PVC: Annual Corporate Governance Report 2023
In January 26, 2024, Viet Nam Construction Joint Stock Company No. 12 announced Report No. 22/CT12-BC as follows:
· Name of listed company: VIET NAM CONSTRUCTION JOINT STOCK COMPANY NO. 12
· Head office address: No. 57, Vu Trong Phung Street, Thanh Xuan Trung Ward, Thanh Xuan District, Hanoi.
· Tel: 024.22143724 Fax: 024.37875053 Email: vl2jsc@gmail.com
· Charter capital: VND 116,360.000,000
· Securities code: V12
· Corporate governance model: The General Meeting of Shareholders, the Board of Directors, the Supervisory Board, and the General Manager.
· Internal audit execution: Not executed, expected execution in 2024.
I. Activities of the General Meeting of Shareholders in 2023:
Information about the meetings and General Mandates/Decisions of the General Meeting of Shareholders (including General Mandates approved by collecting shareholders' opinions via a ballot):
	No.
	General Mandate/Decision of the General Meeting of Shareholders No.
	Date
	Content

	1
	No. 01/2023/NQ-DHDCD
	June 20, 2023
	



II. The Board of Directors 2023:
1. Information about members of the Board of Directors:
	No.
	Member of the Board of Directors
	Position
	Date of appointment/dismissal as member of the Board of Directors

	
	
	
	Appointment date
	Dismissal date

	1
	Mr. Nguyen Huu Toi
	Chair of the Board of Directors
	June 24, 2020
	

	2
	Mr. Le Phung Hoa
	Member of the Board of Directors
	June 24, 2020
	

	3
	Mr. Nguyen Tien Quan
	Member of the Board of Directors
	June 24, 2020
	

	4
	Mr. Nguyen Mai Duong
	Independent member of the Board of Directors
	June 20, 2023
	


2. Board Resolutions/Board Decisions in 2023:
	No.
	Board Resolution/ Board Decision No.
	Date
	Content

	1
	No. 02/2023/NQ-HDQT
	February 20, 2023
	Approve the record date and time to exercise the rights to buy shares publicly offered for existing shareholders

	2
	No. 03/2023/NQ-HDQT
	March 14, 2023
	Approve the dividend payment of 2021

	3
	No. 04/2023/NQ-HDQT
	April 26, 2023
	Extend the time to organize the Annual General Meeting of Shareholders 2023 and finalize the list of Shareholders convened for the Annual General Meeting of Shareholders 2023

	4
	No. 06/2023/NQ-HDQT
	May 09, 2023
	Approve the results of registration and payment for buying shares of existing shareholders and plan for handling the remaining undistributed shares

	5
	No. 08/2023/NQ-HDQT
	May 11, 2023
	Approve the results of public offerings, changing the Business Registration Certificate, amending the Charter, registering additional depository and listing of shares

	6
	No. 10/2023/NQ-HDQT
	May 22, 2023
	Approve the adjustment of the plan to use the proceeds from the offering

	7
	No. 17/2023/NQ-HDQT
	August 17, 2023
	Approve the dividend payment of 2022

	8
	No. 18/2023/QD-HDQT
	August 18, 2023
	Agree upon the policy of liquidating fixed assets

	9
	No. 19/2023/QD-HDQT
	August 22, 2023
	Approve the price floor for liquidating 3 cement trucks

	10
	No. 20/2023/QD-HDQT
	September 05, 2023
	Approve the results of offering and liquidation of fixed assets

	11
	No. 21/2023/NQ-HDQT
	September 05, 2023
	Approve the results of offering and liquidation of fixed assets

	12
	No. 22/2023/NQ-HDQT
	October 23, 2023
	Approve the dismissal and appointment of the leaders and managers of the Company

	13
	No. 23/2023/QD-HDQT
	October 31, 2023
	Dismiss the Chief Accountant of the Company

	14
	No. 24/2023/QD-HDQT
	October 31, 2023
	Appoint the position of Chief Accountant cum Head of Financial Accounting Department

