HSV: Annual Corporate Governance 2023
On January 26, 2024, HSV Viet Nam Group Joint Stock Company announced Report No. 03/2024/BC-HSV on the corporate governance situation in 2023, as follows: 
· Name of company: HSV Viet Nam Group Joint Stock Company
· Head office address: No. 68, Luu Huu Phuoc Street, Cau Dien Ward, Nam Tu Liem District, Hanoi.
· Tel: 024 6686 1968 Email: info@hsvvietnam.com
· Charter capital: VND 157,499,940,000 
· Securities code: HSV
· Internal audit execution: Implemented.
I. Activities of the General Meeting
Information about the meetings and General Mandates (including General Mandates approved by collecting shareholders' ballots):
	No.
	General Mandate/Decision of the General Meeting 
	Date
	Contents

	1 
	No. 01/2023/NQ-DHDCD-GTHN
	February 24, 2023
	


	1 
	No. 01/2023/NQ-DHDCD
	April 27, 2023
	



II. Board of Directors
1. Information about members of the Board of Directors:
	No.
	Member of the Board of Directors
	Position (independent member of the Board of Directors, non-executive member of the Board of Directors)
	Date of appointment/dismissal as member/independent member of the Board of Directors

	
	
	
	Appointment date
	Dismissal date

	1
	Ms. Nguyen Thi Quyen
	Chair of the Board of Directors, member of the Board of Directors -cum- Deputy Managing Director
	July 20, 2022
	

	2
	Mr. Nguyen Van Quan
	Member of the Board of Directors-cum-Managing Director
	July 01, 2022
	

	3
	Ms. Nguyen Thi Huong
	Independent member of the Board of Directors
	May 05, 2021
	

	4
	Mr. Tran Ba Dung
	Non-executive member of the Board of Directors
	May 05, 2021
	

	5
	Nguyen Thi Tham
	Former Chair of the Board of Directors - member of the Board of Directors
	May 05, 2021
	Dismissed as member of the Board of Directors from April 27, 2023 (General Mandate No. 01/2023/NQ-DHDCD)


2. Board Resolutions/Board Decisions:
	No.
	Board Resolution/Board Decision
	Date
	Contents

	1
	No. 01/2023/NQ-HDQT-GTHN
	January 09, 2023
	Board Resolution on approving to collect shareholders' ballots on the issues under the authorities of the General Meeting

	2
	No. 02/2023/NQ-HDQT- HSV
	March 06, 2023
	Board Resolution on the organization of the Annual General Meeting 2023

	3
	No. 03/2023/NQ-HDQT- HSV
	May 29, 2023
	Board Resolution on changing the website domain name and email of the Company

	4
	No. 04/2023/NQ-HDQT- HSV
	June 05, 2023
	Board Resolution on the selection of an audit company to review Semi-annual Financial Statements and Annual Financial Statements in 2023

	5
	No. 05/2023/NQ-GTHN-HSV
	June 27, 2023
	Board Resolution on capital investment in Xuan Truong Construction - Trading Joint Stock Company

	6
	No. 05A/2023/NQ-GTHN-HSV
	June 27, 2023
	Board Resolution on investment in purchasing real estate using to be business location

	7
	No. 06/2023/NQ-GTHN-HSV
	July 25, 2023
	Board Resolution on renting land to serve as a factory - business location of the Company

	8
	No. 7/2023/NQ-HDQT-HSV
	October 12, 2023
	Board Resolution on the dismissal of the Chief Accountant of the Company.

	9
	No. 7A/2023/NQ-HDQT-HSV
	October 12, 2023
	Board Resolution on the appointment of the new Chief Accountant of the Company


III. Audit Committee
1 Information about members of the Audit Committee
	No.
	Member of the Audit Committee
	Position
	Date of appointment
	Qualification

	1
	Ms. Nguyen Thi Huong
	Chair of the Audit Committee
	May 05, 2021
	Bachelor

	2
	Mr. Tran Ba Dung
	Member of the Audit Committee
	May 05, 2021
	Bachelor


IV. Executive Board
	No.
	Member of the Executive Board
	Position
	Date of birth
	Qualification
	Date of appointment
	Dismissal date

