QST: Extraordinary General Mandate 2020
On 22 Aug 2020, Quang Ninh Book and Educational Equipment Joint Stock Company announced Extraordinary General Mandate 2020 No. 40/NQ/DHDCD-2020 as follows:
Article 01: Approve the plan on share offer to existing shareholders to raise charter capital of the Company
I. Plan on share offer to existing shareholders to raise charter capital:

1. Name of offering institution: 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. Securities code: QST
4. Type of share: Common share

5. Par value: VND 10,000 per share
6. Number of shares offered: 1,620,000 shares

7. Total values of shares expected to be offered as par value: VND 16.2 billion
8. Charter capital before the offer: VND 16.2 billion

9. Charter capital expected to be after the offer: VND 32.4 billion

10. Eligible buyers: Existing shareholders who were named on the list of shareholders purchasing shares
Record date of the list of shareholders will be disclosed by Board of Directors of the Company after having the share offer registration certificate of the State Securities Commission of Vietnam
11. Offer method: Shares would be offered for existing shareholders according to the method of purchasing right implementation
12. Right implementation rate: 1:1 (Each shareholder holding 1 share at the record will receive 1 purchase right and allowed to purchase 1 new share for each purchase right)
13. Offer price: VND 10,000 per share

14. Basis for proposing the price of share offered:

Expected offer price of share for existing shareholders was determined based on the comparison between 02 methods: Book value and market price
· Book value at 31 Dec 2019 according to the audited Financial Statement 2019 of the Company: VND 12,772
· Average market price of 30 sessions (from 22 Jun 2020 to 31 Jul 2020) of QST shares: VND 11,600 per share

· Approved offer price: VND 10,000 per share

15. Transfer of purchase right: Shareholders have right to transfer their purchase right to another person according to the price negotiated between the 02 parties and just transferred in one time within the restriction, disclosed by QST. Transferee could not transfer for the 3rd person
If existing shareholders transfer their purchase rights for other investors/ shareholders and make the holding rate of those investors/ shareholders at QST exceed the rate requiring tender offer in accordance with the regulations of law, General Meeting of Shareholders will approve those investors/ shareholders purchasing shares without procedures for tender offer in accordance with the regulations of law
16. Plan on handling odd-lot shares and unsold shares due to shareholder did not implement their purchase right
· Principle of rounding: Shares issued according to the rate 1:1 so there will not be odd-lot share
· Unsold shares due to shareholder did not implement their purchase right: Unsold shares due to shareholder did not register for purchasing up (if any), Board of Directors will continue distributing, offering for other objects (included but unlimited in shareholders who are members of Board of Directors, Board of Supervisors, leadership boards of the Company) with the conditions same as offering for existing shareholders in order to ensure for the success of the offer
· Unsold shares due to shareholder did not register for purchasing up will be limited in transfer within 1 year from the finish date of the offer in accordance with the regulations
· If the investors receiving unsold shares as decided by the Board of Directors and their holding rate exceeds the rate requiring tender offer in accordance with the regulations of law, investors could purchase shares without procedures for tender offer
· After the offer (including the renewing time), if the Company could not offer up the registered shares, Board of Directors will be based on the actual offer result and decide the actual number of shares offered and the actual increase in charter capital
17. About the successful offer rate or the minimum amount of proceed collected from the offer
To respond to the source in service of the investment for construction and supplementing for the working capital of the Company, minimum successful offer rate was expected to be 50%, equivalent to with minimum proceeds of VND 8.1 billion. Therefore, if the offer is unsuccessful or could not collect fully the minimum amount as expected, Board of Directors of Quang Ninh Book and Educational Equipment Joint Stock Company will consider and use flexibly the other supplements and issue plan on mobilizing additional capital from many different sources such as: commercial borrowings, credits of banks, other institutions and individuals
18. Limit of offer rate for foreign investors

