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Date  9 January 2017 

Subject  Notice of the Extraordinary General Meeting of Shareholders No. 1/2017 

To   Shareholders of Draco PCB Public Company Limited 

Enclosures: 1. Copy of the minutes of the 2016 Annual General Meeting of  

Shareholders  

 2.  Opinion of the Independent Directors concerning the Voluntary Delisting of 

the Shares of Draco PCB Public Company Limited from being Listed 

Securities on the Stock Exchange of Thailand  

3. Opinion of the Independent Financial Advisor concerning the Voluntary 

Delisting of the Shares of Draco PCB Public Company Limited from being 

Listed Securities on the Stock Exchange of Thailand  

4. Updated Annual Report (Form 56-1) as at 30 September 2016  

5. Profile of the Company’s Directors (nominated as proxy of shareholders) 

6. Information relating to documents which the shareholders are required to 

present at the Extraordinary General Meeting of Shareholders No. 1/2017 

7. The Company’s Articles of Association relating to Shareholders’ Meetings 

8 Proxy form (Form A, Form B and Form C but recommended Form B)  

9  Map of the venue of the Extraordinary General Meeting of Shareholders No. 

1/2017 

NOTICE is hereby given the Extraordinary General Meeting of Shareholders No. 1/2017 of Draco 

PCB Public Company Limited (the “Company”) be held on 7 February 2017 at 10.00 A.M. at 

Gemini Room, Miracle Grand Convention Hotel, 99 Kamphaeng Phet 6 Road, Talad-Bangkhen, 

Laksi, Bangkok 10210 to consider the following agenda items: 

Agenda Item No. 1 To certify the minutes of the 2016 Annual General Meeting of 

Shareholders 

Facts and rationale The Company has prepared the minutes of 2016 

Annual General Meeting of Shareholders held on 28 April 2016 as per the 

copy of the minutes of 2016 Annual General Meeting of Shareholders sent to 

the shareholders together with this notice as Enclosure No. 1. 

Board’s opinion The Board recommends that the minutes of the 2016 

Annual General Meeting of Shareholders, held on 28 April 2016, be 

certified. 

Agenda Item No. 2. To approve the delisting of the Company’s securities from the Stock 

Exchange of Thailand (“SET”) 

Facts and rationale The Company received a letter, dated 16 December 

2016, from Chin-Poon Industrial Co., Ltd. (“Chin-Poon”), a major 

shareholder holding 236,103,610 shares (or proximately 95.53 percent of the 

total issued shares) in the Company (the “Letter”) informing the Company to 

consider delisting the Company’s securities from the SET due to the 

following reasons: 
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1. the Regulations of the Stock Exchange of Thailand re: Listing of 

Ordinary Shares or Preferred Shares as Listed Securities, B.E. 2558 

(2015) (and its amendments) requires a company listed on 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 at 

the latest book closing date of the Company on 15 December 2016, 

approximately 95.53 percent of the total issued shares of the 

company (236,103,610 shares) are held by Chin-Poon, a major 

shareholder, while approximately 4.47 percent of the total issued 

shares of the company (11,054,631shares) are held by minority 

shareholders. The proportion held by minority shareholders is lower 

than the minimum requirement under Free Float Requirement. In 

addition, Chin-Poon does not have a plan to reduce its current 

shareholding in the Company; 

2. the Company no longer needs to raise funds from the SET; and 

3. Delisting will help to reduce the fees and expenses required to 

maintain the listing status on the SET. Moreover, the level of 

regulatory and legal burden on the Company will also be reduced. 

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

shares of the Company currently not being held by Chin-Poon for the purpose 

of the Voluntary Delisting at the tender offer price of Baht 5.07 per share. 

In this regard, Chin-Poon must comply with the procedures of the 

Regulations of the Stock Exchange of Thailand re: Delisting of Listed 

Securities B.E. 2542 which require a tender offeror to make a tender offer for 

all shares in the Company to all shareholders in the process of the Delisting.  

The tender offer must also comply with the rules and procedures specified in 

the relevant Notifications of Securities and Exchange Commission or the 

Capital Market Supervisory Board.  According to the Notification of the 

Capital Market Supervisory Board No. TorJor. 12/2554 re: Criteria, 

Conditions and Procedures in Acquiring Securities for Business Take Over 

(Tender Offer Rules), the tender offeror must make the tender offer for all 

shares at the price that is not lower than the price which is obtained from the 

following calculation: 

1. the highest price that the tender offeror or the persons under Section 

258 of the tender offer acquire shares in the Company during the 

period of 90 days before the tender offer documents are submitted to 

the Office of the Securities and Exchange Commission (such price is 

yet to determine at this stage but will be obtained upon the lapse of 

90 days before the submission of such tender offer documents). The 

offeror does not acquire shares in the Company; therefore, there is no 

tender offer price under this guideline. (as at 11 November 2016, 

Chin-Poon acquired the Company’ ordinary shares for 15,209,100 

shares at Baht 4.95 per share) 