	15
	No. 25/2023/QD-HDQT
	October 29, 2023
	Approve the policy of investment in pickup cars

	16
	No. 26/2023/QD-HDQT
	November 03, 2023
	Approve the results of investment in pickup cars


III. The Supervisory Board in 2023:
1. Information about the members of the Supervisory Board:
	No.
	Member of the Supervisory Board
	Position
	Date of appointment/dismissal as member of the Supervisory Board
	Qualification

	1
	Ms. Pham Thi Minh Ly
	Head
	March 24, 2022
	Bachelor of Accounting

	2
	Ms. Nguyen Thi Hang
	Member
	June 24, 2020
	Bachelor of Accounting

	3
	Mr. Ngo Anh Tu
	Member
	March 24, 2022
	Bachelor of Business Administration


IV. The Executive Board:
	No.
	Member of the Executive Board
	Position
	Date of birth
	Qualification
	Date of appointment/dismissal

	1
	Mr. Le Phung Hoa
	General Manager
	October 20, 1975
	Master and Bachelor of Economics
	May 16, 2015

	2
	Mr. Vu Chi Dung
	Deputy General Manager
	June 06, 1974
	Construction Engineer
	June 19, 2015

	3
	Mr. Nguyen Tien Quan
	Deputy General Manager
	February 22, 1984
	Project Engineer
	January 01, 2019


V. Chief Accountant:
	Full name
	Date of birth
	Qualification
	Date of appointment/dismissal

	Mr. Le Ngoc Anh
	September 28, 1978
	Master of Economics
	Dismissed on November 01, 2023

	Mr. Vu Nam Ha
	July 04, 1975
	Bachelor of Accounting
	Appointed on November 01, 2023


VI. Training on corporate governance:
VII. List of affiliated persons of the public company in 2023 and transactions between affiliated persons of the Company and the Company itself:
1. Transactions between the Company and affiliated persons of the Company, or between the Company and major shareholders, PDMR, or related persons of PDMR:
	No.
	Name of organization/individual
	Relations with the Company
	NSH No., Date of issue, Place of issue
	Head office/Contact address
	Time of transaction with the Company
	Approved General Mandate/ Decision of the General Meeting of Shareholders or Board Resolution/ Board Decision No. (including promulgation date, if any)
	Content, quantity, total value of transaction
	Note

	1
	Vietnam Construction and Import-Export Joint Stock Corporation (Vinaconex)
	Joint venture, related party of PDMR
	0100105616 Date of issue: December 01, 2006; Place of issue: Hanoi Department of Planning and Investment
	Vinaconex Building, No. 34 Lang Ha Street, Dong Da District, Hanoi
	2023
	General Mandate No. 01/2023/NQ-DHDCD dated June 20, 2023 of the Annual General Meeting of Shareholders 2023
	Dividend payment: 3,351,168,000; selling products and providing services: 1,084,571,017; purchasing products and services: 263,584,300; other incomes: 750,000,000
	

	2
	VIWACO Joint Stock Company
	Subsidiary of Vinaconex, related party of PDMR
	0101624050 Date of issue: March 17, 2005 - Place of issue: Hanoi Department of Planning and Investment
	1st Floor, 17T7 Building, Trung Hoa - Nhan Chinh Urban Area, Nhan Chinh Ward, Thanh Xuan District, Hanoi
	2023
	General Mandate No. 01/2023/NQ-DHDCD dated June 20, 2023 of the Annual General Meeting of Shareholders 2023
	Selling products and providing services: 827,146,364; purchasing products and services: 307,740,360; working capital loan: 2,000,000,000
	

	3
	BOT Ha Noi-Bac Giang Investment Joint Stock Company
	Joint venture of Vinaconex
	2300846090 Date of issue: April 10, 2014 - Place of issue: Bac Ninh Department of Planning and Investment
	No. 14, Lot B1, South Tu Son New Urban Area, Phu Chan Commune, Tu Son Town, Bac Ninh Province
	2023
	General Mandate No. 01/2023/NQ-DHDCD dated June 20, 2023 of the Annual General Meeting of Shareholders 2023
	Other expenses: 1,473,636,011
	