· Organization & operation charter of Quang Ninh Book and Educational Equipment Joint Stock Company does not have detail regulation on holding rate of shares toward foreign investors. Holding rate of foreign investors at the Company will be following the regulations of law
· By 29 Jul 2020, holding rate of foreign investors at the Company was 0 share
· Maximum holding rate of foreign investors at the Company: 0%
19. Limit in transfer: Shares offered for existing shareholders are common shares and unlimited in transfer
20. Expected implementation time: In 2020 (or could be extended based on the enforcement of the offer plan), distribution of shares will be implemented within 90 days and renewing time (if necessary) from the date of receiving the share offer registration certificate from the State Securities Commission of Vietnam
General Meeting of Shareholders assigns Board of Directors to select the implementation time suitably to the status of stock market and demand on capital of the Company
21. Commitments in trading on stock market: The Company commits to putting additional shares into trading on stock market within the restriction in accordance with the regulations of law after finishing the offer
22. Evaluation over the dilution of shares expected to be after the issuance:
For the share offer to raise charter capital of QST, notice for investors on the dilution of share price 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 market, shareholders and investors must notice the dilution as follows:
· Dilution of share price

· Dilution of earnings per share (EPS)

· Dilution of book value

· Dilution of holding rate and voting right

II. Use of proceeds collected from the share offer:

The issue of issuing additionally VND 16.2 billion for existing shareholders to respond to the demand on capital, relating to:

(1) Invest for the construction of the 4-floors class building No 4 – Van Lang primary, secondary, high school
(2) Supplement for the working capital (pay for short-term borrowings at the banks that the Company borrowed for paying for purchasing products), details as follows:
	No
	Use of proceeds
	Value (VND)

	1
	Invest for the new construction of the 4-floors class building No 4 – Van Lang primary, secondary, high school
	7,970,000,000

	2
	Restructure the short-term borrowings (pay for short-term borrowings at banks)
	8,230,000,000

	
	Total
	16,200,000,000


III. Registration for securities, additional listing of shares after the offer:

· After finishing the offer, the Company will implement the necessary procedures for additional securities registration at the Vietnam Securities Depository Center and additional listing on Hanoi Stock Exchange toward all the successfully offered shares after finishing the offer, in accordance with the current regulations of law
· Implementation time: Not over 30 days from the finish date of the offer
IV. Adjust, supplement the Charter of the Company for the charter capital based on the actual result of the offer and register for the change in Business Registration Certificate following the new charter capital:
General Meeting of Shareholders assigns Board of Directors of the Company to adjust the increased charter capital following the actual number of shares distributed in this offer and adjust the organization & operation charter of the Company (articles on charter capital, shareholdings), implement the procedures for change in charter capital following the result of the above offer
V. Approve assigning Board of Directors of the Company to:
· Select the suitable implementation time and build on the detail plan on the share offer to raise charter capital based on the plans approved by the General Meeting of Shareholders, after having the acceptation of the State Securities Commission of Vietnam
· Build on the detail use of proceeds, adjust and change the use of proceeds if necessary suitably to the market status, schedule of investing for projects of the Company, demand on capital of the Company, ensure that the use of proceeds could reach the optimal efficiency. Board of Directors will disclose the information and report to the State Securities Commission of Vietnam, the next General Meeting of Shareholders about the change in use of proceeds in accordance with the current regulations of law

· Assign Board of Directors of the Company to be based on the actual operating status of the Company to balance and disburse the collected proceeds reasonably and effectively, maximize the benefit of the Company and shareholders

· Supplement or adjust the plan to register for shares with the State Securities Commission of Vietnam in accordance with the current regulations of related law (if any)

·  Initially build on and explain the application profiles for the State Securities Commission of Vietnam and the related State management authorities
· Implement the procedures for Business Registration Certificate with the Department of Planning & Investment after finishing the offer
· Adjust, supplement contents at Charter of the Company, for the articles on charter capital based on the actual offer result
· Register for additional depository at the Vietnam Securities Depository Center and additional listing at Hanoi Stock Exchange toward all the common shares offered successfully
· Implement other necessary procedures, included but unlimited in supplementing, adjusting, completing the offer plan as required by the State management authorities and/ or suitably to the actual status, ensure that the enforcement of this plan on capital mobilization is successful, ensure for benefit of shareholders and the Company, in accordance with the current regulations of law
Article 02: Term and conditions

This Extraordinary General Mandate 2020 was approved by the Extraordinary General Meeting of Shareholders of 2020 and valid from 22 Aug 2020
General Meeting of Shareholders of Quang Ninh Book and Educational Equipment Joint Stock Company assigns Board of Directors to direct and carry out the contents approved by shareholders at this General Meeting of Shareholders in accordance with the current regulations of law and the Charter of the Company. This Extraordinary General Mandate 2020 was uploaded on the website: www.sachquangninh.vn and send report, disclose information in accordance with the current regulations