	1
	Ms. Nguyen Thi Quyen
	Chair of the Board of Directors
	October 29, 1994
	Bachelor
	July 20, 2022
	

	3
	Mr. Nguyen Van Quan
	Managing Director
	January 30, 1993
	College
	July 01, 2022
	

	4
	Nguyen Thi Luyen
	Deputy Managing Director
	October 29, 1994
	Bachelor
	May 05, 2021
	

	5
	Ms. Hoang Le Nga
	The Chief Accountant
	October 13, 1992
	Master - Certificate of Chief accountant in Vietnam Academy of Finance
	November 01, 2022
	October 12, 2023

	6
	Ms. Nguyen Thi Thu Trang
	Chief Accountant
	October 18, 1990
	Bachelor in Accounting - Vietnam Academy of Finance - Certificate of Chief accountant in Vietnam Academy of Finance
	October 12, 2023
	


V. Chief Accountant
	Full name
	Date of birth
	Professional Qualification
	Date of appointment

	Ms. Nguyen Thi Thu Trang
	October 18, 1990
	Bachelor in Accounting - Vietnam Academy of Finance - Certificate of Chief accountant in Vietnam Academy of Finance
	October 12, 2023


VI. Training on corporate governance
VII. List of related persons of the public company
2. Transactions between the Company and related persons of the Company; or between the Company and principal shareholders, PDMR and related persons of PDMR
3. Transactions between the Company’s PDMR, related people of PDMR and subsidiaries, companies controlled by the Company: None
	No.
	Transaction conductor
	Relations with PMDR
	Position at listed companies
	ID card/Passport No., Date of issue, Place of issue
	Address
	Name of subsidiaries or companies controlled by the listed company
	Time of transaction
	Content, quantity, total value of transaction
	Note


4. Transactions between the Corporation and other entities:
4.1. Transactions between the Company and the companies where members of the Board of Directors, members of the Supervisory Board, Managing Director and other managers who have been and are founding members or members of the Board of Directors or Executive Manager for the past three (03) years (as at the date of reporting): None
4.2. Transactions between the Company and companies where related persons of members of the Board of Directors, members of the Supervisory Board, Managing Director and other managers who are members of the Board of Directors or Executive Manager: None
4.3. [bookmark: _GoBack]Other transactions of the Company (if any) that can bring about material or non-material benefits to the members of the Board of Directors, members of the Audit Committee, Managing Director and other managers: None
VIII. Share transactions of PDMR and related persons of PDMR (in 2023):
1. Transaction of PDMR and related persons related to the Company’s shares:
	No.
	Transaction conductor
	Relations with PMDR
	Number of shares owned at the beginning of the period
	Number of shares owned at the end of the period
	Reasons for increase or decrease (buy, sell, convert, reward, ...)

	
	
	
	Number of shares
	Rate
	Number of shares
	Rate
	

	1
	Nguyen Van Quan
	Member of the Board of Directors - Managing Director
	3,832,500
	24.33%
	832,500
	5.29%
	Sell


IX. Other significant issues None
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HSV: Annual General Mandate 2023

On April 27, 2023, HSV Viet Nam Group Joint Stock Company announced General Mandate No. 01/2023/NQ-DHDCD as follows: 

‎‎Article 1. Approve the Report on production and business results in 2022 and the orientations and tasks for 2023.

Business results in 2022: 

Unit: VND

		No.

		Targets

		Plan

		Results

		Rate of Results/Plan (%)



		1

		Total revenue

		600,000,000,000

		758,212,850,653

		126.37%



		2

		Charter capital

		300,000,000,000

		157,499,940,000

		52.50%



		3

		Profit after tax

		12000000000

		3,353,756,475

		27.95%



		4

		Dividends

		8%

		5%

		63%





The business plan for 2023: 

Unit: 

		No.

		Targets

		2022 Results

		2023 Plan



		1

		Total revenue

		758,212,850,653

		900,000,000,000



		2

		Charter capital

		157,499,940,000

		217,499,940,000



		3

		Profit after tax:

		3,353,756,475

		5,000,000,000



		4

		Dividends

		5%

		0





‎‎Article 2. Approve the operation report of the Board of Directors on the implementation of tasks in 2022 and objectives, tasks and recommendations in 2023.

‎‎Article 3. Approve the report of an independent member of the Board of Directors in the audit committee

‎‎Article 4. Approve the audited Financial Statements 2022.