	4
	504 Construction Joint Stock Company -Vinaconex
	Joint venture, related party of PDMR
	0600458867; Date of issue: September 01, 2008; Place of issue: Nam Dinh Department of Planning and Investment
	No. 100, Nguyen Hien Street, Tran Dang Ninh Ward, Nam Dinh City, Nam Dinh Province
	2023
	General Mandate No. 01/2023/NQ-DHDCD dated June 20, 2023 of the Annual General Meeting of Shareholders 2023
	Receive dividends: 535,500,000; working capital loan: 1,000,000,000
	


2. Transactions between Company’s PDMR, affiliated persons of PDMR and subsidiaries or companies controlled by the Company: None
3. Transactions between the Company and other entities:
3.1. Transactions between the Company and the company in which members of the Board of Directors, members of the Supervisory Board, the Manager (the General Manager) and other managers have been founding members or members of the Board of Directors, the Executive Manager (the General Manager) for the past three (03) years (at the time of reporting): None.
3.2. Transactions between the Company and companies where the affiliated persons of members of the Board of Directors, members of the Supervisory Board, the Manager (General Manager) and other managers are members of the Board of Directors, the Executive Manager (General Manager): None.
3.3. Other transactions of the Company (if any) that can bring about material or non-material benefits to members of the Board of Directors, members of the Supervisory Board, and the Manager (General Manager) and other managers: None.
VIII. Share transactions of PDMR and affiliated persons of PDMR in 2023:
1. Transaction of PDMR and affiliated 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 Huu Toi
	Chair of the Board of Directors
	825,049
	7.09
	1,525,049
	13.11
	Buy issued shares to increase capital for existing shareholders

	2
	Dinh Thi Hang
	Chair of the Board of Directors’ wife
	622,800
	5.35
	1,245,600
	10.70
	(as above)

	3
	Le Phung Hoa
	Member of the Board of Directors-cum-General Manager
	1,155,000
	9.93
	2,310,000
	19.85
	(as above)

	4
	Le Ngoc Anh
	Chief Accountant (by October 31, 2023)
	28,790
	0.247
	28,840
	0.248
	(as above)

	
	
	
	
	
	
	
	


IX. [bookmark: _GoBack]Other significant issues: None.
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V12: Annual General Mandate 2023

On June 20, 2023, Viet Nam Construction Joint Stock Company No 12 announced General Mandate No. 01/2023/NQ – DHDCD as follows: 

‎‎Article 1. Approve the Report of the Board of Management on the assessment of production and business results in 2022 and production and business plan 2023.

Production and business results in 2022:

		No.

		Main targets

		Unit

		2022 Results

		Compared to 2022 Plan (%)



		1

		Total revenue

		Million VND

		341,310

		52.5%



		2

		Profit before tax

		Million VND

		7,634

		43.3%



		3

		Profit after tax

		Million VND

		6,183

		43.5%



		4

		Dividend

		%

		6

		100.0%





1.2 Production and business plan 2023

Unit: VND

		No.

		Target

		2023

		Compared to 2022 Results (%)



		1

		Total revenue

		400,000,000,000

		117.2%



		2

		Profit before tax

		9,200,000,000

		120.5%



		3

		Profit after tax

		7,500,000,000

		121.3%



		4

		Dividends

		6%

		100.0%





‎‎Article 2. Approve the Audited Financial Statements 2022

The Financial Statements 2022 have been audited by the Branch of A&C Auditing And Consulting Company Limited in Hanoi in accordance with the prescribed standards and announced by Viet Nam Construction Joint Stock Company No 12 in accordance with regulations, at the same time published on the Website: www.vinaconex12.com.vn

(1) Auditor's report

(2) Balance Sheet as of 31 December 2022;

(3) Report on production and business results in 2022;

(4) Cash flow statement;

(5) Financial Statement Footnotes;

‎‎Article 3. Approve the Report of the Supervisory Board

‎‎Article 4. Approve the selection of the audit company for the Financial Statement 2023

The General Meeting of Shareholders authorizes the Board of Directors to select one from the list of audit companies approved to audit public interest entities in the securities sector in 2023 to review the Semi-annual Financial Statements and audit the Annual Financial Statements.

