QST: Decision on carrying out the share issuance to existing shareholders to raise the charter capital
On 04 May 2020, Quang Ninh Book and Educational Equipment Joint Stock Company announced Decision No. 11/ 2020/ QD – HDQT on carrying out the share issuance to existing shareholders to raise the charter capital as follows:
Article 01: Approve carrying out the plan on the share issuance to existing shareholders of the Company according to the Annual General Mandate 2020 No. 10/ NQ/ DHDCD – 2020 dated 29 Mar 2020 by the Annual General Meeting of Shareholders of 2020
Detail plan on share issuance is as follows:
1. Name of issuer: Quang Ninh Book and Educational Equipment Joint Stock Company
2. Name of share: Share of Quang Ninh Book and Educational Equipment Joint Stock Company
3. Type of share: Common share
4. Par value: VND 10,000 per share

5. Number of shares expected to be issued: 1,620,000 shares

6. Total values of shares expected to be issued as par value: VND 16,200,000,000

7. Issue price: VND 10,000 per share (According to the Annual General Mandate 2020 No. 10/ NQ/ DHDCD – 2020)
8. Price determination principle of shares being offered:

Expected offer price of share to existing shareholders would be determined based on comparison of price calculated by 02 methods: Book value and market trading price
· Book value of share:

Book value per share = Owner’s equity/ Number of outstanding shares

Book value at 31 Dec 2019 according to the audited Financial Statement 2019 of the Company:

Book value of share: VND 12,772
· Average market price 30 sessions (From 11 Mar 2020 to 22 Apr 2020) of QST share: VND 11,783 per share. QST share has no liquidity on the market, the number of trading shares is very low
This is a share issuance to existing shareholders, to protect the right and benefit of existing shareholders and upgrade the successful ability of this offer, based on the book value of share and trading price of QST share, General Meeting of Shareholders approved the offer price of VND 10,000 per share
9. Objects: Existing shareholders who were named on the list at the record date for the list of shareholders who have right to purchase shares. Offer shares are unlimited in transfer
10. Method: Share issuance for the Company’s existing shareholders by implementing the purchase right
11. Implementation rate: 1:1 (shareholders owning 1 share have the right to purchase 1 new share). Treasury shares (if any) have no purchase right to distribute
· Shareholders have the right to transfer their purchase right to another person according to the agreed price of the two parties and purchase right would just be transferred for one time within the restriction disclosed by QST. Transferees could not transfer for the 3rd party
12. Handle the odd-lot shares and the shares which have not been distributed up due to shareholders did not purchase
· Principle on rounding shares: Shares are issued according to the rate 1:1 so there would be no odd-lot share
· The shares which have not been distributed up due to shareholders did not purchase: The shares which have not been distributed up were due to shareholders did not register for purchasing up (if any), Board of Directors would continue distribute, offer for other objects (including but not limiting the shareholders who are members of the Board of Directors, Board of Supervisors, leadership boards of the Company) with the conditions same as offer for existing shareholders in order to ensure for the success of the offer
· The shares which have not been distributed up due to shareholders did not register for purchasing up when offering for other objects would be limited in transfer within 1 year from the finish date of the offer in accordance with the regulations
· Finishing the share offer (including the renewing time), if the Company does not offer up the registered shares, Board of Directors will be based on the actual offer status, to decide the actual number of offer shares and the actual increase in charter capital
13. Limit in holding rate for foreign shareholders:
Organization & operation charter of QST has not have any specific regulation on limit in holding rate for foreign shareholders. Holding rate of foreign investors at the Company would be enforced in accordance with the regulations at the Decree No. 60/ 2015/ ND – CP dated 26 Jun 2015 by the Government on adjusting, supplementing some articles at the Decree No. 58/ 2012/ ND – CP dated 20 Jul 2012 by the Government on details and instructions for the enforcement of some articles at the Securities Law and the Law on adjustments and supplements for some articles at the Securities Law; Circular No. 123/ 2015/ TT – BTC dated 18 Aug 2015 by the Ministry of Finance on instructions for foreign investment on Vietnamese stock market
14. Limit in transfer: Shares offered for existing shareholders are common shares and would not be limited in transfer
15. Implementation time: In 2020 (or could be prolonged based on the enforcement of the offer plan), the distribution of shares would be implemented within 90 days and the renewing time (if necessary) from the date that the State Securities Commission of Vietnam issues the share offer registration certificate
16. Commitments on trading on stock market: The Company commits to put the additional shares into trading on stock market within the restriction in accordance with the laws after finishing the offer
17. Dilution risk:
For the share issuance to raise the charter capital of QST, notices for the investors of dilution risk of share are as follows:
· Total number of shares registered to be offered: 1,620,000 shares
· Offer price for existing shareholders: VND 10,000 per share
After these shares were officially put into trading on stock market, shareholders and investors need to notice the dilution risk as follows:
· Dilution of price of share:

Shares of the Company are being listed on Hanoi Stock Exchange. Therefore, trading price of shares would be technically adjusted according to the issue rate and issue price at the ex-rights date
· Risk of dilution of earnings per shares (EPS)
· Dilution of book value:
After finishing the offer, book value per share could be changed due to the change in number of outstanding shares and growth rate of owner’s equity. Along with the additional share offer with the price which is lower than the book value, in short time, right after the offer due to the increase in number of outstanding shares is higher than the increase of owner’s equity, the book value per share of the Company would be decreased
· About the holding rate and voting right:
Due to the offer is implemented according to the method of right implementation for existing shareholders so holding rate or voting right of shareholders will not be decreased if they implement fully their purchase rights toward the offered shares
Risk of dilution of voting right would be happened when existing shareholders did not register for purchase up a part of all the distributed shares as the rate. Leading to the dilution of voting right of shareholders
18. Registration for securities and additionally trading of the offer shares: As assigned by the GSM of the Company, Board of Directors is responsible for implementing the necessary procedures for register for additional securities at the Vietnamese Securities Depository Center and additional listing on Hanoi Stock Exchange over all the successfully offered shares after finishing the offer in accordance with the current laws
Article 02: Approve the detail use of proceeds collected from the offer
Annual General Mandate 2020 No. 10/ NQ/ DHDCD – 2020 approved the use of proceeds collected from the offer: (1) Invest for the construction of the 4th 4-floors studying building for Van Lang Primary School, Secondary School and High School; (2) Supplement for the working capital (pay for current debts at banks that the Company borrowed to pay for bills of purchasing products in service of the business)
Based on the production - business, investment - construction plan of the Company and the actual operating status of the Company, Board of Directors approved the detail use of proceeds collected from the offer as follows:
	No
	Use of proceeds
	Value (VND)

	1
	Invest for the new construction of the 4-floors studying building for Van Lang Primary School, Secondary School and High School
	7,970,000,000

	2
	Restructure the current borrowings (Pay for current borrowings at the banks). In which:
	8,230,000,000

	-
	Pay for the borrowing at Vietinbank Quang Ninh (According to the credit contract No. 592 dated 30 Sep 2019 and 05 debt agreements No. 01, 02, 03, 04, 05 from 10 Dec 2019 to 10 Jan 2020)
	6,730,000,000

	-
	Pay for the borrowing at MB Bank Quang Ninh (According to the credit contract No. 624.19.601.135342.TD dated 20 Mar 2019 and 05 debt agreement No. 2001489421 dated 14 Jan 2020)
	1,500,000,000

	
	Total
	16,200,000,000


Expected use of proceeds collected from the offer as investment for the new construction of the 4-floors studying building for Van Lang Primary School, Secondary School and High School:
	No
	Category
	Expected total investment for construction
(Million VND)
	Amount from the proceeds collected from the share offer
(Million VND)
	Other sources (Business profit, borrowings, available sources, etc.)
	Expected time

	1
	Invest for the new construction of the 4-floors studying building
	7,970
	7,970
	
	July, August of 23020

	2
	Purchase equipment in service of the education and studying at the new building
	2,500
	
	2,500
	July, August of 23020

	
	Total
	10,470
	7,970
	2,500
	


If the proceeds collected from the offer are not enough for the construction, the Board of Directors and Board of Management of the Company will balance and supplement by other sources: Borrowings at banks, working capital, other mobilizing sources to ensure the full investment for the above construction
Board of Directors assigned Chair of Board of Directors of the Company to be based on the plan, demand on investment for construction and the business status of the Company to direct the enforcement, along with that, to balance the available sources to disburse the proceeds collected from the offer in the most reasonable and effective way, ensure for the maximal benefit of the Company and shareholders
Article 03: Board of Directors assigned Chair of Board of Directors of the Company to carry out the necessary tasks in accordance with the laws to complete the offer, use the proceeds collected from the offer for the correct purpose, increase the efficiency of use of proceeds and the business efficiency of the Company
Article 04: This decision was valid from the date of signature. Board of Directors, Board of Supervisors, Board of Management and all the related units/ individuals are responsible for the enforcement of this decision