‎‎Article 5. Approve the Proposal on selecting an audit company in 2023

‎‎Article 6. Approve the report on remuneration for the Board of Directors in 2022 and the payment plan in 2023; Profit distribution plan in 2022 and expected in 2023

Profit distribution plan for 2022

On the basis of the Company's production results in 2022, the Board of Directors submitted to the General Meeting of Shareholders for approval:

· No appropriation for funds in 2022

· The remaining of the accumulated undistributed profit after tax as of December 31, 2022 after the remuneration of the Board of Directors is paid, will be left to use for production and business activities of the Company.

‎‎Article 7. Approve the Report on the results of capital increase and the use of capital of the Company in 2022

1. Report on the result of shares issuance to pay dividends in 2021

Share name: Share of HSV Group Joint Stock Company 

Securities code: HSV

Share type: Common share 

Par value: VND 10,000

Number of shares before issuance:

Total number of issued shares: 15,000,000 shares

Number of outstanding shares 15,000,000 shares

Treasury shares: 0 shares

Dividend payment rate by share: 5% (Existing shareholders owning 100 shares will receive 5 additionally issued shares for dividend payment).

Number of shares expected to be issued 750,000 shares

Total expected capital to be issued: VND 7,500,000,000.

Number of successfully issued shares 749,994 shares

Issuance date: September 05, 2022

Additional listing: October 21, 2022

Number of shares after the issuance and additional listing: 15,749,994

Total number of issued shares: 15,749,994

Number of outstanding shares 0

Treasury shares

Capital source for the issuance: Undistributed profit after tax

2.	Report on the results of the share issuance to the public:

The Annual General Mamdate No. 01/2022/NQ-DHDCD dated April 29, 2022 approved the issuance of 15,000,000 shares to the public at a rate of 1:1. However, in 2022, the Board of Directors has not yet implemented this issuance. Consider the actual situation of the company and the securities market, the Board of Directors respectfully proposes to the Annual General Meeting of Shareholders to cancel the plan on share issuance to the public as stated in the Annual General Mandate No. 01/2022/NQ-DHDCD dated April 29, 2022.

‎‎Article 8. Approve the dismissal of members of the Board of Directors

‎‎Article 9. Approve the Proposal on amending the Company’s Charter.

‎‎Article 10. Approve the Proposal on the plan to issue shares to increase the charter capital. 

Private offering for strategic investors

Share name: Share of HSV Group Joint Stock Company

Number of shares offered (expected): 6,000,000 shares 

Total offering value at par value (expected): VND 60,000,000,000 

Type of share to be offered: Common share

· Par value: VND 10,000/share;

· Issuance price The General Meeting of Shareholders authorizes the Board of Directors to decide the issuance price in this private placement on the basis of ensuring maximum benefits for the Company's shareholders. 

- Issuance form: Private offering for strategic investors

- Eligible buyers: Selection criteria:

· As partners, investors have sufficient financial capacity;

· As investors wishing to contribute capital to the Company;

· Priority is given to investors who are committed to long-term companionship with the Company, and have the ability to support the Company in management, technology, improve competitiveness and the Company's brand in the market.

Eligible buyers: The General Meeting of Shareholders authorizes the Board of Directors to select investors for the private placement, determine the number of shares to be offered to each investor in this round of private placement, on the basis of ensuring maximum benefits for the shareholders of the Company.

Number of offered investors: Under 50 investors, excluding professional securities investors

Transfer of share purchase rights: Professional investors who are allocated the rights to buy in this case may not transfer the rights to another person

- Transfer restriction: The privately placed shares for investors will be restricted from transferring 100% of the purchased shares for a period of 3 years for strategic investors and 1 year for professional securities investors from the completion date of the private placement.

· Plan to handle the number of shares that are not fully distributed: In case the number of issued shares is not fully purchased by investors, the General Meeting of Shareholders authorizes the Board of Directors to allocate them to other entities at a price not lower than the offered price for investors. The offer price for these objects is in principle not lower than the price offered to investors

· Registration for buying shares: Investors who meet the criteria approved by the General Meeting of Shareholders or the Board of Directors (if authorized by the General Meeting of Shareholders) can register to purchase shares and make payment to the Company according to the notice.

· Distribution term: The private placement will be conducted within 90 days from the date the Competent Authority approves the private placement. 

- Execution time: Expected in 2023.

Capital use plan: 

· Buy real estate to build the Company’s head office

Supplement to working capital for expanding business lines.