‎‎Article 5. Approve the Report on the assessment of the Board of Directors 

‎‎Article 6. Approve the plan on profit distribution, dividend in 2022 and appropriation for funds.

The General Meeting of Shareholders approves the plan for profit distribution in 2022 as follows:

Unit: VND

		No.

		Target

		Amount



		1

		Profit after tax

		6,183,047,119



		2

		Deductions in profit after tax

		0



		3

		Profit after tax used to distribute (3) = (1) - (2)

		6,183,047,119



		4

		Undistributed profit after tax accumulated as of the end of the previous period

		971,064,424



		5

		Total distributed profit (5) = (3) + (4)

		7,154,111,543



		6

		Profit distribution

		6,981,600,000



		6.1

		Dividend payment in 2022 (6%)

		6,981,600,000



		6.2

		Remuneration for the Board of Directors and the Supervisory Board

		0



		6.3

		Appropriation for bonus and welfare fund

		0



		7

		Remaining undistributed profit (7) = (5) - (6)

		172,511,543





The General Meeting of Shareholders assigns the Board of Directors to choose a specific time to implement and complete the dividend payment in 2022 by cash to shareholders.

‎‎Article 7. Approve the Report on indirect salary fund and remuneration payment of the Board of Directors and the Supervisory Board in 2022, the plan on indirect salary fund and remuneration of the Board of Directors and the Supervisory Board in 2023

The General Meeting of Shareholders approves the Report on indirect salary fund and remuneration payment of the Board of Directors and the Supervisory Board in 2022, the plan on indirect salary fund and remuneration of the Board of Directors and the Supervisory Board in 2023, specifically:

7.1 Indirect salary fund of the Company's Office, remuneration for the Board of Directors and the Supervisory Board in 2022:

· Indirect salary fund of the Company's Office in 2022 is determined at 2.2% of revenue.

· Remuneration for the Board of Directors and the Supervisory Board in 2022: VND 0

7.2 Plan on indirect salary fund of the Company's Office, remuneration for the Board of Directors and the Supervisory Board in 2023:

· Indirect salary fund of the Company's Office in 2023 is determined not to exceed 2.5% of revenue.

· Remuneration for the Board of Directors and the Supervisory Board in 2023: VND 0

Article 8. Approve the amendment of the Company's Charter

The General Meeting of Shareholders approves the amendment of the Company's Charter, detailed in Proposal No. 13/2023/TTr-HDQT dated June 20, 2023 of the Company’s Board of Directors.

‎‎Article 9. Approve the transaction results in 2022 and the transaction policy with Vinaconex Corporation and/or member companies in the same Group/Vinaconex Group in 2023 

The General Meeting of Shareholders approves the transaction results in 2022 and the transaction policy with Vinaconex Corporation and/or member companies in the same Group/Vinaconex Group in 2023 according to Proposal No. 15/2023/TTr-HDQT dated May 29, 2023 of the Board of Directors of the Company.

‎‎Article 10. Approve the Report and the adjustment of the plan to use capital obtained from the public offering

The General Meeting of Shareholders approves the Report and the plan adjustment to use capital obtained from the public offering to existing shareholders according to Proposal No. 14/2023/TTr-HDQT dated May 29, 2023 of the Company's Board of Directors.

1. Basis for the Board of Directors to adjust the capital use plan:

At Proposal No. 10/2022/TTr-HDQT dated August 24, 2022 approved by the General Meeting of Shareholders in General Mandate No. 02/2022/NQ-DHDCD dated September 16, 2022: The General Meeting of Shareholders authorizes the Board of Directors, in case the above capital use plan is no longer suitable with the actual status, the Board of Directors will actively adjust the plan to use the capital obtained from the offering more appropriately and effectively, at the same time report to the State Securities Commission, publicize the changed content on the Company's website, disclose information and report to the General Meeting of Shareholders at the nearest meeting in accordance with regulations.

