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Date   19 December 2016 

Subject Opinion of the Independent Directors concerning the voluntary delisting in the

  securities 

To:  Shareholders of Draco PCB Public Company Limited 

Reference is made to the Board of Directors meeting of Draco PCB Public Company Limited 

(the “Company”) No. 6/2016 dated 19 December 2016 which resolved to propose for the 

shareholders to consider and if thought it fit, approve the delisting if the Company’s shares 

from the Stock Exchange of Thailand (“SET”) (the “Delisting”). The company received a 

letter dated 16 December 2016 (“Letter”) from Chin-Poon Industrial Co., Ltd (“Chin-Poon” 

or the “Offeror”), a major shareholder of the Company (as at 15 December 2016, Chin-Poon 

holds 236,103,610 shares, accounting for 95.53 percent of the total issued shares of the 

Company) encouraging the Company to consider the Delisting. In addition, the letter 

explained that Chin-Poon is willing to support the Company by being a tender offeror for all 

shares of the Company not held by Chin-Poon in the Delisting at the offer price of Baht 5.07 

per share, which is the price determined incompliance with the Notification of the Capital 

market Supervisory Board No. Torchor. 12/2554 Re: Rules, Conditions and procedures for 

the Acquisition of Securities for Business Takeovers 

The letter states that the offeror’s support as a tender offeror is conditional upon the 

satisfaction of the following: 

1) obtaining approval by the Board of the Directors of the Company to propose the 

Delisting to shareholders; 

2) obtaining approval of the meeting of shareholders of the Company for the Delisting; 

and 

3) obtaining permission or approval (as required) from relevant regulatory authorities 

and other relevant agencies for proceeding of the Delisting. 

We, in our capacity as independent directors of the Company, have considered information 

regarding the Delisting including the opinion of the independent financial advisor, Discover 

Management Co., Ltd. Our opinion as follows: 

Rationale for and appropriateness of the Delisting and impact of the Delisting on 

minority shareholders 

The independent directors of the Company opined that the Delisting is appropriate for the 

following reasons and noted that the Delisting would impact minority shareholders: 

1. The Regulations of the SET re. Listing of Ordinary Shares or Preferred Shares as 

Listed Securities, B.E. 2558 (2015) (as amended) requires company listed in the SET 

to maintain not less than 150 minority shareholders , whose shares in aggregate shall 

be not less than 15 percent of the total issued shares of the listed company (“Free 

Float Requirement”). However, as of the latest book closure date of the Company  
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(15 December 2016), approximately 4.47 percent of total issued shares of the 

Company are held by minority shareholders. In addition, the Offeror does not plan to 

decrease its current shareholding in the Company. 

2.  As at15 December 2016, Chin-Poon holds 236,103,610 shares accounting for 95.53 

percent of the total issued shares of the Company (i.e. more than three fourths of the 

voting rights of the company).  Therefore, Chin-Poon has significant control over the 

direction of the company and controls a significant number of shareholder votes and 

will therefore have significant votes to approve the Delisting at the shareholder 

meeting. 

3. After the Delisting, shareholders who do not sell their shares in the Delisting tender 

offer will have to take certain risks of owning shares in a non-listed company such as 

there is no secondary market for trading shares in a non-listed company and therefore 

there is no formal market price for the shares.  As a result, the shareholders are less 

likely to be able to sell their shares at a preferable price and quantity and their chance 

of receiving capital gain from selling their shares and will not be entitled to benefit 

from any tax exemption on these capital gain (which would be available of such 

shares are sold by the relevant shareholders in the Delisting tender offer or while the 

shares in the Company remain listed on the SET). 

Following the Delisting the shareholders will also have less access to news and 

information in relation to the Company as the Company will no longer be subjected to 

the various rules, notifications, regulations and laws which impose specific 

obligations on listed companies to disclose certain information to public, including the 

Regulation of the SET re: Rules, Conditions, and Procedures Governing the 

Disclosure of Information and Other Acts of a Listed Company. Moreover, if after the 

Delisting tender offer shareholders other than Chin-Poon, its concert parties or person 

under section 258 of Security and Exchange Act B.E. 2535 (1992) (as amended) hold 

and aggregate shareholding not exceeding 5 percent of the total issued shares of the 

Company, the Company will no longer have an obligation to: (1) prepare and submit 

its financial statement and report financial position and operating performance to the 

SEC pursuant to the SEC Notification No. TorChor. 44/2556 Re: Rules, Conditions 

and Procedures of Disclosure regarding Financial and Non- financial information of 

Securities Issuers; and (2) the Company’s management and auditor will no longer 

have duty to prepare and disclose their securities holding report pursuant to the  SEC 

Notification No. SorChor. 12/2552 Re: Preparation and Disclosure of Report on 

Securities Holding of Directors, Executives and Auditors. Currently, Chin-Poon, the 

major shareholder of the Company, holds 95.53 percent of the total issued shares of 

the Company. In addition, Chin-Poon does not plan to decrease its current 

shareholding in the Company. therefore, it is highly likely that after the tender offer, 

the proportion held by Chin-Poon will not be less than 95.53 percent of the total 

issued shares of the Company. Thus the information accessible by shareholders will 

be limited to information disclosed at the shareholder’s meetings and in the Company 

annual report that must be submitted to the shareholder on a yearly basis as required 

by Public Limited Companies Act B.E. 2535 (as amended). As a result, minority 

shareholders will have access to significantly less material information relating to the 

Company. However, the minority shareholders can request from the Ministry of 

Commerce a copy of important documents of the Company such as its certificate of 

incorporation, list of shareholders and yearly financial statements. 
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In addition, the Company may not be subjected to ay requirement under Chapter 3/1 

(governance of publicly traded company) of the Securities and Exchange Act B.E. 

2535 (as amended) (“SEC Act”) if after the completion of the Delisting tender offer, 

shareholders other than Chin-Poon, its concert parties or person under section 258 of 

the SEC Act hold and aggregate shareholding not exceeding 5 percent of the total 

issued shares of the Company. 

Appropriateness of the tender offer price 

The independent directors of the Company are of the opinion that the tender offer price of 

Baht 5.07 per share is equal to the fair value appraised by the independent financial advisor 

and also it complies with the regulation under the Notification of Capital Market Supervisory 

Board TorChor. 12/2554 Re. Rules, Conditions and Procedures for the Acquisition of 

Securities for Business Takeovers. Thus, the tender offer price is appropriate regarding the 

regulation. 

However, in order to proceed with the Delisting, the Company is required to procure an 

offeror to make a tender offer. Chin-Poon has expressed an intention to support the Company 

by being a tender offeror and expects to make the Delisting tender offer in the first half of 

2017 after obtained the approvals from shareholders’ meeting and the SET. In this regard, the 

Company will be required to have the independent financial advisor provide another report 

which includes opinion on the appropriateness of the tender offer price. 

In this regard, the independent directors of the Company recommend that the Delisting be 

proposed to the shareholders of the Company. Although the opinion of the independent 

directors is considered as part of the information to be considered by shareholders, the final 

decision to approve the Delisting will be decision of the shareholders of the Company. The 

shareholders should consider the report in the opinion of the independent financial advisor 

when considering and approving the Delisting. 

 

Best Regards, 

Draco PCB Public Company Limited 

 

 

 -Signed-    -Signed-  

( Mr. Adul Amatavivadhana )  ( Mr. Maung Aung Htun ) 

 Independent Director    Independent Director  

       

 -Signed-      

( Mr. Suraphol Pluemarom )     

 Independent Director      