· Remedies in case the offering does not meet the expected minimum proceeds: The Company does not set a target of the minimum successful offering rate. At the end of the issuance, if the Company does not offer all the shares as registered, the proceeds from the issuance is not enough as expected, depending on the situation, the General Meeting shall authorize the Board of Directors to implement the following solutions:

Extend the offering to continue offering the remaining shares;

•        Adjust the capital use plan in accordance with the actual business situation

• 		Supplement the deficit of capital through bank loans under credit contracts and/or corporate bond issuance.

· Approve on amending the Charter regarding additional capital after the issuance:

The General Meeting of Shareholders approves the amendment of provisions related to charter capital, the number of shares in the company's Charter, and operations, in accordance with actual changes after the issuance and legal regulations. The Board of Directors proposes that the General Meeting of Shareholders authorize the Board of Directors to amend the provisions related to charter capital, the number of shares in the Charter, and operations of the Company after completing the share issuance according to the actual results of the issuance. The Board of Directors and the legal representative shall be authorized to decide on the tasks related to amending the Charter to comply with legal provisions.

❖ Carry out procedures to change the business registration content: The General Meeting of Shareholders approves the change of the company's business registration content related to changes brought about by the share issuances. The Board of Directors proposes that the General Meeting of Shareholders authorizes the Board of Directors and the legal representative to carry out the tasks related to changing the charter capital content in the business registration, according to the actual results of the share issuance, with competent state agencies.

Approve the authorization for the Board of Directors The Board of Directors respectfully proposes to the General Meeting of Shareholders to approve the authorization for the Board of Directors to implement the issuance plan, including but not limited to the following tasks:

· Select an appropriate record date for exercising rights and implementing the issuance.

· Complete and specify the plan on share issuance and/or amend and supplement the issuance plan when necessary or in accordance with the request of the competent authority, and/or the stock market condition to ensure a successful issue;

· The decision on the issuance price, selection criteria for new investors, the decision to select the list and quantity of other investors to offer shares, the volume of shares to be offered to each investor in this private placement based on ensuring maximum benefits for the Company's shareholders in case the strategic investor mentioned above changes its decision and refuses to participate in purchasing shares during the implementation of the issuance;

· Supplement, adjust or change the capital utilization plan and decide on the detailed capital utilization plan so that the amount received from the issuance is used most effectively.

· Perform the signing of relevant contracts;

· Exercise works/procedures related to the issuing shares in accordance with the provisions of the Company Charter and the law;

· Conduct additional trading of shares and additional depository of all successfully issued shares.

‎‎Article 11. Approve the Proposal on the change of website domain name, Company’s email address

‎‎Article 12. Terms enforcement

This General Mandate was approved by the Annual General Meeting of Shareholders 2023 of HSV Viet Nam Group Joint Stock Company and takes effect from the date of signing for promulgation.

Members of the Board of Directors, the Audit Committee, and the Board of Management are responsible for implementing this General Mandate and organizing its execution in accordance with the functions and activities prescribed by the law and the Company's charter.
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HSV: Annual General Mandate 2022

On February 24, 2023, Ha Noi Iron And Steel Joint Stock Company announced General Mandate No. 01/2023/DHDCD-GTHN, as follows:

Article 1: Approve the change of Company's name, specifically as follows:

NOTICE OF CHANGE COMPANY’S NAME

1. Current company’s name:

· Full Vietnamese name: 

· Company's name in English: HA NOI IRON AND STEEL JOINT STOCK COMPANY

· Abbreviated name: HA NOI IRS

2. Name of company after change;

· Full Vietnamese name: 

· Company's name in English: HSV VIETNAM GROUP JOINT STOCK COMPANY

· Abbreviated name: HSV VIETNAM GROUP., JSC

Article 2: Amend the Charter on Company’s Name as follows:

Amend Clause 1, Article 2 of the Company’s Charter:

· Vietnamese name: 

· English name: HSV VIETNAM GROUP JOINT STOCK COMPANY

· Abbreviated name: HSV VIETNAM GROUP., JSC 

Article 3: Authorize the Board of Directors to assign the General Manager to carry out relevant procedures for changing the company's name in Article 1 in accordance with the provisions of the Company's Charter and current law.

Article 4: This General Mandate takes effect from the date of approval by the General Meeting of Shareholders.

Members of the Board of Directors, the Audit Committee, the General Manager and all shareholders of Ha Noi Iron And Steel Joint Stock Company are responsible for implementing this General Mandate and organize the implementation according to their competence and function in accordance with the provisions of law and the Charter of the organization and operation of Ha Noi Iron And Steel Joint Stock Company
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