2. Report on the content of adjusting the capital use plan approved by the General Meeting of Shareholders:

At the time the Company is allowed to use the proceeds from the offering from the blocked account in accordance with regulations because the offering time is longer than expected, the above capital use plan is no longer suitable compared to the actual status, some payment contracts for suppliers are due. The Company has used capital from production and business activities and other sources of capital to pay suppliers. On the other hand, based on the actual construction status, the Company has adjusted the demand for importing materials from some suppliers. Therefore, to match the current production and business status, the Board of Directors of the Company has approved the adjustment of the plan to use the proceeds from the offering for more effective use in Resolution No. 10/2023/NQ-HDQT dated May 22, 2023 and the information has been disclosed in accordance with regulations, details are as follows:

		No.

		Supplier’s name

		Content before adjustment

		Content after adjustment



		

		

		Expected amount used from the offering (VND)

		Expected time of using capital

		Expected amount used from the offering (VND)

		Expected time of using capital



		1

		Payment for raw materials for Viet Tiep Investment Development Joint Stock Company

		11,857,912,839

		Q1/2023 - Q2/2023

		7,857,912,839

		Q2/2023 - Q4/2023



		2

		Payment for raw materials, labor and machine rental for Son Hai Group Company Limited

		10,202,035,000

		Q1/2023 - Q2/2023

		10,202,035,000

		Q2/2023 - Q4/2023



		3

		Payment for materials for Tri Viet Steel Building Co., Ltd

		9,263,159,912

		Q1/2023 - Q2/2023

		9,263,159,912

		Q2/2023 - Q4/2023



		4

		Payment for raw materials for Hung Thinh Building Materials Joint Stock Company

		6,817,336,359

		Q1/2023 - Q2/2023

		0

		Q2/2023 - Q4/2023



		5

		Prepayment of steel money for Hung Thinh Building Materials Joint Stock Company

		20,053,000,000

		Q1/2023 - Q2/2023

		20,053,000,000

		Q2/2023 - Q4/2023



		6

		Payment for raw materials for JIVC Joint Stock Company

		10,765,336,039

		Q1/2023 - Q2/2023

		5,069,090,526

		Q2/2023 - Q4/2023



		7

		Payment for the precast concrete embankment for Vietnam Science And Technology Joint Stock Company

		857,219,851

		Q1/2023 - Q2/2023

		857,219,851

		Q2/2023 - Q4/2023



		8

		Supplement of working capital to serve production and business

		

		

		16,513,581,872

		Q2/2023 - Q4/2023



		

		Total

		69,816,000,000

		

		69,816,000,000

		





3. The Company’s Board of Directors submits to the General Meeting of Shareholders for consideration and approval of the following:

3.1 Approve the Report on adjustment of the plan to use capital obtained from the public offering to the above-mentioned existing shareholders.

3.2 Approve the policy of transferring all remaining proceeds from the offering, which have not yet been disbursed, to supplement the Company's working capital for production and business for the most appropriate and effective use.

‎‎Article 11. Approve consolidating the personnel of the Board of Directors for the term 2020-2025

11.1 The General Meeting of Shareholders approves structure, the number of members of the Board of Directors for the term 2020-2025: 4 members.

11.2 The General Meeting of Shareholders approves the additional election results of 01 independent member of the Board of Directors of the Company for the term 2020-2025 by cumulative voting as follows:

		No.

		Full name



		1

		Nguyen Mai Duong





Thus, the Board of Directors of the Company for the term 2020-2025 from June 30, 2023 includes the following members:

1/ Mr. Nguyen Huu Toi - Chair of the Board of Directors

2/ Mr. Le Phung Hoa - Member of the Board of Directors 

3/ Mr. Nguyen Tien Quan - Member of the Board of Directors

4/ Mr. Nguyen Mai Duong - Independent member of the Board of Directors

‎‎Article 12. Terms of enforcement

12.1 This General Mandate is approved by the Annual General Meeting of Shareholders 2023 of Viet Nam Construction Joint Stock Company No 12.

12.2 The General Meeting of Shareholders assigns the Board of Directors and the Board of Management to be responsible for implementing the contents of this General Mandate in accordance with the provisions of the Company's Charter and the law.

12.3 This General Mandate takes effect on June 20, 2023.


