VPBank’s activities in the period between AGMs.

For Accounting for 99.9203% of all voting shares
Against Accounting for 0.0003 % of all voting shares
Abstain Accounting for 0.0222% of all voting shares

The meeting adjourned at 17:20 on the same day, the Secretary read the meeting minutes the AGM
passed the minutes at the approval rate of 100%.
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