2. the weighted average market price of the Company’s shares during  

5 business days before the date that the Board of Directors of the 

Company resolves to approve the Delisting or the date of the 

shareholders’ meeting resolves to approve the Delisting, whichever is 

earlier. 
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The weighted average market price is Baht 4.56 per share, calculated 

during 9 to 16 December 2016 totaling 5 consecutive business days 

prior to the date on which the board of directors of the Company 

resolved to propose the Delisting for consideration of the 

shareholders’ meeting. The meeting of the Board of Directors was 

held on 19 December 2016. 

3. the adjusted book value of the Company’s net tangible assets 

reflecting the latest market value of the Company’s assets and 

liabilities, which is equal to Baht 4.88 per share based on the 

financial statements of the Company of the third quarter of 2016. 

4. The fair value of the Company’s shares appraised by the financial 

adviser of Chin-Poon is equal to Baht 4.88 per share (based on 

adjusted book value method which reflects the fair market value of 

assets, the majority of which consists of land, building, building 

improvement, and machinery, that have recently been reappraised). 

Therefore, this valuation approach reflects the market value of the 

Company’s assets (based on the financial statements of the Company 

of the third quarter of 2016). 

Therefore, the tender offer price of Baht 5.07 per share for the Company’s 

shares by Chin-Poon is not lower than the highest price derived from the 

aforementioned 4 criteria. 

However, the tender offer for all securities of the Company for the purpose of 

Delisting by Chin-Poon is conditional upon: 

a. obtaining approval by the Board of Directors of the Company to 

propose to the shareholders’ meeting to consider and approve the 

Delisting; 

b. obtaining approval of the Delisting by the shareholders’ meeting of 

the Company; and 

c. obtaining permission or approval (as required) from relevant 

regulatory authorities and other relevant agencies for proceeding with 

the Delisting. 

Board’s opinion That the Delisting be proposed to the shareholders’ 

meeting for further consideration and approval according to the reasons 

provided in the opinion of the independent directors concerning Delisting 

(Enclosure No. 2). 

In addition, according to the relevant regulation of the SET, which requires 

the Company to provide for the tender offeror for all securities of the 

Company. The Company views that Chin-Poon, a major shareholder of the 

Company, should be the tender offeror for all shares of the Company from 

the shareholders. In addition, Chin-Poon has shown its support to the 

Company by becoming the tender offeror for the remaining shares of the 

Company it does not currently own. However, this is also subject the 

conditions specified in the Letter date 16 December 2016. 

The shareholders should consider the opinion of the independent financial 

adviser and other information, which is deemed to be reliable, in granting the 

approval the Delisting.  The final decision is dependent on the shareholders’ 

discretion. 
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Voting Requirement This agenda requires number of votes of no less than 

three-fourths of the total issued shares, with no objection from shareholders 

holding shares in excess of 10 percent of the total issued shares in the 

Company. 

Agenda Item No. 3.  Other Business (if any) 

All shareholders are cordially invited to attend the Extraordinary General 

Meeting of Shareholders No. 1/2017 on Tuesday 7 February 2017 at 10.00 

A.M. at Gemini Room, Miracle Grand Convention Hotel, 99 Kamphaeng 

Phet 6 Road, Talad-Bangkhen, Laksi, Bangkok 10210 (refer to the map 

presented in Enclosure No. 9). The commencement of registration to attend 

the meeting will be from 9.00 A.M. 

For your convenience, if you wish to appoint a person to attend and vote on 

your behalf in the meeting, please complete and duly execute the proxy form 

attached as Enclosure No. 8.  In addition, you may appoint an independent 

director as your proxy from and amongst the independent directors as 

follows: 

1) Mr. Aung Htun 

2) Mr. Suraphol Pluemarom 

Profiles of the Company’s Directors are shown in Enclosure No. 5. 

The record date is fixed on 9 January 2017 in order to determine the names of 

shareholders who are entitled to attend EGM No. 1/2017, and share register 

book is closed on 10 January 2017 in order to gather the shareholders’ names 

pursuant to Section 225 of the Securities and Exchange Act B.E. 2535 (as 

amended). 

You are kindly requested to submit the completed Proxy Form to the 

Company on or before 6 February 2017 or submit to the Chairman of the 

meeting or any other persons who have been appointed from the Chairman 

before the meeting starts.  

 

 

 

 

 Your sincerely, 

 

 

 

 

  

 (Mr. Chen, Jung-Kun) 

 Managing Director  

 


